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Brush Engineered Materials Inc.
6070 Parkland Blvd.
Mayfield Heights, Ohio 44124

Notice of Annual Meeting of Shareholders

The annual meeting of shareholders of Brush Engatellaterials Inc. will be held at the Clarion Hp6300
Chagrin Blvd., Beachwood, Ohio 44122 on May 5, 2a1.01:00 a.m., local time, for the following puses:

(1) To elect four directors, each to serve for a tefithiee years and until a successor is electedjaatified;

(2) To ratify Ernst & Young LLP as the independent stgjied public accounting firm for Brush Engineered
Materials Inc. for the year 2010; a

(3) To transact any other business that may properyedoefore the meetin

Shareholders of record as of the close of busioeddarch 10, 2010 are entitled to notice of the tingeand to
vote at the meeting or any adjournment or postpemtmof the meeting.

Michael C. Hasychak
Secretary

March 25, 2010

Important — your proxy is enclosed.

Please sign, date and return your proxy in the aceppanying envelope.
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BRUSH ENGINEERED MATERIALS INC.
6070 Parkland Blvd.
Mayfield Heights, Ohio 44124

PROXY STATEMENT
March 25, 2010

GENERAL INFORMATION

Your Board of Directors is furnishing this proxyatment to you in connection with our solicitatadfrproxies
to be used at our annual meeting of shareholddrs teeld on May 5, 2010. The proxy statement indeiailed to
shareholders on March 25, 2010.

Registered Holders. If your shares are registered in your name, yay wote in person or by proxy. If you
decide to vote by proxy, you may do so by telephowrer the Internet or by mail.

By telephone. After reading the proxy materials and with younxy card in front of you, you may call the
toll-free number 1-800-560-1965, using a touch-tmephone. You will be prompted to enter the fast
digits of your Social Security Number or Tax Idénttion Number. Then follow the simple instructsothat
will be given to you to record your vote.

Over the Internet.  After reading the proxy materials and with younxy card in front of you, you may u
a computer to access the web site http:// www.gpomxn/bw. You will be prompted to enter the last four di
of your Social Security Number or Tax Identificatilumber. Then follow the simple instructions tht be
given to you to record your vote.

By mail. After reading the proxy materials, you may maign and date your proxy card and return it in
the enclosed prepaid and addressed envelope.

The Internet and telephone voting procedures haee Bet up for your convenience and have beenrassio
authenticate your identity, allow you to give vatimstructions and confirm that those instructibage been
recorded properly. Without affecting any vote poaly taken, you may revoke your proxy by deliverys of a
new, later dated proxy with respect to the sameeshar giving written notice to us before or a #mnual meeting.
Your presence at the annual meeting will not, id ahitself, revoke your proxy.

Participants in the Savings and Investment Plan anfdr the Payroll Stock Ownership Plan (“PAYSOP”).
If you participate in the Savings and Investniélian and/or the PAYSOP, the independent Trusteedoh plan,
Fidelity Management Trust Company, will vote yolarpshares according to your voting directions. Yimay give
your voting directions to the plan Trustee in ang of the three ways set forth above. If you doratitrn your
proxy card or do not vote over the Internet orddgphone, the Trustee will not vote your plan shaEach
participant who gives the Trustee voting directiants as a named fiduciary for the applicable plasher the
provisions of the Employee Retirement Income Séguct of 1974, as amended.

Nominee shares. If your shares are held by a bank, broker, teistesome other nominee, that entity will give
you separate voting instructior

At the close of business on March 10, 2010, thertedate for the determination of shareholdergledtio
notice of, and to vote at, the annual meeting, ae dutstanding and entitled to vote 20,638,247eshaf common
stock.

Each outstanding share of common stock entitldsaiider to one vote on each matter brought befoze t
meeting. Under Ohio law, shareholders have cunuglatdbting rights in the election of directors, pided that the
shareholder gives not less than 48 hours notie&itmg to the President, any Vice President or$leeretary of
Brush Engineered Materials Inc. that the sharehlaldsires that voting at the election be cumulatwel provided
further that an announcement is made upon the cimy®f the meeting informing shareholders thatasot
requesting cumulative voting has been given bystieeholder. When cumulative voting applies, ehaéelneshas a
number of votes equal to the number of directotsetelected, and a
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shareholder may give all of the shareholder’s vtdaemne nominee or divide the shareholder’s votesreg as many
nominees as he or she sees fit. Unless contratryati®ns are received on proxies given to ushedvent that
cumulative voting applies, all votes representedhigyproxies will be divided evenly among the cdatis
nominated by the Board of Directors, except thabting in this manner would not be effective teatlall the
nominees, the votes will be cumulated at the disnref the Board of Directors so as to maximize ttumber of th
Board of Directors’ nominees elected.

In addition to the solicitation of proxies by thgeuof the mails, we may solicit the return of pesxin person
and by telephone, facsimile or e-mail. We will regtibrokerage houses, banks and other custodiaménees and
fiduciaries to forward soliciting material to thereficial owners of shares and will reimburse tHentheir
expenses. We will bear the cost of the solicitatbproxies.

At the annual meeting, the inspectors of electigmointed for the meeting will tabulate the resolts
shareholder voting. Under Ohio law, our articlesnabrporation and our code of regulations provtus, properly
signed proxies that are marked “abstain” or ard href'street name” by brokers and not voted on @nmore of the
items before the meeting will, if otherwise votadat least one item, be counted for purposes efrohéning
whether a quorum has been achieved at the anningeVotes withheld in respect of the electiordiméctors will
not be counted in determining the election of dwe Abstentions and broker non-votes will noeatfthe vote
against Proposal 2.

If you sign, date and return your proxy card bunhdb specify how you want to vote your shares, yshares
will be voted for the election of all the Directoominees and for the ratification of the appointtratthe
independent registered public accounting firm.
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1. ELECTION OF DIRECTORS

Our articles of incorporation and code of regulagiprovide for three classes of directors whosagerxpire in
different years. At the present time, it is intethdieat proxies will be voted for the election o6dph P. Keithley,
Vinod M. Khilnani, William R. Robertson and JohnesWin, Jr.

Your Board of Directors recommends a vote for thesaominees.

If any of these nominees becomes unavailablejiténded that the proxies will be voted as therBad
Directors determines. We have no reason to betleateany of the nominees will be unavailable. Tingr nominees
receiving the greatest number of votes will betelé@s directors of Brush Engineered Materials Inc.

The following sets forth information concerning theminees and the directors whose terms of offitle w
continue after the meeting:

Directors Whose Terms End in 2010

Joseph P. Keithley, Chairman, Chief Executive Officer and Presid&®iithley Instruments, Inc. (Electronic
test and measurement products). Mr. Keithley has lIghairman of the Board of Keithley Instrumemnts, lsince
1991 and a member of its Board of Directors sir@®61 He has served as Chief Executive Officer aftiey
Instruments, Inc. since November 1993 and as dsiéent since May 1994. He has also served on dlaedBof
Directors of Nordson Corporation since 2001. MritKley is 61 years old and has been a directorragB
Engineered Materials since 1997. Mr. Keithley bsiragn extensive, broad-based business backgroumdhio
leadership roles at Keithley Instruments, Inc.itorble on our Board of Directors. Among other ggnMr. Keithley
draws upon his extensive knowledge in the globalisenductor, fiber optics, telecommunications aletteonics
industries garnered while at Keithley Instrumefris,

Vinod M. Khilnani , Chairman, Chief Executive Officer and Presid&¥S Corporation (Electronic
components and accessories). Mr. Khilnani was ay@odiChairman of CTS in May of 2009. He has seasd
President and Chief Executive Officer of CTS Cogpian since July 2007. Prior to that time, he sérag Senior
Vice President and Chief Financial Officer sincey\2801. Mr. Khilnani is 57 years old and has beelirector of
Brush Engineered Materials since February 2002hA<Chairman, Chief Executive Officer and Presid#nt
CTS Corporation and its former Chief Financial ©éfi, Mr. Khilnani offers a wealth of managementengnce an
business knowledge regarding operational, finarazidl corporate governance issues, as well as @éxtens
international experience with CTS’ global operasion

William R. Robertson , Retired Partner, Kirtland Capital Partners (Revequity investments). Mr. Robertson
retired as Partner of Kirtland Capital Partneraecember 31, 2006. Prior to his retirement, he av@snsulting
Partner since August 2005 and from September 18®ngh August 2005, he was a Managing Partner faikd
Capital. He was President and a director of Nati@iiy Corporation (Diversified financial holdingpmpany) from
October 1995 until July 1997. He also served asuBe@hairman and a director from August 1988 ubtitober
1995. Mr. Robertson was appointed to Huntingtond3hares Inc.’s Board of Directors on Septembe0a9.

Mr. Robertson is also a member of the Board of Mans of the Prentiss Foundation, an emeritus mewpitibe
Board of Trustees of the Cleveland Museum of Ad serves as a director of Hartland & Co. Mr. Raduartis

68 years old and has been a director of Brush Eegéd Materials since 1997. With his backgroundeaquertise it
private equity and banking, Mr. Robertson bringm@ue and valuable perspective on the capital etar&nd
acquisitions to our Board of Directors.

John Sherwin, Jr., President, Mid-Continent Ventures, Inc. (Ventoapital company). Mr. Sherwin has been
President of Mid-Continent Ventures, Inc. during flast five years. Mr. Sherwin is a director ofri@arroll
University, an executive in residence at Lakelaoth@unity College, an advisor to Shorebank Clevekmtia
trustee of The Cleveland Clinic Foundation. Mr. 8¥ie is 71 years old and has been a director o6BiEingineere
Materials since 1981 and the Lead Director sind@b2®r. Sherwin brings extensive business and gareze
experience to our Board of Directors, includingegp understanding of the Company gained in hise2@syof
service on the Board of Directors, positioning il to serve as our Lead Director.




Table of Contents

Directors Whose Terms End in 201:

Albert C. Bersticker , Retired Chairman and Chief Executive Officer,rBeZorporation (Paint, varnishes,
lacquers, enamels and allied products). Mr. Bekstibad served as Non-executive Chairman of Oglé&lmaton
Company (Mining, processing and distributing linoes, lime and industrial sand) from May 2003 uddihuary
2005. Mr. Bersticker was Chairman of Ferro Corgorafrom February 1996 and retired in 1999. He sdras
Chief Executive Officer of Ferro Corporation frordl until January of 1999 and as President fron8198il
February 1996. He also had served as Secretargsdier and a member of the Board of Directors od@&@tn’s
Medical Center in Jackson, Wyoming until Januar@2Mr. Bersticker is 75 years old and has beeineztr of
Brush Engineered Materials since 1993. With hikbeaund as the former Chairman and Chief Execuiffecer of
Ferro Corporation and as the Nerecutive Chairman of Oglebay Norton Company, Mitsicker brings extensi
experience in managing a large, complex globalrirgdion to our Board of Directors.

William G. Pryor , Retired President, Van Dorn Demag Corporatiompfen President and Chief Executive
Officer, Van Dorn Corporation (Plastic injection ldimg equipment). Mr. Pryor was President of Varribbemag
Corporation from 1993 and retired in 2002. He hiad aerved as President and Chief Executive Offit&an Dorr
Corporation, predecessor to Van Dorn Demag Corjmorair. Pryor served on the Board of Directoraflebay
Norton Company from 1997 until January 2005. MgdPiis 70 years old and has been a director ofi8
Engineered Materials since 2003. Mr. Pryor’s exgrere at the Van Dorn Corporation and Oglebay Norton
Company provides our Board of Directors with knadge on a wide range of operational and manufagjlissues
facing large industrial companies such as Brushriemged Materials Inc.

N. Mohan Reddy, Ph.D., Dean and Albert J. Weatherhead Il ProfessdMafagement, Weatherhead School
of Management, Case Western Reserve UniversityRBaddy was appointed Dean of the Weatherhead Sofiool
Management, Case Western Reserve University inbleee2006 and was named Albert J. Weatherhead I
Professor of Management, effective January 200@r &r that, Dr. Reddy had been Associate Profeskor
Marketing since 1991 and Keithley Professor of Tethgy Management from 1996 to 2006 at the Weatath
School of Management, Case Western Reserve UrtiyeDsi. Reddy has served on the Board of Directdrs
Keithley Instruments, Inc. since 2001. Dr. Reddyoaerves as consultant to firms in the electranit
semiconductor industries, primarily in the areapraduct and market development. Dr. Reddy is Z6s/eld and
has been a director of Brush Engineered Materiate2000. Dr. Reddy’s knowledge of industrial neditkg,
technology development and extensive global knogddad the electronic and semiconductor industriesiges
valuable insight to our Board of Directors.

Directors Whose Terms End in 2012

Richard J. Hipple , Chairman, President and Chief Executive Offigush Engineered Materials Inc. In May
2006, Mr. Hipple was named Chairman of the Boal @hief Executive Officer of Brush Engineered MatksrInc.
He has served as President since May 2005 andies@perating Officer from May 2005 until May 2006.

Mr. Hipple was President of Alloy Products from M2§02 until May 2005. He joined the Company in 20Y1 as
Vice President of Strip Products and served in ploaition until May 2002. Prior to joining Brush gineered
Materials, Mr. Hipple was President of LTV Steeln@many, a business unit of The LTV Corporation,raadrated
steel producer and metal fabricator. Mr. Hipple $&xved on the Board of Directors of Ferro Corporasince June
of 2007. Mr. Hipple is 57 years old. Mr. Hipple'soad experience and deep understanding of the Quyrepad the
materials business, combined with his drive foowation and excellence, positions him well to seaseur
Chairman, President and Chief Executive Officer.

William B. Lawrence , Former Executive Vice President, General CouasdlSecretary, TRW, Inc.
(Advanced technology products and services). Roithe sale of TRW, Inc. to Northrop Grumman Cogtian in
December 2002, Mr. Lawrence served as TRW’s Exeeltice President, General Counsel and Secretacg si
1997 and held various other executive positionBRW since 1976. Mr. Lawrence also has served ol tad of
Directors of Ferro Corporation since 1999. Mr. Lange is 65 years old and has been a director cfiBEmgineere
Materials since 2003. Mr. Lawrence’s backgroundrag&xecutive Vice President, General Counsel anceSey of
TRW, Inc. and as a director at Ferro Corporati@mvijstes him
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with the knowledge and experience to address thplax legislative, governance and financial isdaemg global
companies today.

William P. Madar , Retired Chairman of the Board and Former Chiefdtiive Officer, Nordson Corporation
(Industrial application equipment manufacturer). Madar retired as Chairman of the Board of Nordson
Corporation effective March 2004. He had been @hair since 1997. Prior to that time, he served ae Chairmal
of Nordson Corporation from August 1996 until Octoti997 and as Chief Executive Officer from Febyu886
until October 1997. From February 1986 until Augl@®6, he also served as Nordson Corporation’sd@mais
Mr. Madar has also served on the Board of Direatdisordson Corporation since 1985. Mr. Madar isy@ars old
and has been a director of Brush Engineered Méegiiace 1988. Through his roles at Nordson Cotpmras
Chairman and Chief Executive Officer, Mr. Madar dasnonstrated leadership capability and extensiesviedge
of complex financial and operational issues fadange global organizations.

Craig S. Shular, Chairman, Chief Executive Officer and Presid@rafTech International Ltd. (Electrical
industrial apparatus). Mr. Shular was elected @hair of the Board of GrafTech International in Feloyp2007. He
has served as Chief Executive Officer and a diresitece January 2003 and as President since M&3. Z00m
August 2001 until May 2002, he served as Execufice President of GrafTech’s largest business, Gitap
Electrodes. Mr. Shular joined GrafTech as its \WWeesident and Chief Financial Officer in Januarg9.and
assumed the additional duties of Executive Vicesiglemt, Electrode Sales and Marketing in Febru@go2until
August 2001. Mr. Shular serves on the Board of @aes of Junior Achievement of Greater Cleveland. $hular it
57 years old and has been a director of Brush Eegad Materials since May 2008. As the ChairmanmgfCh
Executive Officer and President and former ChiefaRicial Officer of GrafTech International Ltd., Mshular bring
a breadth of financial and operational managenmeuerience and provides the Board with a perspediwmmeont
with all facets of a global enterprise.
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CORPORATE GOVERNANCE; COMMITTEES OF THE BOARD OF DI RECTORS

We have adopted a Policy Statement on Significamp@ate Governance Issues and a Code of Condilicy Po
in compliance with New York Stock Exchange and Si¢es and Exchange Commission requirements. These
materials, along with the charters of the Auditn@p@nsation, Governance and Organization and RegimeRlan
Review Committees of our Board of Directors, whidéo comply with applicable requirements, are adé on ou
web site at www.beminc.comor upon request by any shareholder to SecrdBangh Engineered Materials Inc.,
6070 Parkland Blvd., Mayfield Heights, Ohio 441%¥e also make our reports on Forms 10-K, 10-Q and
8-K available on our web site, free of charge,amsas reasonably practicable after these repartlad with the
Securities and Exchange Commission. Any amendnoemaivers to our Code of Conduct Policy, Committee
Charters and Policy Statement on Significant CafmGovernance Issues will also be made availabioweb
site. The information on our web site is not inagied by reference into this proxy statement grafrour periodic
reports.

Director Independence

The New York Stock Exchange listing standards meqthiat all listed companies have a majority okipehder
directors. For a director to be “independent” urttierNew York Stock Exchange listing standards jtbard of
directors of a listed company must affirmativelyetenine that the director has no material relatigmsvith the
Company, or its subsidiaries or affiliates, eitdigectly or as a partner, shareholder or officeamforganization that
has a relationship with the Company, or its subsiés or affiliates. Our Board of Directors haséd the
following standards, which are identical to tho$¢he New York Stock Exchange listing standardsadsist it in its
determination of director independence. A direetdrbe determinedhot to be independent under the following
circumstances:

« the director is, or has been within the last thye&rs, an employee of the Company, or an immethatdy
member is, or has been within the last three yaargxecutive officer, of the Compat

« the director has received, or has an immediatelyamember who has received, during any 12-montfoder
within the last three years, more than $120,00direct compensation from the Company, other thagctir
and committee fees and pension or other forms fefrdgl compensation for prior service (providednsuc
compensation is not contingent in any way on camihservice)

* (@) the director is a current partner or employie® firm that is the Company’s internal or exteraadtlitor;
(b) the director has an immediate family member vghe current partner of such a firm; (c) the dioedas
an immediate family member who is a current empogylesuch a firm and personally works on the
Company’s audit; or (d) the director or an immesgli@mily member was within the last three yearadner
or employee of such a firm and personally workedhenCompan’s audit within that time

« the director or an immediate family member is, @ been within the last three years, employed as an
executive officer of another company where anyhef€ompanys present executive officers at the same
serves or served on that comp’s compensation committee;

« the director is a current employee, or an immedatgly member is a current executive officer, of a
company that has made payments to, or received gratgrfrom, the Company for property or servicearin
amount which, in any of the last three fiscal yearxeeds the greater of $1,000,000, or two pewfesiich
other compar’s consolidated gross revenu

Additionally, for purposes of determining whetheadieector has a material relationship with the Campapart
from his or her service as a director, our Boar®ioéctors has deemed the following relationshipsategorically
immaterial:

« the director (or an immediate family member) isuarent employee, director or trustee of a
tax-exempt organization and the Company’s contigingtto the organization (excluding Company matghin
of employee contributions) in any fiscal year asslthan $120,000;
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the director is a director of a company that hader@ayments to, or received payments or deposits, fthe
Company for property, goods or services in theradi course of business in an amount which, infescgl
year, is less than the greater of $1,000,000, omtercent of such other compi's consolidated gross
revenues

Our Board of Directors has affirmatively determirtbdt each of our directors, other than Mr. Hipise,
“independent” within the meaning of that term afirded in the New York Stock Exchange listing stamidaa “non-
employee director” within the meaning of that teasndefined in Rule 16b-3(b)(3) promulgated underSkcurities
Exchange Act of 1934 (the “Exchange Act”); and ant$ide director” within the meaning of that termdefined in
the regulations promulgated under section 162(nthe@fnternal Revenue Code of 1986.

Charitable Contributions

Within the last three years, we have made no @idetcontributions during any single fiscal yeaaty charity
in which an independent director serves as an éxecofficer, of over the greater of $1 million 2% of the
charity’s consolidated gross revenues.

Non-management Directors

Our Policy Statement on Significant Corporate Goaece Issues provides that the non-management membe
of the Board of Directors will meet during eachukegly scheduled meeting of the Board of Directéhisesently
Mr. Sherwin is the lead non-management director.

In addition to the other duties of a director untther Corporation’s Board Governance Principles | thad
Director, in collaboration with the other indepentidirectors, is responsible for coordinating théwties of the
independent directors and in that role will:

chair the executive sessions of the independeettdirs at each regularly scheduled meel
make recommendations to the Board Chairman regattitiming and structuring of Board meetin

make recommendations to the Board Chairman congthe agenda for Board meetings, including
allocation of time as well as subject mat

advise the Board Chairman as to the quality, qtyaatid timeliness of the flow of information from
management to the Boa

serve as the independent point of contact for $tmdders wishing to communicate with the Board othan
through managemer

interview all Board candidates, and provide the &nance and Organization Committee with
recommendations on each candid

maintain close contact with the Chairman of eaahding committee and assist in ensuring commumoicsti
between each committee and the Bo

lead the Chief Executive Officer evaluation processl

be the ombudsman for the Chief Executive Officgpriovide tw-way communication with the Boar

Board Communications

Shareholders or other interested parties may coruatenwith the Board of Directors as a whole, #edl non-
management director or the non-management direasoasgroup, by forwarding relevant informatiomiriting to
Lead Director, c/o Secretary, Brush Engineered N&ltelnc., 6070 Parkland Blvd., Mayfield Heigh@®hio 44124.
Any other communication to individual directorsammmittees of the Board of Directors may be sirjiladdresse
to the appropriate recipients, c/o SecretBrysh Engineered Materials Inc., 6070 Parkland Blvthyfield Heights
Ohio 44124.
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Board Leadership

Currently, the Chairman of the Board of Directdsoaserves as the Chief Executive Officer. The Bar
Directors has no policy with respect to the sepamatf these offices. The Board of Directors bedigthat this issue
is part of the succession planning process andtridering this issue each time that it elecsGhief Executive
Officer is in the best interests of the Companye Bloard of Directors recognizes that there mayitoeimstances i
the future that would lead it to separate thesieesf but the Board of Directors believes thatéhiemo reason to do
S0 at this time.

As both a director and officer, Mr. Hipple fulfils valuable leadership role that the Board beliévessential
to the continued success of the Company’s busimgsations at this time. In the Board’s opinion, Mipple’s dua
role enhances the Company’s ability to coordinatgterm strategic direction with important businespanunities
at the operational level and enhances his abdityrovide insight and direction on important stgatenitiatives
impacting the Company and its shareholders to bi@hagement and the independent directors.

Unless the Chairman of the Board of Directors isnalependent director, the independent director®gieally
select from among their number, one director whibseirve as the lead independent director, whichiefer to as
the Lead Director. The Lead Director works with @gairman and Chief Executive Officer and otheriBoa
members to provide strong, independent oversigthefCompany’s management and affairs.

Risk Oversight

Our Board of Directors oversees an enterprise-@fgoach to risk management, designed to support th
achievement of organizational objectives, includitrgitegic objectives, to improve long-term orgatianal
performance and enhance shareholder value. A fuadianpart of risk management is not only undeditanthe
risks a company faces and what steps managemeakirig to manage those risks, but also understgnalirat level
of risk is appropriate for the company. The invahent of the full Board of Directors in setting tBempany’s
business strategy is a key part of its assessniemhimagement’s appetite for risk and also a deteatitn of what
constitutes an appropriate level of risk for therany.

While the Board of Directors has the ultimate oighsresponsibility for the risk management processious
committees of the Board also have responsibilityritk management. In particular, the Audit Comestfocuses ¢
financial risk, including internal controls, ancceéves an annual risk assessment report from thep@oy’s internal
auditors. In addition, in setting compensation, @lmnpensation Committee strives to create incegtivat
encourage a level of risk-taking behavior consistéth the Company’s business strategy. Finallg, @ompany’s
Governance and Organization Committee conductsianah assessment of the Board's structure for ciamq
with corporate governance and risk managementdoastices.

Audit Committee

The Audit Committee held six meetings in 2009. Wemed a revised Audit Committee charter in Felyruar
2010. The Audit Committee membership consists afIMwrence, as Chairman, and Messrs. Berstickedthl€y,
Pryor and Shular. Under the Audit Committee Chattex Audit Committee’s principal functions includssisting
our Board of Directors in fulfilling its oversigiesponsibilities with respect to:

« the integrity of our financial statements and doafcial reporting proces

« compliance with ethics policies and legal and otlegulatory requirement

 our independent registered public accounting’s qualifications and independen

 our systems of internal accounting and financialtiems; anc

« the performance of our independent registered p@gitounting firm and of our internal audit funotc
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We currently do not limit the number of audit conttes on which our Audit Committee members mayeserv
No member of our Audit Committee serves on the tazainmittee of three or more public companies iditah to
ours. The Audit Committee also prepared the Auditn@ittee report included under the heading “Auditr®nittee
Report” in this proxy statement.

Audit Committee Expert, Financial Literacy and Independence

Although our Board of Directors has determined thate than one member of the Audit Committee has th
accounting and related financial management exgeetdi be an “audit committee financial expert,tdafned by the
Securities and Exchange Commission, it has nameddklit Committee Chairman, Mr. Lawrence, as thelifu
Committee financial expert. Each member of the AGdimmittee is financially literate and satisfigs t
independence requirements in Section 303A.02 oN#h& York Stock Exchange listing standards.

Compensation Committee

The Compensation Committee held five meetings B920Ve adopted a revised Compensation Committee
charter in February 2010. Its membership consisBroReddy as Chairman, and Messrs. Khilnani, Mada
Robertson and Sherwin. The committee may, at $isreiion, delegate all or a portion of its dutied a
responsibilities to a subcommittee; provided thihssubcommittee has a published charter in acnoedaith the
rules of the New York Stock Exchange. In particuthe committee may delegate the approval of aertai
transactions to a subcommittee consisting solem@fbers of the committee who are (a) “Non-employee
Directors” for the purposes of Rule 16b-3 of thekange Act, as in effect from time to time, and“@)tside
directors” for the purposes of section 162(m) &f kthternal Revenue Code of 1986. The committeersimal
functions include:

 reviewing and approving executive compensatioriugting severance paymen
« administering and recommending equity and-equity incentive plans
» overseeing regulatory compliance with respect tomensation matter
 advising on senior management compensation
« reviewing and discussing the Compensation Discasaiml Analysis and Compensation Committee Re
For additional information regarding the operatidrthe Compensation Committee, see the “Compensatio
Discussion and Analysis” in this proxy statement.
Gover nance and Organization Committee

The Governance and Organization Committee heldfeeatings in 2009. We adopted a revised Governance
and Organization Committee charter in February 20b@ Governance and Organization Committee merhipers
consists of Mr. Sherwin, as Chairman, and Messgsstitker, Keithley, Khilnani, Lawrence, Madar, BryReddy,
Robertson and Shular. All the members are indepgndeccordance with the New York Stock Excharngginly
requirements. The committee’s principal functiomdude:

« evaluation of candidates for board membershipuitialg any nominations of qualified candidates sutadi
in writing by shareholders to our Secrete

« making recommendations to the full Board of Direstaegarding directo’ compensatior
* making recommendations to the full Board of Diresteegarding governance matte

« overseeing the evaluation of the Board and manageafehe Company

* assisting in management succession planning

* reviewing related party transactiol
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As noted above, the Governance and Organizationn@tiee is involved in determining compensationdar
directors. The Governance and Organization Comenétiministers our equity incentive plans with respe our
directors, including approval of grants of stockiops and other equity or equity-based awards,raakes
recommendations to the Board of Directors with eespo incentive compensation plans and equity<batans for
directors. The Governance and Organization Comenjigziodically reviews director compensation iratiein to
comparable companies and other relevant factorg.change in director compensation must be approydte
Board of Directors. Other than in his capacity @ractor, no executive officer other than the CHrecutive
Officer participates in setting director compensatiFrom time to time, the Governance and Orgaioizat
Committee or the Board of Directors may engagestheices of a compensation consultant to provittenmation
regarding director compensation at comparable comepa

Nomination of Director Candidates

The Governance and Organization Committee will m@rscandidates recommended by shareholders for
nomination as directors of Brush Engineered Maleriany shareholder desiring to submit a candidiaite
consideration by the Governance and Organizatianr@ittee should send the name of the proposed caitedid
together with biographical data and backgroundrinfition concerning the candidate, to the Governande
Organization Committee, c/o our Secretary. The @uagce and Organization Committee did not receiwe a
recommendation for a candidate from a shareholdshareholder group as of March 10, 2010.

In recommending candidates to the Board of Direxctor nomination as directors, the Governance and
Organization Committee’s charter requires it tosidar such factors as it deems appropriate, cemistith our
Policy Statement on Significant Corporate Govergadssues. These factors are as follows:

» broad-based business, governmental, non-proffirafessional skills and experiences that indicatetiver
the candidate will be able to make a significartt Bnmediate contribution to the Board’s discussaod
decision making in the array of complex issuesifiga¢he Company

 exhibited behavior that indicates he or she is cdtathto the highest ethical standards and theegatif the
Company;

« special skills, expertise, and background thattadthd complement the range of skills, expertiad, a
background of the existing directo

« whether the candidate will effectively, consistgrathd appropriately take into account and balahee t
legitimate interests and concerns of all our shadshrs and other stakeholders in reaching decisamd

 aglobal business and social perspective, persoteglrity and sound judgment. In addition, direstorust
have time available to devote to Board activitied 80 enhance their knowledge of the Compi

The Governance and Organization Committee’s evialuaf candidates recommended by shareholders does
not differ materially from its evaluation of candigs recommended from other sources.

The Governance and Organization Committee utilizeariety of methods for identifying and evaluating
director candidates. The Governance and Organiz&@@nmittee regularly reviews the appropriate sizéhe
Board and whether any vacancies on the Board grecéed due to retirement or otherwise. In the etreait
vacancies are anticipated, or otherwise ariseGitheernance and Organization Committee consideisugr
potential candidates for director. Candidates nagecto the attention of the Governance and Orgtoiza
Committee through current Board members, professiegarch firms, shareholders or other persons.

A shareholder of record entitled to vote in an &decof directors who timely complies with the pedlures set
forth in our code of regulations and with all apphle requirements of the Exchange Act and thes ramg
regulations thereunder, may also directly nomimadéviduals for election as directors at a sharda’ meeting.
Copies of our code of regulations are availabla bgquest addressed to c/o Secretary.

To be timely, notice of a shareholder nominationaio annual meeting must be received at our prathcip
executive offices not fewer than 60 nor more tham&ys prior to the date of the annual meeting. él@, if the
date of the meeting is more than one week befoedter the first anniversary of the previous year’s
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meeting and we do not give notice of the meetingast 75 days in advance, nominations must bevestevithin
10 days from the date of our notice.

Retirement Plan Review Committee

The Retirement Plan Review Committee held threetimgsin 2009. Its membership consists of Mr. Kieigh
as Chairman, and Messrs. Bersticker, Pryor andwshelts principal functions include:

« reviewing defined benefit pension plans as to curaed future costs, funded position, and actuanal
accounting assumptions used in determining beabfigations;

* establishing and reviewing policies and stratefpeshe investment of defined benefit pension plan
assets; an

 reviewing investment options offered under emplog@éngs plans and the performance of those invagtm
options.

Director Attendance

Our Board of Directors held nine meetings in 20890f the directors who were directors in 200%atied at
least 75% of the Board and assigned committee ng=etiuring 2009. Our policy is that directors arpested to
attend all meetings including the annual meetinghafreholders. All of our directors who were dioestat the time
of last year’'s annual meeting of shareholders dédrsuch meeting.

11
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2009 DIRECTOR COMPENSATION

Annual compensation for non-employee director2f09 was comprised of cash compensation, consisting
annual retainer fees, and equity compensation,iting of restricted stock units. Each of these pornents is
described in more detail below.

Fees Earned o1 Stock

Paid in Cash Awards(2) Total
Name (%) % (%)
Albert C. Bersticke 66,75((1) 45,017 111,76
Joseph P. Keithle 71,75( 45,017 116,76
Vinod M. Khilnani 56,33: 145,02:(3) 201,35¢
William B. Lawrence 71,75( 45,017 116,76
William P. Madar 61,75( 45,017 106,76
William G. Pryor 66,75( 45,017 111,76
N. Mohan Redd 66,75( 45,017 111,76
William R. Robertsor 61,75( 45,017 106,76
John Sherwin, Jr 81,75( 45,017 126,76
Craig S. Shula 67,1541) 45,017 112,17¢

The columns entitled “Option Awards”, “Non-Equitydentive Plan Compensation”, “Change in Pensiou&al
and Nonqualified Deferred Compensation Earnings! ‘@il Other Compensation” to this table have beenitted
because no compensation was reportable thereunder.

(1) Pursuant to the 2006 Namployee Director Equity Plan (the 2006 Directar}] Messrs. Bersticker and Sht
elected to defer 100% of their compensation infoinen of deferred stock units in 20C

(2) The amounts reported in this column reflect theregate grant date fair value as computed in acoosdwith
FASB ASC Topic 718 for stock awards to each nonlegge director. See Note K to the consolidatedriial
statements contained in the Company’s Annual RepoForm 10-K for the year ended December 31, 2609
the assumptions used in calculating the fair valiseh non-employee director was automatically aec|464
restricted stock units, with a grant date fair eatd $18.27 per share, pursuant to the 2006 Diréttm.

(3) Mr. Khilnani’s stock award includes 8,065 sharesahmon stock, with a grant date fair value of 80%er
share, granted upon appointment to the Board afdbirs on February 3, 2009, as described belowrunde
“Equity Compensatic”.

As of December 31, 2009, the aggregate numbeok giptions outstanding and the aggregate numbstiook
awards subject to forfeiture were as follows:

Restricted

Stock Options Stock Units
Albert C. Bersticke 10,00( 2,464
Joseph P. Keithle — 2,46¢
Vinod M. Khilnani — 2,46¢
William B. Lawrence 9,00( 2,46¢
William P. Madar 10,00¢ 2,46¢
William G. Pryor 9,00( 2,46¢
N. Mohan Redd — 2,46¢
William R. Robertsor — 2,464
John Sherwin, Jr 4,00( 2,464
Craig S. Shula — 2,46¢
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Annual Retainer Fees

Effective May 7, 2008, non-employee directors reeein annual retainer fee in the amount of $65,000.
April 1, 2009, the directors’ annual retainer feesweduced by 10%, or $6,500 annually, due to litgagyeconomic
crisis. In September 2009, the 10% reduction wiasighted, returning the directors’ retainer fe&€b,000
annually. Non-employee directors who chair a cort@aiteceive an additional $5,000 annually, withetkeeption
of the Chairman of the Audit Committee, who receiaa additional $10,000 annually. The Lead Dirertaeives
an additional $15,000 annually. Members of the A@dtimmittee, with the exception of the Chairmaceree an
additional $5,000 annually.

Equity Compensation

Under the 2006 Director Plan, non-employee directdno continue to serve as a director followingaanual
meeting of shareholders receive $45,000 worth stficted stock units, which will be paid out in comn stock at
the end of a ongear restriction period unless the participanttsi¢itat the shares be received in the form of ded
stock units. These restricted stock units are aatimally granted on the day following the annuaktieg. The
number of restricted stock units granted is equ&5,000 divided by the closing price of our comnstock on the
date of grant. If the calculation results in fraotl shares, the shares are rounded up, in acamdéth the plan. In
the event a new director is elected or appointethreon stock will be granted on the first businesg fdllowing the
election or appointment to the Board of Directdiisis grant of common stock will be equal to $100,0dvided by
the closing price of our common stock on the da&ydinector is elected or appointed to the BoarDiodctors.

Deferred Compensation

Non-employee directors may defer all or a partefrtannual retainer fees in the form of defertedls units
under the 2006 Director Plan until ceasing to lneeanber of the Board of Directors. A director magoatlect to
have restricted stock units or other stock awardderunder the 2006 Director Plan deferred in thm fof deferred
stock units.
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SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

The following table sets forth information with pest to the beneficial ownership of Brush Engindere
Materials common stock by each person known by IBErsgineered Materials to be the beneficial owrienare
than 5% of the common stock, by each present direftBrush Engineered Materials, by each of thetCh
Executive Officer, Chief Financial Officer and othmostly highly compensated executive officer (eaamed
executive officer or NEO) of Brush Engineered Matisrand by all directors and executive officer8afish
Engineered Materials as a group, as of Februarg@m), unless otherwise indicated. The shareholdtesl in the
table have sole voting and investment power wisipeet to shares beneficially owned by them unléssravise
indicated. Shares that are subject to stock opaowsstock appreciation rights (SAR) that may bere@ged within
60 days of February 12, 2010 are reflected in timalrer of shares shown and in computing the pergerd&Brush
Engineered Materials common stock beneficially odvhg the person who owns those options.

Number of Percent

Non-officer Directors Shares of Class
Albert C. Bersticke 42,82:(1)(2) *
Joseph P. Keithle 20,37:42) *
Vinod M. Khilnani 10,52¢2) *
William B. Lawrence 16,71¢1)(2) *
William P. Madar 31,2141)(2) *
William G. Pryor 16,71¢1)(2) *
N. Mohan Redd 24,297(2) *
William R. Robertsor 16,50%(2) *
John Sherwin, Jr 22,64(1)(2)(3; *
Craig S. Shula 13,43¢2) *
Named Executive Officers
Richard J. Hipple 130,17¢(1) *
John D. Gramp 94,92¢(1) *
Daniel A. Skoct 100,63:(1) *
All directors and executive officers as a grougl{iding the Named Executive

Officers) (13 persons 540,97(4) 2.7%
Other Persons
BlackRock, Inc. 1,575,53/(5) 7.8%

40 East 52nd Street
New York, NY 1002z

Keeley Asset Management Cor 1,205,001(6) 6.C%
401 South LaSalle Street
Chicago, IL 6060

Fidelity Management & Research Comp: 1,200,001((7) 5.8%
82 Devonshire Street
Boston, MA 0210¢

Minneapolis Portfolio Management Group, LI 1,167,27(8) 5.8%
80 South 8h Street, Suite 1902
Minneapolis, MN 5540:

* Less than 1% of common stoc

(1) Includes shares covered by outstanding optionsS#ils exercisable within 60 days as follows: Mr. g
65,700; Mr. Grampa 69,000 and Mr. Skoch 71,000;a@pttbns exercisable for each of Messrs. Berstiaker
Madar for 10,000; 9,000 for each of Messrs. Laweeamed Pryor; and 4,000 for Mr. Sherwin. The shéoes
Messrs. Hipple, Grampa and Skoch also include padace restricted shares issued under the 2008120id
term Incentive Plan (LTIP) in the amounts of 14,60416 and 4,215, respectively. See the CD&A twttfer
discussion of this plai
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(2) Includes deferred shares under the Deferred ComafiensPlans for Non-employee Directors as follows:
Mr. Bersticker 21,425; Mr. Keithley 17,908; Mr. Kihani 10,529; Mr. Lawrence 3,852; Mr. Madar 5,974;
Mr. Pryor 1,000; Dr. Reddy 19,456; Mr. Robertsong8®, Mr. Sherwin 7,101; and Mr. Shular 10,9

(3) Includes 1,429 shares owned by Mr. She’s children of which Mr. Sherwin disclaims benefi@anership.

(4) Includes 247,700 shares subject to outstandingmaptield by officers and directors and exercisalitiein
60 days

(5) BlackRock, Inc. reported on a Schedule 13G filethwhe Securities and Exchange Commission on Jar@ar
2010, that as of December 31, 2009, it had soleg@ind sole dispositive power with respect to
1,575,535 share

(6) Keeley Asset Management Corp., an investment adiiseccordance with Rule 13d-1(b)(ii)(E), reporteda
Schedule 13G-A filed with the Securities and Exg@ea@ommission on February 12, 2010, that as of
December 31, 2009, it had sole voting and soleodisipe power with respect to 1,205,000 sha

(7) Fidelity Management & Research Company, reported 8chedule 13G filed with the Securities and Erglea
Commission on February 16, 2010, that as of Dece®be2009, it had beneficial ownership with respec
1,200,000 share

(8) Minneapolis Portfolio Management Group, LLC, andatment adviser in accordance with
Rule 13d-1(b)(1)(i))(E), reported on a Schedule ¥&&l with the Securities and Exchange Commission
February 12, 2010, that as of December 31, 200@dtsole voting and sole dispositive power wipezt to
1,167,278 share

SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMPLI ANCE

Section 16(a) of the Exchange Act requires ourctiins, officers and persons who own 10% or moreuof
common stock to file reports of ownership and clesng ownership on Forms 3, 4 and 5 with the Seearand
Exchange Commission. Directors, officers and 10%reater shareholders are required by Securitié€anhange
Commission regulations to furnish us with copieslbforms 3, 4 and 5 they file.

Based solely on our review of copies of forms thathave received, and written representations by ou
directors, officers and 10% or greater shareho)agksf our directors, officers and 10% or greateareholders
complied with all filing requirements applicabletteem with respect to transactions in our equitusiées during
the fiscal year ended December 31, 2009.

EXECUTIVE COMPENSATION

COMPENSATION DISCUSSION AND ANALYSIS
Overview

This overview explains the 2009 outcomes of ouious compensation plans for named executive officer
(NEOs) and illustrates the linkage between our aamsption philosophy and our financial and sharedraleturn
performance.

Our compensation philosophy is targeted at the eitige market median and is designed to attractjvate
and retain the type of executives we need to maaadearow our portfolio of businesses. In additiou,
philosophy has a significant pay-for-performancmponent as reflected in the design of our executigentive
plans and provides opportunities for share ownprghmatch the interests of our NEOs and sharehnlde

During 2009, our financial performance was belowimal expectations, although our share price peréorce
was positive. Specifically, our key measure of ficial performance, adjusted operating profit, desdi from
$46.5 million in 2008 to a loss of $19.5 million2009. Our share price increased from a
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closing price of $12.72 on December 31, 2008 ta®48n December 31, 2009, an increase of 45.8%stliubelown
our closing price of $37.02 on December 31, 2007.

The impact of our financial and shareholder repgrformance in 2009 on our executive compensatiamsp
for our NEOs was as follows:

salaries — We did not increase salaries at thenbétg of 2009 because of a lack of clarity goingMard in
2009 about the status of the economy in generabandiusinesses in particular. As we moved thra2@0,
we elected to decrease salaries for all NEOs by a0%pril 4, 2009. We restored the decreases on
September 26, 2009 as the economy and our busgnesse beginning to turn around. As a result, ssdar
were lower in 2009 than 2008 as we did not makéouphe 10% salary reduction between April and
September

Management Performance Compensation Plan (MPCPLfi@ancial performance was such that we paid
partial annual incentives for 2009 financial penfiance, primarily based on our relative change éatpk
return on invested capital (ROIC) performance mesbagainst a peer group and the achievement of
individual goals and objectives by our executiv&'e did not pay for the achievement against targetsir
primary goal of adjusted operating pro

Long-term Incentive Plan (LTIP) — The LTIP coveritige 2007-2009 performance period did not reach
minimum threshold performance levels and, as dtidbare were no payouts from this pl

stock appreciation rights (SAR) and restricted lsigants — We made grants of SAR and time-based
restricted stock in February 2009 at a price of.$15Since that time, our share price has increaneening
the 2009 SAR grant in-the-moneyand the restricted share values are higher thavaiue upon grant; ar

existing equity grants — The increase in our sipaiee during 2009 has caused one of the SAR gtariie
in-the-money while others remain out-of-the-moaey restricted stock granted in years prior to 2008ave
increased in value, mirroring the experience ofshareholders in 200

Compensation Philosophy and Objectives

Our long-standing compensation philosophy has tkegeobjectives:

attract, motivate and retain key executives withdbility to profitably grow our business portfal
build apay-for-performanceenvironment targeted at the middle of the competitharket; an:

provide opportunities for share ownership to makehinterests of our executives with our sharetrsl

We achieved the following objectives in 2009:

we did not need to attract any new NEOs and wenedaall of our current NEOs in 2009. The compensgat
programs with retention aspects include salarie®-based restricted stock and our various retiremiamtsy

we created a pay-for-performance environment antivated our NEOs through the use of incentive plans
including the cash-based MPCP and SAR grants. @yxfqr-performance philosophy is significant inttha
we only pay incentives when warranted by finanp&formance as demonstrated by the fact that ouCRP
and LTIP plans have paid out only about 50% oftittne in the past 10 years. We believe this seitdame:
over a long time period demonstrates the degreiffafulty of the performance targets associatethuiie
MPCP and LTIP; an

our equitybased plans, including the LTIP, SAR and restrictedk provide share ownership opportunitie
our NEOs. We also have a seven-year holding pdoioestricted stock grants, which begins afterahd of
the thre-year vesting period to ensure continued share ashipe
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Other aspects of our compensation programs designeelp achieve the above objectives include:

« salaries are targeted at the market median asedilim comparison with a peer group of companies of
comparable size and industry and pay survey datadged by the Compensation Committee’s outside
consultant

« we provide MPCP payout targets at levels abovertheket median

» we set performance objectives for the MPCP asval

* target performance objectives are set at the mankeiian and usually reflect improved performanoenfr
the prior year

* minimum performance objectives are set at levelgvb&hich we do not pay incentives; a

* maximum performance objectives are linked to paysignificantly above the market medi

* as part of the MPCP, we also measure our perforenagainst a peer group of companies on a relatisisb
as well as set subjective, but measurable, indaligarformance goals that, if met, will result @yment of
another part of the competitive total pay packi

 our equity grants, including SAR and restrictecckf@re targeted to result in payouts at levelswéhe
market median, offsetting the above-market anma@ritive opportunities in the MPCP. Share price
performance could result in compensation both alaoebelow the targeted leve

« we provide standard and competitive benefits pmograncluding health, life and other group benedltsng
with retirement and deferred compensation oppditsmand a few executive perquisites; .

« we do not have ownership guidelines or requiremtamtthe NEOs. However, our intention is that the
extended seven-year ownership period of restrigtedes will increase the executives’ exposureltssaof
value, should the stock value fall below the pocethe date the shares were ves

Overall, our executive compensation programs agetad, in total, at the market median, recognitivay
individual NEOs may be higher or lower based onegigmce, individual performance and other factors.
Factors Influencing Compensation Decisions

All the members of the Compensation Committee rdependent, non-employee directors. The Committee
makes policy and strategy recommendations to tlezdBand has authority delegated from the Board to:

« implement executive pay decisiol
« design the base pay, incentive pay, and benefitthéotop fourteen executives; a
< administer our equity incentive plar

The Committee met five times in 2009, including tieteconferences, and also took action on one otay
written consent. Most meetings included an exeeusBssion during which management was not pragest.
compensation decisions are finalized in the fitstrter of each fiscal year. The Compensation CotamiTCharter,
which discusses the Committee’s responsibilities. omore comprehensive basis, is available at wwwifiecom.

The Committee determines compensation elementpenfidrmance goals for the NEOs. The Committeegelie
on several resources to accomplish this task, diretpthe services of Pearl Meyer & Partners (PM&),
independent compensation consultant that was eddageand reports directly to the Committee. Howetlee
Committee also approved management’s request tBMgd to help prepare this Compensation, Discus&ion
Analysis. The Committee determined that providimg timited service to management did not impair&®s
independence in its services to the Committee. Aesalt, PM&P provides only executive compensasiervices to
the Company.

The Committee received input from the CEO with exspio salaries, incentives, and total pay forather
NEOs, and input from the other NEOs for the otheven executives who are part of the Comm'’s
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responsibility. In addition, the Committee revietally sheets of overall compensation element vatungbstotals,
primarily to identify any competitive issues, gain understanding of the relative dollar valuesamhecompensatic
element and to understand the magnitude of totapemsation. Finally, the Committee reviews othesitess
documents such as budgets, financial statementsiandgement reports on our business activitiesalkimg its
decisions.

Compensation Consultant and Comparative Pay Data

The Committee retained the services of PM&P in 2@08onduct a competitive pay analysis for our top
fourteen executives, including the NEOSs. In additihe Committee retained PM&P to review the ovexgbcutive
incentive structure and make recommendations fangés that would be effective in the 2009 fiscary&he
Committee relied on this information for its deoiss in 2009 as well and expects to update thermdton during
2010.

PM&P based the competitive pay analysis, usedttbase salary and total pay targets, on two sowftes
information. First, PM&P provided information frosurveys published by CHIiPS (Executive and Senior
Management Total Compensation Survey (2007)), Méidcenan Resource Consulting (U.S. Executive Benckma
Database (2007)) and Watson Wyatt Worldwide (Tom&gement Compensation Survey (2007-08)). Each gurve
contained several hundred participants. Second, P& veyed a selected peer group of companies.

The Committee used the information collected fromn published surveys to determine market mediamsal
and target annual and long-term award amounts tomzaur pay philosophy. The target for both satarg total
direct pay (the sum of salary and target annual@mg-term incentives) was the median of the corgsan
represented in the published survey data provige@\d&P. Overall, total compensation was within 344.6f the
median for the NEOs and the total group of fourtexecutives reviewed by the Committee when comptaréae
survey data.

The Committee selected the peer group of compasied in the pay analysis, with PM&P’s assistanck an
input from management, by applying criteria to iffgrcompanies of similar size, complexity and in
similar/aspirational positions on end users’ sumtigins, as well as competitors for executive tal€he peer group
had:

« reported 2007 annual revenue generally betweend&@®200% of our expected revenue for 2(

« busines-to-busines:operations, with sales to other companies rattaar the ultimate consume

» adurable goods manufacturing focus; .

* an orientation toward specialty products and adedmoaterials, with an emphasis on consumer eldct

The members of the peer group and their 2007 reyénumillions, were as follows:

Company Revenue ~ Company _Revenue_
Cabot Corp. $2,61¢ RF Micro Devices Inc. $95€
Ferro Corp. 2,20¢ Kemet Corp. 85C
Carpenter Technoloc 1,95¢ Integrated Device Technology, In 781
Atmel Corp. 1,63¢ Ceradyne Inc. 757
Novellus System 1,57C Skyworks Solutions Inc 742
Stepan Co. 1,33( Hutchinson Technology Inc 71€
Hexcel Corp. 1,171 CTS Corp. 68€
Minerals Technologies Inc 1,07¢ RTI International Metals Inc 627
Technitrol Inc. 1,02 Coherent Inc. 601
OM Group Inc. 1,022 Haynes International Inc 56(
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The median 2007 peer group revenue was $989 milliemparable to our 2007 revenue of $956 millicab&
and Ferro were included because they are direcpettors for executive talent.

The Committee used the median pay data among CE®DEROs of the peer group as an additional cheokpoi
in determining salaries and targets for annuallang-term awards within a competitive total comits pay
opportunity for the executives. The peer group dataved our CEO and CFO at the 45th and 57th pilesgn
respectively, for total compensation, within a cetifve range of the market median target.

Total Compensation Mix for 2009

Our major direct compensation components consisalafry, an annual cash incentive and equity-blsep
term incentives. The following table illustrateg ttelative pay mix, based on initial award valdespur NEOSs if
the target levels for the 2009 MPCP are achieveldegity grants were made at target rates. Forlwiitypand to
illustrate the Committee’s key goals and objectives have only included the major direct pay pragga

Equity
Equity Incentives-
Incentive - Retention
MPCP at Performance (Restricted
Named Executive Office Title Salary Target (LTIP & SAR) Stock) Total
Richard J. Hipple Chairman, President
and CEC 23.3%  36.% 26.1% 13.86 100.(%
John D. Grampa Senior VP Finance
and CFC 34.5% 31.% 22.8% 11.2% 100.(%
Daniel A. Skoch Senior VP
Administration 35.1% 30.% 22.8% 11.4% 100.(%
Dollar-based Averag 27.%  34.5% 25.1% 12.5% 100.(%

Note: The basis for the calculations is the satlagy was in place in 2009 for each NEO withoutrngkinto
account the salary reduction that took place betwgw®il and September 2009.

Our long-standing pay-for-performance philosophy baused the Committee to:

« set salaries, a fix-cash payment, as a smaller part of total compemséir the NEOs

 provide a greater portion of the NEOSs’ total payp@rformance-based pay, including the MPCP and SAR
grants. In 2009, SAR grants represented 67% oédjuéty opportunities offered to the NEOSs; ¢

 provide an instrument targeted specifically atmdts, time-based restricted stock grants, whighesent
33% of the equity opportunitie

Overall, the table illustrates the following:

» cash-based pay, as well as short-term pay (sakngd PCP), is about 62% of the total, with equity-
based/lon-term oriented pay representing the other 38%;

« fixed pay (salaries and restricted stock) averdgeia40% of the total versus 60% for performanceeda
pay.

The pay mixes noted above are different from theketamedian data derived from the competitive paglysis
as we chose in 2009 to move a portion of the eqréayt value into the MPCP, which resulted in anhkigproportiot
of targeted pay comprised of annual incentivesatwiver proportion in equity incentives than thpital company.
Specifically, we discontinued the LTIP we have hragdlace for a number of years, which provided fmaythree-
year financial performance, and shifted 50% o¥éhkie to the MPCP with the remaining 50% beingtd@itweer
SAR and restricted stock grants, such that SARtgna@apresented two thirds of the total equity geand restricted
stock represented one third.

We undertook this change because of the ongoiffigulty of reliably forecasting three-year finankia
performance. Our lack of precision on this issigiited in a significant number of prior LTIPs eitimt paying out
at all, indicating performance below the thresHeicels, or paying at maximum, often indicating peniance well
above maximum. We are more confident in our abibtjorecast annual financial
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performance through the MPCP, while SAR and restlistock grants do not require forecasting fufimancial
performance. These changes generally maintaineléwkeof pay-for-performance in our overall exacet
compensation program.

Executive Compensation Elements

To meet our objectives and reward executives faralestrating the desired actions and behaviors, we
compensate our executive officers through:

 salary;

* MPCP;

* equity awards

e payments upon severance ichang-in-control;
« retirement and deferred compensation bene
* health and welfare benefits; a

e executive perquisite:

The following is an explanation of the reasons gaahelement is included in the total compensabackage
of an executive; the intended value, targeted coithgelevel and targeted portion of total compeiwafor each
pay element; the reasons behind that targeted vednepetitive level and proportion of total paydahe interactior
if any, of each pay element with the other pay elets

Base Salary

At the beginning of 2009, the Committee electededfer consideration for any salary increases umtityear.
However, as economic conditions and the Comparyztial performance continued to deteriorate itye2009,
management recommended to the Committee, and tmen@tee approved, the reduction of salaries by 10%
indefinitely (including each of the NEOSs) as onaiseries of Company responses to the economis.cFise salary
reduction began on April 4, 2009 and continued! 8gptember 26, 2009, when management and the Gteemi
agreed that salaries could be reinstated at thieir levels. As such, NEO salaries paid in 2009aness than those
paid in 2008.

In late 2009, the Committee considered and appreataty increases, effective as of January 1, 2gitén the
ongoing economic recovery and the Company’s strofigancial position relative to the prior year.el'halaries
approved for Messrs. Hipple, Grampa and Skoch ®d02are $705,000, $375,000 and $345,000. Each exe'su
salary will be close to the market median as deffinehe 2008 PM&P study.

Salaries directly affect the determination of bfied disability benefits, which are set as a mudtifl salary, and
are considered in retirement benefit formulas,udilg deferral and matching contribution calculasidor
retirement benefits. Salary is also used as this farscalculating MPCP awards, as described betow, in
calculating payments that may be paid upon a changentrol, as described in “Other Potential Parsiployment
Payments.”

2009 MPCP

We established annual performance goals for the RiR€luding objective financial performance goais a
individual goals for 2009. Objective goals are lobselely on financial measures, specifically opagaprofit at the
corporate and individual business unit levels dmhges in ROIC performance relative to changes gragreer
group, which the Committee believes are the Comigdgy success factors.
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Target incentives as a percent of salary for 20882vget at 154.5% for Mr. Hipple, 89.5% for Mr. Gz and
84.5% for Mr. Skoch, reflecting the partial realition of equity incentives in 2009. The above fegiare allocated
to several performance measures as follows:

Relative Return Individual Operating Total

Name Title on Invested Capita Performance Profit MPCP Target
Richard J. Hipple Chairman, Pres. and

CEO 57.5%% 7.C% 90.(% 154.5%
John D. Grampa Senior VP Finance ar

CFO 32.5% 7.C% 50.(% 89.5%
Daniel A. Skoch Senior VP

Administration 32.5% 7.C% 45.(% 84.5%

Awards for individual goals are payable only ifébhold financial performance is achieved and remtesn
additional 7% of salary at target for all NEOs.

The operating profit goals for 2009 for the NEOs@veased on the achievement of overall corporgtestei
operating profit as well as the achievement of afieg profit targets at each of the Company’s mhbjiness units.
None of the thresholds for earning MPCP incentfee®perating profit were met in 2009 and no pagdatthe
NEOs were made for this component of the MPCP.threshold, target and maximum corporate operatinfjtf
targets were $1.2 million, $13.7 million and $3B#lion, respectively, while the actual corporafeecating loss we
$19.5 million.

As noted above, we also implemented a performarezsuore in 2009 designed to compare the relativegeha
from year-to-year of our ROIC versus the twenty pany peer group outlined above. We measure thegehian
ROIC over the course of the trailing four quartensling on September 30, 2009 (i.e., the fourthtguaf 2008 and
the first three quarters of 2009) in order to deiae our ROIC performance versus the four quagading on
September 30, 2008. We then determine our rankmiitie peer group, which then correlates to a peagge of
target payout scale.

For 2009, a rank of 11 of 21 (the twenty peer camgmplus the Company) correlates to a target gaydiile ¢
rank of 1 correlates to a maximum payout at 200%&ugfet and a rank of 16 generates a thresholdupay®0% of
target. A rank below 16 does not generate a payaut2009, the Company achieved a ranking of 1&etating to
90% of target payout. The Company’s actual perforeeavas a decline of 14.6% in ROIC versus a me@éaark:
11) of a decline of 14.1%, with the threshold repraing a decline of 23.4%.

The Committee set individual goals for the CEO @2 designed to focus attention on moving the Campa
towards its strategic objectives and initiativehjle/recognizing the very challenging macro-ecormarvironment.
The accomplishment of these goals is a measuralbjestive result. The CEO’s 2009 individual goalsluded:

 reduce costs and manage the balance s

« improved shareholder valu

« profitable increases in the Comp/'s critical mass
 improved succession planning and organization dgveént;
 increased Asian business bz

« continued development of a broader earnings basbéaCompany designed to achieve better earnings
stability; and

« improved corpora-wide systems designed to improve consistency ahateeoverall corporate ris

2009 individual goals for the other NEOs also ineld environmental health and safety objectives and
improvement of internal business processes. Paywesre made for individual objectives to the NE@es, the
MPCP plan provisions.
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The table below shows the total payments made fhenMPCP based on the achievement of the relat®@&CR
measure and the individual objectives. Actual paytsieepresent about 40% of target in the aggregate.

Relative
Return on Actual MPCP
MPCP Total MPCP Individual Operating Invested Payment
Name Title Target Target Objectives Profit Capital Total
Richard J. Hipple Chairman, Pre¢
and CEC 154.5% $1,052,45. $61,30¢ $— $352,52! $413,82¢
John D. Grampa Senior VP
Finance and
CFO 89.5% $ 307,16 $29,17: $— $100,38t¢ $129,55¢
Daniel A. Skoch Senior VP
Administration 84.5% $ 276,82: $22,93: $— $ 95,82: $118,75!

Awards made from the MPCP are taken into accoupeirsion benefit formulas and are used to determine
deferral and matching contribution calculationsdtirer retirement and deferred compensation bendfitey also
may affect the calculation of payments that mapaie upon a change in control or other potentiaéssnce
payments, as described below in “Other Potentiat-employment Payments”.

Equity Awards

Our equity award program is targeted at levelswéle market median for comparable long-term ingent
programs among our pay survey group and peer gadtgetting the higher than median targets we rstdor the
MPCP. As noted, the program for 2009 had two corepts) including:

« SAR grants, which comprised 67% of the total equitiue. SAR are granted at fair market value and ga
value based on increases in the Company’s share @nid, consequently, total shareholder return. S&¢R
three years after the grant date, have a term ge&a6s and are settled in shares;

* time-based restricted shares, the remaining 33% obthéequity value, were designed for retention pes:
and are earned by NEOs based on the passage daritneontinued employment. The restricted sharss ve
after three years of service, with the added stijjorh that the net after-tax shares be held byNtE©s for an
additional seven years, assuming continued emplotrhefore the shares may be si

All equity components in 2009 were granted purstahe 2006 Stock Incentive Plan (2006 Plan). NBf@s
required to forfeit outstanding awards and pay kmmkamounts realized from the above grants if #reyage in
activity deemed to be detrimental to the Compasyjefined in the equity award agreements.

In addition, each of the NEOs holds two remainifdR.grants, made at the beginning of 2007 and 268&h
with three-year terms. The LTIP is a combinatiopefformance restricted shares and performanceshar
Performance restricted shares consist of stockgthat will be forfeited if performance targets aot achieved
during the performance period. LTIP values are edurased on the achievement of cumulative pre+deted
operating profit targets over a three-year peridte LTIPs established for the NEOs are three-yedopnance
plans designed to promote the achievement of cuiveleorporate operating profit goals.

In 2007, the LTIP was established using performaasticted and performance shares under our 206 P
with management objectives based on cumulativeabiperprofit with a performance period of 2007-2008e
adjusted actual cumulative operating profit for 22D09 of $93.1 million was below the thresholdhsf targeted
range of $135 million (minimum, target and maximwere $135 million, $169 million and $185 million,
respectively). As a result, the participants eamegayouts from the shares originally grantedhatiteginning of
2007.

In 2008, the Committee established the last these-§ TIP using both performance restricted shanels a
performance shares under our 2006 Plan, with abgscbased on cumulative operating profit for tbeqd from
2008-2010. Payouts, if any, will be payable ine2011. The Committee designed these awards sathathce
target performance is attained and the performesateicted shares are earned, results above thetearlevel will
be paid in performance shares. A cumulative opagatirofit threshold must be met before any paysuaittained.
However, should the cumulative operating profiegirold not be met, and our stock performance dihieghree-
year performance period is in the top quartile caragd to the Russell 2000, then a payout can be rbatienly a
the threshold (25% of target) level.
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The relative values of total compensation amongparable companies in the survey data are the most
important determining factors in setting the Idegn incentive amounts, along with consideratiothefexperience
responsibilities and performance of the execuflree equity grants currently held by each NEO argaiaen into
consideration in making new grants to that NEO.

The Committee is solely responsible for the grdrgquity awards. The awards traditionally are gedrinh
February after the Company’s annual earnings haea nnounced. In February 2007, the Committeetedop
Stock Award Administrative Procedure Guidelinesitedl to the various forms of equity grants designddrmaliz¢
the process of establishing the date of grant,tgmaces at fair market value and other administegpractices
appropriate to equity grants to executives.

The amounts realized by the NEOs from the LTIP,rmitthe amounts realized from the SAR and resttict
stock, are taken into account in the pension befafnulas and used for determining deferral antchiag
contribution calculations for other retirement bitseNone of the equity awards are included in penmsation for
purposes of determining any other benefit amowteet that they may affect calculation of paymehét may be
paid upon a change in control or other potentiaésEnce payments, as described below in “Othemftiatd’ost-
employment Payments.”

Severance Payments and Payments Upon a Change-in-Control

Each NEO is party to a Severance Agreement thaiqee two-year severance benefits in the event of
involuntary termination of employment by us, otti@n for cause or gross misconduct, or if he ressggma result of
a reduction in his salary or incentive pay oppadttyrprovided that such a reduction in salary aeintive pay
opportunity is not part of a general reduction@mpensation opportunity for all officers. The Serere
Agreements were adopted at a time of transiticatew CEO with the objective to help secure theinoad
employment of each NEO through and beyond this dfrghange.

The Severance Agreements also provide each NEObeithfits in specified circumstances following arute
in control. The triggering events for a changeontcol are described in the section entitled “OtRetential Post-
employment PaymentsiWWhen the Committee chose these triggering eventslin2008, they were understood tc
competitive and appropriate at that time, and vbaised primarily on advice from legal counsel ad agtheir
experiences with other companies our directors bhaes associated with during their careers. IINE® resigns fc
defined “Good Reasontyr his employment is terminated by the Companydasons other than for cause during
three years following a change in control, he vétteive three-year severance benefits, as desarimbat “Other
Potential Post-employment Payments.” In additibe,NEO can resign for any reason during the 30peaipd
following the first anniversary of a change in aohtThe NEO also receives these benefits if anpleyment
change occurs during discussions with any thirdypthat results in a change in control.

The Committee adopted a “gross-up” provision inrdaby 2007 for the “parachute tax” under the Indérn
Revenue Code Section 280G in the context of a ahangontrol. The “parachute tax” applies to sepana
compensation beyond a determined cap as definest @attion 280G of the Internal Revenue Code. Ayera
W-2 compensation for the prior five years is usedalculating the cap. The Committee decided as'gpup feature
was appropriate because the CEO was new to hisinoléhe cap would be determined by his compensatia
lesser capacity and the Company had been in artwmnd situation for five years prior to 2007. Basedhis logic,
the Committee also included a sunset provisiohén‘gross-up’feature so that it would automatically end five ng
after adoption.

The Committee believes the Severance Agreementnaraportant part of the competitive executive
compensation package because they help ensurerttieuity and stability and provide protection ke tNEOs. The
Committee also believes the Severance Agreemettseghe NEOS’ interest in working against a paatichange
in control and help to minimize interruptions insiness operations by reducing any concerns they bibeing
terminated prematurely and without cause duringwnership transition. In exchange, each NEO agneeto
compete while employed or for two years after arolnntary termination of employment; nor to soliaity
employees, agents, or consultants to terminate télitionship with us; and to protect our confitgi@ininformation.
Each NEO also assigns to the Company any inteféphoperty rights
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to any discoveries, inventions or improvements malliie employed by us or within one year afterdrigsployment
terminates.

Retirement Benefits

We provide a variety of plans and benefits to o&Qs that fall under the heading of retirement asferded
compensation benefits, including:

< Brush Engineered Materials Inc. Pension Plan (BerBlan);
 special awards
« Savings and Investment Plan (401(k) Plan);

« Executive Deferred Compensation Plan Il (EDCP

The special awards are designed to make up fomiat&evenue Code limitations associated with tesin
Plan for the NEOs, while the EDCP Il is designedhtake up for similar limitations related to the 491Plan. The
Committee believed each of these programs to bessacy from a competitive viewpoint and for retemipurpose:

Pension Plan

The Pension Plan is the primary vehicle for pravdietirement compensation to all employees aadas-
qualified defined benefit pension plan. All the N&E@articipate in the Pension Plan. Before Jun®Q@5 2the benefit
formula was 50% of final average earnings ovettilgbest five consecutive years minus 50% of theuah8ocial
Security benefit with the result prorated for seevof less than 35 years. Effective as of May 8052 we froze the
benefit under the prior formula for all employeesluding the NEOs.

Beginning June 1, 2005, the Pension Plan formukneduced for all participants, including the NE®s]1%
of each year's compensation, as defined in thei®e®an. The retirement benefit for these indiailduwill be
equal to the sum of that earned as of May 31, 20@bthat earned under the new formula for senfies &ay 31,
2005. However, because the amount of compensdtadmtay be included in the formula for calculatp@nsion
benefits and the amount of benefit that may beractated in the Pension Plan are limited by therh@keRevenue
Code, the NEOs will not receive a Pension Plan titeegual to 1% of their total pay.

The tax code limitations associated with the PanBian are taken into account by the Committee in
determining amounts intended to supplement retirtimeome for the NEOs, such as the special andedsribed
below. The benefit accumulated under the Pensian &bes not affect any other element of compensétiothe
NEOs, except to the extent it is included in thiewation of payments that may be paid upon a ceangontrol ol
other potential severance payments, as descrilled e “Other Potential Post-employment Payments.”

Special Awards

As noted, the NEOs will not receive a full benéfitm the Pension Plan and we do not provide a supghtal
retirement plan for our NEOs. At its December 2688eting, the Committee exercised its discreticauthorize
special awards in lieu of a supplemental retirenbemiefit plan for Messrs. Hipple, Grampa and Skadhe
amounts of $168,450, $78,315 and $131,770, resedgtall of which were paid in January 2010.

The amounts of these payments were derived by madaumptions regarding future anticipated earramgis
actuarially calculating a present value benefitieajent to what would have been accrued if we hadmplemental
retirement benefit plan in effect. This calculatissed the reduced Pension Plan formula for aliceafter May 31,
2005. The Committee added an additional five yefieervice to the calculation as part of Mr. Hippleverall
compensation package upon his becoming CEO. Ngatidin exists for future special awards.
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These payments may be taken into account in caileglfuture supplemental retirement amounts, if argy
awarded. They also affect the calculation of payih#rat may be paid upon a change in control cergtlotential
severance payments, as described below in “Othenkal Post-employment Payments,” but generakbyrant
intended to affect the amounts of any other comgtiors element for the NEOSs.

401(K) Plan

The 401(k) Plan is a tax-qualified defined conttibo plan. All of the NEOs participate in this plas part of
their competitive total compensation package. ToHK) Plan offers the NEOs and all other employthes
opportunity to defer income. In addition, we madeaatching contribution to each employee equal & 25 the
first 6% of compensation deferred by the emplopeginning on January 1, 2009. However, as of Apr2009, we
eliminated the match for the remainder of 2009%ponse to the economic crisis.

This compensation element is tax-deferred andtisntended to affect the value of any other compé&or
element, but the amount of contributions that maynade under the 401(k) plan may affect calculatigpayments
that may be paid upon a change in control or gbloégntial severance payments, as described belt@ther
Potential Post-employment Payments.”

EDCPII

In 2004, the Committee established the EDCP lepace the Key Employee Share Option Plan (KESOP),
which is described in the section entitled “200Thwalified Deferred Compensation”. The EDCP Il pdes an
opportunity for the NEOs to defer a portion of thmdmpensation. The EDCP Il also provides a notiglkedeferred
compensation credit to each NEO’s account in anuatnequal to 1.5% of the NEO’s annual compensahmyve
the qualified plan limit in 2009. As of April 4, P9, we eliminated this credit in response to thenemic crisis. Thi
limit for 2009 was $245,000, as determined undenriiernal Revenue Code. The Committee considess th
contribution to be a replacement for the loss gf 4011 (k) Plan matching contribution that otherwigzuld have
been attributable to compensation earned overuhéfigd plan limit. Earnings are credited to e&NfBO’s account
based on his choice of investment alternatives fadist provided by the Committee.

This compensation element is tax-deferred andtisntended to affect the value of any other compé&or
element.

Health and Welfare Benefits

The NEOs participate in group life, health and Wity programs provided to all salaried employdescept fo
periodic executive physicals, no other specialthead welfare benefits are provided for the NEOBndst all of the
value of these benefits is not taxable and doesfifiett the value of any other elements of comptmséor the
NEOs, but they may affect calculation of paymeht tay be paid upon a change in control or otb&ntial
severance payments, as described below in “OthtenRal Post-employment Payments.”

Perquisites

We pay for financial planning services, to a maximaf $12,500 each year for each NEO, and annual fiwe
various club memberships for the NEOs, subjectdam@ittee approval. The Committee believes that such
memberships provide the NEOs with important costagthin the business community and provide a good
environment for business entertainment needs.

These benefits are included in taxable income,candot affect the determination of retirement basethey
are not expected to affect the value of any otl@ments of compensation for the NEOs, except textent that
they may affect calculation of payments that maypéiel upon a change in control or other potenéaksance
payments, as described below in “Other Potentiat-employment Payments.”
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Accounting and Tax Effects

The Committee considers both the financial repgréind the taxation of compensation elements idetssion
making process. The Committee seeks a balance betiie Company’s best interests, fair treatmenthfer
executives and minimizing taxation of the compeonsabffered to the executive while maximizing imned
deductibility.

The Committee designed the severance plans fexatiutives, except the NEOSs, to reduce amountsbpmya
that otherwise would have been subject to an exaisknown as “excess golden parachute paymentséfased
under Internal Revenue Code section 280G. The Cirearis also aware of Internal Revenue Code SettB@(m),
which limits deductions for compensation paid tdividual NEOs (with the exception of the CFO) ircess of
$1 million. In response, the Committee designs nufdhe total compensation package of the NEOuusdify for
the exemption of “performance-based” compensatiom fthe deductibility limit. However, the Committesserves
the right to design and use compensation instrusrtbiat may not be deductible within the rules o¢inal Revenue
Code section 162(m), if those instruments are énGbmpany’s best interests.

2009 Compensation Mix Change

The Committee made several changes to the totgbengation mix, beginning in 2009. First, the Conbeeit
increased the annual and equity opportunity foNNE©s to the new market medians based on informakésived
from the PM&P data developed during 2008. Thesagbs are shown in the table below:

2008 Annual 2008 Equity 2009 Annual 2009 Equity

Incentive Incentive Incentive Incentive
Named Executive Officer: Opportunity Opportunity  Opportunity Opportunity
Richard J. Hipple 75% 200% 10C% 23(%
John D. Gramp 55% 12(% 60% 13(%
Daniel A. Skock 50% 12(% 55% 13C(%

The above changes were made to ensure that olcoot@ensation program remains targeted at the
competitive market median, based on our pay philbgoln addition, the changes place greater empluasvariabl
compensation versus fixed salary compensationndigking closely to our pay philosophy.

Second, the Committee eliminated the three-yeaityeQased LTIP and reallocated the values assatistth
it. Specifically, 50% of the former LTIP opportunitvas shifted to the 2009 MPCP, with the remairifépo of the
LTIP value allocated to SAR and restricted stocdngs. These changes are summarized in the tatdebel

Reallocated Reallocated Reallocated

2009 Annual 2009 Equity ~ Total 2009 2009 Annual 2009 Equity Total 2009
Incentive Incentive Incentive Incentive Incentive Incentive

Named Executive Officer: Opportunity Opportunity ~ Opportunity  Opportunity Opportunity Opportunity
Richard J. Hipple 10C(% 23(% 33(% 157.5% 172.5% 33(%
John D. Gramp 60% 13(% 19(% 92.5% 97.5% 19(%
Daniel A. Skoct 55% 13(% 185% 87.5% 97.5% 185%

The Committee found these changes to be necesseayie of the difficulty inherent in setting loregrh
financial performance objectives for the LTIP. Sfieally, the timing and magnitude of the cyclidglassociated
with our major customers’ businesses renders gestich goals extremely difficult. The resultingatdity
introduces a “lottery” effect to the LTIP, whichetlCommittee believes is counter to the underlymugntive motive
of such a plan. The Committee believes such viiatihs been reflected in the LTIP over the pasyddxs in which
performance outcomes and the associated payoutsdsaillated from below threshold to above maximum.

The Committee believes we have better successdstiag on an annual basis, which accounts fortifeis
values to the MPCP for 2009. The Committee usecdtional allocation to the 2009 MPCP to create a
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relative performance measure based on ROIC vensusder group. This measure is designed to motivate
participants to use capital more efficiently, whieh believe will lead to the creation of sharehohdue.
The reallocations from the LTIP to SAR does nouragjforecasting and will serve to increase the lessjs
placed on share price appreciation, which is adspect of our pay philosophy.
COMPENSATION COMMITTEE REPORT

We have reviewed and discussed with managemefmtbgoing Compensation Discussion and Analysis.
Based on our review and discussion with managemenhave recommended to the Board of Directorsttieat
Compensation Discussion and Analysis be includebigproxy statement and in our Annual Report on
Form 10-K for the year ended December 31, 2009.

The foregoing report has been furnished by the Garegtion Committee of the Board of Directors.
N. Mohan Reddy (Chairman)
Vinod M. Khilnani
William P. Madar
William R. Robertson
John Sherwin, Jr.

Notwithstanding anything to the contrary as sethfan any of our previous filings under the SedastAct of
1933, as amended, or the Securities Exchange A4, as amended, that incorporate future filimgduding this
proxy statement, in whole or in part, the foregoBmmpensation Committee Report shall not be incared by
reference into any such filings other than our AadriReport on Form 10-K for the fiscal year ended¢@meber 31,
20009.

Compensation Policies and Practices to Risk Managemnt

The Compensation Committee and management do hevé¢hat the Company maintains compensation
policies or practices that are reasonably likelpdawe a material adverse effect on Brush Enginediadrials.
However, as part of a larger enterprise risk mamege review, during 2010 we will review our competitsn
policies and practices with respect to executiwt rran-executive employees to ensure that the cosagpien
program continues to align the interests of ourlegges with those of our shareholders and doesrmeate any
unnecessary or excessive risk.
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2009 SUMMARY COMPENSATION TABLE

The following table sets forth information concemithe compensation of our Chief Executive Offiaed our
other named executives who served in such capaditieng the fiscal year ended December 31, 20@9“{tlamed
Executive Officers”):

Change in
Pension
Non-equity Value and
Incentive Non-qualified

Stock Option Plan Deferred All Other
Name and Salary Bonus  Awards Awards Compensatior Compensation Compensation Total
Principal Position Year _(D®) _ (2@ (3)(®) (GIE)] $)(5) Earnings ($)(7) ($)(8) $)
Richard J. Hipple 200¢ 674,65( 168,45( 1,377,63. 705,93. 413,82¢ 49,03¢ 34,55¢ 3,424,08:
Chairman, President ai 200¢ 680,09: 177,85( 705,82! 155,98: 181,85¢ 24,13¢ 103,00: 2,028,741
Chief Executive Office 2007 649,05t 163,75( 444,19¢ 341,55( 1,512,03(6) 14,94¢ 67,48¢ 3,193,02!
John D. Gramp 200¢ 339,90( 78,31t 407,83¢ 201,02° 129,55¢ 58,98: 17,55¢ 1,233,171
Senior Vice President Finan  200¢ 342,64. 114,12( 291,79: 47,15 63,24: 37,12¢ 47,66¢ 943,74.
and Chief Financial Office 2007 328,47: 61,88. 134,28( 103,60: 829,08((6) 20,19¢ 41,42¢ 1,518,941
Daniel A. Skoct 200¢ 324,45( 131,77( 389,43( 191,88{ 118,75! 88,01( 26,58¢ 1,270,88:i
Senior Vice Presiden 200¢ 327,06¢ 131,77( 316,79: 45,00: 63,24: 66,33( 56,76¢ 1,006,97.
Administration 2007 314,04t 88,62f 128,19 100,18¢ 788,58((6) 24,54¢ 47,99« 1,492,17.

(1) For 2009, “Salary” includes deferred compensatithe 401(k) plan in the amount of $22,000 for eafch
Messrs. Hipple, Grampa and Sko

(2) In 2009, the Compensation Committee again exerdisetiscretion to authorize special awards in béa
supplemental retirement benefit pli

(3) The amounts reported in this column reflect theregate grant date fair value as computed in acocsdwith
FASB ASC Topic 718 for restricted shares and perforce restricted shares granted to each NEO. ledlid
the 2009 amounts for Messrs. Hipple, Grampa anclskee $887,692; $256,246 and $268,320, respegtivel
which represent the grant date fair value of penfce restricted shares based on the probablermetobthe
performance conditions of such awards. If all perfance conditions had been met at their maximureléethe
grant date fair value of these performance restlishares would have been $1,331,538; $384,36940%1480
respectively for Messrs. Hipple, Grampa and Sk&e&® Note K to the consolidated financial statements
contained in the Company’s Annual Report on ForaKif0r the year ended December 31, 2009 for the
assumptions used in calculating the fair value.t8e€2009 Grants of Plan-based Awarttile for informatior
on awards made in 20C

(4) The amounts reported in this column reflect theregate grant date fair value as computed in acocsdwith
FASB ASC Topic 718 for stock appreciation rightarged to each NEO. See Note K to the consolidated
financial statements contained in the Company’suahiiReport on Form 10-K for the year ended Decerither
2009 for the assumptions used in calculating tirevédue. See the “2009 Grants of Plan-based Awatalsle fol
information on awards made in 20(

(5) The amounts in this column for 2009 representp#yenents made to the NEOs under the Management
Performance Compensation Plan. There were no pagmeade under tr2007-2009Long-term Incentive Plar

(6) The 2007 “Non-equity Incentive Plan Compensatioluded an overpayment of bonus due to an accauntin
error that was identified after these payments weade. In 2008, shares of performance restrictezkstere
waived to correct this overpayment in the amouhtg ©65; 2,708 and 2,298 for Messrs. Hipple, Graiupe
Skoch, respectively, valued at $12.72 per st

(7) The amounts in this column for 2009 represent Hange in pension value and earnings in excess08flH the
applicable federal rate in effect during 2009 foe Kesop and EDCP Il Plans discussed later inptiuisy
statement. The amounts for the change in pensime @d the earnings in excess of 120% of the equpli
federal rate in effect during 2009 are as follo
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Kesop/
Pension EDCP Il Total
Richard J. Hipple $27,55¢  $21,47F  $49,03¢
John D. Gramp 41,031 17,95 58,98
Daniel A. Skoct 68,73¢ 19,27: 88,01(

(8) For all the NEOs, “All Other Compensation” for 20i@@luded the Company match to the 401(k) plan,
reimbursement of club dues, financial planning f@ed group life premiums. Club dues for Mr. Hipplere
$18,678; financial planning fees for Messrs. Grampa Skoch were $10,559 and $12,500, respectiizlly.
Other Compensati’ included a Company contribution to the Health SgsiAccount for Mr. Skoct

2009 GRANTS OF PLAN-BASED AWARDS

We currently are utilizing two incentive plans tipabvide executives opportunities to earn cashanks
compensation. The MPCP provides cash compensaticanfiual performance. The 2006 Stock Incentive Pla
provides opportunities for equityased compensation for service and performangeefdods of more than one ye

The following table sets forth information concewgiannual incentive cash awards, grants of SAR and
restricted shares to the NEOs during the fiscat gaded December 31, 2009, as well as estimatadefpayouts
under those incentive plans. See the CD&A for frrttiscussion of these incentive plans, these tgbgsants and
the reason for these types of grants.

All Other
All Other Option
Stock Awards: Grant Date
Estimated Future Payouts Estimated Future Payouts Awards: Number of Exercise or Fair Value
Under Non-Equity Incentive Under Equity Incentive Number Securities Base Price of of Stock
Compensation Plan Awards Plan Awards of Shares Underlying Option and Option
Grant Committee Threshold  Target Maximum Threshold Target Maximum of Stock Options Awards Awards
Name Date Approval Date $) 3) $) #) (#) #) or Units (#)(1) #)(2) ($/Sh) $)3)
Richard
J.
Hipple 2/10/200! 2/2/200¢ — 1,052,45. 2,104,90:
2/10/200! 2/2/200¢ = — = 32,64: 15.01 489,94
2/10/200! 2/2/200¢ 90,147 15.01 705,93:
John D.
Gramp2/10/200! 2/2/200¢ — 307,16 614,32t
2/10/200! 2/2/200¢ — — — 9,29t 15.01 139,51¢
2/10/200! 2/2/200¢ 25,67 15.01 201,02°
Daniel
A.
Skoct 2/10/200! 2/2/200¢ — 276,82 553,64
2/10/200! 2/2/200¢ = = = 8,87: 15.01 133,18
2/10/200! 2/2/200¢ 24,50¢ 15.01 191,88t

(1) This column shows the restricted shares grant20@9.

(2) This column shows the SAR that were granted in 2088se SAR become fully exercisable and vest 1afiét
three years

(3) The amounts reported in this column reflect theregate grant date fair value as computed in acoosdwith
FASB ASC Topic 718 for stock and option awards. Bete K to the consolidated financial statements
contained in the Company’s Annual Report on ForaKif0r the year ended December 31, 2009 for the
assumptions used in calculating the fair va

Executive Employment Arrangements

None of the NEOs has an employment agreement. Henweach NEO has a Severance Agreement that
provides the executive with three-year severancefits upon termination or significant change ia ttuties of the
executive as a result of a change in control aseeéfin the agreement, and two-year severance itemrethe event
of certain involuntary terminations. Discussiorttd payouts provided for under various terminasitinations is se
forth in the section “Other Potential Post-employpti@ayments” below.

Base Salary

The Compensation Committee annually reviews andstglpase pay, in keeping with the overall objestiv
pay philosophy and relative position with compagatimpanies, all as discussed in more detail iICD&A.
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Bonuses

Bonus compensation in 2009, as shown in the “2Q0fAr8ary Compensation Table,” consisted of discretipn
amounts paid in lieu of supplemental retirementefigs) as discussed in more detail in the CD&A urttie section
entitled “Special Awards.”

Non-equity Incentive Plan Compensation

For 2009, base salaries and bonuses (including mtmdeferred to the 401(k) plan) as a percentagetalf
compensation shown in the “2009 Summary Compensadble”, were 33% for Mr. Hipple; 43% for Mr. Graay
and 45% for Mr. Skoch.

Stock Awards

Stock-based awards under the 2006 Stock Incentarediring 2009 were made in the form of SAR and
restricted stock. Descriptions and the reasontfesé types of grants are in the CD&A.

Grants of restricted stock and SAR were made i'¥ 22008 and 2009. The associated expense recarded i
accordance with accounting guidelines is disclasgbe “2009 Summary Compensation Table”. The iesil
shares and SAR vest after three years from theodafeant.
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2009 OUTSTANDING EQUITY AWARDS AT FISCAL YEAR -END

Name

Richard J. Hippl¢

John D. Gramp

Daniel A. Skoct

Option Awards Stock Awards
Equity
Incentive
Plan
Awards:
Equity Market or
Incentive Payout
Plan Value of
Number of Market Value Awards Unearned
Number of Securities Number of of Share Number of Shares,
Securities  Underlying Shares or or Units Unearned  Units or Other
Underlying Unexercised Option Units of of Stock Shares, Units Rights
Unexercisec Options (#) Exercise Option Stock That That or Other Rights  That Have
Options (#) Unexercisable Price Expiration Have Not Have Not  That Have Not  Not Vested
Exercisable (1) $) Date  Vested (#)(2 Vested ($)(3) _Vested (#)(4) $)@3)
9,00¢ — 1707t 2/3/201+
10,00( — 17.6¢ 2/8/201¢
8,00( — 14.1C  4/29/201!
38,70( — 24.0: 5/2/201¢
15,00( 44.7;  2/15/201
11,10: 27.7¢  2/15/201
90,147 15.01  2/10/201
49,86¢ 924,57:
14,60¢ 270,85:
65,70( 116,24¢
10,00( — 22.4: 2/6/201:
15,000 — 12.1¢ 2/5/201:
15,000 — 1707t 2/3/201+
15,000 — 17.6¢ 2/8/201¢
14,00( — 24.0: 5/2/201¢
4,55( 447:  2/15/201
3,35¢ 27.7¢  2/15/201
25,67- 15.01  2/10/201
16,50: 305,96¢
4,41¢ 81,87¢
69,00( 33,57:
12,00( — 22.4: 2/6/201:
15,00( — 12.1¢ 2/5/201:
15,000 — 1707t 2/3/201+
15,00( — 17.6¢ 2/8/201¢
14,00( — 24.0: 5/2/201¢
4,400 447:  2/15/201
3,20¢ 27.7¢  2/15/201
24,50¢ 15.01  2/10/201
16,84¢ 312,30t
4,21t 78,14¢
71,000 32,107

The column entitled “Equity Incentive Plan Awar8ikymber of Securities Underlying Unexercised Unedrne
Options” to this table has been omitted becausawards were reportable thereunder.

(1) These amounts represent the SAR that were gramt2@09, 2008 and 2007. These SAR vest 100% aftee tyears. The SAR expiring on
2/15/17 were granted on 2/15/07, the SAR expirin@.5/18 were granted on 2/15/08 and the SAR expoin 2/10/19 were granted on

2/10/09.

(2) Restricted shares were granted to Messrs. Hipptan@a and Skoch on 2/15/07, 2/15/08 and 2/10/08reShare subject to forfeiture if these
executives are not continuously employed for ae-year period from the date of gra

(3) Amounts in these columns were calculated usindsgember 31, 2009 Brush Engineered Materials lmmmon stock closing price of
$18.54 times the number of shares in the precezbhgnn.

(4) These awards represent the performance restribtrdssthat were granted under 200€-2010LTIP.
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2009 OPTION EXERCISES AND STOCK VESTED

Option Awards
Number of
Shares Acquirec Value Realizec
on Exercise (#) on Exercise ($

Richard J. Hipple — —
John D. Gramp 8,00( 18,87¢
Daniel A. Skocf — —

The columns under the heading entitled “Stock Awatd this table have been omitted because no stock
awards were reportable thereunder.

2009 PENSION BENEFITS

Number of Present Payments

Years Credited Value of During Last

Service Accumulated Fiscal Year

Name Plan Name #) Benefit ($) $)

Brush Engineered Materials Ir

Richard J. Hipple Pension Plai 8 134,40t —
Brush Engineered Materials Ir

John D. Gramp Pension Plai 11 249,91; —
Brush Engineered Materials Ir

Daniel A. Skoct Pension Plai 26 571,75¢ —

Assumptions:

* measurement date: December 31, 2

« interest rate for present value: 5.87

* mortality (pre-commencement): Nor

« mortality (pos-commencement): F-2000 Mortality Table (separate male and females)i
 withdrawal and disability rates: Noi

« retirement rates: None prior to age 65, exceptedg®r Mr. Skoct

< normal retirement age: Age 65, except age 64 for9®och as explained in the narrative be
» accumulated benefit is calculated based on crediéedce and pay as of December 31, 2

« all results shown are estimates only; actual benefil be based on data, pay and service at time o
retirement

The Brush Engineered Materials Inc. Pension Plaalfied pension plan) is a defined benefit plademwhick
Messrs. Hipple, Grampa and Skoch are currentlyuangbenefits. Effective as of the close of busénes May 31,
2005, the benefit under the prior formula for Messtipple, Grampa and Skoch (50% of final averayaiags over
highest 5 consecutive years minus 50% of annuahB8ecurity benefit, the result prorated for seeviess than
35 years) was frozen. The frozen annual benefitd 8ay 31, 2005, payable beginning at age 65 single life
annuity, for Messrs. Hipple, Grampa and Skoch 88%5; $17,252 and $54,856, respectively. Creditzdice for
pension benefit purposes as of May 31, 2005 fordvedlipple, Grampa and Skoch is 3, 6 and 21, ctisety.

Beginning June 1, 2005, the qualified pension damula was changed for Messrs. Hipple, GrampaSiwth
to 1% of each year’s earnings. The retirement hefugfthese individuals will be equal to the sufitltat earned as
of May 31, 2005 and that earned under the new ftaiou service after May 31, 2005.

The “2009 Pension Benefits” table shows for Meddipple, Grampa and Skoch the number of years of
credited service, present value of accumulatedftiemel payments during the last fiscal year urtder
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qualified pension plan. We do not sponsor any ofuatified or nonqualified defined benefit planttpaovides
benefits to Messrs. Hipple, Grampa and Skoch.

The “Present Value of Accumulated Benefit” is themp-sum value as of December 31, 2009 of the annual
pension benefit that was earned as of Decembe2(®B that would be payable under the qualified jpenglan for
Messrs. Hipple, Grampa and Skoch for life beginrahtheir normal retirement age. The normal retéatage is
defined as age 65 in the qualified pension plamtafeassumptions were used to determine the lumpaslue and
to determine the annual pension that is payablenbagy at normal retirement age. Those assumpaoasiescribed
immediately following the “2009 Pension Benefitabte.

If the participant terminates employment before plating 10 years of service, the annuity may noheceence
prior to age 65. If the participant terminates emgpient after completing 10 years of service, theuég may
commence as early as age 55 and is reduced 6.679@quebetween ages 60 and 65 and 3.33% per ybaede
ages 55 and 60 based on the particigaagje at commencement, if the benefit commencestprnormal retiremer
age. An unreduced benefit is available commencdiraga 62 for those participants who terminate aftgr 55 with
at least 30 years of service. At year-end 2009,skde$srampa and Skoch had attained early retiresligilility
and Mr. Hipple had not attained early retiremeidileility. Mr. Skoch is the only named executive evimay becom
eligible to commence his benefit on an unreduceiksljarior to age 65. Assuming continued uninterdpt
employment with the Company, Mr. Skoch would red@tyears of service at the end of the month in iwhie
attains age 64.

Benefits provided under the qualified pension fdeebased on compensation up to a compensatiarulirder
the Internal Revenue Code (which was $245,000 @920n addition, benefits provided under the diedi pension
plan may not exceed a benefit limit under the lmabRevenue Code (which was $195,000 payable mgke $ife
annuity beginning at normal retirement age in 2009)

Compensation is generally equal to the total amthattis included in income (such as regular batag,
incentive compensation under any form of incentiempensation plan, sales commissions and perfornanc
restricted shares of stock at the time these slaaesimcludable in the participant’s gross incomeHederal income
tax purposes), plus salary reduction amounts useltions 125 and 401(k) of the Internal RevenueeCdHe
annual salary and bonus for the current year fosdvke Hipple, Grampa and Skoch is indicated in'2089
Summary Compensation Table”. Each year's compeansédr the qualified pension plan is limited by the
compensation limits under the Internal Revenue Code

Generally, a participant’s years of credited serdce based on the years an employee participates i
qualified pension plan. However, in certain casesdlit for service prior to participation in thealjfied pension pla
is granted. Such cases include employment witlCthrapany in a position that is not eligible for papation in the
qualified pension plan and service with a predemressiployer. The years of credited service for Meddipple and
Grampa are based only on their service while diditr participation in the qualified pension pldme years of
credited service for Mr. Skoch include servicetfor period June 29, 1983 through December 1, 1886gwhich
time he was covered under The S.K. Wellman Corgiré&taent Plan for Salaried Employees. All S.K. Wedh
Corp. salaried employees who had transferred tstBwellman Inc. as salaried employees prior to KlaiQ86 ani
were still employed after May 4, 1986, receive @estiservice under the qualified pension plan etp#heir
credited service under The S.K. Wellman Corp. Ratgnt Plan for Salaried Employees at the time aif thansfer.
Mr. Skoch received a lump-sum payment during Jani@87 in lieu of the benefit he had accrued ferpleriod
June 29, 1983 through December 1, 1985 under TKeV#ellman Corp. Retirement Plan for Salaried Emples.
Mr. Skoch’s accrued benefit under the qualifiedssem plan has been offset for the benefit for whietreceived
this lump-sum payment.

Lump sums are available under the qualified pengian only for the portion of the participant’s ledihthat
was accrued prior to July 1, 1992. Mr. Skoch igible to elect to receive the portion of his ben#fat was accrued
prior to July 1, 1992 as a lump sum with the refmgjmportion of his benefit payable in the form of anuity with
monthly benefit payments. Messrs. Hipple and Graarpeeligible only to have their benefits payahbl¢hie form of
an annuity with monthly benefit payments.
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The qualified pension plan was designed to protagequalified pension benefits for most of our eaygles.
Benefits under the qualified pension plan are fanlole an irrevocable tax-exempt trust. An executvgenefits
under the qualified pension plan are payable frioenassets held by the tax-exempt trust.

2009 NONQUALIFIED DEFERRED COMPENSATION

We maintain two nonqualified arrangements for exees, the Key Employee Share Option Plan (the KEBO
and the Executive Deferred Compensation Plan d BBCP Il). A primary purpose of each is to providmefits in
the event a participant’'s compensation exceedarti@int of compensation that may be taken into atdou
deferring income and matching contributions untierBrush Engineered Materials Inc. Savings andsimrent
Plan.

Key Employee Share Option Plan

The KESOP was established in 1998 to provide ekexsutvith options to purchase property other than o
common stock (in this case, options to purchasmicemutual fund shares as further described belatvich
options replace a portion of the executive’s conspéon. The options cover property with an initialue equal to
the amount of compensation they replace, divide@3%p, with an exercise price equal to the diffeechetween th
amount and the amount of compensation replaceatliier words, 25% of the fair market value of thé@p
property). Thus, the executive may receive thegase or decrease in market value of the entire anoduhe
property covered by the option, including the elsergrice. Due to the American Jobs Creation A@GH4 which
added section 409A to the Internal Revenue Co@eESOP was frozen effective December 31, 2004 eluher,
options for purchase of property that did not bee@xercisable prior to 2005 under the KESOP angksponding
elections under the KESOP were cancelled. Eaclcjpamt who had such KESOP options and electionseléed
received payment in the amount of the cancelledrdaf. Eligibility to participate and the prope(tonsisting of
shares of mutual funds) subject to the KESOP optware determined by the Compensation Committéleeof
Board. Mutual fund selection was intended to bestimae or similar to that offered under the 401 {&hpbut was
not required. Executives were permitted to seletdrag those mutual funds to determine those coveydte
options obtained by them as a result of their camspgon elections, but generally were not permittechange that
selection once made.

Although the KESOP was frozen as noted above, optibat became exercisable prior to January 1, 2685
which have not as yet been exercised remain ohdbks for some executives.

The KESOP balance of each executive is equal tonthst recent closing price of the mutual funds urtide
options accumulated by the executive as of theoétite year. To obtain the portion of this balabesed on any
particular option, however, the executive must fheey25% exercise price set when the option wasggain
addition to potential gains through changes inntiagket value for the underlying mutual funds, tkeaaitive may
accumulate value whenever any dividends or oth&h dastributions are made relative to those mutwads.
Starting with dividends for the year ending Decenig 2004, the value of any such dividends orrithistions is
credited to the executive’s EDCP Il account (seeulision below of the EDCP Il) as part of the camsp&on
deferred under that program.

Unless the amount of mutual funds available undesion is adjusted as a result of a stock spiérger,
divestiture, consolidation or other corporate teanti®n, or unless other property is substitutedfermutual fund
shares originally subject to the option, an optiesomes exercisable 184 days after the grant ajftien and
remains exercisable at any time after that dati thwet earlier of the fifteenth anniversary of tp@nt or the third
anniversary of the executive’s termination of engpient. If any adjustment in the number of mutualdishares or
any substitution of new property occurs, the exergieriod will be interrupted for 184 days anddbadline to
exercise will be extended by 184 days, but not nttwse 5 years beyond the original exercise deadfing option
not exercised by the deadline may not be exercfted that.

The KESOP is unfunded. The options obligation facteexecutive is maintained in a book reserve atctie
are under no obligation to set aside funds spetificiesignated to satisfy this obligation or teést in any of the
optioned mutual funds selected by the executivevéi@r, we maintain a trust, as part of

34




Table of Contents

the general assets of the Company, intended togrolaerty for use in meeting this obligation, uslesge become
insolvent. In that case, the assets in the trusidvioe available to satisfy our creditors just ag ether general
assets of the Company, before the option propeotyldvbe delivered. In other words, each executargigpating ir
the KESOP is an unsecured general creditor of tragany with respect to the value of the propertyomgd as his
KESOP benefits.

When an option is exercised, the executive payspipdicable exercise price to the Company and Vieetdo
the executive the underlying property, which mayehbeen obtained and held as general assets Goti@any
before the option was exercised. The value of tidetlying property delivered, less the exercisegpaid, is
treated as taxable income to the executive andust pay the Company for any income taxes or othgrgll taxes
required to be withheld by the Company on thatiineoWe may take an income tax deduction for theevaf the
property delivered, reduced by the exercise praid.p

No executive may transfer or sell his KESOP optidusng his life, except for a transfer, for no pant and
only as approved by the Committee, to a membeneekecutive’'s immediate family, to a trust for bemefit of
such a family member or to a partnership consigtimy of such family members as partners. Uponxatetive’s
death, his KESOP options will pass to his bendifiesaor estate, but they must be exercised beffigredrlier of the
original deadline or the first anniversary of hesath. No other transfers or withdrawals are peeaitinder the
KESOP.

The latest exercise deadline for any existing KE®P#ons is June 30, 2019. As noted earlier, ogtioay
expire earlier, within three years of the execusitermination of employment.

Executive Deferred Compensation Plan |1

The EDCP Il provides executives an opportunity eikendeferral elections generally not permitted uride
401(k) plan. Internal Revenue Code section 401a){tits the amount of compensation that may lenanto
account for deferrals under the 401(k) plan. F&®hat limit was $245,000. Executives may electeyear to
defer all or any portion of the sum of his Managetrieerformance Compensation Plan payouts payalaiasin for
that year, plus the portion of his base salantHat year that is in excess of the compensatioit linder Internal
Revenue Code section 401(a)(17). Previously wephagided a non-elective deferral equal to threegqatr (3%) of
his total compensation in excess of the InternaleRae Code section 401(a)(17) limit (his Excess @amsation)
designed to reflect the employer matching contidvubhot permitted under the 401(k) plan becaugdeinternal
Revenue Code section 401(a)(17) compensation Im&009, the Company contribution was eliminateckdits in
amounts equal to the value of any dividends orratheh distributions payable from mutual funds aped to the
executive under the KESOP (see discussion of the®IEabove) are also credited to the executive’sfEDC
account balance starting with dividends for therya&04.

The compensation deferrals credited to each execate credited with earnings at a rate equaldéaditurn on
hypothetical investments selected by the exectitora a list of mutual funds identified by the Compation
Committee of the Board. Investment selection ierided to be the same or similar to that offereceutite 401(k)
plan, but this is not required. The executive’seistyinent selection is used only to determine easningdits on the
compensation deferrals under the EDCP Il. We at®bligated to invest any funds in the mutual fuediected by
the executive. Earnings returns will change froraryte year.

The EDCP Il is unfunded. Deferred compensationitsenhd related earnings credits for each execuatige
maintained in a book reserve account. We are umal@bligation to set aside funds specifically deaigd to pay
these deferred income amounts. However, we maiatéinst, as part of the general assets of the @oypntender
to pay these deferred income amounts, unless waremsolvent. In that case, the assets in théwrosld be
available to satisfy creditors of the Company, pstny other general assets of the Company, bitferdeferred
income amounts would be paid. In other words, exetutive participating in the EDCP Il is an unsedweneral
creditor of the Company with respect to the paynoéitis EDCP Il benefits.
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Upon termination of employment for any reason othan death, distribution from the EDCP Il will beade a
a lump sum or installments over three or five yeasselected by the executive when the deferratistewas
initially made. If no distribution election was medhe benefit will be paid in a lump sum. If theseutive dies
before his full EDCP Il account is distributed, aeynaining balance credited to that account wilpbl to his
beneficiary in a single lump sum.

Distribution will be made or begin 60 days followithe executive’s termination of employment (osasn as
practicable after that date), except that in trseaa certain specified executives, section 409fkefinternal
Revenue Code requires that payment not be maderahdn six months after he separates from sefoicany
reason other than death. Distribution or withdrafealany other reason is not permitted under th€EDI.

2009 NONQUALIFIED DEFERRED COMPENSATION TABLE

The “2009 Nonqualified Deferred Compensation Talsledws deferrals to the EDCP Il by Brush Engineered
Materials on behalf of each NEO for 2009 earnirifgaspplicable, credited to his EDCP Il account &ESOP
account for 2009, any distributions made from hiS3OP account during 2009, and the aggregate batdrinie
EDCP Il credits and KESOP credits as of Decembef8Q9.

Executive Registrant Aggregate Aggregate Aggregate
Contributions in Contributions in Earnings Withdrawals/ Balance
Last FY Last FY in Last FY Distributions at Last FYE
$)() $)(2) (©]E) $) ($)(4)
Richard J. Hipple KESOP — — 1,63¢ — 11,41
EDCP I — 2,19 24,27( — 105,01:
John D. Gramp KESOP — — 30¢ — 1,382
EDCP Il — — 20,01¢ — 66,28
Daniel A. Skoct KESOP — — 3,43¢ — 27,49
EDCP Il — — 19,567 — 69,77¢

(1) There were no executive contributions creditedttoee plan in 2009

(2) Amounts in this column are also included in thel‘®ther Compensation” column of the “2009 Summary
Compensation Tabl”

(3) These earnings include dividends credited in 2@08He KESOP, which were credited under the EDJR the
amounts as follows: Mr. Hipple $493; Mr. Grampa &8¢ Mr. Skoch $96¢

(4) The Aggregate Balance as of Last FYE for the KES®Rach of the executive officers listed above repent:
the net amount due the participant upon exercise (iet of the 25% option price due back to thengany).
OTHER POTENTIAL POST-EMPLOYMENT PAYMENTS

The Company has entered into severance agreemihnthe/ NEOs to help ensure the continuity andibtab
of our senior management. The other incentive gearents maintained by the Company also providpdgments
to be made to the NEOs upon certain terminatiorengfloyment.

Severance Agreements

Basic Severance Benefits.  The severance agreements provide that if theutivets employment is terminated
by the Company or one of its affiliates exceptdause or gross misconduct, or if he resigns asudtref a reductio
in his salary or incentive pay opportunity, sevemhenefits will apply. Severance benefits incltdbts to:

e alumg-sum payment of two times salary and incentive coragton;

¢ alump-sum payment of two times any special awaid i lieu of benefits under the Company’s former
Supplemental Retirement Benefit Plan for the yerawvhich termination occur:
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« the continuation of retiree medical and life insuo@ benefits for two year

e alump-sum payment of two times the benefit underGompanys Executive Deferred Compensation Pla
for the year in which termination occu

* alump-sum payment equal to the sum of the presduaé of any bonus he would have received under any
long-term incentive plan, including the earn out of aeyformance restricted shar

 any retirement benefits he would have earned uthde€ompany’s qualified retirement plans duringriat
two years; an

« reasonable fees for outplacement services, uprtax@mum of $20,00C

In addition, all equity incentive awards vest, afidstock options become fully exercisable, if #gerance
benefits are applicable.

Changein Control Severance Benefits. In the event of a “change in control” of the Canp, as defined in
these agreements, and if the executive’s employmeatminated by the Company or one of its ati@gexcept for
cause, or he resigns within one month after tts &inniversary of the change, or the nature angesobhis duties
worsens or certain other adverse changes occuharBloard of Directors so decides (referred tdantable below
as Good Reason Termination), the executives aiteenib receive similar severance benefits based three-year
period, plus the cash value of certain other b&né&duch as club dues and financial counselind)e@ively, the
Change in Control Benefits). A termination or deimotfollowing the commencement of discussions \aitinird
party which ultimately results in a change in cohwill also activate the Change in Control Berefithe severance
agreements include a tax gross-up provision uneletia 280G of the Internal Revenue Code thatapply until
February 8, 2012. Payment of the Change in CoBeokfits under the severance agreements are stijeénet tax
gross up for the first five years and thereaftersamject to a reduction in order to avoid the igpfibn of the excise
tax on “excess parachute payments” under the lat&avenue Code, but only if the reduction wouldéase the
net after-tax amount received by the executivaddition, the Company must secure payment of then@din
Control Benefits under the severance agreemerndsgdhra trust that is to be funded upon the chamgeitrol, and
amounts due but not timely paid earn interestaptiime rate plus 4%. The Company must pay attarfegs and
expenses incurred by an executive in enforcingighg to Change in Control Benefits under his samee
agreement.

Nonsoalicitation and Noncompetition Provisions. Under the severance agreements, each executieesagpt to
solicit any of our employees, agents or consultamterminate their relationship with us, to pratear confidential
business information and not to compete with then@any during employment or for a period of (i) tyears
following termination of the executive’s employmdaytthe Company or one of its affiliates exceptdause or
gross misconduct, or if he resigns as a resultreflaction in his salary or incentive pay opportyioir (i) one year
following a termination of employment for any othleason. Each executive also assigns to us arliesitel
property rights he may otherwise have to any disdesg, inventions or improvements made while inemploy or
within one year thereafter.

Section 409A of the Internal Revenue Code. In July of 2008, the severance agreements wesnded and
restated to comply with the documentary compliaiecgiirements of section 409A of the Internal ReweBode.
section 409A generally became effective JanuaB0@5, and covers most programs that defer recéipt o
compensation to a succeeding year, including theraace agreements. Section 409A provides stilies for the
timing of payouts, including a six-month delay fimyments made in connection with a terminationngpleyment,
which is now reflected in the severance agreements.

Amounts Payable Under Severance Agreements. The following table sets forth the amounts pagabider the
severance agreements. Note that this table doésatatie any benefits payable to the NEO under¢tieement
plan(s) of the Company or any subsidiary, or anyopato the NEO under the Company’s Key Employear&h
Option Plan or the Executive Deferred Compensdgiam II. Additional information about
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the amounts payable to the NEO in the event aoferegént, death or permanent disability is preses¢parately afte

the table.

Richard J. Hipple

John D. Grampa

Daniel A. Skoch

Involuntary or

Involuntary Not Good Reasor

Involuntary Not

Involuntary or
Good Reasor

Involuntary Not

Involuntary or
Good Reasor

For Cause Termination after For Cause Termination after For Cause Termination after
Termination  a Change in Contro _ Termination  a Change in Contro _ Termination  a Change in Contro

Base Salary/Annual Bont $ 3,467,30! $ 5,200,96: $ 1,300,72! $ 1,951,090 $ 1,208,84- $ 1,813,26!
LTIP Bonus 611,83: 611,83: 184,94( 184,94( 176,57¢ 176,57¢
Welfare Benefits 33,75¢ 50,63 24,021 36,04( 33,51¢ 50,27:
Additional Benefits Under

Retirement Plan 40,73 61,10¢ 52,05¢ 78,08: 47,54¢ 71,32¢
SRBP Replacement Benef 336,90( 505,35( 156,63( 234,94! 263,54( 395,31(
Nonelective Contribution Crec

Under EDCP | 4,392 6,591 — — — —
Perquisite: 20,00(¢ 104,90¢ 20,00(¢ 63,88! 20,00(¢ 86,684
Annual MPCP Bonu N/A 1,052,45. N/A 307,16 N/A 276,82.
Stock Options/SAR Accelerated

Vesting 318,21¢ 318,21¢ 90,61¢ 90,61¢ 86,49¢ 86,49¢
Restricted Stock Accelerated

Vesting 924,57: 924,57 305,96¢ 305,96¢ 312,30¢ 312,30¢

Total Without Gross-Up $ 5757,71' $ 8,836,631 $ 2,134,96! $ 3,252,72!' $ 2,148,83. % 3,269,06.
280G Gros«-Up Paymen N/A 3,784,53: N/A 1,156,58! N/A —

Total With Gross-Up $ 5757711 $ 12,621,16. $ 2,134,96' $ 4,409,311 $ 2,148.83 $ 3,269,06.

(1) The severance agreements include a tax gropsayision under section 280G of the Internal Rewe@ade the
will apply for five years from the date of the agneent.

BENEFITS PAYABLE UPON RETIREMENT, DEATH OR DISABILI TY UNDER INCENTIVE PLANS

Annual and Long-term Cash I ncentive Plans

Management Performance Compensation Plan (MPCP). The NEOs are participants in the Company’s MPCP,
which provides for annual, single-sum cash payméatsare based on achieving preestablished finhabjectives
and qualitative performance factors. Generallyexaecutive must be employed on the last day of the year in
order to receive an award under the MPCP. Howéfvan, executive retires under a retirement plathefCompany
or any subsidiary during a plan year, the executillereceive an award pro- rated to the beginrofithe month
following the executive’s retirement date.

2006 Stock I ncentive Plan

In March 2006, the Company adopted the Brush EmgateMaterials Inc. 2006 Stock Incentive Plan @Bé6
Plan). The 2006 Plan authorizes the Compensationn@tiee to provide equity-based compensation irfaha of
performance restricted shares, performance shaeg®rmance units, restricted shares, option righitck
appreciation rights and restricted stock unitstifier purpose of providing incentives and rewardsstqrerior
performance.

Performance Restricted Shares (PRS), Performance Shares (PS) and Restricted Shares (RS). Each of the NEC
has received grants of PRS and PS under the 2606 Fhe award agreements provide that all PRSwiliediately
vest if the executive dies or becomes permaneigbbied while employed by the Company or any sudsidiuring
the applicable performance period. Assuming a teation of employment due to death or permanentdigaon
December 31, 2009, the value of accelerated vesfitiie PRS would have been $638,870; $193,113484,380
for Messrs. Hipple, Grampa and Skoch, respectivalgddition, if the executive retires, a pro-rptation of the
PRS will vest at the end of the applicable perfarogaperiod, provided that management objectives baen
attained. Assuming a termination of employment wuestirement on December 31, 2009, the value ofrpta
accelerated vesting of the PRS would have been
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$548,586; $165,822 and $158,332 for Messrs. Higptampa and Skoch, respectively. Each of the NHSsleas
received grants of RS under the 2006 Plan. TheviRBdaagreements provide that all RS will immediatedst if the
executive dies or becomes permanently disableceveniiployed by the Company or any subsidiary dutieg
applicable vesting period and that a pro-rata porfor such higher portion as may be determinethey
Compensation Committee in its sole discretionhef RS will immediately vest if the executive rediduring the
applicable vesting period. Assuming a terminatiberaployment due to death or permanent disability o
December 31, 2009, the value of accelerated vesfitige RS would have been $638,870; $1193,1135484,380
for Messrs. Hipple, Grampa and Skoch, respectivgguming a termination of employment due to retigat on
December 31, 2009, the value of pro-rata accelgnratsting of the RS would have been $548,586; ®X5and
$158,382 for Messrs. Hipple, Grampa and Skoch eeisely.

Sock Options and Stock Appreciation Rights. Each of the NEOs has received grants of stodbmogpt
and/or stock appreciation rights under the 2006.Plae award agreements generally provide thatdsw@rminate
190 days after termination of employment. Howetleg,award agreements also provide that all awaiitls w
immediately vest if the executive dies while emgdypy the Company or any subsidiary or retires uade
retirement plan of the Company or any subsidiatyth& discretion of the Committee, all awards wilmediately
vest upon a termination of the executive’s employtumder circumstances determined by the Boare tmibthe
convenience of the Company. Assuming a terminaifa@mployment due to death, retirement or uporrraitetion
of employment described in the preceding sentend@exzember 31, 2009, the value of any accelerasting of
the awards would have been $318,219; $90,619 a6d$8 for each of Messrs. Hipple, Grampa and Skoch,
respectively, as the closing price on DecembefB8@9 was lower than all but one grant price foheaitthe SAR
grants.

RELATED PARTY TRANSACTIONS

In 2002, we entered into life insurance agreemeiits several employees, including Mr. Skoch, antthased
life insurance policies pursuant to those agreeméiitese agreements, and the policies, which aned'wy the
employees, remain outstanding, and the portionsepremiums we paid are treated as loans to tipogees,
secured by the insurance policies, for financiappses. The agreements require the employees tdaimathe
policies’ cash surrender values in amounts at keqsél to the outstanding loan balances. Mr. Skeophihcipal
balance, which has not changed since inceptid39s951. Interest on the loans is based on theca® federal
rate, which is currently 4.1%. Mr. Skoch paid $B 1 interest for the year.

We recognize that transactions between any of mectirs or executive officers and us can presetdryial or
actual conflicts of interest and create the appearghat our decisions are based on consideratities than the be
interests of our shareholders. Pursuant to itstehahe Governance and Organization Committeeiderssand
makes recommendations to the Board with regar@ssiple conflicts of interest of Board members anagement.
The Board then makes a determination as to whethegsprove the transaction.

The Governance and Organization Committee revidhweslationships and transactions in which Brush
Engineered Materials and its directors and exeeuificers or their immediate family members argipgants to
determine whether such persons have a direct aegtdnaterial interest. Our Secretary is primarédgponsible for
the development and implementation of processesanitols to obtain information from the directarsd
executive officers with respect to related persandactions in order to enable the Governance agdrization
Committee to determine, based on the facts androstances, whether Brush or a related person tasa or
indirect material interest in the transaction. A&sfsrth in the Governance and Organization Conemitt charter, in
the course of the review of a potentially matered&ted person transaction, the Governance andn@agaon
Committee considers:

« the nature of the related per’s interest in the transactic
« the material terms of the transaction, includinghweut limitation, the amount and type of transawti

« the importance of the transaction to the relatadqe
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« the importance of the transaction to Bru

« whether the transaction would impair the judgméra director or executive officer to act in the bieserest
of Brush; anc

« any other matters the Governance and Organizationn@ittee deems appropria

Based on this review, the Governance and Organiz&bmmittee will determine whether to approveatify
any transaction which is directly or indirectly reaal to Brush or a related person.

Any member of the Governance and Organization Cdteemwho is a related person with respect to a
transaction under review may not participate indbkberations or vote with respect to the appravahtification o
the transaction; however, such director may be tslim determining the presence of a quorum ateting of the
Governance and Organization Committee that corsitiertransaction.

AUDIT COMMITTEE REPORT

The Audit Committee oversees the Company’s findmejgorting process on behalf of the Board of Dives.
Management has the primary responsibility for iharicial statements and the reporting processdirgjthe
Company’s systems of internal controls. In fulfitii its oversight responsibilities, the Committedewed the
audited financial statements in the annual repdit management, and discussed the quality, nothest
acceptability, of the accounting principles, thas@nableness of significant judgments and thetglafidisclosures
in the financial statements.

The Committee has discussed with the independgitteeed public accounting firm the matters reciiteebe
discussed by the statement of Auditing Standardsiipas amended (AICPA, Professional Standardk,lvéU
section 380), as adopted by the Public Company étiag Oversight Board in Rule 3200T. The Audit Goittee
has received the written disclosures and the l&ten the independent registered public accourfiimg required by
applicable requirements of the Public Company Aatiog Oversight Board regarding the independenisteged
public accounting firm’s communications with theduCommittee concerning independence, and hasisisd
with the independent registered public accountirg the independent registered public accounting’
independence.

The Committee discussed with the Company’s inteanditors and the independent registered public
accounting firm the overall scope and plans forrdspective audits. The Audit Committee meets tithinternal
auditors and the independent registered publiciattarg firm, with and without management presemtjiscuss the
results of their examinations, their evaluationshaef Company’s internal controls, and the overadlliy of the
Company’s financial reporting. The Audit Committegld six meetings during 2009.

In reliance on these reviews and discussions, tiditACommittee recommended to the Board of Direcfand
the Board has approved) that the audited finastééments be included in the Annual Report on FiirK for the
year ended December 31, 2009 for filing with theuities and Exchange Commissi

The current Audit Committee charter is availableoon web site at www.beminc.com.

William B. Lawrence (Chairman)
Albert C. Bersticker

Joseph P. Keithley

William G. Pryor

Craig S. Shular

40




Table of Contents

2. RATIFICATION OF INDEPENDENT REGISTERED PUBLIC AC COUNTING FIRM

The Audit Committee has appointed Ernst & Young ldsPthe independent registered public accountmg fi
for the year 2010 and presents this selectiondakiareholders for ratification. Ernst & Young Ll audit our
consolidated financial statements for the year 2@ perform other permissible, preapproved sesvice
Representatives of Ernst & Young LLP are expeabdoktpresent at the 2010 annual meeting. Thesesematives
will have the opportunity to make a statement éitliesire to do so and will respond to appropgatestions.

Preapproval Policy for External Auditing Services

The Audit Committee has established a policy reigardreapproval of all audit and non-audit services
expected to be performed by our independent regidtgublic accounting firm, including the scopeantl estimated
fees for such services. Our independent registaubtic accounting firm, after consultation with nagement, will
submit a budget, based on guidelines set fortharpblicy, for the Audit Committee’s approval fés annual audit
and associated quarterly reviews and proceduresaytanent, after consultation with our independegistered
public accounting firm, will submit a budget, basedguidelines set forth in the policy, for the Audommittee’s
approval for auditelated, tax and other services to be providedusyralependent registered public accounting
for the upcoming fiscal year. The policy prohitotsr independent registered public accounting firomf providing
certain services described in the policy as prodibservices. The Audit Committee approved alheféstimated
fees described below under the heading “ExternalitAtees.”

External Audit Fees

2009 2008
Audit Fees $1,270,000 $1,435,50I
Audit-related Fee 54,00( 54,00(
Tax Fees 311,00( 344,90(
All Other Fees — —
Total $1,635,000 $1,834,40!
Audit Fees

Audit fees consist of fees billed for professiosaivices rendered for the integrated audit of omsolidated
financial statements and the effectiveness ofiralezontrol over financial reporting and reviewtlog interim
consolidated financial statements included in gurtreports and audits in connection with statpt@quirements.

Audit-related Fees

Audit-related services principally include the dufifinancial statements of our employee bendéhp.

Tax Fees

Tax fees include corporate tax compliance, tax@daind tax planning.

All Other Fees
We had no fees included in “All Other Fees” durk@p9 or 2008.

The Board of Directors of Brush Engineered Materiaé unanimously recommends a vote FOR Proposal 2
to ratify Ernst & Young LLP as the independent registered public accounting firm for the year 2010.
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SHAREHOLDER PROPOSALS

We must receive by November 25, 2010, any propafsalshareholder intended to be presented at thé 20
annual meeting of Brush Engineered Materials’ shalders and to be included in our proxy, noticenefeting and
proxy statement related to the 2011 annual megtimguant to Rule 14a-8 under the Exchange Act. & pesposals
should be submitted by certified mail, return reteeéquested. Proposals of shareholders submittisitie the
processes of Rule 14a-8 under the Exchange Adrinection with the 2011 annual meeting must beivedeby us
on or before the date determined in accordanceauiticode of regulations or they will be considewatimely
under Rule 14a-4(c) of the Exchange Act. Underamgle of regulations, proposals generally must beived by us
no fewer than 60 and no more than 90 days befoemanal meeting. However, if the date of a measngore than
10 days from the anniversary of the previous yeareeting and we do not give notice of the meatirigast 75 da)
in advance, proposals must be received within 38 fflam the date of our notice. Our proxy relatedhe 2011
annual meeting of Brush Engineered Materials’ dialders will give discretionary authority to theopy holders to
vote with respect to all proposals submitted oatsite processes of Rule 14a-8 received by usthitatate
determined in accordance with our code of regutatio

I mportant Notice Regarding the Availability of Proxy Materials for
the Annual Meeting of Shareholdersto be held on May 5, 2010.

This proxy statement, along with our Annual Reporton Form 10-K for the fiscal year ended
December 31, 2009 and our 2009 Annual Report, areailable free of charge at
http:// www.investor.shareholder.com/bw/financialscfm.

OTHER MATTERS

We do not know of any matters to be brought befloeemeeting except as indicated in the notice. Hewef
any other matters properly come before the medtingction of which we did not have notice priorRebruary 5,
2010, or that applicable laws otherwise permit @exo vote on a discretionary basis, it is intehthat the person
authorized under solicited proxies may vote ortlaeteon in accordance with his or her own judgment.

By order of the Board of Directors,

Brush Engineered Materials Inc.

Michael C. Hasychak
Secretary

Mayfield Heights, Ohio

March 25, 2010
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Shareowner Services™

3 BRUSH . Po.Boxsns
St Paul, MK 55164-0845 COMPANY #

Addrass Changa? Mark box, sign, and indicate changes belaw: ||

TOWOTE BY INTERNET OR
TELEPHOME, SEE REVERSE SIDE
OF THIS PROXY CARD.

TO VOTE BY MAIL AS THE BOARD OF DIRECTORS RECOMMENDS ON ALL ITEMS BELOW, SIMPLY SIGN, DATE, AND RETURN THIS PROXY CARD.

The Board of Directors Recommends a Vote FOR all the nominees in Item 1 and a Vote FOR Item 2.

1. Election of directors: 01 Josaph P Kelthley 03 William R, Robertson [l vote FoR [ vote WITHHELD
02 Vinod M. Khilnani 04 John Sherwin, Jr. all nomineas fron all nominees
(excapt as markaed)

(Instructions: To withhold authority to vole for any indicated nominee,
write the number(s) of the nominee(s) in the box provided to the right.} |

"U’ Flease fold here - Do not separate "O"

2. Ratifying the appointment of Ernst & Young LLP as the independent . i
regiatered public accounting firm of the Company. 1 For | Against | Abatain

THIS PROXY WHEN PROPERLY EXECUTED WILL BE VOTED AS DIRECTED OR, IF NO DIRECTION IS GIVEN, WILL BE VOTED
FOR EACH PROPOSAL.

Date

Signatureds} in Box

Pleass sign exactly as your namels) appears on Proay,
hald in joint tenancy, all persons should sign. Trusteas,
administrators, etc., should mclude title and authos
Conporations should provide full name of corporaticn and titha
of authorized officer signing the Proy.
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ERUSH

ENGINEERED MATERIALS
BRUSH ENGINEERED MATERIALS INC.
ANNUAL MEETING OF SHAREHOLDERS

Wednesday, May 5, 2010
11:00 A.M.

Clarion Hotel
26300 Chagrin Blvd.
Beachwood, OH 44122

Brush Engineered Materials Inc.
6070 Parkland Blvd.
Mayfield Heights, OH 44124 proxy

This proxy is solicited by the Board of Directors for use at the Annual Meeting on May 5, 2010.

The shares of stock you hold in your account or in a dividend reinvestment account will be voted as you specify
on the reverse side.

If no choice is specified, the proxy will be voted “FOR" all the nominees in ltem 1 and “FOR" ltem 2.

By signing the proxy, you revoke all prior proxies and appoint Richard J. Hipple and Michael C. Hasychak, and
each of them with full power of substitution, to vote your shares on the matters shown on the reverse side and
any other matters which may come before the Annual Meeting and all adjournments.

Vote by Internet, Telephone or Mail
24 Hours a Day, 7 Days a Week

Your phone or Internet vote authorizes the named proxies to vote your shares
in the same manner as if you marked, signed and returned your proxy card.

= = D¢

INTERNET PHONE MAIL
WWW.8proxy.com/bw 1-800-560-1965 Mark, sign and date your proxy
UIse the Internet to vote your proxy U=e a touch-tone telephone to card and return it in the
until 12:00 p.m. {ET) on vote your proxy until 12:00 p.m. postage-paid envelope provided.
May 4, 2010, {ET) on May 4, 2010,

If you vote your proxy by Internet or by Telephoneg, you do NOT need to mail back your Proxy Card.



