Table of Contents



Table of Contents

UNITED STATES SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 10-Q

(Mark One)

QUARTERLY REPORT PURSUANT TO SECTION 13 OR 15(d) OHE SECURITIES EXCHANGE ACT OF 1934

For the quarterly period ended July 2, 2004
OR

O TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(dy ®HE SECURITIES EXCHANGE ACT OF 1934

For the transition period from to

Commission file number 001-15885

BRUSH ENGINEERED MATERIALS INC.

(Exact name of Registrant as specified in charter)

Ohio 34-1919973
(State or other jurisdiction of incorporation oganization) (I.R.S. Employer Identification No
17876 St. Clair Avenue, Cleveland, Ohi 44110
(Address of principal executive office (Zip Code)

216-486-4200
Registrant’s telephone number, including area code

Indicate by check mark whether the registtaphas filed all reports required to be filed bycBon 13 or 15(d) of the Securities Exchange
Act of 1934 during the preceding 12 months (orgiech shorter period that the registrant was redquodile such reports), and (2) has been
subject to such filing requirements for the past@s. Yesx] No O

Indicate by check mark whether the registisiain accelerated filer (as defined in Rule 12if-the Act). YesX] No O

As of August 2, 2004 there were 18,943,8&%Feah of Common Stock, no par value, outstanding.

PART | FINANCIAL INFORMATION

BRUSH ENGINEERED MATERIALS INC. AND SUBSIDIARIES

ltem 1. Financial Statements



The consolidated financial statements ofsBriEngineered Materials Inc. and its subsidiaestfe quarter ended July 2, 2004 are as
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Consolidated Statements of Income
(Unaudited)

Second Quarter Ended

First Half Ended

July 2, June 27, July 2, June 27,
(Dollarsin thousands except share and per share amounts) 2004 2003 2004 2003

Net sales $ 128,63 $ 101,80 $ 254,50: $ 201,32
Cost of sale: 99,19¢ 82,94 195,48: 165,34t
Gross margir 29,44 18,86+ 59,01¢ 35,971
Selling, general and administrative exper 19,16: 16,61 38,20¢ 33,90¢
Research and development expet 1,09¢ 92¢ 2,36¢ 2,03¢
Other-net 127 23C 3,31¢ 97¢€
Operating profit (loss 9,05t 1,09t 15,12¢ (949
Interest expens 2,38¢ 834 4,607 1,60¢
Income (loss) before income tax 6,66¢ 261 10,51¢ (2,550
Minority interest — (22 — (22
Income taxe: 95 24¢€ 194 451
Net income (loss $ 6,571 $ 37 $ 10,32« $ (2,979
| | | |
Per share of common stock: ba $ 0.3¢ $ 0.0C $ 0.62 $ (0.1¢)
Weighted average number of common shares outsig 16,704,56 16,563,09 16,661,09 16,562,28
Per share of common stock: dilut $ 0.3¢ $ 0.0C $ 0.6C $ (0.1¢)
Weighted average number of common shares outsig 17,127,69 16,639,38 17,107,29 16,562,28

See notes to consolidated financial statements.
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Consolidated Balance Sheets

(Unaudited)

July 2, Dec. 31,
(Dollarsin thousands) 2004 2003
Assets
Current assetl
Cash and cash equivalel $ 10,32t $ 5,062
Accounts receivabl 67,95( 55,10:
Inventories 100,03( 87,39¢
Prepaid expenst 5,67¢ 5,45¢
Deferred income taxe 51 291
Total current asse 184,03( 153,30!
Other asset 16,00¢ 18,90:
Long-term deferred income tax 1,39: 704
Property, plant and equipme 537,67¢ 535,42:
Less allowances for depreciation, depletion ancainpent 355,87: 344,57!
181,80t 190,84¢
Goodwill 7,992 7,85¢
$391,22° $371,61¢
| |
Liabilities and Shareholders Equity
Current liabilities
Shor-term debr $ 25,51¢ $ 13,383
Accounts payabl 16,99« 16,03¢
Other liabilities and accrued iter 38,20( 37,36¢
Income taxe: 92¢ 1,37:
Total current liabilities 81,63¢ 68,164
Other lon¢-term liabilities 12,21¢ 14,73¢
Retirement and pc-employment benefit 50,43¢ 49,35¢
Long-term deb 78,58 85,75¢
Minority interest in subsidiar — 26
Shareholder equity 168,35( 153,57:
$391,22 $371,61¢
| |

See notes to consolidated financial statements.
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Consolidated Statements of Cash Flows
(Unaudited)

First Half Ended

July 2, June 27,
(Dollarsin thousands) 2004 2003
Net income (loss $ 10,32 ($ 2,979
Adjustments to reconcile net income (loss) to neash used in
operating activities:
Depreciation, depletion and amortizat 12,02¢ 10,02:
Amortization of deferred financing costs in intérespens¢ 722 16<
Derivative financial instrument ineffectivene Q) 58
Decrease (increase) in accounts receiv (13,349 (10,46)
Decrease (increase) in inventc (12,927 5,75¢
Decrease (increase) in prepaid and other curreets 298 1,66¢
Increase (decrease) in accounts payable and acexpedse 4,28 1,87(C
Increase (decrease) in interest and taxes pa (1,039 10t
Increase (decrease) in deferred income t (709) 147
Increase (decrease) in other |-term liabilities (379) 17z
Other— net 1,771 65%
Net cash provided from operating activities 1,03¢ 7,17(C
Cash flows from investing activities:
Payments for purchase of property, plant and eqgeiip (2,959 (3,219
Payments for mine developme (120 (107)
Proceeds from other investme 14 —
Proceeds from sale of property, plant and equipt 15 8
Net cash (used in) investing activities (3,050 (3,305
Cash flows from financing activities:
Proceeds from issuance/(repayment) of «term debi 13,551 (4,95¢9)
Proceeds from issuance of l-term debt 24 2,00(
Repayment of lor-term deb (8,629 (4,039
Issuance of common stock under stock option 2,381 —
Net cash provided from (used in) financing activites 7,33: (6,999
Effects of exchange rate chang (58) 78
Net change in cash and cash equivalen 5,26: (3,050
Cash and cash equivalents at beginning of period 5,06z 4,35
Cash and cash equivalents at end of peric $ 10,32¢ $ 1,30%
I |

See notes to consolidated financial statements.
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Notes to Consolidated Financial Statements
(Unaudited)

Note A — Accounting Policies

In management’s opinion, the accompanyingolidated financial statements contain all adjustim@ecessary to present fairly the
financial position as of July 2, 2004 and Decen8#r2003 and the results of operations for thersgcmarter and first half ended July 2,
2004 and June 27, 2003. All of the adjustments wéeenormal and recurring nature. Certain itemtheprior year have been reclassified to
conform to the 2004 consolidated financial statenpeesentation.

Note B — Inventories

July 2, Dec. 31,
(Dollarsin thousands) 2004 2003
Principally average cos
Raw materials and suppli $ 23,65t $ 24,99(
Work in proces: 74,63 65,21:
Finished good 28,457 20,63’
Gross inventorie 126,74 110,83¢
Excess of average cost over LI
Inventory value 26,71 23,44
Net inventories $100,03( $ 87,39¢
| |

Note C — Comprehensive Income (Loss)

The reconciliation between net income (I@y) comprehensive income (loss) for the secondeyuand first half ended July 2, 2004 and
June 27, 2003 is as follows:

Second Quarter
Ended First Half Ended

July 2, June 27, July 2, June 27,
(Dollarsin thousands) 2004 2003 2004 2003
Net income (loss $6,571 $ 37 $10,32¢ $(2,979
Cumulative translation adjustme (35€) 3 (137 (70)
Change in the fair value of derivative financiadtiuments 1,42¢ (3,06%) 2,35¢ (2,900
Comprehensive income (los $7,63¢ $(3,025) $12,54¢ $(4,949)
I | | L]
Note D — Segment Reporting
Metal Micro- Total All
(Dollarsin thousands) Systems Electronics Segments Other Total
Second Quarter 2004
Revenues from external custom $77,12¢ $51,51( $128,63¢ $ — $128,63¢
Intersegment revenu 85€ 391 1,24 6,18¢ 7,43:
Operating profit 1,79t 4,80¢ 6,59¢ 2,45¢ 9,05¢
Second Quarter 200:
Revenues from external custom $60,67( $37,65( $ 98,32( $3,48¢ $101,80!
Intersegment revenu 817 24¢€ 1,06: 4,081 5,14¢
Operating profit (loss (2,775 3,47: 69¢ 397 1,09t
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Metal Micro- Total All
(Dollarsin thousands) Systems Electronics Segments Other Total

First Half 2004

Revenues from external custom $153,08 $101,41- $254,50: $ —  $254,50:
Intersegment revenu 2,07( 687 2,751 11,48: 14,23¢
Operating profit (loss 4,971 10,29: 15,26¢ (139 15,12¢
First Half 2003

Revenues from external custom $121,87 $ 75,96: $197,83¢ $ 3,48t $201,32
Intersegment revenu 1,71¢ 51¢ 2,23¢ 7,654 9,89(
Operating profit (loss (6,199 6,01( (189 (755) (9449

Note E — Income Taxes

A tax provision or benefit was not appliecimgt the income or loss before income taxes irseit®nd quarter and the first half of 2004
and 2003 for certain domestic and foreign taxes r@Esult of the deferred tax valuation allowan@®@rded in 2003 and previous periods in
accordance with SFAS 109, “Accounting for Incomed& due to the uncertainty regarding full utilinat of the Company deferred incom
taxes. The valuation allowance was reduced offggtiportion of the net tax expense in both thersgguarter and first half of 2004 as well
as in the second quarter 2003. The valuation atheeavas increased in the first half of 2003 offagtthe net tax benefit in that period. The
Company intends to maintain the valuation allowaunti additional realization events occur, incluglithe generation of future sustainable
taxable income, that would support reversal obak portion of the allowance. The tax expense $@at million in the second quarter 2004
and $0.2 million in the second quarter 2003 whike year-to-date tax expense was $0.2 million iM2&€d $0.5 million in 2003. The expense
in each period represents taxes from various ataddocal jurisdictions and foreign taxes from Japad Singapore only.

The remaining tax valuation available to &eersed against future income was approximately2idllion at the end of the second
quarter of 2004.

Note F — Pensions and Other Post-retirement Benesit

Pension Benefits Other Benefits
Second Quarter Second Quarter
Ended Ended
July 2, June 27, July 2, June 27,
(Dollarsin thousands) 2004 2003 2004 2003
Components of net periodic benefit cos
Service cos $ 1,06( $ 1,02¢ $ 70 $ 69
Interest cos 1,72¢ 1,667 69¢€ 704
Expected return on plan ass (2,267 (2,340 — —
Amortization of transition obligation/(asst — (90 — —
Amortization of prior service co: 162 162 (28) (28)
Amortization of net loss/(gair (©)] ) 122 83
Net periodic bengfit cot $ 677 $ 421 $86( $82¢
] ] | |
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Pension Benefits Other Benefits First
First Half Ended Half Ended
July 2, June 27, July 2, June 27,
(Dollarsin thousands) 2004 2003 2004 2003
Components of net periodic benefit cos
Service cos $ 2,121 $ 2,05¢ $ 14C $ 137
Interest cos 3,45( 3,33¢ 1,392 1,40¢
Expected return on plan ass (4,53Y) (4,679 — —
Amortization of transition obligation/(asst — (181) — —
Amortization of prior service co: 328 328 (56) (56)
Amortization of net loss/(gair (5) (13) 243 16€
Net periodic benefit cos $ 1,35¢ $ 84z $1,71¢ $1,65¢
| | I I

Employer Contributions

No contributions were made to the pension piahe first half of 2004 and, as a result ofergity enacted legislation, the previously
estimated contribution of $1.7 million to be made&004, as disclosed in the financial statementthiyear ended December 31, 2003, will
not be required.

Impact of Recently Issued Accounting Pronouncement

In December 2003, the Financial Accountingn8iards Board (FASB) issued FASB Staff PositionR)HS0. 106-1, “Accounting and
Disclosure Requirements Related to the Medicarsdfiption Drug, Improvement and Modernization AE2603.” In accordance with FSP
No. 10¢-1, the Company has elected to defer recogniziagffects of the Medicare Prescription Drug, Imgroent and Modernization Act
of 2003 (the Act) in the accounting for the healtine benefits under SFAS No. 106, “Employers’ Aattimg for Postretirement Benefits
Other Than Pensions,” and in providing disclosuedsted to the health care benefits required biseeVSFAS No. 132, “Employers’
Disclosures about Pensions and Other PostretireBamgfits.” In May 2004, the FASB issued FSP N&-20“Accounting and Disclosure
Requirements Related to the Medicare PrescriptiargDmprovement and Modernization Act of 2003."FHS0. 106-2, which requires
measures of the accumulated postretirement besiiifation and net periodic postretirement beriit to reflect the effects of the Act,
supersedes FSP No. 106-1. FSP No. 106-2 is eféefdiinterim or annual periods beginning afterel@s, 2004. The net periodic
postretirement benefit costs above do not refleeteffect of the Act. Management has not yet detexdhthe effect FSP No. 106-2 will have
on the Company'’s results of operations, finanadition or liquidity.

Note G — Stock-Based Compensation

The Company has adopted the disclosure aolyigions of SFAS No. 123, “Accounting for Stockdgal Compensation” and applies the
intrinsic value method in accordance with APB OpimNo. 25, “Accounting for Stock Issued to Emplageand related interpretations in
accounting for its stock incentive plan. In accorciawith SFAS No. 148, “Accounting for Stock-Basgaimpensation-Transition and
Disclosure,” the
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following table presents the effect on net incotos) and net income/(loss) per share had compengaist for the Company’s stock plans
been determined consistent with SFAS No. 123.

Second Quarter

Ended First Half Ended

July 2, June 27, July 2, June 27,

(Dollarsin thousands except per share amounts) 2004 2003 2004 2003

Net income/(loss), as report $6,571 $ 37 $10,32¢ $(2,979)

Less stockbased compensation expense determined under faa

method for all stock options, net of related incamrebenefit 722 358 122¢ 581
Pro forma net income/(los $5,84¢ $(31€) $ 9,10( $(3,560)
| | | |

Basic income/(loss) per share, as repo $ 0.3¢ $ — $ 0.62 $ (0.1¢)
Diluted income/(loss) per share, as repo 0.3¢ 0.0C 0.6C (0.18)
Basic income/(loss) per share, pro for 0.3t (0.02) 0.5t (0.27)
Diluted income/(loss) per share, pro for 0.34 (0.02) 0.5: (0.27)

The fair value was estimated on the grarg daing the Black-Scholes option pricing model vifith following assumptions for options
issued:

Second Quarter
Ended First Half Ended

July 2, June 27, July 2, June 27,
2004 2003 2003 2002
Risk free interest rate 1.81% 2.6% 3.26% 3.64%
Dividend yield 0% 0% 0% 0%
Volatility 41.8% 39.5% 41.8% 39.5%
Expected lives (in year: 6 8 6 8

Note H — Subsequent Event

Subsequent to the end of the second quadtt,2he Company issued 2,250,000 shares of constook at a price of $18.75 per share.
The proceeds, net of underwriting discounts and,feere approximately $38.5 million. The Comparitialty used the proceeds to pay do
$5.0 million of the borrowings under the $35.0 mill subordinated note and the outstanding borrosvimgler the revolving credit agreem:

A portion of the proceeds was also held as casbdoeral corporate purposes. In addition, 115,0@0es of common stock were issued ta
holders of the stock warrants (which were initigjhganted in the fourth quarter 2003 as part ofdblst refinancing) as the holders exercised
their rights under those warrants. As a resulhefdtock issuance, the total outstanding sharesmimon stock increased by 2,365,000 shares
and shareholders’ equity increased by the amouttiteofiet proceeds.

ltem 2. Managemen’s Discussion and Analysis of Financial Condition ahResults of Operations
FORWARD-LOOKING STATEMENTS

Portions of the narrative set forth in thissdment that are not statements of historical oreo facts are forward-looking statements. Our
actual future performance may materially diffemfrthat contemplated by the forward-looking statet:@s a result of a variety of factors.
These factors include, in addition to those memtibelsewhere herein:

« health issues, litigation and regulation relatiogrining bertrandite ore and producing and usimyllem-containing materials;

« our ability to achieve and sustain profitability;
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« significant cyclical fluctuations in our customelsisinesses;
« the availability of competitive substitute matesiédr beryllium-containing materials;
« our ability to complete and integrate acquisitisascessfully;
« risks associated with our international operations;
« the availability and prices of raw materials;
« seasonal fluctuations in our net sales;

« natural disasters, equipment failures, interrugionenergy supplies and other unexpected eveatsrthy affect our business or our
customer’ businesses

e increases in energy costs;

« rapid changes in technology, which may make owstig products obsolete;

« our ability to deliver products that are free ofat®s and meet our customers’ specifications;

« risks associated with our lengthy sales and devemp cycle;

* risks associated with terrorists attacks;

* risks associated with our pension and retiree hediligations;

« risks associated with our tax position;

« risks associated with our indebtedness and ouityatnlaccess the financial markets on favorablmse
« fluctuations in currency exchange rates; and

« our reliance on funds from our subsidiaries.

Although we believe that the expectationgertéd in the forward-looking statements are reablm we cannot guarantee our future
results, level of activity, performance or achieegin

OVERVIEW

We are an integrated producer of engineeragmals used in a variety of electrical, electeotihermal and structural applications. We
manufacture and distribute high-performance benyllicopper and berylliumickel alloys, beryllium metal products, precioustai products
engineered material systems and electronic prodiMiEgr applications and markets for these mateiialude telecommunications and
computer, automotive electronics, optical medidustrial components, appliance, aerospace and skefen

Our financial results for the second qua2@d4 were a strong improvement over the prior yeae again and the diluted earnings per
share of $0.60 for the first six months of the yieahe highest first half earnings since 1997eSafrew in the second quarter 2004 over the
second quarter 2003 as well as over the first quaftthis year. Our end-use markets and our patatrof those markets with our existing
and new products continued to show improvemen2d0¥%. Gross margins grew once again as a resthliedfigher sales as well as from
improved manufacturing performance while the opegaprofit of $9.1 million in the second quarter020was an $8.0 million increase over
the second quarter 2003.

Accounts receivable and inventories increasehe first half of 2004 as a result of and iport of the growth in sales. Debt, in turn,
increased in order to finance a portion of thiskirngy capital growth.

Subsequent to the end of the second quarter 2094trengthened our balance sheet by completin®® $8illion new share offering. T
offering improves our ability to fund future growtipportunities and requirements. The proceeds inéialy used primarily to reduc



outstanding debt, with a portion held as cash.
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RESULTS OF OPERATIONS
Second Quarter
Ended First Half Ended
July 2, June 27, July 2, June 27,
Millions, except per share data 2004 2003 2004 2003
Sales $128.¢ $101.¢ $254.F $201.<
Operating Profit (Loss 9.1 1.1 15.1 (0.9
Net Income (Loss 6.€ 0.C 10.z (3.0
Diluted E.P.S $ 0.3¢ $ 0.0C $ 0.6( $(0.16)

Sales of $128.6 million in the second qua2@d4 were 26% higher than the second quarter 2018 year-todate sales of $254.5 milli
were also 26% higher than the first six months@2 Sales have grown for six consecutive quacees the comparable period in the prior
year. Improved demand from our key -use markets, including telecommunications and ederpoptical media and data storage markets,
was responsible for the majority of the growthates in the second quarter 2004, while the comgdevelopment of new products and
applications contributed to the growth as well.

Our sales are affected by metal prices as changa®cious metal and a portion of the changes $e baetal prices, primarily copper,
be passed on to our customers. Sales may alsofaetied by foreign currency exchange rates, as esanghe value of the dollar relative to
the euro, yen and pound sterling will affect trenslated value of foreign currency denominatedssalée estimate that these two factors
combined accounted for $5.2 million of the $26.8ion growth in the second quarter 2004 sales ard@&million of the $53.2 million
growth in the year-to-date sales.

International sales, including direct expdrtsn the United States as well as sales from @oreperations, were $41.8 million, or 33% of
sales, in the second quarter 2004, compared t@ $8i#lion, or 32% of sales, in the second quar®92 For the first half of the year,
international sales were $83.1 million (33% of spia 2004 and $62.5 million (31% of sales) in 20@8ernational sales have grown 33% in
the first six months of 2004 over 2003.

For the first six months of the year, the reales orders received have exceeded the ordgmeshby approximately 7%.

The gross margin of $29.4 million was 23%ales in the second quarter 2004, an improvemettbe gross margin of $18.9 million
and 19% of sales generated in the second quar®3: Zor the first six months of the year, grossgimawas $59.0 million in 2004 and
$36.0 million in 2003. The gross margin improve®8% of sales in the first half of 2004 compared 886 of sales in the first half of 2003.
The margin growth in the quarter and the first lodlthe year is due to a combination of higher wodis, improved manufacturing efficiencies
and changes in product mix. These benefits weragaroffset by the impact of the higher cost opper.

Selling, general and administrative experfS&&A) were $19.2 million, or 15% of sales, in tecond quarter 2004, compared to
$16.6 million, or 16% of sales, in the second cgra2003. SG&A expenses for the first half of tharyeere $38.2 million, or 15% of sales, in
2004 and $33.9 million, or 17% of sales, in 200@ehtive compensation expense was $1.8 milliondrighthe second quarter and
$2.9 million higher for the first half of 2004 théime comparable periods in 2003 due to the highwl lof profitability in 2004. The currency
impact on the translation of the international sdibsies’ expenses was an unfavorable $0.3 milliothe second quarter 2004 and an
unfavorable $0.6 million in the first half of thear. Other expenses increased in support of theehigolumes of business.

Research and development expenses (R&D) $dedemillion in the second quarter 2004 and $2 Mianiin the first half of 2004
compared to $0.9 million and $2.0 million in thepective periods of 2003. R&D expenses were 1%leksn both the first half of 2004 and
the first half of 2003. R&D expenses increaseddAfin support of product development and proaegsdvement activities.

10
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Other-net expense was $0.1 million in theoadaguarter 2004 compared to $0.2 million in theosel quarter 2003. For the year, other-net
expense was $3.3 million in 2004 and $1.0 millier2003. Foreign currency exchange losses wererfiillidn higher in the second quarter
and $2.4 million higher in the first six months2f04 than the comparable periods of 2003. The eqen the directors’ deferred
compensation plan was $0.5 million lower in theosetquarter 2004 than it was in the second quaf@s while the year-to-date expense
was $0.2 million higher in 2004 than in 2003. Ches\in the expense are driven primarily by changesir stock price. We recorded a gail
$0.5 million on the valuation of an interest rateap in the second quarter 2004 while the 2004 jeeaate valuation adjustment was
breakeven. Changes in the swap’s valuation wersechprimarily by movements in the interest ratédyoeirve over the future term of the
swap. Other-net also includes bad debts, which slaghtly lower in 2004 than 2003, metal financiegs, cash discounts, amortization of
intangible assets, gain or loss on the sale ofifa&sets and other non-operating items.

Operating profit was $9.1 million in the sadajuarter 2004 compared to $1.1 million in theoselcquarter 2003. The year-to-date
operating profit of $15.1 million in 2004 was a $éillion improvement over the $0.9 million lossthe first half of 2003. The improved
profitability in both the second quarter and thietfhalf of 2004 was due to the margin generatethbyigher sales and manufacturing
improvements offset in part by the higher coppest emd expenses. Approximately 30% of the salesthrin the quarter and first half of the
year flowed through to operating pro

Interest expense was $2.4 million in the sdaguarter 2004 and $0.8 million in the second gu&003 while the expense of $4.6 million
in the first half of 2004 was $3.0 million higher2004 than in 2003. Interest expense was high20dd mainly due to the change in debt
levels; balance sheet debt increased as a regihi¢ glurchase of previously leased assets as fodue debt refinancing in December 2003 and
from financing the increase in working capital etts in 2004.

Income before income taxes improved from $0ilBon in the second quarter 2003 to $6.7 milliarthe second quarter 2004. For the first
half of 2004, income before income taxes was $tlion compared to a loss of $2.6 million in thest half of 2003.

A tax provision or benefit was not applied#gt the income or loss before income taxes irséw®nd quarter or year-to-date periods in
2004 or 2003 for certain domestic and foreign tasea result of the deferred tax valuation allovearecorded in previous periods in
accordance with SFAS No. 109, “Accounting for Ineoraxes” due to the uncertainty regarding the full utilinatiof the deferred income t
assets. The valuation allowance was reduced isgbend quarter and first half of 2004, offsettimmpéation of the tax expense, while in 2003,
the valuation allowance was reduced in the secoadter but increased in the first six months offegta net tax benefit in that period. The
tax expense of $0.1 million in the second quar@®42and $0.2 million in the second quarter 200@elf as the year-to-date expense of
$0.2 million in 2004 and $0.5 million in 2003 repeats taxes from various state and local jurisatictiand Japan and Singapore only.

Net income was $6.6 million in the secondrtpra2004 compared to breakeven in the secondepu2003 while net income was
$10.3 million in the first half of 2004, a $13.3llein improvement over the net loss of $3.0 millionthe first half of 2003.

We aggregate our businesses into two redersgments — the Metal Systems Group and the liectronics Group (MEG). Our
mining and extraction operations, as managed bgiBResources Inc., a wholly owned subsidiary, artus corporate and administrative
functions and their related expenses, are notgbaither group and are included in the “All Othedlumn in the segment reporting details in
Note D to the consolidated financial statement® d@perating profit within All Other increased ireteecond quarter 2004 over the sec
guarter 2003 in part due to the previously disctisifferences in the interest rate swap and thectbirs’ deferred compensation plan
valuation adjustments as well as from improvedipabflity from Brush Resources.
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Metal Systems Group

Second Quarter

Ended First Half Ended
July 2, June 27, July 2, June 27,
Millions 2004 2003 2004 2003
Sales $77.1 $60.7 $153.1 $121.¢
Operating Profit (Loss $ 1.¢ $(2.8) $ 5.0 $ (6.2

The Metal Systems Group consists of Alloyduiets, our largest unit, Technical Materials, Iffavil), a wholly owned subsidiary, and
Beryllium Products. Sales by each of these unitewas follows:

Second Quarter

Ended First Half Ended
July 2, June 27, July 2, June 27,
Millions 2004 2003 2004 2003
Alloy Products $54.7 $42.1 $107.2 $82.t
T™MI 14.¢ 10.7 28.4 22.€
Beryllium Product:s 7.8 7.8 17.t 16.€

Alloy Products manufactures and sells copper nickel-based alloy systems, the majority ofolhalso contain beryllium, and consists of
two major product families — strip and bulk prodcstrip products, which include precision stripl émin diameter rod and wire, are sold
into the telecommunications and computer, autoredivd appliance markets. Major applications fos¢hgroducts include connectors,
contacts, switches, relays and shielding. Bulk potslare alloys manufactured into rod, tube, plade,and other customized forms that are
sold into the industrial component, plastic toojingdersea telecommunications and heavy equipmarkats. Applications for bulk products
include plastic mold tooling, bushings, bearingd amelding rods.

Alloy Productssales were $54.7 million in the second quarter 28381.2.6 million improvement over the second qra2003 while sale
of $107.2 million in the first half of 2004 improd&24.7 million (or 30%) over the first half of 200Strip product volumes increased 29% in
the quarter and 35% for the first half of 2004 whiulk product volumes grew 28% in the quarter 2t®b in the first six months of the year.
Within strip products, thin diameter rod and winewed the largest percentage growth. Sales of eoyitinm containing products, while still
minor, also improved during the second quarter 200 majority of the growth in sales from Alloyd@ucts resulted from improvements in
the underlying markets, including telecommunicatiand computer, automotive (particularly in Eurogedl industrial components. Sales of
new products, used in heavy equipment, oil andagdsother applications, contributed to the grovghvell. Demand from the plastic tooling
market and for undersea telecommunication applinatremained soft in 2004.

TMI manufactures specialty strip products, inclgdatad inlay and overlay metals, precious and loasil electroplated systems, elect
beam welded systems, contour profiled systems aldéiscoated systems. Applications for TMI produntdude connectors, contacts and
semiconductors. TMI's sales were $14.6 millionhia second quarter 2004 versus $10.7 million irsdwnd quarter 2003 and $28.4 million
in the first half of 2004 compared to $22.6 millionthe first half of 2003. The growth in TMI's &&l was due to increased demand from the
telecommunications and computer market. Automaive other market segment sales were stable. TMintgs to develop new market and
product applications, a portion of which are ap@éted to startup in the coming quarters.

Beryllium Products manufactures pure bergiliand beryllium aluminum composites used in higHfguenance applications that require
high stiffness and/or low density. Sales by BeunyfliProducts were $7.8 million in the second qué&®@4, down slightly from sales of
$7.9 million in the second quarter 2003 while satethe first half of 2004 were $17.5 million, a.®¥0nillion increase over the comparable
period in 2003. Demand for defense and governneated applications and from the medical and edeats markets remained strong in the
first half of 2004 while demand from the speciatytomotive market declined in 2004.
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The first shipment under the Webb telescope matauiaply contract in the first quarter of 2004 atemtributed to the year-to-date growth.

The gross margin on Metal System Group saés$18.4 million in the second quarter 2004 ar@l Binillion in the second quarter 2003.
The second quarter gross margin also improved f@# of sales in 2003 to 24% of sales in 2004. Reffitst six months of the year, gross
margin was $38.1 million, or 25% of sales, in 2@d4d $19.9 million, or 16% of sales, in 2003. Thegiraon the higher sales volumes
accounted for approximately $5.3 million of the giarimprovement in the quarter and $10.3 milliortte# year-to-date improvement.
Changes in the cost of copper cannot be passesl@rstomers in all cases and, as a result, thehigist of copper reduced margins by an
estimated $2.1 million in the quarter and $4.2 ionillfor the first six months. The purchase of thevpusly leased assets as part of the
December 2003 refinancing reduced manufacturingh®asl expenses by approximately $1.5 million ingharter and $3.1 million for the
first six months of 2004 as the depreciation expemsthe owned assets was less than the prior ds@emse. The remaining margin growth
was due to operational improvements, includingdgednd efficiencies, at the various manufacturawglities, and from changes in the proc
mix (i.e., sales of higher margin products grew enthian lower margin products). The exchange rapaainon margins was favorable in the
first half of 2004 as compared to 2003 while inweptvaluation adjustments and various overhead maepcosts were higher in the current
year than last yea

SG&A, R&D and other-net expenses of $16.8iamlwere $3.7 million higher in the second qua@64 than in the second quarter 2003.
June 2004 year-to-date expenses of $33.2 millioe $&.1 million higher than the comparable perio@003. Incentive compensation
expenses, exchange losses and the currency impaot dranslation of the international subsidiagttgontributed to the increased expenses
in the quarter and the first half of the year. \das sales volume-related expenses, including cosionis and travel, were also higher in the
current year.

The operating profit for the Metal System&@r was $1.8 million in the second quarter 2004 man@ad to an operating loss of
$2.8 million in 2003 while year-to-date operatimgfit of $5.0 million was an $11.2 million improvemnt over the $6.2 million loss in 2003.
The growth in profitability resulted from the inased margin from the higher sales volumes, marwiagtimprovements and other causes
offset in part by the negative impact of the cdstapper and higher expenses.

Microelectronics Group

Second Quarter
Ended First Half Ended

July 2, June 27, July 2, June 27,

Millions 2004 2003 2004 2003
Sales $51.5 $37.7 $101.¢ $76.C
Operating Profi $ 4.8 $ 3E $ 10.: $ 6.C

The MEG includes Williams Advanced Materibds. (WAM), a wholly owned subsidiary, and Electio®roducts. Sales by each unit
were as follows:

Second Quarter

Ended First Half Ended
July 2, June 27, July 2, June 27,
Millions 2004 2003 2004 2003
WAM $43.E $29.¢ $85.€ $60.:
Electronic Product 8.C 7.6 15.¢ 15.7

WAM manufactures precious, nprecious and specialty metal products, includingovaleposition targets, frame lid assemblies, aled
precious metal preforms, high temperature brazemadt and ultra-fine wire. The cost of the presiotetal sold by WAM is passed through
to the customer and WAM generates its margin ofaltscation efforts and not on the particular rhetdd. Metal prices were higher in the
second quarter and first half of 2004 than in thiaparable periods in 2003, thereby increasing seaitb®ut a
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proportional flow through to margins. The growthttire underlying volumes was less than the 46% dramvsales in the quarter and 42%
growth in sales in the first half of the year.

WAM's sales growth was driven by the contidstrong demand for targets for digital versatile DVD) applications from the optical
media market and for thin film materials from trealstorage market. Demand from the wireless se€tbie microelectronics market for
frame lids and other materials was also strongdi2vhile demand from the smaller markets for WAIdreducts, including defense and
medical, contributed to the sales growth in thet firalf of 2004 as well. WAM continued its effottsdevelop new products, including
materials for semiconductor applications, whicteofbng-term growth potential.

Electronic Products consists of Brush CerdPmaducts Inc. and Zentrix Technologies Inc., twolly owned subsidiaries. These
operations produce beryllia ceramics, electronitkpges and circuitry for sale into the telecommatidns and computer, medical,
electronics, automotive and defense markets. $4lesryllia ceramics and electronic packages weghdr in both the second quarter and the
first half of 2004 than in the comparable perio@@93. The demand for these materials from thedenunications and computer market,
including wireless applications, improved in 20@4jle demand from the automotive market remaindatively flat. Sales of circuitry
declined in the second quarter and the first e84, offsetting the majority of the growth iretbther products, as the demand for defense
applications softened and demand for commercidiagijons for circuits has been slow to develop.

The gross margin on MEG sales was $10.0 milliothensecond quarter 2004 and $8.2 million in thesdguarter 2003. For the first h
of the year, the gross margin was $20.9 millior2 B¥ of sales, in 2004 and $15.7 million, also 2if%ales, in 2003. Higher sales volumes
generated approximately $3.7 million of the secqudrter margin improvement and $6.4 million of ylear-to-date improvement.
Manufacturing overhead expenses were $0.4 millighdr in the second quarter 2004 and $0.5 milligiér in the first half of 2004 than the
comparable periods of 2003. Manufacturing efficieacontinued to improve in 2004, particularly viiitthe Buffalo, New York and the
Tucson, Arizona operations. The product mix witthia MEG was unfavorable in both the second quaridryear-to-date periods in 2004.

SG&A, R&D and net-other expenses were $0Manihigher in the second quarter 2004 than ingbeond quarter 2003 and $0.9 million
higher in the first half 2004 than in the compaegbériod in 2003. Increased administrative coatduding legal and worker’'s compensation
expenses, along with the higher incentive comp@nsaikpense were the main causes of the changgenses between periods.

The operating profit for the MEG was $4.8liofl in the second quarter 2004 and $10.3 milliothie first half of 2004. Operating profit
was $3.5 million and $6.0 million in the respectpariods in 2003. The MEG's operating profit wa&4l6f sales in the first half of 2004
compared to 8% of sales in the first half of 2003.

LEGAL

One of the our subsidiaries, Brush Wellman,lis a defendant in proceedings in various statefederal courts brought by plaintiffs
alleging that they have contracted, or have beacepl at risk of contracting, chronic beryllium @ise or other lung conditions as a result of
exposure to beryllium. Plaintiffs in beryllium casseek recovery under theories of intentionaldod various other legal theories and seek
compensatory and punitive damages, in many casas ofispecified sum. Spouses of some plaintifisnclass of consortium.
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The following table summarizes the activiggaciated with beryllium cases. Settlement payrardtdismissal for a single case may not
occur in the same period.

Quarter Ended

July 2, 2004 April 2, 2004
Total cases pendir 13 14
Total plaintiffs 32 34
Number of claims (plaintiffs) filed during period@ed 0(0) 2(9)
Number of claims (plaintiffs) settled during perieddec 12 1(2)
Aggregate cost of settlements during period endedafs in thousands $ 6 $ 4
Number of claims (plaintiffs) otherwise dismiss 0(0) 2(7)
Number of claims (plaintiffs) voluntarily withdraw 0(0) 0(0)

Additional beryllium claims may arise. We iegk that we have substantial defenses in thess @asl intend to contest the suits
vigorously. Employee cases, in which plaintiffs @avhigh burden of proof, have historically invalvelatively small losses to us. Third p:
plaintiffs (typically employees of customers or tractors) face a lower burden of proof than do exygés or former employees, but these
cases are generally covered by varying levelsafremnce. Included in the thirteen cases pendird aisly 2, 2004 were three purported class
actions involving eighteen plaintiffs. We are atésware of a fourth purported class action, althaihghcase has not been served on us. A
reserve was recorded for beryllium litigation of4inillion at July 2, 2004 and $2.9 million at Dedger 31, 2003. A receivable was recorded
of $2.0 million at July 2, 2004 and $3.2 millioné&cember 31, 2003 from our insurance carriergesveries for insured claims. An
additional $0.9 million was reserved for insolvesscat the end of each period. These insolvendie® @ claims still outstanding as well as
claims for which partial payments have been reckive

Although it is not possible to predict theaame of pending litigation against our subsidisd@@d us, we provide for costs related to these
matters when a loss is probable and the amouaa&onably estimable. Litigation is subject to mangertainties, and it is possible that some
of these actions could be decided unfavorably inwams exceeding our reserves. An unfavorable outcmnsettlement of a pending
beryllium case or additional adverse media covecagdd encourage the commencement of additionalasifitigation. We are unable to
estimate our potential exposure to unasserted slaim

While we are unable to predict the outcomthefcurrent or future beryllium proceedings, bagedn currently known facts and assuming
collectibility of insurance, we do not believe thesolution of these proceedings will have a matexiverse effect on our financial condition
or cash flow. However, our results of operationgldde materially affected by unfavorable resuiteme or more of these cases.

Standards for exposure to beryllium are umeieiew by the United States Occupational Safetytdealth Administration, and by private
standard-setting organizations. One result of thegews might be more stringent worker safety déads. More stringent standards, as well
as other factors such as the adoption of berylliisrase compensation programs and publicity retatdtese reviews may also affect buying
decisions by the users of beryllium-containing prtd. If the standards are made more stringentiocwstomers decide to reduce their use of
beryllium-containing products, our operating resulquidity and capital resources could be maligreedversely affected. The extent of the
adverse effect would depend on the nature and eatéhe changes to the standards, the cost atitydabimeet the new standards, the extent
of any reduction in customer use and other fadtmtcannot be estimated.

FINANCIAL POSITION

Cash flow provided from operations was $1lillion in the first six months of 2004. Cash reasivfrom the sale of goods was
$241.1 million while cash used for goods and expsiistaled $234.3 million and cash paid for inteaesl taxes totaled $5.8 million in the
first half of 2004. The cash balance was $10.3ionilat the end of the second quarter 2004, anaseref $5.2 million since the end of 2003.
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The accounts receivable balance was $68lbmat July 2, 2004 compared to $55.1 million @&c®mber 31, 2003. The main cause for
the increase in receivables was the higher salg®inurrent year. The days sales outstanding (D&®easure of the average collection
period, was 47.5 days as of the end of the secoadey, only a slight increase compared to the DS@7.0 days at the end of the fourth
quarter 2003.

The inventory balance at the end of the secprarter was $100.0 million, an increase of $hildon during the first half of the year. As
with receivables, the inventory increase was imsuipof the higher sales volumes. Inventory tuensieasure of how quickly inventory on
average is sold, improved slightly in the secondrtpr 2004 compared to the fourth quarter 2003.maprity of the inventory increase was
in the Metal Systems Group. The increase in Alloydacts’ inventory was a combination of higher wvo&s and as a result of the higher
copper prices while inventory within Beryllium Prozts increased to support the shipments to be imatie second half of the year under the
Webb telescope program. Inventories within BruskdReces also increased as a result of campaighéngroduction schedule in the first h
of the year in order to operate the facility moffecently.

We terminated the company-owned life insuegmmgram in the second quarter 2004 and recei@eirtillion representing the cash
surrender value of the policies as of the termamatlate net of the outstanding loans.

Goodwill increased by $0.1 million during 208s a result of buying out the minority partnethia Taiwan joint venture.
Accounts payable and other liabilities andraed items increased $1.8 million due to the hidéneel of business activity in 2004.

Capital expenditures for property, plant andipment and mine development were $3.1 milliothefirst half of 2004. Spending at the
Elmore, Ohio facility totaled $1.2 million in supp®f various Metal Systems Group operations wgending by WAM totaled $0.9 million.
Capital spending has averaged $1.5 million pertguéor the last ten quarters. While discreet peafeequipment may be nearing capacity
limitations, we believe that existing manufacturoapacity, coupled with alternative processes andcgs for materials, is generally adeqt
to meet current demand.

Total balance sheet debt was $104.1 millicthe@ end of the second quarter 2004, an increfa$g.0 million for the year. The debt
increased mainly in support of the higher workiagital requirements. Short-term debt increased1$d@lion during the year, which
included $2.9 million of long-term debt that becacnerent. Long-term debt decreased $7.1 milliothinfirst six months of the year.

Subsequent to the end of the second quartecompleted a stock offering of 2.3 million nevasts. The net proceeds, after deducting the
estimated fees, were approximately $38.5 milliome Thajority of the proceeds were initially useddpay outstanding borrowings under the
revolving credit agreement. We retain the abiliye-borrow these funds under the revolving cragdieement in the future. We also used
$5.0 million of the proceeds to repay a portiorthef $35.0 million long-term subordinated note. Témaining portion of the stock proceeds
were initially held as cash to be used for geneogborate purposes.

Precious metal consigned inventories incret&84 million in the first six months of 2004 inder to support the higher level of business
within WAM and TMI. The notional balance of key dffllance sheet leases was reduced by $0.6 milliongithe first six months of 2004
a result of the scheduled payments.

We received $2.4 million from the exercisel 68,000 employee stock options during the firdt éis2004, the majority of which was in
the first quarter.

Cash provided from operations was $7.2 millionhie first half of 2003 as the working capital chamgad the effects of depreciation r
than offset the net loss. Cash received for the glafjoods totaled $190.9 million while cash paiddgoods and expenses was $182.1 million
and cash paid for interest and taxes was $1.6amilfi the first half of 2003. Cash balances totdi&® million at the end of the second
quarter 2003, a reduction of $3.0 million during trear as cash was used to fund capital expensliaum@ reduce debt. Accounts receivable
increased $10.8 million in the first half of 2008edto sales volumes and a longer
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DSO while inventories decreased $5.1 million duertgoing programs to improve inventory utilizataswell as yield and manufacturing
improvements. Capital expenditures were $3.3 mnilliothe first half of 2003 with the MEG accountifag $1.9 million of that total. Balance
sheet debt declined $6.6 million in the first hafi2003.

CRITICAL ACCOUNTING POLICIES

Deferred Taxes:A valuation allowance was initially recorded agaidsmestic and certain foreign deferred tax adadtse fourth quarter
2002 as a result of our then recent cumulativeetsthe deferred tax benefits related to lossesried in the first half of 2003 were offset by
an increase in the valuation allowance. Howevethénfirst half of 2004, the deferred tax valuatadlowance was reduced to offset the
domestic federal and certain foreign tax expenaewiould have been recorded against pre-tax inctmmibsequent periods when we
generate pre-tax income, a federal tax expenseatilbe recorded to the extent that the remainaigation allowance can be used to offset
that expense. Once a consistent pattern of prawtaxne is established or other events occur tlthitate that the deferred tax assets will be
realized, additional portions or all of the rematnivaluation allowance will be reversed back twme. Should we generate pre-tax losses in
subsequent periods, a tax benefit will not be edrand the valuation allowance will be increafkpite the valuation allowance, we retain
the ability to utilize the benefits of the domedtiss carry-forwards and other deferred tax agsefsiture tax returns.

The recently terminated company-owned lifinance program had provided tax savings and aasfits for a number of years after its
inception in 1986. However, subsequent changdseaitietx code served to reduce and eventually elimithese benefits and current
projections showed that continuing the program waabult in a net cash outlay and expense goingafiat. While termination of the progre
did not impact income before income taxes on thmsaclidated statement of income, it did generaxdiability calculated on the gross book
value of the outstanding policies. This tax lidiilivas offset by the use of a net operating lossydarward, which in turn resulted in a
$5.3 million reduction in the deferred tax valuat@lowance available to reverse against futurerime. Our projections show that the future
annual savings from eliminating the program shaxceed this reduction in the available valuatidovednce.

PensionsAs a result of recently enacted legislation, wendbbelieve that the previously estimated penslan pontribution of
$1.7 million, as disclosed in our annual reporstiareholders for the year ended December 31, 200®e required to be made in 2004.

For additional information regarding our icidd accounting policies, please refer to page®25 of our annual report to shareholders for
the period ended December 31, 2003.

MARKET RISK DISCLOSURES

The Company is exposed to movements in batel prices, primarily copper. Portions of this egpre are covered by passing the change
in prices through to our customers. We currentlyndbhave any copper swaps or other derivativenfiiad instruments in place to hedge the
remaining exposure due to credit constraints. Thesemargins will continue to be adversely affelcte the extent that prices for copper
remain high and we cannot pass through this higbgrrin the form of price increases to our cust@mer

For additional information regarding our markekrisclosures, please refer to pages 27 and 28radrmnual report to shareholders for
period ended December 31, 2003.

OUTLOOK

While the new sales order entry rate slowed dovwgh#y toward the end of the second quarter, tliepentry rate for the quarter and y
exceeded the sales level. Our sales often wileadft the third quarter from the second quarter given year due to customers’ normal
seasonal slowdowns, including slowdowns in the motive market due to the change over to the neweingehr, and plant vacation
shutdowns, particularly in Europe. While we antatgpthat this will be the case in 2004, we alsicguate that third quarter 2004 sales will be
at least 20% higher than the sales in the thiratqua003.
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The lower projected sales level in the tlgudrter as compared to the second quarter, compledur plans to reduce inventories, will
affect production levels in the quarter. Coppetsatso remain high, putting pressures on margiosvever, the improved yields and other
manufacturing improvements achieved to date shoadinue into the coming quarter.

The proceeds from the share offering anddbalting pay down of debt improves our debt toitgqatio and will reduce interest expense
in subsequent periods. The offering also improvediquidity and financing flexibility, as the cagity under the revolving credit agreement
remains available for future borrowings.

Item 3. Quantitative and Qualitative Disclosure about Marke Risk

For information regarding the Company’s neanksks, please refer to pages 27 and 28 of tmepa@ay’s annual report to shareholders for
the period ended December 31, 2003.

ltem 4. Controls and Procedures

As of the end of the period covered by tkgort, the Company carried out an evaluation, uttgesupervision and with the participation
of the Company’s management, including the CompaRyésident, Chairman and Chief Executive Offiaad Vice President Finance and
Chief Financial Officer, of the effectiveness oé tilesign and operation of the Company’s disclosangrols and procedures pursuant to
Exchange Act Rule 13a-15(e). Based upon that etralyahe Company’s management has concludedibatbompany’s disclosure controls
and procedures are effective. There have beenartgels in the Company’s internal control over finalneporting identified in connection
with the evaluation required by Exchange Act Ru8a-15(d) that occurred during the Company’s lastdi quarter that have materially
affected, or are reasonably likely to materiallfeaf, the Company’s internal control over finaneegporting.
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PART Il OTHER INFORMATION
Item 1. Legal Proceedings

We and our subsidiaries are subject, fronetio time, to a variety of civil and administratigroceedings arising out of their normal
operations, including, without limitation, proddiztbility claims, health, safety and environmerdi@ims and employment-related actions.
Among such proceedings are the cases described.belo

Beryllium Claims

As of July 2, 2004, our subsidiary, Brush Weln Inc., was a defendant in 13 proceedings irouarstate and federal courts brought by
plaintiffs alleging that they have contracted, avé been placed at risk of contracting, chroniglbem disease or other lung conditions as a
result of exposure to beryllium. Plaintiffs in bligm cases seek recovery under theories of inbeatitort and various other legal theories
seek compensatory and punitive damages, in mamg cdsan unspecified sum. Spouses of some plamiffim loss of consortium.

The following table summarizes the associatiity with beryllium cases. Settlement paymand dismissal for a single case may not
occur in the same period.

Quarter Ended Quarter Ended

July 2, 2004 April 2, 2004
Total cases pendir 13 14
Total plaintiffs 32 34
Number of claims (plaintiffs) filed during periot@ed 0(0) 2(9)
Number of claims (plaintiffs) settled during perieddec 1(2) 1(1)
Aggregate cost of settlements during period endetlafs in thousand: $ 6 $ 4
Number of claims (plaintiffs) otherwise dismiss 0(0) 2(7)
Number of claims (plaintiffs) voluntarily withdraw 0(0) 0(0)

Additional beryllium claims may arise. Managent believes that we have substantial defenséege cases and intends to contest the
suits vigorously. Employee cases, in which plaistifave a high burden of proof, have historicallyalved relatively small losses to us.
Third-party plaintiffs, typically employees of costers or contractors, face a lower burden of ptioafi do employees or former employees,
but these cases are generally covered by varyugdsl®f insurance. A reserve was recorded for bamllitigation of $1.4 million at July 2,
2004 and $2.2 million at April 2, 2004. A receivalVas recorded of $2.0 million at July 2, 2004 $&d’ million at April 2, 2004 from our
insurance carriers as recoveries for insured clafmsadditional $0.9 million was reserved for insmicies at the end of each period. These
insolvencies relate to claims still outstandingvadl as claims for which partial payments have beseived.

Although it is not possible to predict theaame of the litigation pending against us andsulssidiaries, we provide for costs related to
these matters when a loss is probable and the arisoreasonably estimable. Litigation is subjecti@any uncertainties, and it is possible that
some of these actions could be decided unfavoiatdynounts exceeding our reserves. An unfavoralieome or settlement of a pending
beryllium case or additional adverse media covecagdd encourage the commencement of additiondlasifitigation. We are unable to
estimate our potential exposure to unasserted slaim

While we are unable to predict the outcomthefcurrent or future beryllium proceedings, bagedn currently known facts and assuming
collectibility of insurance, we do not believe thasolution of these proceedings with have a maltadverse effect on the financial condition
or our cash flow. However, our results of operagionuld be materially affected by unfavorable ressul these cases. As of July 2, 2004, four
purported class actions were pending, althoughcase was not served on us.
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Standards for exposure to beryllium are umeeiew by the United States Occupational Safetydealth Administration and by other
standard-setting organizations. One result of thegews might be more stringent worker safety déads. More stringent standards, as well
as other factors such as the adoption of berylliisrase compensation programs and publicity retatéuese reviews, may also affect buy
decisions by the users of beryllium-containing prtd. If the standards are made more stringentiocwstomers decide to reduce their use of
beryllium-containing products, our operating resulquidity and capital resources could be maligreedversely affected. The extent of the
adverse effect would depend on the nature and eatéhe changes to the standards, the cost atitydbimeet the new standards, the extent
of any reduction in customer use and other fadtmtcannot be estimated.

During the second quarter of 2004, the nunolbéeryllium cases decreased from 14 (involvingpBntiffs) as of April 2, 2004 to 13
cases (involving 32 plaintiffs) as of July 2, 2004iring the second quarter, one third party caseo{ving two plaintiffs), in which the
plaintiff appealed a defense verdict, was settlatidismissed. One third party case (involving olanfiff) was settled; however, the
Company is awaiting final court dismissal. One oaas filed in the quarter; however, the Companyrwseen served with process.

The 13 pending beryllium cases as of JuR®4 fall into two categories: 10 cases involvihgd-party individual plaintiffs, with ten
individuals (and four spouses who have filed clagagart of their spouse’s case); and three pwrgatass actions, involving 18 individuals,
as discussed more fully below. Claims brought tixdtparty plaintiffs (typically employees of our stiomers or contractors) are generally
covered by varying levels of insurance.

The first purported class action is John Wfilgt al. v. Brush Wellman Inc., originally filed in Court @ommon Pleas, Cuyahoga Cout
Ohio, case number 00-401890-CV, on February 140 2008e named plaintiffs are John Wilson, DanieMaartin, Joseph A. Szenderski,
Larry Strang, Hubert Mays, Michael Fincher and Rafli Hohenberger. Mr. Szenderski was voluntarigmissed by the court on
September 27, 2000. Mr. Szenderski filed a sepatabm, which is now settled and dismissed. The algifendant is Brush Wellman. The
trial court denied class certification on Februa®y 2002, and the Court of Appeals, Ohio 8th Distriemanded on October 17, 2002. The
case was appealed to Ohio Supreme Court, case n@31948, and oral arguments were heard on Deaeb@@003. The plaintiffs purport
to sue on behalf of a class of workers who belorigadhions in the Northwestern Ohio Building Counstion Trades Council who worked in
Brush Wellman’s Elmore plant from 1953-1999. Thayé brought claims for negligence, strict liabilisgatutory product liability,
ultrahazardous activities and punitive damagessae#t establishment of a fund for medical surveikeand screening. The plaintiffs are
seeking that Brush Wellman pay for a reasonableicaksurveillance and screening program for pl#fsnand class members, punitive
damages, interest, costs and attorneys’ fees.

The second purported class action is ManwgiiMet al . v. Brush Wellman Inc., filed in Superior Court@élifornia, Los Angeles
County, case number BC299055, on July 15, 2003 nEineed plaintiffs are Manuel Marin, Lisa Marin, @eld Perry and Susan Perry. The
defendants are Brush Wellman, Appanaitis Enterprise. and Doe Defendants 1 through 100. The Cognfiled a demurrer on
November 17, 2003, and a hearing took place on14il2004. The plaintiffs allege that they haverbsensitized to beryllium whil
employed at The Boeing Company. The plaintiffs’ @gwclaim loss of consortium. The plaintiffs purportepresent two classes of
approximately 250 members each, one consistingookevs who worked at Boeing or its predecessorsaaadberyllium sensitized and the
other consisting of their spouses. They have brocigims for negligence, strict liability-designfdet, strict liability-failure to warn,
fraudulent concealment, breach of implied warranéied unfair business practices. The plaintiff& $ej@nctive relief, medical monitoring,
medical and health care provider reimbursemertrratys’ fees and costs, revocation of businesadiegand compensatory and punitive
damages. Mr. Marin and Mr. Perry represent curaadtpast employees of Boeing in California; and Marin and Ms. Perry are their
spouses.

The third purported class action is Neal gt al. v. Brush Wellman Inc., filed in Superior Court aflion County, State of Georgia,
case number 2004CV80827, on January 29, 2004. d3$ewas removed to U.S. District Court for Northerstrict of Georgia, case
number 04-CV-606, on March 4, 2004. The named
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plaintiffs are Neal Parker, Wilbert Carlton, Steph&éng, Ray Burns, Deborah Watkins, Leonard PonBarbara King and Patricia Burns.
The defendants are Brush Wellman; Schmiede MadamdeTool Corporation; Thyssenkrupp Materials NA. Jrigb/a Copper and Brass Sa
Axsys Technologies, Inc.; Alcoa, Inc.; McCann Agrase Machining Corporation; Cobb Tool, Inc. andKklweed Martin Corporation.
Messrs. Parker, Carlton, King and Burns and Ms.KiMatare current employees of Lockheed. Mr. Poiglarretired employee, and Ms. King
and Ms. Burns are family members. The plaintiffgehbrought claims for negligence, strict liabilifyaudulent concealment, civil conspiracy
and punitive damages. The plaintiffs seek a permanginction requiring the defendants to fund artsupervised medical monitoring
program, attorneys’ fees and punitive damages.

The Company is aware of a fourth purporteglaction, although the Company has not beendseritte process. That case is George
Paz.et al. V. Brush Engineered Materials, Inet,al. , filed in the U.S. District Court for the Southddrstrict of Mississippi, case
number 1:04CV597 on June 30, 2004. The named fffaiate George Paz, Barbara Faciane, Joe Lewisaldalones, Ernest Bryan, Gregory
Condiff, Karla Condiff, Odie Ladner, Henry Polk, Rdootle, William Stewart, Margaret Ann Harris, dhd_emon, Theresa Ladner and
Yolanda Paz. The defendants are Brush Engineergeridla, Inc.; Brush Wellman Inc.; Wess-Del, Iremd the Boeing Company. Plaintiffs
seek the establishment of a medical monitoring fiusd as a result of their alleged exposure talpets containing beryllium, attorneys’ fees
and expenses, and general and equitable reliefplBEiiffs purport to sue on behalf of a clasprdsent or former Defense Contract
Management Administration (DCMA) employees who aaetdd quality assurance work at Stennis Space Cantethe Boeing Company at
its facility in Canoga Park, California; presentddormer employees of Boeing at Stennis; and smasd children of those individuals.
Messrs. Paz and Lewis and Ms. Faciane represemgntiand former DCMA employees at Stennis. Mr. $aepresents DCMA employees at
Canoga Park. Messrs. Bryan, Condiff, Ladner, PRok, Tootle and Stewart, and Ms. Condiff repreg&oding employees at Stennis.
Ms. Harris, Ms. Lemon, Ms. Ladner and Ms. Paz amilfy members.

Other Claims

The Company, one of its subsidiaries, Brugilan Inc., and the Brush Beryllium Co. are defertd in Robert Schultz v. Brush
Engineered Materials Inagt al. , filed in Circuit Court, Third Judicial Circuit, Btlison County, lllinois, case number 04-L-191 ornyNl4,
2004. There are 73 other named defendants. Pfailiéfes that he has contracted asbestos-relégeds#s as a result of working with and
around the products of the defendants. He seekp&asatory and punitive damages.

Item 4. Submission of Matters to a Vote of Security Holder:
(a) The Company’s Annual Meeting of Sharehder 2004 was held on May 4, 2004.

(b) At the Annual Meeting, three directors wetected to serve for a term of three years byath@wing vote:

Shares Voted Shares Voted Shares Voted Shares
“For” “Against” “Abstaining” “Non-Voted”
Joseph P. Keithle 15,561,54 -0- 467,97! -0-
William R. Robertsor 15,481,43 -0- 548,08 -0-
John Sherwin, Jr 15,534,32 -0- 495,18¢ -0-

The following directors continued their term ofioff after the meeting: Albert C. Bersticker, GordrHarnett, David H. Hoag,
William B. Lawrence, William P. Madar, William G.ryr and N. Mohan Redd
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Item 6. Exhibits and Reports on Form &K

(a) Exhibits

4(a) Post-Closing Letter Agreement dated December 43 20@ong the Company, Bank One, N.A., as agentttendther parties
to the Credit Agreement dated as of the date heamaof Associated Waivel

11 Statement re computation of per share earningsi(éis Exhibit 11 to Part | of this repo

311 Rule 13i-14(a) Certificatior

31.2 Rule 13i-14(a) Certificatior

321 Certification Pursuant to 18 U.S.C. Section 1330Adopted Pursuant to Section 906 of the Sart-Oxley Act of 200z

32.2 Certification Pursuant to 18 U.S.C. Section 1330Adopted Pursuant to Section 906 of the Sart-Oxley Act of 200z
(b) Reports on Form 8-K

In a report on Form 8-K filed April 29, 2004, BruEhgineered Materials Inc. issued a press releaperting on its earnings for the
first quarter of 2004. The press release, with samyrfinancial information, was furnished pursuanttem 12.

In a report on Form 8-K filed June 17, 2004, Bristgineered Materials Inc. issued a press releggseding its sales outlook for the
second and third quarters of 2004. This pressseleas furnished pursuant to Iten

SIGNATURES

Pursuant to the requirements of the Securities Exange Act of 1934, the registrant has duly causedithreport to be signed on its
behalf by the undersigned thereunto duly authorized

BRUSH ENGINEERED MATERIALS INC.

Dated: August 9, 2004

/sl John D. Grampa

John D. Grampa
Vice President Finance
and Chief Financial Officer
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EXHIBIT 4(a)
LETTER AGREEMENT
December 4, 2003

Brush Engineered Materials Inc.
17876 St. Clair Avenue
Cleveland, Ohio 44110

RE: POST CLOSING DELIVERIES OF BORROWER TO AGENT
Ladies and Gentlemen:

Brush Engineered Materials Inc. ("Borrower"), Babke, NA, as Agent for the benefit of the Lendensied in the Credit Agreement (as
herein defined) ("Agent"), and the other partiesiad therein entered into a Credit Agreement dadeaf the date hereof (the "Credit
Agreement”) and certain related documents (the ildacuments"). In connection with the Credit Agresm this letter serves to
acknowledge and confirm certain deliveries wereliregl to be made by Borrower prior to the closifighe transactions contemplated by the
Credit Agreement and the Loan Documents, whichvdgks Agent has agreed to permit to be satisfied post-closing basis in accordance
with the terms and conditions of this Letter Agresm Borrower hereby agrees that Borrower shaieetertain items to Agent as set forth
in Exhibit A attached hereto no later than the slafgecified with respect to such items in Exhibit#less such delivery is waived in writing
by Agent. Except as set forth in Exhibit A, alltbe conditions set forth in Section 4.1 of the @rAdreement have been satisfied.

Borrower, by acceptance hereof, acknowledges arekaghat Borrower's failure to deliver the iterasferth in Exhibit A on or prior to the
dates specified therein shall (except as may beifsgbin Exhibit A with respect particular itemsdnstitute a Default under the Credit
Agreement and all related Loan Documents. Capédlizrms not defined herein shall have the mearsagsbed to such terms in the Credit
Agreement.

Very truly yours,
BANK ONE, NA, AS AGENT

By: /s/ JOSEPH J. VIRZI

Joseph J. Virzi, Senior Vice President

Acknowledged and Agreed:

BRUSH ENGINEERED MATERIALS INC.

By: /s/ GARY SCHI AVONI

Title: Assistant Treasurer



EXHIBIT A
Post-Closing Deliveries

1. A release or estoppel certificate and suborttinatgreement within 120 days of closing from KegBasuccessor to the interests of
Ameritrust Company, as Trustee under the Indergtifieust dated July 15, 1980, filed on March 1589.9and recorded as Entry 72403, B
225, Pages 16251 in the Office of the Millard County Recordegrh the County of Millard, Utah, Issuer to AmergtiCompany, as Truste

2. Within 90 days of closing, consent to the filimigAgent's mortgage by the Niagara County IndakDievelopment Agency ("Niagara")
pursuant to the Lease Agreement dated March 1, k888een Niagara and Williams Advanced Materials, ("Williams") as recorded on
March 12, 1999 in Liber 2906 of Deeds at Page 33eNiagara County, New York real estate recdtids "New York Lease").

3. Within 120 days of closing, a subordination aod-disturbance agreement among Borrower, Agent;Téie Toledo-Lucas County Port
Authority as ground lessee pursuant to the Grourabske Agreement dated October 6, 1996 of a porfidreroperty located in Ottawa
County, Ohio.

4. Within 120 days of closing, a subordination and-disturbance agreement among Borrower, AgedtNaiional City Bank, as assignee of
that certain Lease dated as of October 1, 1996destihe Toledo-Lucas County Port Authority as leasol Borrower as lessee.

5. On or before December 15, 2004, replacemeriteofetter of credit with regard to Borrower's Lor&ounty, Ohio property and
issuance/execution and/or delivery of all opinicmmendments, modifications, consents, and any dih@rments in connection therewith.

6. On or before December 15, 2004, replacemerteoletter of credit with regard to Borrower's Pi@aunty, Arizona property and
issuance/execution and/or delivery of all opinicamendments, modifications, consents, and any dit@rments in connection therewith.

7. On or before December 15, 2004, the NCB Letieredit and the Fifth Third Letter of Credit, twse terms are defined in the Payoff
Letter dated December 4, 2003, should be repladdBank letters of credit.



LIMITED WAIVER UNDER POST -CLOSING LETTER AGREEMENT
April 1, 2004

Brush Engineered Materials Inc.
17876 St. Clair Avenue
Cleveland, Ohio 44110

Re: Letter Agreement, dated December 4, 2003, lmtBank One, NA, as Agent (the "Agent"), and Brisigineered Materials Inc., as
Borrower

(the "Borrower")
Ladies and Gentlemen:

Reference is made to that certain Letter Agreentsied as of December 4, 2003 (a copy of whicltéshed hereto as Exhibit A, the "Letter
Agreement"), between the Borrower and the Agertt wéspect to the Borrower's agreement to deliveaireitems on a post-closing basis
under the Credit Agreement, dated as of Decemhi2®@B (the "Credit Agreement"), among the Borrowleg, Agent, the other Loan Parties
and Lenders party thereto from time to time, LaSB#nk National Association, as documentation agert Banc One Capital Markets, Inc.,
as lead arranger and sole book runner. Capitatereas used but not defined herein shall have thenings given to them in the Credit
Agreement

Borrower and Agent hereby acknowledge and agraeBihi@ower has delivered to the Agent the itemdaeh in numbers 2, 5 and 6 of
Exhibit A to the Letter Agreement. At the requektihe Borrower, the Agent hereby waives the requést that Borrower ever deliver the
item set forth in number 4 of Exhibit A to the LestiAgreement, and hereby waives any Unmatured Miefaefault that might otherwise
occur under the Credit Agreement or any other LBaoument with respect Borrower's failure to deligsach item. At the further request of
the Borrower, the Agent hereby extends the timepsrduring which the Borrower may deliver the iseset forth in numbers 1 and 3 of
Exhibit A to the Letter Agreement for an additio8l days beyond the time periods set forth in tbdr Agreement, and during such
additional 30day period, hereby waives any Unmatured Defauldefault that might otherwise occur under the Crédjteement or any oth
Loan Document with respect to Borrower's failurelédiver such items.

The waivers set forth herein are limited to theregp terms hereof, and nothing contained hereihlshaonstrued as an agreement by the
Agent to make any further waivers or extensionaryf of the obligations of the Borrower or any othean Party under the Letter Agreement
or the Credit Agreement.

Very truly yours,
BANK ONE, NA, as Agent

By: /s/ L. SKINNER

Its: Director

Acknowledged and Agreed:
BRUSH ENGINEERED MATERIALS INC.

By: /s/ M CHAEL C. HASYCHAK

Its: Vice President and Treasury and Secretary



SECOND LIMITED WAIVER UNDER POST -CLOSING LETTER AGREEMENT
May 3, 2004

Brush Engineered Materials Inc.
17876 St. Clair Avenue
Cleveland, Ohio 44110

Re: Letter Agreement, dated December 4, 2003, lmtvBank One, NA, as Agent (the "Agent"), and Brisigineered Materials Inc., as
Borrower (the "Borrower")

Ladies and Gentlemen:

Reference is made to that certain Letter Agreentsied as of December 4, 2003 (as amended, theefllggreement”), between the
Borrower and the Agent with respect to the Borrdsvagreement to deliver certain items on a postioipbasis under the Credit Agreement,
dated as of December 4, 2003 (as amended, theit@g@ement”), among the Borrower, the Agent, dkiger Loan Parties and Lenders p.
thereto from time to time, LaSalle Bank Nationak@siation, as documentation agent, and Banc OngaCdarkets, Inc., as lead arranger
and sole book runner. Capitalized terms used budefiined herein shall have the meanings givehémtin the Credit Agreement

At the request of the Borrower, the Agent herehigeas to time period during which the Borrower ndajiver the items set forth in numbers
1 and 3 of Exhibit A to the Letter Agreement udtihe 30, 2004, and during such time period, henatiyes any Unmatured Default or
Default that might otherwise occur under the Crédgditeement or any other Loan Document with resfe&orrower's failure to deliver such
items. In addition, in lieu of the items listediamber 1 of Exhibit A to the Letter Agreement, tkgent agrees to accept an Officer's
Certificate from Borrower substantially in the foohExhibit 1 hereto.

The waivers and modifications set forth hereinlanéed to the express terms hereof, and nothingaioed herein shall be construed as an
agreement by the Agent to make any further waigeraodifications of any of the obligations of therBwer or any other Loan Party under
the Letter Agreement or the Credit Agreement.

Very truly yours,
BANK ONE, NA, as Agent

By: /s/ L. SKINNER

Its: Director

Acknowledged and Agreed:
BRUSH ENGINEERED MATERIALS INC.

By: MICHAEL C. HASYCHAK
Its: V.P. Treasury Secretary




EXHIBIT 1

FORM OF OFFICER'S CERTIFICATE

See attached.



BRUSH ENGINEERED MATERIALS INC.
CERTIFICATE OF ASSISTANT TREASURER

This Certificate of Assistant Treasurer (this "@eate") is being delivered to Bank One, N.A..Agent, in connection with that certain Cre
Agreement, dated as of December 4, 2003 (as amgtiaeCredit Agreement"), by and among Brush Eegied Materials Inc. (the
"Company"), the Agent, the other Loan Parties aedders party thereto from time to time, LaSallelBiational Association, as
documentation agent, and Banc One Capital Markats, as lead arranger and sole book runner. Gegiteterms used but not defined in this
Certificate shall have the meanings given to thertié Credit Agreement. The undersigned herebyfiesrto Agent as follows:

1. I am an Assistant Treasurer of the Company,| @md familiar with the facts stated in this Cedifte.

2. To my knowledge, after review of the Compangtords, the indebtedness evidenced by that cénaémture of Trust, dated June 15,
1980, from the County of Millard, Utah, as issuerAmeritrust Company, as trustee, a copy of whvels filed on March 15, 1989 and
recorded as Entry 72403, Book 225, Pages 169-281i®ffice of the Millard County Recorder, has taatisfied in full.

Dat ed: /sl GARY W SCHI AVONI

Gary W Schi avoni
Assi stant Treasurer
Brush Engi neered Materials Inc.



THIRD LIMITED WAIVER UNDER POST -CLOSING LETTER AGREEMENT
June 30, 2004

Brush Engineered Materials Inc.
17876 St. Clair Avenue
Cleveland, Ohio 44110

Re: Letter Agreement, dated December 4, 2003, lmtvBank One, NA, as Agent (the "Agent"), and Brisigineered Materials Inc., as
Borrower (the "Borrower")

Ladies and Gentlemen:

Reference is made to that certain Letter Agreentsied as of December 4, 2003 (as amended, theefllggreement”), between the
Borrower and the Agent with respect to the Borrdsvagreement to deliver certain items on a postioipbasis under the Credit Agreement,
dated as of December 4, 2003 §asended, the "Credit Agreement"), among the Borrpthe Agent, the other Loan Parties and Lendenty
thereto from time to time, LaSalle Bank Nationak@siation, as documentation agent, and Banc OngaCdarkets, Inc., as lead arranger
and sole book runner. Capitalized terms used budefiined herein shall have the meanings givehémtin the Credit Agreement

At the request of the Borrower, the Agent hereltgeds the time period during which the Borrower rdaljver the items set forth in
paragraph 3 of Exhibit A to the Letter Agreementilukugust 31, 2004, and during such time periogkeby waives any Unmatured Defaul
Default that might otherwise occur under the Créditeement or any other Loan Document with resfe&orrower's failure to deliver such
items.

The waivers and modifications set forth hereinlian@ed to the express terms hereof, and nothingaioed herein shall be construed as an
agreement by the Agent to make any further waigeraodifications of any of the obligations of therBwer or any other Loan Party under
the Letter Agreement or the Credit Agreement.

Very truly yours,
BANK ONE, NA, as Agent

By: /s/ LINDA SKI NNER

Its: Director

Acknow edged and Agreed:

BRUSH ENGINEERED MATERIALS INC.

By: /s/ GARY SCHI AVONI

Its: Assistant Treasurer and

Assi stant Secretary



FOURTH LIMITED WAIVER UNDER POST -CLOSING LETTER AGREEMENT
July 6, 2004

Brush Engineered Materials Inc.
17876 St. Clair Avenue
Cleveland, Ohio 44110

Re: Letter Agreement, dated December 4, 2003, lmtvBank One, NA, as Agent (the "Agent"), and Brisigineered Materials Inc., as
Borrower (the "Borrower")

Ladies and Gentlemen:

Reference is made to that certain Letter Agreentsied as of December 4, 2003 (as amended, theefllggreement”), between the
Borrower and the Agent with respect to the Borrdsvagreement to deliver certain items on a postioipbasis under the Credit Agreement,
dated as of December 4, 2003 (as amended, theit@g@ement”), among the Borrower, the Agent, dkiger Loan Parties and Lenders p.
thereto from time to time, LaSalle Bank Nationak@siation, as documentation agent, and Banc OngaCdarkets, Inc., as lead arranger
and sole book runner. Capitalized terms used budefiined herein shall have the meanings givehémtin the Credit Agreement

At the request of the Borrower, the Agent herebwesthe requirement that the Borrower ever delilieritem set forth in paragraph 3 of
Exhibit A to the Letter Agreement, and hereby waigey Unmatured Default or Default that might ottiee occur under the Credit
Agreement or any other Loan Document with respetiié Borrower's failure to deliver such item.

The waivers and modifications set forth hereinlian@ed to the express terms hereof, and nothingaioed herein shall be construed as an
agreement by the Agent to make any further waigeraodifications of any of the obligations of therBwer or any other Loan Party under
the Letter Agreement or the Credit Agreement.

Very truly yours,
BANK ONE, NA, as Agent

By: /s/ LINDA SKI NNER

Its: DI RECTOR

Acknow edged and Agreed:

BRUSH ENGINEERED MATERIALS INC.

By: /s/ MCHAEL C. HASYCHAK

Its: V.P. TREASURY & SECRETARY






Basic:
Average shares outstandi

Net income/(loss
Per share amou

Diluted:
Average shares outstandi

BRUSH ENGINEERED MATERIALS INC. AND SUBSIDIARIES
COMPUTATION OF PER SHARE EARNINGS

Exhibit 11

Dilutive stock options based on the treasury stoethod using

average market pric
Totals

Net income/(loss
Per share amou

Second Quarter Ende Six Months Endet
Jul 2 Jun 27 Jul 2 Jun 27
2004 2003 2004 2003
16,704,56 16,563,09 16,661,09 16,562,28
$ 6,571,000 $ 36,31¢  $10,324,00 $(2,979,43))
$ 0.3¢ $ — $ 0.62 $ (0.19
16,704,56 16,563,09 16,661,09 16,562,28
423,13( 76,28¢ 446,19¢ 65,06+
17,127,69 16,639,38 17,107,29 16,627,34
$ 6,571,00! $ 36,31¢ $10,324,00 $(2,979,43)
$ 0.3¢ $ — $ 0.6( $ (0.1







Exhibit 31.]
CERTIFICATIONS
I, Gordon D. Harnett, certify that:

1. I have reviewed this quarterly report on Forn-Q of Brush Engineered Materials Inc. (“Compan™);

2. Based on my knowledge, this report does not @omatay untrue statement of a material fact or dmitate a material fact
necessary to make the statements made, in ligheafircumstances under which such statementsmwade, not misleading with
respect to the period covered by this reg

3. Based on my knowledge, the financial statememtd,other financial information included in thipoet, fairly present in all
material respects the financial condition, resoftsperations and cash flows of the Company aardf,for, the periods presented
in this report;

4. The Company'’s other certifying officer and | aesponsible for establishing and maintaining disate controls and procedures
(as defined in Exchange Act Rules -15(e) and 15-15(e)) for the Company and we ha

a) designed such disclosure controls and procedaresused such disclosure controls and procedoites designed under our
supervision, to ensure that material informatidatieg to the Company, including its consolidatetsidiaries, is made known
to us by others within those entities, particulatlying the period in which this report is beingmared

b) evaluated the effectiveness of the Company’daBsce controls and procedures and presentedsmehbrt our conclusions
about the effectiveness of the disclosure conaintsprocedures, as of the end of the period coumyeldis report based on su
evaluation; ant

¢) disclosed in this report any change in the Comisainternal control over financial reporting thatcurred during the
Company’s most recent fiscal quarter (the Compafousth fiscal quarter in the case of an annuabrgphat has materially
affected, or is reasonably likely to materiallyeaff, the Compar's internal control over financial reporting; a

5. The Company’s other certifying officer and | halisclosed, based on our most recent evaluatiomtefal control over financial
reporting, to the Company’s auditors and the acmlitmittee of the Company’s board of directors @ispns performing the
equivalent functions!

a) all significant deficiencies and material wealgessin the design or operation of internal corax@r financial reporting which
are reasonable likely to adversely affect the Camjsaability to record, process, summarize and refioancial information;
and

b) any fraud, whether or not material, that involugsnagement or other employees who have a sigmnifiote in the Company’s
internal control over financial reportin

/s/ Gordon D. Harne
Dated: August 9, 200 Gordon D. Harnet
Chairman, President and Chief Executive Off






Exhibit 31.z
CERTIFICATIONS
[, John D. Grampa, certify that:

1. I have reviewed this quarterly report on Forn-Q of Brush Engineered Materials Inc. (“Compan™);

2. Based on my knowledge, this report does not @omatay untrue statement of a material fact or dmitate a material fact
necessary to make the statements made, in ligheafircumstances under which such statementsmwade, not misleading with
respect to the period covered by this reg

3. Based on my knowledge, the financial statememtd,other financial information included in thipoet, fairly present in all
material respects the financial condition, resoftsperations and cash flows of the Company aardf,for, the periods presented
in this report;

4. The Company'’s other certifying officer and | aesponsible for establishing and maintaining disate controls and procedures
(as defined in Exchange Act Rules -15(e) and 15-15(e)) for the Company and we ha

a) designed such disclosure controls and procedaresused such disclosure controls and procedoites designed under our
supervision, to ensure that material informatidatieg to the Company, including its consolidatetsidiaries, is made known
to us by others within those entities, particulatlying the period in which this report is beingmared

b) evaluated the effectiveness of the Company’daBsce controls and procedures and presentedsmehbrt our conclusions
about the effectiveness of the disclosure conaintsprocedures, as of the end of the period coumyeldis report based on su
evaluation; ant

¢) disclosed in this report any change in the Comisainternal control over financial reporting thatcurred during the
Company’s most recent fiscal quarter (the Compafousth fiscal quarter in the case of an annuabrgphat has materially
affected, or is reasonably likely to materiallyeaff, the Compar's internal control over financial reporting; a

5. The Company’s other certifying officer and | halisclosed, based on our most recent evaluatiomtefal control over financial
reporting, to the Company’s auditors and the acmlitmittee of the Company’s board of directors @ispns performing the
equivalent functions!

a) all significant deficiencies and material wealgessin the design or operation of internal corax@r financial reporting which
are reasonable likely to adversely affect the Camjsaability to record, process, summarize and refioancial information;
and

b) any fraud, whether or not material, that involugsnagement or other employees who have a sigmnifiote in the Company’s
internal control over financial reportin

/s/ John D. Gramp
Dated: August 9, 200 John D. Gramp
Vice President Finance and Cl






Exhibit 32.1

Certification Pursuant to
18 U.S.C. Section 1350,
As Adopted Pursuant to
Section 906 of the Sarbanes-Oxley Act of 2002

I, Gordon D. Harnett, President, Chairman of tharfBaand Chief Executive Officer of Brush Engineekaterials Inc. (the “Company”), do
hereby certify in accordance with 18 U.S.C. 1350adopted pursuant to Section 906 of the Sarbarksr@ct of 2002, that, to my
knowledge,

1. The Quarterly Report on Form 10-Q of the Compamyttie period ending July 2, 2004 (the “Periodic &#&}) fully complies with the
requirements of Section 13(a) or 15(d) of the SéearExchange Act of 1934 (15 U.S.C. 78m or 78p(ahd

2. The information contained in the Periodic Repoirtyfgresents, in all material respects, the finahcondition and results of operations of
the Company

Dated: August 9, 200

/s/ Gordon D. Harne

Gordon D. Harnet

President, Chairman of the Board and C
Executive Officel







Exhibit 32.

Certification Pursuant to
18 U.S.C. Section 1350,
As Adopted Pursuant to
Section 906 of the Sarbanes-Oxley Act of 2002

I, John D.Grampa, Vice President Finance and GFiredncial Officer of Brush Engineered Materials.Iftbe “Company”), do hereby certify
in accordance with 18 U.S.C. 1350, as adopted puatso Section 906 of the Sarbanes-Oxley Act of22@8at, to my knowledge,

1. The Quarterly Report on Form 10-Q of the Compamyttie period ending July 2, 2004 (the “Periodic &#&}) fully complies with the
requirements of Section 13(a) or 15(d) of the SéearExchange Act of 1934 (15 U.S.C. 78m or 78p(ahd

2. The information contained in the Periodic Repoirtygresents, in all material respects, the finahcondition and results of operations of
the Company

Dated: August 9, 200

/s/ John D. Gramp

John D. Gramp
Vice President Finance and Chief Finan
Officer




