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] Soliciting material pursuant to Rule 14a-I#der the Exchange Act (17 CFR 240.14a-12)
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Item 1.01 Entry into a M aterial Definitive Agreement.

Effective March 3, 2008, Brush Engineered Materiats (the "Company") and certain of its subsidiaréntered into an amendment (the
"Amendment") to the Second Amended and RestateddieMetals Agreement with The Bank of Nova Sc(tti@ "Metals Agreement").
The Amendment allows the Company and its subs&ban enter into agreements for the procuremegolof; silver, platinum, palladium and
other precious metals (whether styled as debtetea®nsignments or otherwise) with outstandinggabbns thereunder of up to $180
million. This is an increase from $140 million. TAenendment also adds Techni-Met, Inc., an indiretiplly-owned subsidiary of the
Company as a customer under the Metals Agreemébateffectiveness of the Amendment is subject tersg\conditions, all of which have
been satisfied.

Item 9.01 Financial Statementsand Exhibits.

99.1 Amendment No. 1 to Second Amended and Redtatsious Metals Agreement, dated as of March 8820

The foregoing description of the Amendment is diediin its entirety by reference to the full teftthe Amendment, a copy of which has
been filed as an exhibit hereto and incorporatedihdoy this reference.
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SIGNATURES

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

Brush Engineered Materials Ir

March 3, 2008 By: Michael C. Hasychak

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

Exhibit No. Description

99.1 Amendment No. 1 to Second Amended and RestateibBsec
Metals Agreement, dated as of March 3, 2(



Exhibit 99.1
AMENDMENT NO. 1
TO
SECOND AMENDED AND RESTATED PRECIOUSMETALSAGREEMENT

THIS AMENDMENT NO. 1 TO SECOND AMENDED AND RESTATEPRECIOUS METALS
AGREEMENT (this “Amendment ”) is made as of March 3, 2008, by and among THE BANKNOVA SCOTIA, ¢
Canadian chartered bank (th#'etal L ender ”); BRUSH ENGINEERED MATERIALS INC., an Ohio corpation (*
BEM "); WILLIAMS ADVANCED MATERIALS INC., a New York caporation (“WAM "); TECHNICAL
MATERIALS, INC., an Ohio corporation (fM1 ”); BRUSH WELLMAN INC., an Ohio corporation BWI ”);
ZENTRIX TECHNOLOGIES INC., an Arizona corporatioch4TI ”); WILLIAMS ACQUISITION, LLC, a New
York limited liability company d/b/a Pure TechRure Tech ”); THIN FILM TECHNOLOGY, INC., a California
corporation (“TET ") and such other Subsidiaries of BEM who may friamme to time become parties by means of
their execution and delivery with the Metal Lendéra Joinder Agreement under the Precious Metaleément (as
defined below). BEM, WAM, TMI, BWI, ZTI, Pure TeclhFT and such Subsidiaries are herein sometimesreef to
collectively as the ‘Customers” and each individually as aCustomer ”.

WITNESSETH:

WHEREAS, the Metal Lender and the Customers ariggao a certain Second Amended and RestatedoRszci
Metals Agreement, dated as of December 28, 20@7 @necious M etals Agreement ”); and

WHEREAS, the parties hereto desire to amend ceptawisions of the Precious Metals Agreement asihefter
provided;

NOW, THEREFORE, for value received and for othesdjand valuable consideration, the receipt anduaigq
of which are hereby acknowledged, the parties bdreteby amend the Precious Metals Agreement aree ag
effective as of the date first written above, dbfes:

1. The definitions of ‘Aggregate Secured Precious MetalsLimit ” and “ Permitted Precious Metals
Agreements” appearing in Article 1 of the Precious Metals Agment are hereby amended and restated in their
entirety to read, respectively, as follows:

“ Aggregate Secured Precious Metals Limit " means One Hundred Eighty Million Dollars
($180,000,000).

“ Permitted Precious M etals Agreements” means gold, silver, platinum, palladium and other
precious metal (including for the purposes of tteinition copper, even though copper is not
generally deemed to be a precious metal) consighrioam, conditional sale or lease agreements or
arrangements entered into from time to time by B&Mny of its Subsidiaries, to the extent
permitted bySections 9.21 and9.12(h) hereof. The term “Permitted Precious Metals Agressie
shall not include Client-Customer Arrangements.

2. Section 9.12(h) of the Precious Metals Agreensehereby amended by deleting the text “$180,00W,0
appearing therein, and replacing such text witle ‘Aggregate Secured Precious Metals Limit”.

3. Section 9.24(c) of the Precious Metals Agreenghereby deleted in its entirety and replacedh wie
following:

(c) The Customers shall ensure that at all timesAgregate Secured Precious Metal Facility
Indebtedness does not exceed (i) the Aggregata&eBuecious Metal Limit or (ii) eighty-five
percent (85%) of the Maximum Dollar Amount (as deti in the Lender Intercreditor Agreeme



whichever is less

4. Concurrently with the execution and deliverytto§ Amendment, (a) the Customers shall cause Tédhn
Inc. (f/k/a WAM Acquisition Corporation), a Connéxit corporation and wholly-owned Subsidiary of WAM
Techni-Met "), to (i) become a “Customer” under the Precioustéls Agreement by executing and delivering the
Joinder Agreement attachedEhibit A hereto, and (ii) become a “Grantarfider that certain Amended and Rest
Security Agreement, dated as of December 28, 200@nd among the Customers and the Metal Lendeqlkderal
agent for itself and the other “Consignopsirty thereto, by executing and delivering the deirAgreement attached
Exhibit B hereto, and (b) the Customers shall, and shallecAashni-Met and JPMorgan Chase Bank, National
Association, to execute and deliver an AmendmentINo Amended and Restated Intercreditor Agreenmettie
form of Exhibit C hereto.

5. Schedule 1 (Approved Locations) to the PrecMatals Agreement is hereby amended by adding tlaaimg
location under the heading “Approved Domestic Limret”:

Techni-Met, Inc.
300 Lamberton Road
Windsor, Connecticut 06095

6. To induce the Metal Lender to enter into thisefiment, each Customer hereby represents and tgatoahe
Metal Lender that: (a) such Customer has full poavet authority, and has taken all action necestamgxecute and
deliver this Amendment and to fulfill its obligatis hereunder and to consummate the transactiotsnsplated
hereby; (b) the making and performance by suchdbuest of this Amendment do not and will not violatey law or
regulation of the jurisdiction of its organizationany other law or regulation applicable to ij; ffuis Amendment has
been duly executed and delivered by such Custoneecanstitutes the legal, valid and binding obigabf such
Customer, enforceable against it in accordance wgtterms, except as enforceability may be limidgdankruptcy,
insolvency or similar laws affecting the enforceneincreditors’ rights generally and except asgdhme may be
subject to general principles of equity; and (dod as of the date hereof, no Default or Evemedault exists under
the Precious Metals Agreement.

7. This Amendment shall be governed by and condtiuaccordance with the laws of the State of NewkY
applicable to contracts made and performed in Siate.

8. The Precious Metals Agreement, as amended hetamther with the other Precious Metal Documdats,
intended by the parties as the final, completeexwiusive statement of the transactions evidengatidPrecious
Metals Agreement. All prior or contemporaneous pea®, agreements and understandings, whetherronaltten,
are deemed to be superseded by the Precious Megaement, as amended hereby, and no party is\gebn any
promise, agreement or understanding not set fortha Precious Metals Agreement, as amended hefakyPrecious
Metals Agreement, as amended hereby, may not bededeor modified except by a written instrumentcdiésng
such amendment or modification executed by thed@usts and the Metal Lender. The parties heretceded this
Amendment shall in no manner affect or impair tead and security interests evidenced or grantatidyrecious
Metals Agreement or in connection therewith.

9. Except as amended hereby, the Precious MetakeAgent shall remain in full force and effect amdiall
respects hereby ratified and affirmed.

10. The Customers covenant and agree jointly aneralty to pay all out-of-pocket expenses, costs @rarges
incurred by the Metal Lender (including reasondbés and disbursement of counsel) in connection thi review
and implementation of this Amendment, up to a maxmof $1,500.

11. This Amendment may be executed by the pargestdin several counterparts hereof and by tHerdifit
parties hereto on separate counterparts heredf,cachich shall be an original and all of whicraliogether
constitute one and the same agreement. Deliveay efxecuted signature page of this Amendment lxyretdc
transmission shall be effective as an in hand dgfiof an original executed counterpart hereof.

[Sighature Page Follow:



IN WITNESS WHEREOF, the undersigned parties havsed this Amendment to be executed by their
authorized officers as of the date first writtei\ad.

CUSTOMERS:
BRUSH ENGINEERED MATERIALSINC. WILLIAMSADVANCED MATERIALS
By: /s/ Michael C. Hasychak INC.
By: /s/ Gary W. Schiavor
Name: Michael C. Hasychz Name: Gary W. Schiavol
Title: Vice President, Treasurer Title: Asst. Treasurer & Ass
Secretary Secretary
TECHNICAL MATERIALS, INC. BRUSH WELLMAN INC.
By: /s/ Michael C. Hasyche By: /s/ Gary W. Schiavor
Name: Michael C. Hasychz Name: Gary W. Schiavol
Title: Vice President, Treasurer Title: Asst. Treasurer & Ass
Secretan Secretan
ZENTRIX TECHNOLOGIESINC. WILLIAMSACQUISITION, LLC
By: /s/ Michael C. Hasyche By: /s/ Gary W. Schiavor
Name: Michael C. Hasychz Name: Gary W. Schiavol
Title: Chief Financial Officer & Secretal Title: Secretary

THIN FILM TECHNOLOGY, INC.
By: /s/ Gary W. Schiavor

Name: Gary W. Schiavol

Title: Secretar

METAL LENDER:

THE BANK OF NOVA SCOTIA
By: /s/ Paul M. Mongea

Name: Paul M. Mongea
Title: Director

By: /s/ Zorn Miljkovic
Name: Zorn Miljkovic
Title: Director

EXHIBIT A

Joinder Agreement to Precious M etals Agr eement

[see attached]
EXHIBIT B

Joinder Agreement to Security Agreement

[see attached]
EXHIBIT C

Amendment No. 1 to Amended and Restated | ntercreditor Agreement

[see attachec



