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

Notice of Annual Meeting of Shareholders

The annual meeting of shareholders of Brush EngaueMlaterials Inc. will be held at Executive Caterat
Landerhaven, 6111 Landerhaven Drive, Mayfield Hdio 44124, on May 6, 2009 at 11:00 a.m., locaktifor the
following purposes:

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

(2) To approve an amendment to the Company’s AmendedRastated Code of Regulations to allow the
Board of Directors to amend the Code of Regulattorthe extent permitted by Ohio la

(3) To ratify Ernst & Young LLP as the independent stgjied public accounting firm for Brush Engineered
Materials Inc. for the year 2009; a

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

Shareholders of record as of the close of busineddarch 9, 2009 are entitled to notice of the rimgednd to
vote at the meeting or any adjournment or postp@mtmf the meeting.

Michael C. Hasychak
Secretary

March 26, 2009

Important — your proxy is enclosed.

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

PROXY STATEMENT
March 26, 2009

GENERAL INFORMATION

Your Board of Directors is furnishing this proxyatment to you in connection with our solicitatadfrproxies
to be used at our annual meeting of shareholddrs teeld on May 6, 2009. The proxy statement indeiailed to
shareholders on March 26, 2009.

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

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

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

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

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

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

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

At the close of business on March 9, 2009, thercedate for the determination of shareholders lenitito
notice of, and to vote at, the annual meeting, ae dutstanding and entitled to vote 20,589,529%shaf common
stock.

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

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

At the annual meeting, the inspectors of electigmointed for the meeting will tabulate the resolts
shareholder voting. Under Ohio law, our articlesnabrporation and our code of regulations provtus, properly
signed proxies that are marked “abstain” or ard href'street name” by brokers and not voted on @nmore of the
items before the meeting will, if otherwise votedat least one item, be counted for purposes efraéning
whether a quorum has been achieved at the anningeVotes withheld in respect of the electiordiméctors will
not be counted in determining the election of doex Abstentions and broker nentes will have the same effect
a vote against Proposal 2. Abstentions and bro&ervotes will not affect the vote for Proposal 3.

If you sign, date and return your proxy card bundb specify how you want to vote your shares, yshares
will be voted for the election of all the Directoominees, for the amendment to our Amended andafeels€Code of
Regulations to allow the Board of Directors to achéme Code of Regulations to the extent permitte®hio law
and for the ratification of the appointment of thdependent registered public accounting firm.
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1. ELECTION OF DIRECTORS

Our articles of incorporation and code of regulagiprovide for three classes of directors whosagerxpire in
different years. Since our last annual meetinghafsholders in May 2008, we have added two neveidire,
increasing the total number of directors from rtimeleven. Classes for both 2009 and 2010 have ineszased
from three to four directors. The two new directars Mr. Craig S. Shular, who was appointed in @98 to the
class of directors whose term ends in 2009, andMitiod M. Khilnani, who was appointed in Februag0® to the
class of directors whose term ends in 2010. Aptlesent time it is intended that proxies will beéegbfor the
election of Richard J. Hipple, William B. Lawrend&¥jlliam P. Madar and Craig S. Shular.

Your Board of Directors recommends a vote for thesaominees.

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

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

Directors Whose Terms End in 2009

Richard J. Hipple , Chairman, President and Chief Executive Offigush Engineered Materials Inc. In May
2006, Mr. Hipple was named Chairman of the Boal @hief Executive Officer of Brush Engineered MatksrInc.
He has served as President since May 2005. He hia$ Gperating Officer from May 2005 until May 2006
Mr. Hipple was President of Alloy Products from M2§02 until May 2005. He joined the Company in 20Y1 as
Vice President of Strip Products and served in ploaition until May 2002. Prior to joining Brush gineered
Materials, Mr. Hipple was President of LTV Steelnfmany, a business unit of The LTV Corporation,r&agrated
steel producer and metal fabricator. Mr. Hipple $&xved on the Board of Directors of Ferro Corporasince June
of 2007. Mr. Hipple is 56 years old.

William B. Lawrence , Former Executive Vice President, General Coufsgécretary, TRW, Inc. (Advanced
technology products and services). Prior to the sATRW, Inc. to Northrup Grumman Corporation iad@mber
2002, Mr. Lawrence served as TRW'’s Executive Vicesilent, General Counsel and Secretary since 48@held
various other executive positions at TRW since 1976 Lawrence also serves on the Board of DirectdrFerro
Corporation. Mr. Lawrence is 64 years old and reenta director of Brush Engineered Materials sRG®S.

William P. Madar , Retired Chairman of the Board and Former Chieddttive Officer, Nordson Corporation
(Industrial application equipment manufacturer). Madar retired as Chairman of the Board of Nordson
Corporation effective March 2004. He had been @hair since 1997. Prior to that time, he served ae Chairmal
of Nordson Corporation from August 1996 until Ocofi997 and as Chief Executive Officer from Febyu386
until October 1997. From February 1986 until Augl@96, he also served as Nordson Corporation’sdenets
Mr. Madar also serves on the Board of DirectorBlofdson Corporation and Lubrizol Corporation. Mradiar is
69 years old and has been a director of Brush Eegad Materials since 1988.

Craig S. Shular, Chairman, Chief Executive Officer and Presid@rafTech International Ltd. (Electrical
industrial apparatus). Mr. Shular was elected @hair of the Board of GrafTech International in Feloy2007. He
has served as Chief Executive Officer and a diresitece January 2003 and as President since M&3. Z00m
August 2001 until May 2002, he served as Execufice President of GrafTech’s largest business, Gitap
Electrodes. Mr. Shular joined GrafTech as its \WWeesident and Chief Financial Officer in Januarg9.and
assumed the additional duties of Executive Vicesident, Electrode Sales and Marketing in Febru@g02until
August 2001. Mr. Shular serves on the Board of @mes of Junior Achievement of Greater Cleveland. $hular it
56 years old and has been a director of Brush Eegad Materials since May 2008.
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Directors Whose Terms End in 201(

Joseph P. Keithley, Chairman, Chief Executive Officer and Presid&w®ithley Instruments, Inc. (Electronic
test and measurement products). Mr. Keithley has I@hairman of the Board of Keithley Instruments, lsince
1991. He has served as Chief Executive Officer @iftiey Instruments, Inc. since November 1993 amitisa
President since May 1994. He also serves on thedBiddirectors of Keithley Instruments, Inc. andridson
Corporation. Mr. Keithley is 60 years old and hasma director of Brush Engineered Materials sir8@y7.

Vinod M. Khilnani , President and Chief Executive Officer, CTS Cogpion (Electronic components and
accessories). Mr. Khilnani has been President dnef Executive Officer of CTS Corporation sinceydJaD07. Prio
to that, he served as Senior Vice President andf@imancial Officer since May 2001. Mr. Khilnasi%6 years old
and has been a director of Brush Engineered Miesilace February 2009.

William R. Robertson , Retired Partner, Kirtland Capital Partners (Revequity investments). Mr. Robertson
retired as Partner of Kirtland Capital Partner©aecember 31, 2006. Prior to his retirement, he av@snsulting
Partner since August 2005 and from September 18®ugh August 2005, he was a Managing Partner faikd
Capital. He was President and a director of Nati@iiy Corporation (Diversified financial holdingpmpany) from
October 1995 until July 1997. He also served asuBe@hairman and a director from August 1988 ubtitober
1995. Mr. Robertson is a member of the Board of &dgems of the Prentiss Foundation, an emeritus meailike
Board of Trustees of the Cleveland Museum of Ad serves as a director of Hartland & Co. Mr. Raduartis
67 years old and has been a director of Brush Eegad Materials since 1997.

John Sherwin, Jr., President, Mid-Continent Ventures, Inc. (Ventoapital company). Mr. Sherwin has been
President of Mid-Continent Ventures, Inc. during flast five years. Mr. Sherwin is a director ofri@arroll
University, an executive in residence at Lakelaoth@unity College, an advisor to Shorebank Clevekmt a
trustee of The Cleveland Clinic Foundation. Mr. 8¥ie is 70 years old and has been a director o6BiEingineere
Materials since 1981 and the Lead Director sind@520

Directors Whose Terms End in 2011

Albert C. Bersticker , Retired Chairman and Chief Executive Officer,rBeZorporation (Paint, varnishes,
lacquers, enamels and allied products). Mr. Bekstibad served as Non-executive Chairman of Oglé&lmaton
Company (Mining, processing and distributing linoest, lime and industrial sand) from May 2003 uddihuary
2005. Mr. Bersticker was Chairman of Ferro Corgorafrom February 1996 and retired in 1999. He sdras
Chief Executive Officer of Ferro Corporation frofdl until January of 1999 and as President fron8198il
February 1996. He also had served as Secretargsdier and a member of the Board of Directors od@tn’s
Medical Center in Jackson, Wyoming until Januar§2Mr. Bersticker is 74 years old and has beeinezitbr of
Brush Engineered Materials since 1993.

William G. Pryor , Retired President, Van Dorn Demag Corporatiomnfen President and Chief Executive
Officer, Van Dorn Corporation (Plastic injection ldimg equipment). Mr. Pryor was President of Varribbemag
Corporation from 1993 and retired in 2002. He hiad aerved as President and Chief Executive Offi€&fan Dort
Corporation, predecessor to Van Dorn Demag Corjgorakr. Pryor served on the Board of Directoraflebay
Norton Company from 1997 until January 2005. Mg.dPiis 69 years old and has been a director of8
Engineered Materials since 2003.

N. Mohan Reddy, Ph.D., Dean and Albert J. Weatherhead Il ProfessdMafagement, Weatherhead School
of Management, Case Western Reserve UniversityRBaddy was appointed Dean of the Weatherhead Sofiool
Management, Case Western Reserve University efeeddnuary 1, 2007. Prior to that, Dr. Reddy haslze
professor at the Weatherhead School of Manager@aste Western Reserve University for the past feary.

Dr. Reddy serves on the Board of Directors of Keitlinstruments, Inc. Dr. Reddy also serves asudtarg to firms
in the electronic and semiconductor industriesnpgrily in the areas of product and market develaprier. Reddy
is 55 years old and has been a director of Bruglirieered Materials since 2000.
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CORPORATE GOVERNANCE; COMMITTEES OF THE BOARD OF DI RECTORS

We have adopted a Policy Statement on Significamp@ate Governance Issues and a Code of Condilicy Po
in compliance with New York Stock Exchange and Si¢es and Exchange Commission requirements. These
materials, along with the charters of the Auditn@p@nsation, Governance and Organization and RegimeRlan
Review Committees of our Board of Directors, whidéo comply with applicable requirements, are adé on ou
website at www.beminc.conor upon request by any shareholder to SecreBangh Engineered Materials Inc.,
6070 Parkland Blvd., Mayfield Hts., Ohio 44124. Also make our reports on Forms 10-K, 10-Q and 8&lable
on our website, free of charge, as soon as realopizticable after these reports are filed with Securities and
Exchange Commission. Any amendments or waiversitdCode of Conduct Policy, Committee Charters aoiit{
Statement on Significant Corporate Governance $saiiealso be made available on our website. Tiiermation
on our website is not incorporated by reference this proxy statement or any of our periodic régpor

Director Independence

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

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

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

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

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

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

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

« The director (or an immediate family member) isierent employee, director or trustee of a tax-exemp
organization and the Compagycontributions to the organization (excluding Campmatching of employse
contributions) in any fiscal year are less than(2Q0; or
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The director is a director of a company that haden@ayments to, or received payments or deposits, fihe
Company for property, goods or services in ther@adi course of business in an amount which, infescgl
year, is less than the greater of $1,000,000, omtercent of such other compi's consolidated gross
revenues

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

Charitable Contributions

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

Non-management Directors

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

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

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

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

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

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

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

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

lead the Chief Executive Officer evaluation processl

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

Board Communications

Shareholders or other interested parties may coruatenwith the Board of Directors as a whole, #edl non-
management director or the non-management direasoasgroup, by forwarding relevant informatiomiriting to
Lead Director, c/o Secretarigrush Engineered Materials Inc., 6070 Parkland Blvthyfield Hts., Ohio 44124. At
other communication to individual directors or coittees of the Board of Directors may be similartideessed to
the appropriate recipients, c¢/o Secretary, Brughirteered Materials Inc., 6070 Parkland Blvd., MelgiHts., Ohio
44124,
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Audit Committee

The Audit Committee held six meetings in 2008. &bkiary 2009, a revised charter for the Audit Cotraai
was adopted. The Audit Committee membership caneisiir. Lawrence, as Chairman, and Messrs. Bduestjic
Keithley, Pryor and Shular. Mr. Shular was appairaemember of the Audit Committee upon his appoéminto the
Board of Directors in May 2008. Under the Audit Quitiee Charter, the Audit Committee’s principal étions
include assisting our Board of Directors in fuifily its oversight responsibilities with respect to:

« the integrity of our financial statements and doafcial reporting proces

« compliance with ethics policies and legal and otlegulatory requirement

 our independent registered public accounting’s qualifications and independen

 our systems of internal accounting and financialtiems; anc

« the performance of our independent registered p@gitounting firm and of our internal audit funotc

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

Audit Committee Expert, Financial Literacy and Independence

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

Compensation Committee

The Compensation Committee held seven meeting808.2n February 2009, a revised charter of the
Compensation Committee was adopted. Its membecsinigists of Dr. Reddy as Chairman, and Messrsnighi|
Madar, Robertson and Sherwin. Mr. Khilnani was aptgal a member of the Compensation Committee ujgn h
appointment to the Board of Directors in Februa®92 The committee may, in its discretion, delegditer a
portion of its duties and responsibilities to acuhmittee; provided that such subcommittee hasbtighed charter
in accordance with the rules of the New York Stesikhange. In particular, the committee may deletfwte
approval of certain transactions to a subcommitessisting solely of members of the committee wieo(a) “Non-
employee Directors” for the purposes of Rule 16if-Bhe Exchange Act, as in effect from time to tjraed
(b) “outside directors” for the purposes of secti@?(m) of the Internal Revenue Code of 1986. Tdrarnittee’s
principal functions include:

 reviewing and approving executive compensatioriugting severance paymen

« administering and recommending equity and-equity incentive plans

» overseeing regulatory compliance with respect tomensation matter

« advising on senior management compensation

« reviewing and discussing the Compensation Discasaiml Analysis and Compensation Committee Re

For additional information regarding the operatidrthe Compensation Committee, see the “Compensatio
Discussion and Analysis” in this proxy statement.
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Governance and Organization Committee

The Governance and Organization Committee heldrfigetings in 2008. The Governance and Organization
Committee membership consists of Mr. Sherwin, agil@ian, and Messrs. Bersticker, Keithley, Khilnani,
Lawrence, Madar, Pryor, Reddy, Robertson and ShMlarKhilnani was appointed a member of the Goaeace
and Organization Committee upon his appointmethiédBoard of Directors in February 2009. Mr. Shwlais
appointed a member of the Governance and Orgamiz&dmmittee upon his appointment to the Boardioédors
in May 2008. All the members are independent iroet@ance with the New York Stock Exchange listing
requirements. The committee’s principal functiomdude:

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

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

« overseeing the evaluation of the Board and manageafiehe Company

* assisting in management succession planning

* reviewing related party transactiol

As noted above, the Governance and Organizationn@ttee is involved in determining compensationdar
directors. The Governance and Organization Comendtiministers our equity incentive plans with respe our
directors, including approval of grants of stockiops and other equity or equity-based awards,raakles
recommendations to the Board of Directors with eespo incentive compensation plans and equitydbatans for
directors. The Governance and Organization Comenfitgiodically reviews director compensation iratiein to
comparable companies and other relevant factorg.change in director compensation must be approyedtie
Board of Directors. Other than in his capacity @ractor, no executive officer other than the Chrecutive
Officer participates in setting director compensatiFrom time to time, the Governance and Orgaioizat
Committee or the Board of Directors may engages#ieices of a compensation consultant to provitteimation
regarding director compensation at comparable compa

Nomination of Director Candidates

The Governance and Organization Committee will m@rscandidates recommended by shareholders for
nomination as directors of Brush Engineered Maleriany shareholder desiring to submit a candidiaite
consideration by the Governance and Organizatianr@ittee should send the name of the proposed caiedid
together with biographical data and backgroundrmfttion concerning the candidate, to the Governance
Organization Committee, c/o our Secretary. The @uagce and Organization Committee did not receiwe a
recommendation for a candidate from a shareholdshareholder group as of March 9, 2009.

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

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

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

« special skills, expertise, and background thattadthd complement the range of skills, expertiad, a
background of the existing directo
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« whether the candidate will effectively, consistgntind appropriately take into account and baldhee
legitimate interests and concerns of all our shaldshrs and other stakeholders in reaching decisamd

 a global business and social perspective, persateglrity, and sound judgment. In addition, direstmust
have time available to devote to Board activitied 80 enhance their knowledge of the Compi

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

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

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

To be timely, notice of a shareholder nominationaio annual meeting must be received at our prathcip
executive offices not fewer than 60 nor more tham&ys prior to the date of the annual meeting. él@w, if the
date of the meeting is more than one week befoedter the first anniversary of the previous yeanseting and we
do not give notice of the meeting at least 75 dayslvance, nhominations must be received withirdiys from the
date of our notice.

Retirement Plan Review Committee

The Retirement Plan Review Committee held threetimgsin 2008. Its membership consists of Mr. Kieigh
as Chairman, and Messrs. Bersticker, Pryor andwshelts principal functions include:

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

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

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

Director Attendance

Our Board of Directors held seven meetings in 2@0Bof the directors that were directors in 20@8aded at
least 75% of the Board and assigned committee ngeetiuring 2008. Our policy is that directors atpezted to
attend all meetings including the annual meetinghafreholders. All of our directors that were diveg at the time
of last year’'s annual meeting of shareholders dédrsuch meeting.
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2008 DIRECTOR COMPENSATION

Annual compensation for non-employee director2f208 was comprised of cash compensation, consisting
annual retainer fees, and equity compensation,iting of restricted stock units. Each of these pornents is
described in more detail below.

Fees Earned o Stock

Paid in Cash Awards(2) Total
Name % (%) (%)
Albert C. Bersticke 68,33(1) 40,52: 108,85!
Joseph P. Keithle 73,33(1) 40,52: 113,85!
William B. Lawrence 73,33¢ 40,52 113,85!
William P. Madar 63,33: 40,52 103,85!
William G. Pryor 68,33: 40,52 108,85!
N. Mohan Redd! 68,33: 40,52 108,85!
William R. Robertsor 63,33: 40,52: 103,85!
John Sherwin, { 83,33: 40,52: 123,85!
Craig S. Shula 46,667(1) 129,26(3) 175,92

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

(1) Pursuant to the 2006 Non-employee Director Equiiy Rthe 2006 Director Plan), Messrs. Berstickegitiley
and Shular elected to defer 100% of their compé@msat the form of deferred stock uni

(2) Values shown here for each director consist of ploation of compensation expense taken by Brushrieeged
Materials Inc. in its 2008 financial statementsdquity-based compensation grants to that direSee. Note K
to the 2008 consolidated financial statements éoadkin the Company’s annual report on Form 10-Klfie
year ended December 31, 2008 for the assumpti@tsingcalculating such expense. These expensés telthe
979 restricted stock units, with a grant date ¥alue of $46.01 per share, awarded automaticaltherday
following the 2007 annual meeting to each non-eygdadirector other than Mr. Shular and the 1,3%&icted
stock units, with a grant date fair value of $32p&9 share, awarded automatically on the day foligwhe 200¢
annual meeting to each non-employee director patdoahe Brush Engineered Materials Inc. 2006 Non-
employee Director Equity Pla

(3) Mr. Shular’'s stock award includes 3,075 shareaimon stock granted upon appointment to the Bofrd o
Directors on May 7, 2008, as described below u“Equity Compensatic”.

As of December 31, 2008, the aggregate numbeok giptions outstanding and the aggregate numbstiook
awards subject to forfeiture were as follows:

Restricted

Stock Options Stock Units

Albert C. Bersticke 10,00¢( 1,39¢
Joseph P. Keithle — 1,39¢
William B. Lawrence 9,00( 1,39¢
William P. Madar 10,00( 1,39¢
William G. Pryor 9,00( 1,39¢
N. Mohan Redd! — 1,39¢
William R. Robertsor — 1,39¢
John Sherwin, Jr 4,00( 1,39¢
Craig S. Shula — 1,39¢

10
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Annual Retainer Fees

Effective May 7, 2008, non-employee directors reeein annual retainer fee in the amount of $65,N00.-
employee directors who chair a committee receivadititional $5,000 annually, with the exceptiorttef Chairmal
of the Audit Committee, who receives an additidhH0,000 annually. The Lead Director receives aritial
$15,000 annually. Members of the Audit Committegghwihe exception of the Chairman, receive an aufuk
$5,000 annually. Prior to the increases in May 20@®-employee directors received an annual retééeeof
$60,000.

Equity Compensation

Under the 2006 Director Plan, non-employee directdno continue to serve as a director followingaanual
meeting of shareholders receive $45,000 worth stficted stock units, which will be paid out in comn stock at
the end of a ongear restriction period unless the participanttsié¢itat the shares be received in the form of ded
stock units. These restricted stock units are aatimally granted on the day following the annuaktieg. The
number of restricted stock units granted is equ&i5,000 divided by the closing price of our comnstock on the
date of grant. In the event a new director is elécr appointed, common stock will be granted @fiist business
day following the election or appointment to theaBbof Directors. This grant of common stock wil dqual to
$100,000 divided by the closing price of our commstotk on the day the director is elected or agpdito the
Board of Directors.

Deferred Compensation

Non-employee directors may defer all or a parhefrtannual retainer fees in the form of defertedls units
under the 2006 Director Plan until ceasing to lneeanber of the Board of Directors. A director magoatlect to
have restricted stock units or other stock awardderunder the 2006 Director Plan deferred in the fof deferred
stock units.

11
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SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

The following table sets forth, as of February 2809, information with respect to the beneficialhanship of
Brush Engineered Materials common stock by eacbopeknown by Brush Engineered Materials to be the
beneficial owner of more than 5% of the commonlistby each present director of Brush Engineeredekits, by
each of the Chief Executive Officer, Chief Finah€¥ficer and other most highly compensated exeeutifficer
(each named executive officer or NEO) of Brush Bagred Materials and by all directors and execuffieers of
Brush Engineered Materials as a group. Unless wikerindicated in the notes to this table, the shalders listed |
the table have sole voting and investment power vespect to shares beneficially owned by themreShthat are
subject to stock options that may be exercisedimib days of February 13, 2009 are reflected énrthmber of
shares shown and in computing the percentage ahBEmgineered Materials common stock beneficiaimed by
the person who owns those options.

Number of Percent

Non-officer Directors Shares of class
Albert C. Bersticke 41,320 (1)(2) *
Joseph P. Keithle 17,908 (2) *
Vinod M. Khilnani 8,065 (2) *
William B. Lawrence 14,250 (1)(2) *
William P. Madar 28,751 (1)(2) *
William G. Pryor 14,250 (1)(2) *
N. Mohan Redd 21,833 (2) *
William R. Robertsor 14,039 (2) *
John Sherwin, Jr 21,575 (1)(2)(3; *
Craig S. Shula 8,224 (2) *
Named Executive Officers
Richard J. Hipple 128,731(1) *
John D. Gramp 100,468(1) *
Daniel A. Skoct 92,125 (1)
All directors and executive officers as a grouglfiding the named executive

officers (13 persons 511,539(4) 2.5%
Other Persons
Barclays Global Investors, NA, et 1,390,92(5) 6.9%

400 Howard Street
San Francisco, CA 941(

Keeley Asset Management Cor 1,222,46/(6) 6.1%
401 South LaSalle Street
Chicago, IL 6060"

Oppenheimer Funds, In 1,152,41(7) 5.7%
Two World Financial Center
New York, NY 10281

Minneapolis Portfolio Management Group, LI 1,116,95/(8) 5.6%
80 South 8h Street, Suite 1902
Minneapolis, MN 5540:

* Less than 1% of outstanding common st¢

(1) Includes shares covered by outstanding optionsisedie within 60 days as follows: Mr. Hipple, 2000
Mr. Grampa, 63,000 and Mr. Skoch, 57,000; 10,00M®&ih Messrs. Bersticker and Madar; 9,000 for both
Messrs. Lawrence and Pryor and 4,000 for Mr. Sheriune shares for Messrs. Hipple, Grampa and Satsch
include performance restricted shares issued uthée2006-2008, 2007-2009 and 2008-2010 LTIPs (ddfin
below) in the amounts of 46,862; 14,725 and 14,48hectively. See the Compensation Discussion and
Analysis on page 13 for further discussion of thglsas.
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(2) Includes deferred shares under the Deferred ComfiensPlans for non-employee directors as follows:
Mr. Bersticker, 20,994; Mr. Keithley, 16,510; Mrhinani, 8,065; Mr. Lawrence, 3,852; Mr. Madar, 3#4;
Mr. Pryor, 1,000; Dr. Reddy, 19,456; Mr. Roberts®7,89; Mr. Sherwin, 7,101; and Mr. Shular, 6,8

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

(4) Includes 189,000 shares subject to outstandingmptield by executive officers and directors aret@sable
within 60 days and 104,195 performance restrictettes held by executive office

(5) Barclays Global Investors, NA, Barclays Global F#uVisors, Barclays Global Investors, Ltd., Barddyloba
Investors Japan Limited, Barclays Global Inves@asada Limited, Barclays Global Investors Australaited
and Barclays Global Investors (Deutschland) AG regasbon a Schedule 13G filed with the Securitied an
Exchange Commission on February 5, 2009 that &eoémber 31, 2008, they had sole voting power with
respect to 1,063,580 shares and sole disposituepaith respect to 1,390,921 shai

(6) Keeley Asset Management Corp., an investment adviseccordance with Rule 13d-1(b)(i)(E), reporteda
Schedule 13G/A filed with the Securities and Exgfem@ommission on February 13, 2009, that as of
December 31, 2008, it had sole voting and soleodisipe power with respect to 1,222,465 sha

(7) Oppenheimer Funds, Inc., an investment advisecdoralance with Rule 13d-1(b)(1)(ii)(E), reportedan
Schedule 13G filed with the Securities and Exchabgmmission on January 26, 2009, that as of DeceBihe
2008, it had shared voting and shared dispositbweep with respect to 1,152,411 sha

(8) Minneapolis Portfolio Management Group, LLC, angatment adviser in accordance with
Rule 13d-1(b)(1)(i))(E), reported on a Schedule ¥&&l with the Securities and Exchange Commission
February 23, 2009, that as of December 31, 200@&dtsole voting and sole dispositive power wipezt to
1,116,958 share

SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMPLI ANCE

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

Based solely on our review of copies of forms thathave received, and written representations by ou
directors, officers and 10% or greater shareholddrsf our directors, officers and 10% or greakareholders
complied with all filing requirements applicabletteem with respect to transactions in our equitusiéies during
the fiscal year ended December 31, 2008.

EXECUTIVE COMPENSATION

COMPENSATION DISCUSSION AND ANALYSIS
Overview

This overview explains the 2008 outcomes of ouiowar compensation plans for NEOs and illustrates th
linkage between our compensation philosophy andionancial and shareholder return performance.

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

During 2008, our financial performance was belowimal expectations and share price performanceatsas
below our performance in recent years. Specifically key measure of financial performance,
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adjusted operating profit, declined from $63.8 imillin 2007 to $46.5 million in 2008. Our sharecprdeclined
from a closing price of $37.02 on December 31, 200%12.72 on December 31, 2008.

The impact of our financial and shareholder repgrformance in 2008 on our executive compensatiamsp
for our NEOs was as follows:

Salaries — We increased salaries at the beginrfig@8 based on outstanding 2007 performance. Hemwev
at the end of 2008, we elected to freeze salapiethé first part of 2009 due to our performanc2008 and
lack of clarity about the economy and our perforogagoing forward in 200¢

Management Performance Compensation Plan (MPCP)fiancial performance was such that we did
not pay annual incentives for 2008 financial paerfance, nor did we provide payouts for the achieverog
individual goals and objective

Long-term Incentive Plan (LTIP) — The LTIP coveritigg 2006-2008 performance period paid out at
maximum levels (150% of target) due to outstangliegormance in 2006 and 2007 despite lower
performance in 200¢

Stock Appreciation Rights (SAR) and Restricted BtGcants — We made grants of SAR and time-based
restricted stock in February 2008. Since that tioue,share price has declined, meaning the SAR have-
the-money value and the restricted share values arerltvan the value upon grant; &

Existing Equity Grants — The decline in our shatiegpduring 2008 has eliminated or significantidueed
the value of SAR and restricted stock granted eryrior to 2008, mirroring the experience of our
shareholders

Compensation Philosophy and Objectives

Our long-standing compensation philosophy has tkegeobjectives:

Attract, motivate and retain key executives witl #bility to profitably grow our business portfql
Build a pa-for-performance environment targeted at the middidéefcompetitive market; ar
Provide opportunities for share ownership to maiehinterests of our executives with our sharehsl

We achieved these objectives in 2008 as follows:

We did not need to attract any new NEOs and weénedaall of our current NEOs in 2008. The compeins:
programs with a retention aspect include salatil-based restricted stock and our various retiremiamnisy

We created a pay-for-performance environment anivated our NEOs through the use of various ineenti
plans, including the cash-based MPCP and the egaited LTIP and SAR grants. Our pay-for-performance
philosophy is significant in that we only pay inteas when warranted by financial performance as
demonstrated by the fact that our MPCP and LTIRgpleave paid out only about 50% of the time inghst
ten years. We believe this set of outcomes oveng lime period demonstrates the degree of ditfjood the
performance targets associated with the MPCP ari;Land

Our equity-based plans, including the LTIP, SAR egwtricted stock provide share ownership oppotiesi
to our NEOs. We also have a seven-year holding@éar restricted stock grants which begins attereénd
of the thre-year vesting period to ensure continued share chipe

Other aspects of our compensation programs designeelp achieve the above objectives include:

Salaries are targeted at the market median asedielfiy comparison with a peer group of companies of
comparable size and industry and pay survey datdaded by our outside consultal
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« We provide MPCP and LTIP payout targets at the etarkedian
« We set performance objectives for the MPCP and LagFollows:

« Target performance objectives are set at the mankeiian and usually reflect improved performanoenfr
the prior year

« Minimum performance objectives are set at levelevbavhich we do not pay incentives; a

« Maximum performance objectives are linked to pagaignificantly above the market medi

» As part of the MPCP, we also set subjective, buasugable, individual performance goals that, if,mef
result in payment of another part of the competitintal pay packag:

« Our equity grants, including LTIP, SAR and res#itstock are targeted to result in payouts at theket
median. Share price performance and, in the cadedfTIP, financial performance, above the tatgetls
will result in compensation above market mediarls)

« We provide standard and competitive benefits pmagrancluding health, life and other group benedltsng
with retirement and deferred compensation oppditsmand a minimum of executive perquisites;

* We do not have ownership guidelines or requiremiamtthe NEOs. However, we intend that the extended
seven-year ownership period of restricted shar#snerease the executives’ exposure to a lossabie;
should the stock value fall below that on the dhgeshares were grante

Overall, we believe our executive compensation faog are targeted at the market median, recognibatg
individual NEOs may be higher or lower based oregigmce, individual performance and other factors.

Factors Influencing Compensation Decisions

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

« Implement executive pay decisiol
« Design the base pay, incentive pay, and benefith#top fourteen executives; a
« Administer our equity incentive plar

The Committee met seven times in 2008, including teéeconferences. Most meetings included an eikecut
session during which management was not presergt édonpensation decisions are finalized in the fjtsrter of
each fiscal year. The Compensation Committee Chavtdéch discusses the Committee’s responsibiliies more
comprehensive basis, is available at www.beminc.com

The Committee determines compensation elementpenfiidrmance goals for the NEOs. The Committeeselie
on several resources to accomplish this task, dieguthe services of Pearl Meyer & Partners (PMé&iP),
independent compensation consultant. The Comnatteereceived input from the CEO with respect tarses,
incentives, and total pay for the other NEOs, a6 aginput from the other NEOs for the other eleegecutives
who are part of the Committee’s responsibilityatidition, the Committee reviews tally sheets ofralle
compensation element values and totals, primailgeéntify any competitive issues, gain an undediteg of the
relative dollar values of each compensation eleraadtto understand the magnitude of total compemsdtinally,
the Committee reviews other business documentsasibludgets, financial statements and managenyaotsen
our business activities in making its decisions.

Compensation Consultant and Comparative Pay Data

The Committee retained the services of PM&P in 2@08onduct a competitive pay analysis for our top
fourteen executives, including the NEOSs. In additihe Committee retained PM&P to review the ovexgbcutive
incentive structure and make recommendations fangés that would be effective in the 2009 fiscary&he
Committee also approved management’s request tBM£P services to help prepare this CD&A.
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The Committee determined that providing this lidiszrvice to management did not impair PM&P'’s iretefence
in its services to the Committee.

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

The Committee used the information collected fromn published surveys to determine market mediansal
and target annual and long-term award amounts tomzaur pay philosophy. The target for both satarg total
direct pay (the sum of salary and target annuallamg-term incentives) was the median of the corigsan
represented in the published survey data provige@\d&P. Overall, total compensation was within 34.6f the
median for both the NEOs and the total group ofti®n executives reviewed by the Committee whenpeoed to
the survey data.

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

* Reported 2007 annual revenue generally betweend@200% of our expected revenue for 2(

» Busines-to-business operations, with sales to other compaather than the ultimate consum

« A durable-goods manufacturing focus; a

< An orientation toward specialty products and adeanmaterials, with an emphasis on consumer eldct«¢

The resulting peer group and their 2007 revenumiilions consisted of:

Company Revenue Company Revenue
Cabot Corp. $2,61¢ RF Micro Devices Inc. $ 95€
Ferro Corp. 2,20t Kemet Corp. 85(
Carpenter Technoloc 1,95¢ Integrated Device Technology, In 781
Atmel Corp. 1,63¢  Ceradyne Inc. 757
Novellus System 1,57C  Skyworks Solutions Inc 742
Stepan Co. 1,33( Hutchinson Technology Inc 71€
Hexcel Corp. 1,171 CTS Corp. 68€
Minerals Technologies Inc 1,07¢ RTI International Metals Inc 627
Technitrol Inc. 1,027  Coherent Inc. 601
OM Group Inc. 1,022 Haynes International Inc 56(

The median 2007 peer group revenues are $989 mittemparable to our 2007 revenues of $956 million.
Cabot and Ferro were included because they aret dioenpetitors for executive talent.

The Committee used the median pay data among CEDEROs of the peer group as an additional cheakpoi
in determining salaries and targets for annuallang-term awards within a competitive total compit pay
opportunity for the executives. The peer group gataved our CEO and CFO at the 45th and 57th pilegn
respectively, for total compensation, within a cetifive range of the market median target of thih $@rcentile.
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Total Compensation Mix for 2008

Our major direct compensation components consisalafry, an annual cash incentive and equity-blsep
term incentives. The following table illustrateg ttelative pay mix, based on initial award valdespur NEOs if
the target levels for the 2008 MPCP and the 2008207 IP are achieved. For simplicity and to illagé the
Committee’s key goals and objectives, we have ordiuded the major direct pay programs:

Equity

Equity Incentives -

Incentives - Retention

MPCP at  Performance  (Restricted

Named Executive Office Title Salary Target (LTIP & SAR) Stock) Total
Chairman, President ¢

Richard J. Hipple CEO 26.1% 20.(% 40.(% 13.2% 100.(%
John D. Gramp Sr. VP, Finance & CF' 36.2%  20.(% 32.1% 10.€% 100.(%
Daniel A. Skocf Sr. VP, Administratior 37.%  18.t% 33.% 11.2% 100.(%
Dollar-Based Averag 30.6% 19.7% 37.1% 12.4% 100.(%

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

» Set salaries, a fix-cash payment, as a smaller part of total compenséir the NEOs

« Provide a greater portion of the NEOs’ total papénformance-based pay, including the MPCP, LTI® an
SAR grants. In 2008, LTIP grants represented 50%hefotal equity incentive opportunities and SABrgs
represented 25% of the equity opportunities offécetthe NEOs; an

< Provide an instrument targeted specifically atntits, time-based restricted stock grants, whighesent
25% of the equity opportunitie

Overall, the table illustrates the following outcesn

« Cash-based pay, as well as short-term pay (sakang$1PCP) is about 50% of the total, with equity-
based/lon-term oriented pay representing the other 50%;

» Fixed pay (salaries and restricted stock) averageitad3% of the total versus 57% of performéebased pa

The Committee found that the pay mixes noted alw&esimilar to market median data derived from the
competitive pay analysis discussed in “Factoraubricing Compensation Decisioreaid matched our compensat
philosophy.

Executive Compensation Elements

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

 Salary;

* MPCP;

« Equity awards

« Payments upon severance ichang-in-control;
« Retirement and deferred compensation bene
» Health and welfare benefits; a

« Executive perquisite!

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

For 2009, the Committee elected to defer consiaerdior any salary increases until mid-year. AshsuEO
salaries in place during 2008 will continue int@20This action was taken because of the deteimgraconomic
climate at the end of 2008. The Committee expectetonsider salary increases in mid-2009 basextonomic
conditions at that time.

Salaries directly affect the determination of bfied disability benefits, which are set as a mudtigfl salary, and
are considered in retirement benefit formulas,udilg deferral and matching contribution calculasidor
retirement benefits. Salary is also used as this farscalculating annual incentive awards, as deed below, and
in calculating payments that may be paid upon agéan control, as described in “Other Potentiadtfeonploymen
Payments.”

2008 MPCP

We established annual performance goals for the Ri€luding objective financial performance goais a
individual goals for 2008. Objective goals are lbselely on financial measures, specifically opamaprofit and
return on invested capital, which the Committeadwels are the Company’s key success factors.

The target payouts as a percent of salary for 2088 65% for Mr. Hipple, 45% for Mr. Grampa and 4636
Mr. Skoch. Results were weighted 90% on the aclhieve of targeted levels of corporate operatingipasfd 10%
on return on invested capital. Awards for indivitigaals are payable only if threshold financialfpemance is
achieved and represent an additional 7% of salairget for all NEOs.

The 2008 threshold, target and maximum goals feratmg profit were $62.0 million, $68.0 million én
$76.6 million, respectively. The target operatimgfip goal represented a 15.5% increase over agtjusperating
profit in 2007. The 2008 threshold, target and nmaxin goals for return on invested capital were 10.6%2% and
12.5%, respectively. Return on invested capitalfad7 was 10.6% for comparison purposes.

The Committee set individual goals for the CEO @& designed to focus attention on tasks impottaatr
success. The accomplishment of these goals is auradde, objective result. The CEO’s 2008 individyzals
included:

» Improved shareholder valu

 Profitable increases in the Comp’s critical mass

» Improved succession planning and organization deveént;
* Increased Asian business be

« Continued development of a broader earnings basbdaCompany designed to achieve better earnings
stability; and

« Improved corpora-wide systems designed to reduce overall corpoisite

2008 individual goals for the other NEOs also ideld environmental health and safety objectives and
improvement of internal business processes.

The adjusted operating profit achieved in 2008 $4&5 million, or below the threshold level. Theustied
return on invested capital for 2008 was 7.4%, Aow the minimum threshold. As a result, no inters were pai
for annual financial results under the MPCP. Beedhe threshold financial objectives were not agte no
payments were made for individual objectives toNiEOs, per the MPCP plan provisions.

Awards made from the MPCP are taken into accoupeision benefit formulas and are used to determine
deferral and matching contribution calculationsdtrer retirement and deferred compensation bendfitey also
may affect the calculation of payments that mayé&ie upon a change in control or other potentiaésznce
payments, as described below in “Other Potentiat-employment Payments”.
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2007 MPCP Recalculation

As reported in our 2008 proxy statement, we magengats to each of our NEOs from the MPCP in Felyruar
2008 based on our 2007 performance. During lateeMa008, we discovered an accounting error in oilliams
Advanced Materials subsidiary which resulted irogarstatement of our operating profit for 2007. Whine error
did not require restatement of our financial staeta for 2007, the correction did result in reckitian of corporatt
financial performance in the context of the 2007@#Pfrom 172% to 148.8% of target which, in turrsuléed in
recognition that there had been overpayments tesiMeklipple, Grampa and Skoch, in the amounts 87/,
$34,452 and $29,232, respectively. During its nmegith May 2008, the Committee accepted management’s
recommendation to recoup the amounts from incemivepensation expected to be paid in late 2008.evew as
noted above, no incentives will be paid to the NEOs) the MPCP for 2008 performance. As a restiitsa
December 2008 meeting, the Committee agreed tgpasuaerender of performance restricted shares ddmpé¢he
NEOs from the2006-2008 LTIP awards in the amounts necessamcioup the overpayments.

Equity Awards

Our equity award program is targeted at the marledian for comparable lortgrm incentive programs ama
our pay survey group and peer group. As notedptbgram for 2008 had three components, including:

e The LTIP, which comprised 50% of the total equan-term incentive value. The LTIP is a combinatdn
performance restricted shares and performancesheeformance restricted shares consist of staukg
that will be forfeited if performance targets am achieved during the performance period. Perfacaa
shares provide payment of cash at the end of tiferpgance period, but only if performance exceeudgéit.
LTIP values are earned based on the achievemeninadlative predetermined operating profit targets ove
three-year perioc(200¢-2010);

« SAR, which comprised 25% of the total equity valBAR are granted at fair market value and gainesalu
based on increases in the Company’s share prigecandequently, total shareholder return. SAR trese
years after the grant date, have a term of tersyesaat are settled in shares; i

» Time-based restricted shares, the remaining 258teofotal equity value, were designed for retention
purposes and are earned by NEOs based on the padfdaige and continued employment. The restricted
shares vest after three years of service, witlatiteed stipulation that the net after-tax sharesetbe by the
NEOSs for an additional seven years, assuming coatirrmployment, before the shares may be

All components in 2008 were granted pursuant t@0@6 Stock Incentive Plan (the 2006 Plan). NE@s ar
required to forfeit outstanding awards and pay kmmkamounts realized from the above grants if #rayage in
activity deemed to be detrimental to the Compangedmed in the equity award agreements.

The LTIP established each year for the NEOs iseetlyear performance plan designed to promote the
achievement of cumulative corporate operating pgafals.

In 2006, the LTIP was established using performaasticted and performance shares under our 2206 P
with management objectives based on cumulativeabiperprofit with a performance period of 2006-2008e
adjusted actual cumulative operating profit for @008 of $153.2 million exceeded the maximum efnithe@
targeted range of $110 million (minimum, target amakimum were $88 million, $93 million and $110 lioih,
respectively). As a result, the participants eathednaximum number of shares originally grantetthateginning
of 2006. The 2006 LTIP award was designed such tmae the targeted performance objective is aeliefesults
above the targeted level will be paid in cash basethe average of the high and low prices of Bre@hmon stock
on December 31, 2008. The Committee intended tigatash realized on above-target performance lktagmy
the income taxes associated with the earned peaficenrestricted shares. In this way, the Commiitedieves that
more of the shares earned by the NEOs will berrethiafter taxes are paid on the total incentivares:
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In 2007, and again in 2008, the Committee estaddighree-year LTIPs using both performance resttict
shares and performance shares under our 2006vitargbjectives based on cumulative operating pffofi the
period from 2007-2009 and 2008-2010. Payouts,yf aill be payable in early 2010 and 2011, respetyi The
Committee designed these awards such that, orget faerformance is attained and the performandgatesi
shares are earned, results above the targeteda@lieé paid in performance shares. A cumulatiperating profit
threshold must be met before any payout is attaided/ever, should the cumulative operating prdéfieshold not
be met, and our stock performance during the thesg-performance period is in the top quartile cared to the
Russell 2000, then a payout can be made, but ¢heahreshold (25% of target) level.

The relative values of total compensation amongparable companies in the survey data are the most
important determining factors in setting the Idegm incentive amounts, along with consideratiothefexperience
responsibilities and performance of the execufiree equity grants currently held by each NEO argaiaen into
consideration in making new grants to that NEO.

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

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

Severance Payments and Payments Upon a Change-in-Control

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

The Severance Agreements also provide each NEObeithfits in specified circumstances following arte
in control. The triggering events for a changeadnteol are described in the section entitled “OtRetential Post-
employment PaymentsiWWhen the Committee chose these triggering eventslin2008, they were understood tc
competitive and appropriate at that time, and vbaised primarily on advice from legal counsel ad agtheir own
experiences with other companies they had beeriasso with during their careers. If the NEO residor defined
“Good Reason”, or his employment is terminatedi®y@ompany for reasons other than for cause dthimthree
years following a change in control, he will receirer-year severance benefits, as described under “Other
Potential Post-employment Payments.” In additibe,NEO can resign for any reason during the 30peaipd
following the first anniversary of a change in cohtThe NEO also receives these benefits if anplegment
change occurs during discussions with any thirdythat results in a change in control.

The Committee adopted a “gross-up” provision inriiaby 2007 for the “parachute tax” under the Inékrn
Revenue Code Section 280G in the context of a ahangontrol. The “parachute tax” applies to sepana
compensation beyond a determined cap as definest @attion 280G. Average Wedmpensation for the prior fir
years is used in calculating the cap. The Commdemeded ‘gross-up” feature was appropriate because the CEO
was new to his role and the cap would be determiiyeis compensation in a lesser capacity and tmegany had
been in a turnaround situation for five years pt@d2007. Based on this
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logic, the Committee also included a sunset prowign the “gross-up” feature so that it would ausdically end
five years after adoption.

The Committee believes the Severance Agreementnaraportant part of the competitive executive
compensation package, because they help ensucertiruity and stability and provide protectionthe NEOs. Th
Committee also believes the Severance Agreemetitiseghe NEOS’ interest in working against a poatichange
in control and help to minimize interruptions insiness operations by reducing any concerns theg bibeing
terminated prematurely and without cause duringwnership transition. In exchange, each NEO agneeto
compete while employed or for two years after amluntary termination of employment; nor to soliaity
employees, agents, or consultants to terminate thlaitionship with us; and to protect our confitigininformation.
Each NEO also assigns to the Company any inteléptwperty rights to any discoveries, inventions o
improvements made while employed by us or withia gear after his employment terminates.

Retirement Benefits

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

« Brush Engineered Materials Inc. Pension Plan (#esi®n Plan)
» Special awards

» Savings and Investment Plan (401(k) Plan);

« Executive Deferred Compensation Plan Il (EDCP

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

Pension Plan

The Pension Plan is the primary vehicle for pravdietirement compensation to all employees aadas-
qualified defined benefit pension plan. All the NE@articipate in the Pension Plan. Before Jun®Q@5 2the benefit
formula was 50% of final average earnings ovettilgbest five consecutive years minus 50% of theiah8ocial
Security benefit with the result prorated for seevof less than 35 years. Effective as of May 8052 we froze the
benefit under the prior formula for all employeesluding the NEOs.

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

The tax code limitations associated with the PanBian are taken into account by the Committee in
determining amounts intended to supplement retirtimeome for the NEOs, such as the special andedsribed
below. The benefit accumulated under the Pensian &bes not affect any other element of compensétiothe
named executives, except to the extent it is ireduid the calculation of payments that may be paigh a change
control or other potential severance paymentsgeasribed below in “Other Potential Post-employnfesmyments.”
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Special Awards

As noted, the NEOs will not receive a full benéfitm the Pension Plan and we do not provide a supgihtal
retirement plan for our NEOs. At its December 0)2@heeting, the Committee exercised its discreticauthorize
special awards in lieu of a supplemental retirenbemiefit plan for Messrs. Hipple, Grampa and Skadhe
amounts of $177,850, $114,120 and $131,770, rasphctall of which were paid in January 2009.

The amounts of these payments were derived by masaumptions regarding future anticipated earramgis
actuarially calculating a present value benefitieajent to what would have been accrued if we hadgplemental
retirement benefit plan in effect. This calculatissed the reduced Pension Plan formula for alicemfter May 31,
2005. The Committee added an additional five yeagservice to the calculation as part of Mr. Hipgpleverall
compensation package upon his becoming CEO. Ngatin exists for future special awards of any tapd the
Company does not have any liabilities for suchreifpayments.

These payments may be taken into account in caileglfuture supplemental retirement amounts, if argy
awarded. They also affect the calculation of paysémt may be paid upon a change in control cergtbtential
severance payments, as described below in “Othenkal Post-employment Payments,” but generaltyrent
intended to affect the amounts of any other comgtgars element for the NEOs.

401(K) Plan

The 401(k) Plan is a tax-qualified defined conttibo plan. All of the NEOs participate in this plas part of
their competitive total compensation package. ToK) Plan offers the NEOs and all other employthes
opportunity to defer income. In addition, we madeatching contribution to each employee equal & %0 the
first 6% of compensation deferred by the employee2008 but have reduced the match to 25% for 2009.

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

EDCPII

In 2004, the Committee established the EDCP leface the Key Employee Share Option Plan (KESOP)
which is described in the section entitled “200&hwalified Deferred Compensation”. The EDCP Il pdes an
opportunity for the NEOs to defer a portion of thedampensation. The EDCP Il also provides a notiekdeferred
compensation credit to each NEO’s account in anuatequal to 3% of the NEO’s annual compensatiavatihe
qualified plan limit in 2008 and 4/ 2% in 2009. The limit for 2008 was $230,000, as deieed under the Internal
Revenue Code. The Committee considers this cotiibto be a replacement for the loss of any 40B{&n
matching contribution that otherwise would haverbattributable to compensation earned over thefipdiplan
limit. Earnings are credited to each NEQO'’s accdasted on his choice of investment alternatives fadist
provided by the Committee.

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

Health and Welfare Benefits

The NEOSs patrticipate in group life, health and iy programs provided to all salaried employdescept fo
periodic executive physicals, no other specialtheal welfare benefits are provided for the NEOBn@st all of the
value of these benefits is not taxable and doesffett the value of any other elements of comptmséor the
NEOs, but they may affect calculation of paymeht may be paid upon a change in control or otbegrgial
severance payments, as described below in “OthtenRal Post-employment Payments.”
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Perquisites

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

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

Accounting and Tax Effects

The Committee considers both the financial repgréind the taxation of compensation elements iddtssion-
making process. The Committee seeks a balance éetive Company’s best interests, fair treatmenthier
executives and minimizing taxation of the compensabffered to the executive while maximizing imneed
deductibility.

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

2009 Compensation Mix Change

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

2008 Annua 2008 Equity 2009 Annua 2009 Equity

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

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

Second, the Committee eliminated the three-yeaityehased LTIP and reallocated the values assatiatth
it. Specifically, 50% of the former LTIP opportunitvas shifted to the 2009 MPCP, with the remairifépo of the
LTIP value to be allocated to SAR. These changesammarized in the table below:

Reallocated Reallocated Reallocated
2009 Annua 2009 Equity Total 2009 2009 Annua 2009 Equity Total 2009

Incentive Incentive Incentive Incentive Incentive Incentive
Named Executive Officer: Opportunity Opportunity Opportunity Opportunity Opportunity Opportunity
Richard J. Hipple 10C% 23(% 33(% 157.%% 172.5% 33(%
John D. Gramp 60% 13(% 190(% 92.5% 97.5% 19(%
Daniel A. Skoct 55% 13(% 185% 87.5% 97.5% 18%
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The Committee found these changes to be necesseay$e of the difficulty inherent in setting loregrh
financial performance objectives for the LTIP. Sfieally, the timing and magnitude of the cyclidglassociated
with our major customers’ businesses renders gesgtich goals extremely difficult. The resultingatdity
introduces a “lottery” effect to the LTIP, whichetlCommittee believes is counter to the underlyimgntive motive
of such a plan. The Committee believes such vilatibs been reflected in the LTIP over the pastytars in whic
performance outcomes and the associated payoutsdsaillated from below threshold to above maximum.

The Committee believes we have better successdstiag on an annual basis, which accounts fortifeis
values to the MPCP for 2009. The Committee int¢ndsse the additional allocation to the 2009 MPEEreate a
relative performance measure based on return @sied capital versus the peer group. This measuwesigned to
motivate participants to use capital more effidgnwhich we believe will lead to the creation diaseholder value.

The reallocations from the LTIP to SAR does nouragjforecasting and will serve to increase the lessjs
placed on share price appreciation, which is adspect of our pay philosophy.

COMPENSATION COMMITTEE REPORT

We have reviewed and discussed with managemeffbtbgoing Compensation Discussion and Analysis.
Based on our review and discussion with managemenhave recommended to the Board of Directorsttieat
Compensation Discussion and Analysis be includebigproxy statement and in our Annual Report on
Form 10-K for the year ended December 31, 2008.

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

Notwithstanding anything to the contrary as sethfan any of our previous filings under the SedastAct of
1933, as amended, or the Securities Exchange A34, as amended, that incorporate future filimgduding this
proxy statement, in whole or in part, the forego@mmpensation Committee Report shall not be inaated by
reference into any such filings other than our AadriReport on Form 10-K for the fiscal year ended¢@meber 31,
2008.
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2008 SUMMARY COMPENSATION TABLE

The following table sets forth information concemithe compensation of our Chief Executive Offiaed our
other named executives who served in such capaditigng the fiscal year ended December 31, 20G8Named
Executive Officers):

Change in
Pension
Non-Equity Value and
Incentive Non-qualified
Stock  Option Plan Deferred All Other

Name and Salary Bonus Awards Awards Compensatior Compensation Compensatior

Principal Position Year ($)(1) ($)(2 $)QR) ($)@) ($)(5) Earnings ($)(6 $(@) Total

Richard J. Hipple 200¢ 680,09: 177,85( 226,40: 318,76: 181,85¢ 24,13¢ 103,00: 1,712,10.
Chairman, President and Ch 2007 649,05¢ 163,75( 592,97¢ 252,35! 1,512,083 14,94¢ 67,48¢ 3,252,61.
Executive Officel 200€ 448,61' 163,75( 386,63 101,44: 702,18° 14,547 225,39¢ 2,042,571

John D. Gramp 200¢ 342,64. 114,12( 93,85( 105,56¢ 63,24 37,12¢ 47,66¢ 804,21°
Sr. Vice President Finan« 2007 328,47. 61,88: 187,88: 85,47 829,08( 20,19¢ 41,42¢ 1,554,40!
and Chief Financial Office 200€ 289,41¢ 61,88: 186,26t 36,36¢ 369,83¢ 18,61« 260,00¢ 1,222,39:

Daniel A. Skoct 200¢ 327,06¢ 131,77( 101,93. 103,74t 63,24: 66,33( 56,76 850,85:
Sr. Vice Presiden 2007 314,04t 88,62t 192,430 84,47¢ 788,58( 24,54¢ 47,99« 1,540,70.
Administration 200€ 289,41¢ 88,62t 187,17( 36,36¢ 377,62: 23,97( 288,12. 1,291,29:

(1) “Salary” includes deferred compensation to the kppfan in the amounts of $18,800, $13,800 and %EDfor
Messrs. Hipple, Grampa and Skoch, respecti

(2) In 2008 the Compensation Committee again exerdisatiscretion to authorize special awards in iéa
supplemental retirement benefit pli

(3) This column represents the dollar amount recogrfiaefinancial statement reporting purposes witspect to
the 2008 fiscal year for the fair value of performoa restricted shares (PRS) and restricted sto8k gRanted in
2008 as well as prior fiscal years, in accordanite 8FAS 123(R). Pursuant to Securities and Exchang
Commission (SEC) rules, the amounts shown exclugénpact of estimated forfeitures related to senbased
vesting conditions. At the time of the 2006 graing Fair Market Value was defined by the plan asaberage «
the high and low of Brush Engineered Materials’ aoon stock prices on the date of grant. The firstaament
to the 2006 Stock Incentive Plan changed the dafinbf Fair Market Value to the closing price bétcommon
stock. For the 2007 and 2008 grants of PRS andhiéSair market value was determined by the cloginice of
Brush Engineered Materials’ common stock on the dagrant. See Note K to the consolidated findncia
statements contained in the Company’s Annual Repoform 10-K for the year ended December 31, 2608
the assumptions used in calculating such expemrsette “2008 Grants of Plan-Based Awards” table for
information on awards made in 2008. These amouefiesct the Compang’ accounting expense for these aw:
and do not correspond to the actual value thatheiltecognized by the NEC

(4) This column represents the dollar amount recogrfigefinancial statement reporting purposes witpest to
the 2008 fiscal year for the fair value of the S@fanted to each of the NEOs in 2006, 2007 and 2008
accordance with SFAS 123(R). Pursuant to SEC rthesamounts shown exclude the impact of estimated
forfeitures related to service-based vesting cammt See Note K to the consolidated financiakstegnts in the
Company’s Annual Report on Form 10-K for the yaatterl December 31, 2008 for assumptions used in
calculating such expense. See the “2008 Granttaof Pased Awards” table for information on SAR dgezhin
2008. These amounts reflect the Company’s accayetipense for these awards and do not correspcahe to
actual value that will be recognized by the NE

(5) These amounts represent the payments made in Fel2@@0 under the 2006-2008 LTIP. There will notabe
payment in February 2009 for the MPCP for the wrated December 31, 20(

(6) Amounts in this column represent the change inipanglue for the year 2008. There were no earnimgs
excess of 120% of the long-term applicable fedexta in effect during 2008 for the KESOP and EDCpldns
discussed in detail starting on page 31 of thisypstatement

(7) For all the NEOs, “All Other Compensation” for 20id8ludes the Company match to the 401(k) plan,
reimbursement of club dues and a Company contabut the EDCP II. For Mr. Hipple, club dues were
$18,331. In additior*All Other Compensatic” includes financial planning fees paid for Messrippte,
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Grampa and Skoch, group term life premiums for edsipple and Grampa and the Compangontribution tc
the Health Savings Account for Mr. Sko

2008 GRANTS OF PLAN-BASED AWARDS

We currently are utilizing three incentive planattprovide executives opportunities to earn castamk
compensation. The MPCP provides cash compensatianfiual performance. The 2006 Stock Incentive Pla
provides opportunities for equityased compensation for service and performangeeftods of more than one ye
The LTIP annually provides a series of performamstricted share and performance share compensation
opportunities, each of which are for performanaepferiods of three years.

The following table sets forth information concemgpiannual incentive cash awards, grants of SAR, &RISP<
to the NEOs during the fiscal year ended DecembeP308 as well as estimated future payouts ureet
incentive plans. See the CD&A for further discuasid these incentive plans and these types of gramd the
reason for these types of grants starting on pfge 1

All Other
All Other Option

Stock Awards: Grant Date
Estimated Future Payouts Estimated Future Payouts Awards: Number of Exercise or Fair Value

Under Non-Equity Incentive Under Equity Incentive Number Securities Base Price o of Stock
Plan Awards Plan Awards(1) of Shares Underlying ~ Option  and Option

Grant  Threshold Target Maximum Threshold Target Maximum of Stock Options Awards Awards

Name Date ) $) $) #) #) (#) ___ orUnits (#)(2) _ (#)(3) ($/Sh) ®4@

Richard J. Hipple  2/15/200¢ — 490,46« 980,92¢ 3,652 14,60¢ 21,91« 7,304 202,90!
2/15/200¢ 11,102 27.7¢ 155,98:
John D. Gramp  2/15/200¢ — 178,46: 356,92¢ 1,10¢ 4,41¢ 6,62¢ 4,20t 116,89t
2/15/200¢ 3,35¢ 27.7¢ 49,96:
Daniel A. Skoct  2/15/200¢ — 153,97: 307,94 1,05¢ 4,21¢ 6,32% 5,10¢ 141,90(
2/15/200¢ 3,20¢ 27.7¢ 45,00:

(1) Under the 2008-2010 LTIP, performance restricteteh and performance shares were granted. The
performance shares will be paid in cash if defimathagement objectives have been attained at aletxgben
the target and maximum levels of achievem

(2) This column shows the RS granted in 2C

(3) This column shows the SAR that were granted in 2008se SAR become fully exercisable and vest 1afiét
three years

(4) These amounts represent the full fair market vafueach equity award made in 2008 to each NEO. & hes
amounts are calculated in the same manner ourdiglastatement expense for those grants is cakdilahder
SFAS 123(R). That expense value will be spread thewesting period of the grant, if time-basedpwer the
expected life of the grant, if performance-basedbri&f explanation of how the rules of SFAS 123(RYye
applied in calculating this value can be found wité\K of the consolidated financial statementia t
Compan’s Annual Report on Fori1C-K for the year ended December 31, 2(

Executive Employment Arrangements

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

Base Salary

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

Bonus compensation in 2008, as shown in the “2Q08r8ary Compensation Table,” consisted of discretipn
amounts paid in lieu of supplemental retirementefigs) as discussed in more detail in the CD&A urttie section
entitled “Special Awards.”

Non-equity Incentive Plan Compensation

Non-equity Incentive Plan Compensation paid for&66nsisted of the cash paid under the LTIP. The-eat
of performance awards under the LTIP plan was baskty on predetermined financial targets tiedgerating
profit. The LTIPs are discussed in more detaihia CD&A.

For 2008, base salaries and bonuses (including mtmdeferred to the 401(k) plan) as a percentagetalf
compensation shown in the “2008 Summary Compensa@dble”, were 50.1% for Mr. Hipple; 56.8% for
Mr. Grampa; and 53.9% for Mr. Skoch.

Stock Awards

Stock-based awards under the LTIP and the 200& $tcentive Plan during 2008 were made in the fofm
SAR, PRS, PS and RS. Descriptions and the reasdhese types of grants are in the CD&A.

Grants of RS, PRS and PS, the SFAS 123(R) expenséhich is disclosed in the “2008 Summary
Compensation Table,” were made in 2006, 2007 af8.20he RS vest after three years from the datganit and
the PRS and PS vest after three years subjece tacthievement of specified performance criteria (@which is
cumulative operating profit), as discussed morly finlthe CD&A.
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2008 OUTSTANDING EQUITY AWARDS AT FISCAL YEAR-END

Option Awards Stock Awards
Equity
Incentive
Plan
Awards:
Equity Market or
Incentive Payout
Plan Value of
Number of Market Value Awards: Unearned
Number of  Securities Number of of Shares Number of Shares,
Securities  Underlying Shares or or Units Unearned  Units or Other
Underlying Unexercised Option Units of of Stock Shares, Units Rights
Unexercisec Options (#) Exercise  Option Stock That That or Other Rights  That Have
Options (#) Unexercisable  Price  Expiration  Have Not Have Not  That Have Not  Not Vested
Name Exercisable (1) $) Date  Vested (#)(2 Vested ($)(3) Vested (#)(4) $)(3)
Richard J. Hipple 9,00( — 17.07t 2/3/201:
10,00(¢ — 17.6¢ 2/8/201*
8,000 — 14.1C 4/29/201!
— 38,70( 24.0:  5/2/201¢
— 15,00( 44.72 2/15/201°
— 11,10: 27.7¢ 2/15/201¢
17,22¢ 219,14(
34,45¢ 438,31¢
27,00( 64,80:
John D. Gramp 8,00( — 15.97 2/1/201(
10,00(¢ — 22.4: 2/6/201:
15,00 — 12.1F  2/5/201:
15,00 — 17.07t  2/3/201:
15,00 — 17.6¢ 2/8/201*
— 14,00( 24.0:  5/2/201¢
—_ 4,55( 4472 2/15/201°
—_ 3,35¢ 27.7¢ 2/15/201¢
7,20¢ 91,68¢
10,41¢ 132,49;.
63,00( 21,90¢
Daniel A. Skoct 12,00( — 22.4: 2/6/201:
15,00 — 12.1F  2/5/201:
15,00 — 17.07% 2/3/201:
15,00 — 17.6¢ 2/8/201*
— 14,00( 24.0:  5/2/201¢
— 4,40( 4472 2/15/201°
— 3,20¢ 27.7¢ 2/15/201¢
7,972 101,40
9,94t 126,50(
57,00( 21,60

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

(1) These amounts represent the SAR that were gram@08, 2007 and 2006. These SAR vest 100% aftee th
years. The SAR expiring on 5/2/2016 were grante8/@/2006, the SAR expiring on 2/15/2017 were grdrin
2/15/2007 and the SAR expiring on 2/15/2018 weestpd on 2/15/200!

(2) Restricted shares were granted to Messrs. Hippan@a and Skoch on February 15, 2007 and Febriary 1
2008. Shares are subject to forfeiture if these@xees are not continuously employed for a threaryperiod
from the date of gran

(3) Amounts in these columns were calculated usind#eember 31, 2008 Brush Engineered Materials Inc.
common stock closing price of $12.72 times the neina shares in the preceding colur

(4) These awards represent the performance restriotrdsand performance shares that were granted tnede
2007-2009and200¢-2010LTIPs.
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2008 OPTION EXERCISES AND STOCK VESTED

Stock Awards
Number of
Shares Acquirec Value Realizec
on Vesting (#) on Vesting ($)
Richard J. Hipple 29,12: 370,41¢
John D. Gramp 10,127 128,81!
Daniel A. Skoct 10,127 128,81!

The columns under the heading entitled “Option Adsarto this table have been omitted because nd stoc
options were reportable thereunder.

2008 PENSION BENEFITS

Number of Present Payments

Years Credited Value of During Last

Service Accumulated Fiscal Year

Name Plan Name #) Benefit ($) $)

Brush Engineered Materials Ir

Richard J. Hipple Pension Plai 7 106,84 —
Brush Engineered Materials Ir

John D. Gramp Pension Plai 10 208,88: —
Brush Engineered Materials Ir

Daniel A. Skoct Pension Plai 25 503,02: —

Assumptions:

* Measurement Date: December 31, 2

« Interest Rate for Present Value: 6.1

* Mortality (Pre-commencement): Nor

» Mortality (Pos-commencement): F-2000 Mortality Table (separate male and femalesj;

« Withdrawal and disability rates: Noi

« Retirement rates: None prior to Age 65, except@géor Mr. Skock

« Normal Retirement Age: Age 65, except age 64 for 8koch as explained in the narrative be
» Accumulated benefit is calculated based on credigzdice and pay as of December 31, 2

« All results shown are estimates only; actual beés&fill be based on data, pay and service at tiime o
retirement

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

Beginning June 1, 2005, the qualified pension damula was changed for Messrs. Hipple, GrampaSiwth
to 1% of each year’s earnings. The retirement fitcfioe these individuals will be equal to the swifithat earned as
of May 31, 2005 and that earned under the new ftaiou service after May 31, 2005.
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The “2008 Pension Benefits” table shows for Meddipple, Grampa and Skoch the number of years of
credited service, present value of accumulatedftiemel payments during the last fiscal year urtbderqualified
pension plan. We do not sponsor any other qualdireabnqualified defined benefit plan that providéesefits to
Messrs. Hipple, Grampa and Skoch.

The “Present Value of Accumulated Benefit” is thenp-sum value as of December 31, 2008 of the annual
pension benefit that was earned as of Decembe2(®B that would be payable under the qualified jpenglan for
Messrs. Hipple, Grampa and Skoch for life beginrahtheir normal retirement age. The normal retéatage is
defined as age 65 in the qualified pension plamtaieassumptions were used to determine the lumpasalue and
to determine the annual pension that is payablebag at normal retirement age. Those assumptoasiescribed
immediately following the “2008 Pension Benefitabte.

If the participant terminates employment before plating 10 years of service, the annuity may noheeence
prior to age 65. If the participant terminates emgpient after completing 10 years of service, theuég may
commence as early as age 55 and is reduced 6.679@quebetween ages 60 and 65 and 3.33% per ybeede
ages 55 and 60 based on the particigamge at commencement, if the benefit commencestprinormal retiremer
age. An unreduced benefit is available commencdiraga 62 for those participants who terminate aftgr 55 with
at least 30 years of service. At year end 2008 skéessrampa and Skoch had attained early retiresdigilbility and
Mr. Hipple had not attained early retirement eliiyp Mr. Skoch is the only named executive whoynteecome
eligible to commence his benefit on an unreducesishaior to age 65. Assuming continued uninteedpt
employment with the Company, Mr. Skoch would rea@tyears of service at the end of the month in iwhie
attains age 64.

Benefits provided under the qualified pension fdeebased on compensation up to a compensatidarulirder
the Internal Revenue Code (which was $230,000 @820n addition, benefits provided under the diedi pension
plan may not exceed a benefit limit under the méRevenue Code (which was $185,000 payable mgke dife
annuity beginning at normal retirement age in 2008)

Compensation is generally equal to the total amthattis included in income (such as regular bats
incentive compensation under any form of incentiempensation plan, sales commissions and perfomnanc
restricted shares of stock at the time these slaaesimcludable in the participant’s gross incomeHederal income
tax purposes), plus salary reduction amounts useltions 125 and 401(k) of the Internal RevenueeCdHe
annual salary and bonus for the current year fosdvke Hipple, Grampa and Skoch is indicated irf2088
Summary Compensation Table”. Each year's compeanséir the qualified pension plan is limited by the
compensation limits under the Internal Revenue Code

Generally, a participant’s years of credited sendce based on the years an employee participatbs i
qualified pension plan. However, in certain casesglit for service prior to participation in thealjfied pension pla
is granted. Such cases include employment witlCthapany in a position that is not eligible for jp@pation in the
qualified pension plan and service with a predesressiployer. The years of credited service for Meddipple and
Grampa are based only on their service while diditr participation in the qualified pension pldme years of
credited service for Mr. Skoch include servicetfoe period June 29, 1983 through December 1, 1886gwhich
time he was covered under The S.K. Wellman Corgirétaent Plan for Salaried Employees. All S.K. Welh
Corp. salaried employees who had transferred tstBWellman Inc. as salaried employees prior to K|,a1986 an
were still employed after May 4, 1986, receive @estiservice under the qualified pension plan etp#heir
credited service under The S.K. Wellman Corp. Ratgnt Plan for Salaried Employees at the time if thansfer.
Mr. Skoch received a lump-sum payment during JanLi@87 in lieu of the benefit he had accrued fer pleriod
June 29, 1983 through December 1, 1985 under TKeV#ellman Corp. Retirement Plan for Salaried Emples.
Mr. Skoch’s accrued benefit under the qualifiedssem plan has been offset for the benefit for whietreceived
this lump-sum payment.

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

2008 NONQUALIFIED DEFERRED COMPENSATION

We maintain two nonqualified arrangements for exges, the Key Employee Share Option Plan and the
Executive Deferred Compensation Plan Il. A primpuypose of each is to provide benefits in the ement
participant’s compensation exceeds the amountmpemsation that may be taken into account for defgincome
and matching contributions under the Brush Engigedfaterials Inc. Savings and Investment Plan.

Key Employee Share Option Plan

The KESOP was established in 1998 to provide ekexsutvith options to purchase property other than o
common stock (in this case, options to purchasmicemutual fund shares as further described belatvich
options replace a portion of the executive’s conspéon. The options cover property with an initialue equal to
the amount of compensation they replace, divided3%g, with an exercise price equal to the diffeesbetween th
amount and the amount of compensation replaceatliier words, 25% of the fair market value of théa@p
property). Thus, the executive may receive thegase or decrease in market value of the entire anoduhe
property covered by the option, including the elsergrice. Due to the American Jobs Creation A@GH4 which
added section 409A to the Internal Revenue CodeKESOP was frozen effective December 31, 2004 eloher,
options for purchase of property that did not bee@xercisable prior to 2005 under the KESOP angksponding
elections under the KESOP were cancelled. Eaclcjpamt who had such KESOP options and electionseléed
received payment in the amount of the cancelledrd®t. Eligibility to participate and the prope(tponsisting of
shares of mutual funds) subject to the KESOP optware determined by the Compensation Committéleeof
Board. Mutual fund selection was intended to bestimae or similar to that offered under the 401 {&hpbut was
not required. Executives were permitted to seletdrag those mutual funds to determine those coveydte
options obtained by them as a result of their coragtion elections, but generally were not permittechange that
selection once made.

Although the KESOP was frozen as noted above, ogtibat became exercisable prior to January 1, 2805
which have not as yet been exercised remain ohdbks for some executives.

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

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

The KESOP is unfunded. The options obligation faicteexecutive is maintained in a book reserve atctie
are under no obligation to set aside funds spetificlesignated to satisfy this obligation or tedst in any of the
optioned mutual funds selected by the executivevéier, we maintain a trust, as part of the gerasaéts of the
Company, intended to hold property for use in nmggethis obligation, unless we become insolventhht case, the
assets in the trust would be available to satisfyooeditors just as any
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other general assets of the Company, before theroptoperty would be delivered. In other wordsg;leaxecutive
participating in the KESOP is an unsecured gerwelitor of the Company with respect to the valtithe property
optioned as his KESOP benefits.

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

No executive may transfer or sell his KESOP optidmsng his life, except for a transfer, for no @ad only a
approved by the Committee, to a member of the dikexs immediate family, to a trust for the benefitsuch a
family member or to a partnership consisting orflguch family members as partners. Upon an exegstileath,
his KESOP options will pass to his beneficiariegstiate, but they must be exercised before theeaflthe
original deadline or the first anniversary of hesath. No other transfers or withdrawals are peeaitinder the
KESOP.

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

Executive Deferred Compensation Plan |1

The EDCP Il provides executives an opportunity tkendeferral elections generally not permitted uride
401(k) plan. Internal Revenue Code section 401a){tits the amount of compensation that may lenanto
account for deferrals under the 401(k) plan. F@&@hat limit was $230,000. Each executive magtedach year 1
defer all or any portion of the sum of his Managatrigerformance Compensation Plan payouts payaluiasin for
that year, plus the portion of his base salanttat year that is in excess of the compensatioit inder Internal
Revenue Code section 401(a)(17). In addition, veeide a non-elective deferral currently equal t@¢hpercent
(3%) of his total compensation in excess of therimil Revenue Code section 401(a)(17) limit (hisdss
Compensation) designed to reflect the employer niagocontribution not permitted under the 401(lgmbecause
of the Internal Revenue Code section 401(a)(17)p=orsation limit. Credits in amounts equal to thie@af any
dividends or other cash distributions payable frootual funds optioned to the executive under th&RP (see
discussion of the KESOP above) are also creditédet@xecutives EDCP Il account balance starting with divide
for the year 2004.

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

The EDCP Il is unfunded. Deferred compensationitseohd related earnings credits for each execuatige
maintained in a book reserve account. We are umgl@bligation to set aside funds specifically deatgd to pay
these deferred income amounts. However, we maiatéinst, as part of the general assets of the @oypntender
to pay these deferred income amounts, unless waremnsolvent. In that case, the assets in théwosld be
available to satisfy creditors of the Company, pstny other general assets of the Company, bitferdeferred
income amounts would be paid. In other words, exetutive participating in the EDCP Il is an unsedweneral
creditor of the Company with respect to the paynoémitis EDCP Il benefits.

Upon termination of employment for any reason othan death, distribution from the EDCP Il will beade a
a lump sum or installments over three or five yeasselected by the executive when the deferratielewas
initially made. If no distribution election was negdhe benefit will be paid in a lump sum. If the
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executive dies before his full EDCP Il accountistributed, any remaining balance credited to #tabunt will be
paid to his beneficiary in a single lump sum.

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

2008 NONQUALIFIED DEFERRED COMPENSATION TABLE

The “2008 Nonqualified Deferred Compensation Talledws deferrals to the EDCP Il by Brush Engineered
Materials on behalf of each NEO for 2008 earniiifgspplicable, credited to his EDCP Il account &ESOP
account for 2008, any distributions made from hHEESOP account during 2008, and the aggregate batdrnie
EDCP Il credits and KESOP credits as of Decembef3Q8.

Executive Registrant Aggregate Aggregate Aggregate
Contributions in Contributions in Earnings Withdrawals/ Balance
Last FY Last FY in Last FY Distributions at Last FYE
®Q) ®Q) ®E) ® ®)4)

Richard J. Hipple KESOP — — (4,949 — 9,77¢
EDCP I — 67,06¢ (52,837 — 78,54

John D. Gramp KESOP — — (529 — 1,07:
EDCP || — 31,100 (29,169 — 46,26°

Daniel A. Skoct KESOP — — (14,430 — 24,06¢
EDCP I — 29,57 (31,259 — 50,20¢

For years before 2006, amounts deferred underrgitha by each executive were not reported seggrfaten his
reported compensation and no above-market earmiags realized or reported, but Company contribugtinthe
plans were included in All Other Compensation ia tBummary Compensation Table(s).”

(1) There were no executive contributions creditedttoee plan in 2008

(2) Amounts in this column are also included in thel‘®ther Compensation” column of the “2008 Summary
Compensation Tabl”

(3) These negative earnings include dividends credit@®07 for the KESOP, which were credited underEDCF
Il in the amounts as follows: Mr. Hipple $227; MGrampa $0; and Mr. Skoch $1,1:

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

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

Severance Agreements

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

¢ alumg-sum payment of two times salary and incentive coragéon;

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

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

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

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

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

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

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

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

Section 409A of the Internal Revenue Code. In July of 2008, the severance agreements wesnded and
restated to comply with the documentary compliarecgiirements of Section 409A of the Internal ReweGode.
Section 409A generally became effective JanuaB0Q5, and covers most programs that defer recéipt o
compensation to a succeeding year, including theraace agreements. Section 409A provides stilies for the
timing of payouts, including a six-month delay fimyments made in connection with a terminationngpleyment,
which is now reflected in the severance agreements.

Amounts Payable Under Severance Agreements. The following table sets forth the amounts pagabider the
severance agreements. Note that this table doésatatie any benefits payable to the NEO under¢tieement
plan(s) of the Company or any subsidiary (see R&jeor any payout to the NEO under the Companygg K
Employee Share Option Plan or the Executive Defle@empensation Plan Il (see pages 31-33).
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Additional information about the amounts payabléh® NEO in the event of retirement, death or p&ena
disability is presented separately after the table.

Richard J. Hipple John D. Grampa Daniel A. Skoch
Involuntary or Involuntary or Involuntary or
Involuntary Not Good Reasor Involuntary Not Good Reasor Involuntary Not Good Reasor
For Cause Termination after For Cause Termination after For Cause Termination after
Termination  a Change in Contro _ Termination  a Change in Contro _ Termination  a Change in Contro

Base Salary/Annual Bont $ 3,010,38 $ 4515571 $ 1,276,441 $ 1,914,661 $ 1,187,22. $ 1,780,83!
LTIP Bonus 798,22! 798,22¢ 258,12¢ 258,12¢ 252,28. 252,28.
Welfare Benefits 32,50¢ 48,75¢ 23,91¢ 35,87+ 29,35¢ 44,03
Additional Benefits Unde

Retirement Plan 51,40¢ 77,11« 59,35¢ 89,03¢ 56,29( 84,43t
SRBP Replacement Benef 355,70( 533,55( 263,54( 395,31( 228,24( 342,36(
Nonelective Contribution Crec

Under EDCP Il 134,02¢ 201,03¢ 62,16¢ 93,24¢ 59,11« 88,67!
Perquisites 20,00( 91,49: 20,00( 47,867 20,00( 62,837
Annual MPCP Bonu N/A 490,64t N/A 178,46« N/A 153,97:
Stock Options/SAR Accelerated

Vesting — — — — — —
Restricted Stock Accelerated

Vesting 219,14( 219,14( 91,68¢ 91,68¢ 101,40 101,40

Total Without Gross-up $ 4,621,338 $ 6,975,531 $ 2,055,231 $ 3,104,27° $ 1,93391 $ 2,910,83.
280G Gros-Up Payment(1 N/A 3,452,61! N/A 1,327,66- N/A 1,127,48.

Total With Gross-Up $ 462138 $ 10,428,15 $ 2,055,231 $ 4,431,94'$ 1,93391 $ 4,038,311

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

BENEFITS PAYABLE UPON RETIREMENT, DEATH OR DISABILI TY UNDER INCENTIVE PLANS
Annual and Long-term Cash Incentive Plans

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

2006 Stock I ncentive Plan

In March 2006, the Company adopted the Brush EmgateMaterials Inc. 2006 Stock Incentive Plan @he6
Plan). The 2006 Plan authorizes the Compensationn@tiee to provide equity-based compensation irfaha of
performance restricted shares, performance shaeg®rmance units, restricted shares, option rigiitk
appreciation rights and restricted stock unitstfier purpose of providing incentives and rewardsstgrerior
performance.

Performance Restricted Shares (PRS) and Performance Shares (PS). Each of the NEOs has received grants of
PRS and PS under the 2006 Plan. The award agreeprenide that all PRS will immediately vest if theecutive
dies or becomes permanently disabled while emplbyetthe Company or any subsidiary during the applie
performance period. Assuming a termination of emplent due to death or permanent disability on Dédxma31,
2008, the value of accelerated vesting of the PR@dvhave been $808,738, $261,307 and $255,316 for
Messrs. Hipple, Grampa and Skoch, respectivelgditition, if the executive retires, a pro-rata ortof the PRS
will vest at the end of the applicable performapegod, provided that management objectives haee h#ained.
Assuming a termination of employment due to reteatron
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December 31, 2008, the value of pro-rata accelknasting of the PRS would have been $538,747, $93%nd
$177,406 for Messrs. Hipple, Grampa and Skoch ecsely.

Sock Options and Stock Appreciation Rights. Each of the NEOs has received grants of stodkapt
and/or stock appreciation rights under the 2006.Plae award agreements generally provide thatdsw@rminate
190 days after termination of employment. Howetleg,award agreements also provide that all awaiitls w
immediately vest if the executive dies while emgdypy the Company or any subsidiary or retires uade
retirement plan of the Company or any subsidiatyth& discretion of the Committee, all awards wilmediately
vest upon a termination of the executive’s employtumder circumstances determined by the Boare timibthe
convenience of the Company. Assuming a terminaifa@mployment due to death, retirement or uporrraitetion
of employment described in the preceding sentende@exember 31, 2008, the value of any acceleragsting of
the awards would have been $0 for each of Messpplé] Grampa and Skoch, as the closing price areBer 31
2008 was lower than the grant price of each of3A& grants.

RELATED PARTY TRANSACTIONS

In 2002, we entered into life insurance agreemeittssix employees, including Mr. Skoch, and pusdthlife
insurance policies pursuant to those agreemeneseragreements, and the policies, which are owndiakeb
employees, remain outstanding, and the portionsepremiums we paid are treated as loans to tipogees,
secured by the insurance policies, for financiappses. The agreements require the employees tdaimthe
policies’ cash surrender values in amounts at legisél to the outstanding loan balances. Mr. Skoptincipal
balance, which has not changed since inceptid39s951. Interest on the loans is based on theca® federal
rate, which is currently 4.4%. Mr. Skoch paid $1L 8% interest for the year.

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

The Governance and Organization Committee revidwslationships and transactions in which Brush
Engineered Materials and its directors and exeeuificers or their immediate family members argipgants to
determine whether such persons have a direct oegtdnaterial interest. Our Secretary is primarédgponsible for
the development and implementation of processesamitlols to obtain information from the directarsd
executive officers with respect to related pergandactions in order to enable the Governance agdrnixation
Committee to determine, based on the facts androstances, whether Brush or a related person t&sd or
indirect material interest in the transaction. Asfsrth in the Governance and Organization Conami#t charter, in
the course of the review of a potentially mater&ited person transaction, the Governance andnagen
Committee considers:

« The nature of the related per’s interest in the transactic

« the material terms of the transaction, includinghweut limitation, the amount and type of transawti
« the importance of the transaction to the relatedqre

« the importance of the transaction to Bru

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

« any other matters the Governance and Organizationniittee deems appropria

Based on this review, the Governance and Organiz&bmmittee will determine whether to approveatify
any transaction which is directly or indirectly reaal to Brush or a related person.
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Any member of the Governance and Organization Cdteemwho is a related person with respect to a
transaction under review may not participate indakberations or vote with respect to the appravahtification o
the transaction; however, such director may be tulim determining the presence of a quorum ateting of the
Governance and Organization Committee that corsitiertransaction.

AUDIT COMMITTEE REPORT

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

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

The Committee discussed with the Company’s inteanditors and the independent registered public
accounting firm the overall scope and plans forrdspective audits. The Audit Committee meets withinternal
auditors and the independent registered publiciattarg firm, with and without management presemtjiscuss the
results of their examinations, their evaluationshaef Company’s internal controls, and the overadlliy of the
Company’s financial reporting. The Audit Committegld six meetings during 2008.

In reliance on these reviews and discussions, tiditACommittee recommended to the Board of Directand
the Board has approved) that the audited finaistééments be included in the Annual Report on FiirK for the
year ended December 31, 2008 for filing with theuities and Exchange Commissi

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

William B. Lawrence (Chairman)
Albert C. Bersticker

Joseph P. Keithley

William G. Pryor

Craig S. Shular
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2. AMEND THE CODE OF REGULATIONS TO ALLOW THE BOARD OF DIRECTORS TO
AMEND THE CODE OF REGULATIONS TO THE EXTENT PERMITT ED BY OHIO LAW.

On October 12, 2006, the Ohio Revised Code was deteto allow boards of directors of Ohio corponasido
make certain amendments to their codes of reguakatiathout shareholder approval so long as suclmdments do
not divest or limit the shareholders’ power to adamend or repeal the regulations of the corpmmat®ur
Amended and Restated Code of Regulations curresdyires that all amendments be approved by shigieriso
Many jurisdictions, such as Delaware, allow therdaz directors of a corporation to amend the byavithout
shareholder approval. The Ohio Revised Code noesg®hio corporations similar flexibility, subjeotdtatutory
limitations that prohibit directors from amendirigetregulations to effect changes in certain areasnéd by the
Ohio legislature to be important substantive righteh as to:

« Specify the percentage of shares a shareholderholgstn order to call a special meeti
« Specify the length of time period required for netof a shareholde’ meeting;

« Specify that shares that have not yet been fulig pan have voting right:

« Specify requirements for a quorum at a sharehc’ meeting;

 Prohibit shareholder or director actions from beanghorized or taken without a meetil
» Define terms of office for directors or provide fdassification of director:

* Require greater than a majority vote of sharehsltieremove directors without cau

 Establish requirements for a quorum at directorsétimgs, or specify the required vote for an actibthe
directors;

« Delegate authority to committees of the board twpadamend or repeal regulations;

« Remove the requirement that a control share a¢muisif an issuing public corporation be approvgd b
shareholders of the acquired corporat

The proposed amendment to our code of regulatigitects this change by allowing the Board of Dicgstto
amend the code of regulations in the future tcetktent permitted by Ohio law. Accordingly, the Babavould be
able to make ministerial and other changes to tloe of regulations without the time-consuming axpeasive
process of seeking shareholder approval, which @vbalrequired if this proposal is not adopted. Wrileio law,
we will be required to promptly provide sharehokiesith any amendments that the Board of Directcaiken to the
code of regulations if this proposal is adopted.

The full text of Section 39 of the code of regudas, as it is proposed to be amended, is set li@ithw, marked
to show changes from the current provision conthinghe code of regulations. The full text of ttoale of
regulations, as amended and restated to give éffdhe amendment, is attached as Appendix A toghixy
statement.

39. Amendments. Except as otherwise provided bydaty the Amended and Restated Articles of
Incorporation or this Amended and Restated Codeegfulations, these Regulations or any of them neay b
amended in any respect or repealed at any tintkerdi) by the affirmative vote of the holders of a majpof
the voting power of the Corporation, voting togetag a single class , or (ii) to the extent as bmpermitted
by Chapter 1701 of the Ohio Revised Code in efiech time to time, by the Board of Directars

Approval of Proposal 2 requires the affirmative voe of the holders of shares entitling them to exersg not
less than a majority of our voting power. Unless dierwise directed, shares represented by proxy wile voted
FOR the approval of Proposal 2. Accordingly, absteiions and broker non-votes will have the effect cd vote
against Proposal 2.

The Board of Directors of Brush Engineered Materiaé unanimously recommends a vote FOR Proposal 2
to adopt the amendment to the Amended and Restatéiode of Regulations.
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3. RATIFICATION OF INDEPENDENT REGISTERED PUBLIC AC COUNTING FIRM

The Audit Committee has appointed Ernst & Young lds?the independent registered public accountmg fi
for the year 2009 and presents this selectiondstiareholders for ratification. Ernst & Young LWl audit our
consolidated financial statements for the year 20@®perform other permissible, preapproved sesvice
Representatives of Ernst & Young LLP are expeabdoktpresent at the 2009 annual meeting. Thesesematives
will have the opportunity to make a statement étlilesire to do so and will respond to appropd@atestions.

Preapproval Policy for External Auditing Services

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

External Audit Fees

2008 2007
Audit Fees $1,435,500 $1,573,00!
Audit-related Fee 54,00( 50,00(
Tax Fees 344,90( 174,60(
All Other Fees 0 0
Total $1,834,400 $1,797,60!

Audit Fees

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

Audit-related Fees

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

Tax Fees

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

All Other Fees
We had no fees included in “All Other Fees” durk@p8 or 2007.

Approval of Proposal 3 requires the affirmative voe of the holders of a majority of the votes cast ahe
2009 annual meeting. Unless otherwise directed, glea represented by proxy will be voted FOR the apmval
of Proposal 3. Because abstentions and broker nommtes will not be considered as votes cast, they Wikve no
effect on Proposal 3.

The Board of Directors of Brush Engineered Materiaé unanimously recommends a vote FOR Proposal 3
to ratify Ernst & Young LLP as the independent registered public accounting firm for the year 2009.
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SHAREHOLDER PROPOSALS

We must receive by November 26, 2009, any propafsalshareholder intended to be presented at thé 20
annual meeting of Brush Engineered Materials’ shalders and to be included in our proxy, noticenefeting and
proxy statement related to the 2010 annual megtimguant to Rule 14a-8 under the Exchange Act. & pesposals
should be submitted by certified mail, return reteéquested. Proposals of shareholders submittesitie the
processes of Rule 14a-8 under the Exchange Adairinection with the 2010 annual meeting must beivededy us
on or before the date determined in accordanceauiticode of regulations or they will be considewatimely
under Rule 14a-4(c) of the Exchange Act. Underomde of regulations, proposals generally must beived by us
no fewer than 60 and no more than 90 days befoemanal meeting. However, if the date of a medtngore than
ten days from the anniversary of the previous yweaeeting and we do not give notice of the meedirigast
75 days in advance, proposals must be receivednvtéh days from the date of our notice. Our proetated to the
2010 annual meeting of Brush Engineered Materglareholders will give discretionary authority he froxy
holders to vote with respect to all proposals sutemhioutside the processes of Rule 14a-8 receiyed lafter the
date determined in accordance with our code oflatigns.

I mportant Notice Regarding the Availability of Proxy Materials for
the Annual Meeting of Shareholdersto be held on May 6, 20009.

This proxy statement, along with our Annual Reporton Form 10-K for the fiscal year ended
December 31, 2008 and our 2008 Annual Report, areailable free of charge at
http://www.shareholder.com/BW/annual.cfm.

OTHER MATTERS

We do not know of any matters to be brought befloeemeeting except as indicated in the notice. Hewef
any other matters properly come before the medtingction of which we did not have notice priorRebruary 6,
2009, or that applicable laws otherwise permit @exo vote on a discretionary basis, it is intehthat the person
authorized under solicited proxies may vote ortlaeteon in accordance with his or her own judgment.

By order of the Board of Directors,

Brush Engineered Materials Inc.

Michael C. Hasychak
Secretary

Mayfield Hts., Ohio

March 26, 2009
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Appendix A

AMENDED AND RESTATED CODE OF REGULATIONS
OF
BRUSH ENGINEERED MATERIALS INC.

Shareholder Meetings

1. Time And Place Of Mesetings. All meetings of the shareholders for the electibdirectors or for any other
purpose will be held at such time and place, withimithout the State of Ohio, as may be designhiethe Board
of Directors or, in the absence of a designatiothieyBoard of Directors, the Chairman of the Baafr®irectors, if
any (the “Chairman”), the President, the Secretargny other individual entitled to give notice puant to
Regulation 4. The time of the meeting shall besgtan the notice of meeting. The Board of Direciwigy postpone
and reschedule any previously scheduled annuglemia meeting of the shareholders.

2. Annual Meeting. An annual meeting of the shareholders will belfztlsuch time and place as may be
designated pursuant to Regulation 1, at which mgetie shareholders will elect directors to sucdbede directors
whose terms expire at such meeting and will transach other business as may be brought propeftydte
meeting in accordance with Regulation 9. If theumimeeting is not held or if the number of direstelected
thereat is not sufficient to replace the directe®se terms expire at that meeting and to filb#tler vacancies,
directors may be elected at a special meetingctédiethe purpose of electing directors.

3. Special Meetings. (a) Special meetings of shareholders may bedchi)ehe Chairman, by the President, by
a Vice President, by a majority of the Board ofd@tors acting with or without a meeting or by aeyson or
persons who hold not less than 50% of all the shaméstanding and entitled to be voted on any malto be
submitted at the meeting to be called. Special imgeDf the holders of shares that are entitlechtba special
meeting by virtue of any Preferred Stock Desigmatimay call such meetings in the manner and fopthposes
provided in the applicable terms of such PrefeB&xtk Designation. For purposes of this AmendedRestated
Code of Regulations, “Preferred Stock Designatimans the express terms of shares of any classies &f
capital stock of the Corporation, whether now aeldter issued, with rights to distributions senmthose of the
Common Stock including, without limitation, anya®Ve, participating, optional or other speciahtigand
privileges of, and any qualifications or restrictsoon, such shares.

(b) Upon written request by any person or persotiied to call a meeting of shareholders delivaregderson
or by registered mail to the President or the Sanyesuch officer shall forthwith cause noticelled meeting to be
given to the shareholders entitled to notice ohameeting in accordance with Regulation 4. If sootice shall not
be given within 60 days after the delivery or mmgjliof such request, the person or persons reqgeasnmeeting
may fix the time of the meeting and give, or cataske given, notice in the manner provided in Ratjoih 4.

4. Notice Of Meetings. Written notice of every meeting of the sharehddmalled in accordance with these
Regulations (including any postponed and reschéduleeting), stating the time, place and purposewifich the
meeting is called, will be given by or at the dtrec of the President, a Vice President, the Satyair an Assistant
Secretary (or in case of their refusal to give cmby the person or persons entitled to call thetimg under
Regulation 3). Such notice will be given by perdataivery, by mail or by electronic medium not femthan 7 nor
more than 60 calendar days before the date of #eting to each shareholder of record entitled t@wamf such
meeting. If such notice is mailed, it shall be &dded to the shareholders at their respective sgiEvas they appear
on the records of the Corporation, and notice diemtieemed to have been given on the day so mbit#ate of
adjournment of a meeting need not be given ifithe tand place to which it is adjourned are fixed announced at
such meeting.

5. Inspectors. Inspectors of election may be appointed to aahgtmeeting of shareholders in accordance
Ohio law.
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6. Shareholder Lists. At any meeting of shareholders, an alphabeticaiignged list, or classified lists, of the
shareholders of record as of the applicable redatd who are entitled to vote, showing their respe@ddresses
and the number and classes of shares held by €zalhpe produced on the request of any shareholder

7. Quorum. To constitute a quorum at any meeting of shadkdre| there shall be present, in person or by
proxy, shareholders of record entitled to exerniseless than a majority of the voting power of @@ poration in
respect of any one of the purposes for which thetimg is called, unless a greater or lesser nuisketpressly
provided for with respect to a particular classeres of capital stock by the terms of any apple#referred Stoc
Designation. Except as may be otherwise providehinPreferred Stock Designation, the holdersmgjority of
the voting power of the Corporation representegerson or by proxy at a meeting of shareholdergtiér or not a
qguorum be present, may adjourn the meeting frore tortime. For purposes of this Amended and Rastatzle of
Regulations, “voting power of the Corporatiam&ans the aggregate voting power of (a) all thetaoting shares
Common Stock of the Corporation and (b) all thestartding shares of any class or series of capdek ®f the
Corporation that has (i) rights to distributiongise to those of the Common Stock including, withlbmitation, any
relative, participating, optional or other specights and privileges of, and any qualificationgestrictions on, suc
shares and (i) voting rights entitling such shdcegote generally in the election of directors.

8. Voting. Except as otherwise expressly required by laevAtmended and Restated Articles of Incorporation
or this Amended and Restated Code of Regulatidra)yameeting of shareholders at which a quoruprésent, a
majority of the votes cast, whether in person oploxy, on any matter properly brought before sagteting in
accordance with Regulation 9 will be the act ofshareholders. An abstention shall not representecast. A
shareholder may revoke any proxy that is not ircelate by attending the meeting and voting in pesdoy filing
with the Secretary written notice of revocatioredater appointment. The vote upon any questionditbbefore a
meeting of the shareholders may be by voice votkess otherwise required by law, the Amended arsidied
Articles of Incorporation or this Amended and ResfaCode of Regulations or unless the presidingeafbtherwis
determines. Every vote taken by written ballot Wil counted by the inspectors of election, if icspes of election
are appointed.

9. Order Of Business. (@) The Chairman, or such other officer of thepg@oation as is designated by a majc
of the total number of directors that the Corpamativould have if there were no vacancies on the®ofDirectors
(such number being referred to as the “Whole Bandill call meetings of shareholders to order awilll act as
presiding officer thereof. Unless otherwise deteediby the Board of Directors prior to the meetihg, presiding
officer of the meeting of shareholders will alsaetmine the order of business and have the auwhiartis or her
sole discretion to regulate the conduct of any suekting, including, without limitation, (i) by ingging restrictions
on the persons (other than shareholders of thedZatipn or their duly appointed proxies) who mayiad any such
shareholders’ meeting, (ii) by ascertaining wheth@r shareholder or his proxy may be excluded fanjnmeeting
of shareholders based upon the presiding offiaatermination that any such person has unduly plieclor is
likely to disrupt the proceedings of the meeting &ii) by determining the circumstances in whictddime at
which any person may make a statement or ask quesdit any meeting of shareholders.

(b) At an annual meeting of the shareholders, sabh business will be conducted or considered pofgerly
brought before the meeting. To be properly broumgtibre an annual meeting, business must be (i)t the
notice of meeting (or any supplement thereto) givgrr at the direction of the President, a Vicesitent, the
Secretary or an Assistant Secretary in accordaitbeRegulation 4, (ii) otherwise properly brougletfbre the
meeting by the presiding officer or by or at theediion of a majority of the Whole Board or (iidhe@rwise properly
requested to be brought before the meeting by reelsbler of the Corporation in accordance with Ratipn 9(c).

(c) For business to be properly requested by aebbéder to be brought before an annual meeting, the
shareholder must (i) be a shareholder of the Catjmor of record at the time of the giving of thdioe for such
annual meeting as provided for in this Amended Rastated Code of Regulations, (ii) be entitleddte\at such
meeting and (iii) have given timely written notickthe request to the Secretary. To be timely, a
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shareholder’s notice must be delivered to or maaled received at the principal executive officethef Corporation
not fewer than 60 nor more than 90 calendar dags fr the annual meetingrovided, however, that in the event
public announcement of the date of the annual mgétinot made at least 75 calendar days pridraaate of the
annual meeting and the annual meeting is helddateamore than ten calendar days before or afefirtt
anniversary of the date on which the prior yeanisuml meeting was held, notice by the sharehotddre timely,
must be so received not later than the close ahbss on the 10th calendar day following the dayhbith public
announcement is first made of the date of the drmeating. A shareholder’s notice to the Secretangt set forth
as to each matter the shareholder proposes to beifage the annual meeting (A) a description irsoeable detail
of the business desired to be brought before thealimeeting and the reasons for conducting susiméss at the
annual meeting, (B) the name and address, as fgpgaaon the Corporation’s books, of the sharelmgd®posing
such business and of the beneficial owner, if othan the shareholder, on whose behalf the profp®sahde,

(C) the class and number of shares of the Corporatiat are owned beneficially and of record byshareholder
proposing such business and by the beneficial avifngther than the shareholder, on whose behalptioposal is
made and (D) any material interest of the sharetgdoposing such business and the beneficial qufmrether than
the shareholder, on whose behalf the proposal @gerrasuch business. Notwithstanding the foregpmyisions of
this Amended and Restated Code of Regulationsarelblder must also comply with all applicable liegments of
the Securities Exchange Act of 1934, as amendetifrenrules and regulations thereunder with resipettte
matters set forth in this Regulation 9(c). For msgs of this Regulation 9(c) and Regulation 14bfjou
announcement” means disclosure in a press relepseted by the Dow Jones News Service, AssociatessPor
comparable national news service or in a documelligly filed by the Corporation with the Securgiand
Exchange Commission pursuant to Sections 13, 1%6@) of the Securities Exchange Act of 1934, asradad, or
publicly filed by the Corporation with any natiorsdcurities exchange or quotation service througicinthe
Corporation’s stock is listed or traded, or fur@igdhby the Corporation to its shareholders. Notlviriis
Regulation 9(c) will be deemed to affect any righttshareholders to request inclusion of propoiseike
Corporation’s proxy statement pursuant to Rule 84emder the Securities Exchange Act of 1934, andet:

(d) At a special meeting of shareholders, only duetiness may be conducted or considered as igihyop
brought before the meeting. To be properly brolgtibre a special meeting, business must be (ijfsgekan the
notice of the meeting (or any supplement thereitegrgby or at the direction of the President, aeviRresident, the
Secretary or an Assistant Secretary (or in casleedf failure to give any required notice, the athersons entitled
give notice) in accordance with Regulation 4 drdtherwise brought before the meeting by the giegiofficer or
by or at the direction of a majority of the Wholedd.

(e) The determination of whether any business soiaghbe brought before any annual or special mgetfrthe
shareholders is properly brought before such mgétimccordance with this Regulation 9 will be magehe
presiding officer of such meeting. If the presidoficer determines that any business is not pilggaought before
such meeting, he or she will so declare to the imgeind any such business will not be conductezbosidered.

10. Report To Shareholders. At the annual meeting, or at the meeting heliikin thereof, the officers of the
Corporation shall lay before the shareholders aniifal statement as required by statute.

11. Action Without A Meeting. Any action that may be authorized or taken aeating of the shareholders
may be authorized or taken without a meeting irriing or writings signed by all of the shareholslerho would b
entitled to notice of a meeting for such purposeictv writing or writings shall be filed with or esred upon the
records of the Corporation.

DIRECTORS

12. Function. Except where the law, the Amended and Restatédiés of Incorporation or this Amended &
Restated Code of Regulations requires action tutigorized or taken by the shareholders, all o&lt@ority of the
Corporation shall be exercised by or under thectlva of the Board of Directors.
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13. Number, Terms And Election Of Directors. (a) The directors of the corporation, other tt@se who may
be expressly elected by virtue of the terms of Rreferred Stock Designation, shall be classifietth wespect to the
rime for which they severally hold office into tlerelasses. Except as may be otherwise providedyifPeeferred
Stock Designation, each class will consist of estlthan three directors, unless and until the eamwibdirectors of
any such class is changed in accordance with tgiRtion 13. The number of directors of any claitisbe
determined from time to time by (i) the affirmativete of the holders of a majority of the votingnmw of the
Corporation, voting together as a single clas$ijoa vote of a majority of the Whole Board, prded that the
number of directors of any class changed by a #btemajority of the Whole Board shall not diffey imore than
one from the number of directors of such classsisfixed by the shareholders.

(b) The directors first appointed to Class | willi¢h office for a term expiring at the annual megtaf
shareholders to be held in 2001, the directors dippointed to Class Il will hold office for a temmwpiring at the
annual meeting of shareholders to be held in 2868;the directors first appointed to Class Il waitild office for a
term expiring at the annual meeting of shareholtel® held in 2003. The members of each classhwil office
until their successors are elected. At each armeaking beginning in 2001, directors will be electer a term of
three years from the date of their election and the election of their successors.

(c) At each annual meeting of the shareholderh®fQorporation, the successors to the directorsavberms
expire at that meeting shall be elected by a glyraf all the votes cast at such meeting. Cumwuéatioting in the
election of directors shall be permitted as proglig statute. Election of directors of the Corpomraneed not be by
written ballot unless requested by the presidirigerf or by the holders of a majority of the votipgwer of the
Corporation present in person or represented byypsiba meeting of the shareholders at which dirscare to be
elected. Directors may also be elected by a mgjofithe votes cast at a special meeting calledhfempurpose of
electing directors or as may otherwise be provitledny Preferred Stock Designation.

14. Newly Created Directorships And Vacancies. Except as may be otherwise provided in any PredeBtock
Designation, any vacancy (including newly createdatorships resulting from any increase in the henof
directors and any vacancies on the Board of Dirsatesulting from death, resignation, disqualificat removal, or
other cause) may be filled by (i) the affirmativ@e of a majority of the remaining directors theroffice, even
though less than a quorum of the Board of Directgijssole remaining director or (iii) the affirrtiae vote of the
holders of a majority of the Voting Power of ther@aration, voting together as a single class, ateote to
increase the number of directors at a meetingdétliethat purpose in accordance with this Amenaied Restated
Code of Regulations. Any director elected in acaar with this Regulation 14, any Preferred Stoekignation o
applicable statute will hold office for the remaémabf the full term of the class of directors inialhthe new
directorship was created or the vacancy occurréduatil such director’s successor has been elected.

15. Removal. Except as may otherwise be provided by any PedeBtock Designation, all Directors, for
whatever terms elected, shall hold office subje@gplicable statutory provisions as to the creatibvacancies and
removal. No decrease in the number of directorstitoting the Board of Directors may shorten thentef any
incumbent director.

16. Nominations Of Directors; Election. (a) Except as may be otherwise provided in amjePred Stock
Designation, only persons who are nominated inrazae with this Regulation 16 will be eligible felection at a
meeting of shareholders to be members of the Bafadrectors of the Corporation.

(b) Nominations of persons for election as direstufrthe Corporation may be made only at a meeting
shareholders (i) by or at the direction of the Bloafr Directors or a committee thereof or (ii) byyathareholder who
is a shareholder of record at the time of givingnafice provided for in this Regulation 16, wheritled to vote fo
the election of directors at such meeting, and wdraplies with the procedures set forth in this Raegon 16. All
nominations by shareholders must be made to theetaeg in proper written form and must be timely.
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(c) To be timely, a shareholder’s notice must beveleed to or mailed and received at the princgsatcutive
offices of the Corporation, in the case of a sgeuizeting of the shareholders, at the time the mgeéequest is
made in accordance with Regulation 3, or, in theeas an annual meeting, not fewer than 60 nor rifae 90
calendar days prior to such annual meetpngyided, however, that in the event that public announcement of tie
of the annual meeting is not made at least 75 daletlays prior to the date of the annual meetinbthe annual
meeting is held on a date more than one week befaaéter the first anniversary of the date on watite prior
yeal's annual meeting, was held, notice by the sharehtddbe timely must be so received not later tharclose ¢
business on the 10th calendar day following theatawhich public announcement is first made ofdhte of the
annual meeting.

(d) To be in proper written form, such shareholgl@otice must set forth or include:

(i) the name and address, as they appear on thEfion’s books, of the shareholder giving theasot
and of the beneficial owner, if any, on whose bEthed nomination is made;

(i) a representation that the shareholder giviigriotice is a holder of record of stock of thep@oation
entitled to vote at such annual meeting and intéoa@dppear in person or by proxy at the annual imgé¢d
nominate the person or persons specified in thieajot

(iii) the class and number of shares of stock ef@worporation owned beneficially and of record togy t
shareholder giving the notice and by the benefmater, if any, on whose behalf the nomination &g

(iv) a description of all arrangements or understiags between or among any of (A) the shareholder
giving the notice, (B) the beneficial owner on wadehalf the notice is given, (C) each nominee(@)dny
other person or persons (naming such person ocop&rpursuant to which the nomination or nominatiare t
be made by the shareholder giving the notice;

(v) such other information regarding each nominepgsed by the shareholder giving the notice adavou
be required to be included in a proxy statemeatfppursuant to the proxy rules of the SecuritiesExchange
Commission had the nominee been nominated, ordetéto be nominated, by the Board of Directors; and

(vi) the signed consent of each nominee to sengediector of the Corporation if so elected.

(e) The presiding officer of any annual meeting pigghe facts warrant, determine that a nominati@s not
made in accordance with this Regulation 16, at ibr she should so determine, he or she will stadeto the
meeting, and the defective nomination will be dismeled. Notwithstanding the foregoing provisionshis
Regulation 16, a shareholder must also comply alltapplicable requirements of the Securities ExgesAct of
1934, as amended, and the rules and regulatioreutider with respect to the matters set forth is Regulation 1€

17. Resignation. Any director may resign at any time by giving ttem notice of his resignation to the
Chairman or the Secretary. Any resignation wilelfiective upon actual receipt by any such persoif tater, as of
the date and time specified in such written notice.

18. Regular Mesetings. Regular meetings of the Board of Directors shalheld immediately after the annual
meeting of the shareholders and at such otheraimdeplace either within or without the State of @as may from
time to time be determined by a majority of the W¢hBoard. Notice of regular meetings of the Boar®ectors
need not be given.

19. Special Meetings. Special meetings of the Board of Directors magdléed by the Chairman, by the
President, by a Vice President, by the Secretaby@ny two directors. Notice of special meetirgiating the plact
date and hour, shall be given to each director bgmvsuch notice is not waived. Notice must be giwitimer
personally or by mail, telephone, telegram, tefagsimile or similar medium of communication natde¢han
twenty- four hours before the designated hour fichsneeting. Special meetings of the Board of Dirscmay be
held at such time and place either within or withitve State of Ohio as is determined by a majafitthe Whole
Board or specified in the notice of any such megtin
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20. Quorum And Vote. At all meetings of the Board of Directors, a nmajoof the total number of directors
then in office will constitute a quorum for thensaction of business. Except as may be otherwi»adad in any
Preferred Stock Designation or by this AmendedRestated Code of Regulations, the act of a majofithe
directors present at any meeting at which a quasupnesent will be the act of the Board of Direstdf a quorum i
not present at any meeting of the Board of Dires;ttire directors present thereat may adjourn tregingefrom time
to time to another time or place, without notickestthan announcement at the meeting, until a qudsipresent.

21. Action Without A Meeting. Any action that may be authorized or taken akating of the Board of
Directors may be authorized or taken without a imgéah a writing or writings signed by all the diters, which
writing or writings shall be filed with or entereghon the records of the Corporation.

22. Participation In Meetings By Communications Equipment. Meetings of the Board of Directors or of any
committee of the Board of Directors may be heldtigh any means of communication equipment if abpes
participating can hear each other, and such ppaticin will constitute presence in person at sueleting.

23. Committees. The Board of Directors may from time to time ¢esan executive committee or any other
committee or committees of directors to act initttervals between meetings of the Board of Directord may
delegate to such committee or committees any afutsority other than that of filling vacancies argdhe Board of
Directors or in any committee of the Board of Dimgs. Each committee shall consist of one or maextbrs. The
Board of Directors may appoint one or more directs alternate members of any such committee éotkekplace
of absent committee members at meetings of sucmitbe®. Unless otherwise ordered by the Board oé®ors, a
majority of the members of any committee appoirtedhe Board of Directors pursuant to this Regala23 shall
constitute a quorum at any meeting thereof, ancdthef a majority of the members present at a imgett which a
quorum is present shall be the act of such comenifietion may be taken by any such committee witlaomeeting
by a writing or writings signed by all of its mentbeAny such committee shall prescribe its owngtite calling
and holding meetings and its method of procedurgjest to any rules prescribed by the Board of @oes, and wil
keep a written record of all action taken by it.

24. Compensation. The Board of Directors may establish the compimsand expense reimbursement
policies for directors in exchange for service lo@ Board of Directors and on committees of the BadiDirectors,
for attendance at meetings of the Board of Directorcommittees of the Board of Directors, andofitier services
by directors to the Corporation or any of its sdlzsies.

25. Bylaws. The Board of Directors may adopt Bylaws for tbaduct of its meetings and those of any
committees of the Board of Directors that are nobnsistent with the Amended and Restated Artiofes
Incorporation or this Amended and Restated Codeegfulations.

OFFICERS

26. Generally. The Corporation may have a Chairman, electedhéylirectors from among their number, and
shall have a President, who shall also be a direatSecretary and a Treasurer. The Corporationaisamyhave one
or more Vice Presidents and such other officersamsiktant officers as the Board of Directors megna
appropriate. If the Board of Directors so desiiesiay elect a Chief Executive Officer to manage #ffairs of the
Corporation, subject to the direction and contfdhe Board of Directors. All of the officers shak elected by the
Board of Directors. Notwithstanding the foregoibg,specific action, the Board of Directors may awite the
Chairman or the President to appoint any pers@myooffice other than Chairman, President, Segretailreasure
Any number of offices may be held by the same perand no two offices must be held by the sameopesny of
the offices, other than the office of Presidentr8ry and Treasurer, may be left vacant from tongme as the
Board of Directors may determine. In case of theeabe or disability of any officer of the Corpooatior for any
other reason deemed sufficient by a majority ofRbard of Directors, the Board of Directors mayedgite the
absent or disabled officer’s powers or duties tp @ther officer or to any director.
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27. Authority And Duties Of Officers. The officers of the Corporation shall have sugtharity and shall
perform such duties as are customarily inciderihéir respective offices, or as may be specifiediftime to time
by the Board of Directors, regardless of whethehsauthority and duties are customarily inciderguoh office.

28. Compensation. The compensation of all officers and agents efGorporation who are also members of
the Board of Directors of the Corporation will teefd by the Board of Directors or by a committeeiwf Board of
Directors. The Board of Directors may fix the comgation of the other officers and agents of thepBiation, or
delegate the power to fix such compensation, tcCthief Executive Officer or any other officer oktiCorporation.

29. Succession.  The officers of the Corporation will hold offiemtil their successors are elected pursuant to
Regulation 26. Any officer may be removed at ametiby the affirmative vote of a majority of the Wh&oard.
Any vacancy occurring in any office of the Corpayatmay be filled by the Board of Directors or inetChairman
or President as provided in Regulation 26.

STOCK

30. Transfer And Registration Of Certificates. The Board of Directors shall have authority tdkenauch rules
and regulations as it deems expedient concernmgsfuance, transfer and registration of certéisdor shares and
the shares represented thereby and may appoistdraagents and registrars thereof.

31. Qubstituted Certificates. Any person claiming a certificate for shares awdnbeen lost, stolen or destroyed
(i) shall make an affidavit or affirmation of thiact, (ii) shall give the Corporation and its reéas or registrars and
its transfer agent or agents a bond of indemnitigfsatory to the Board of Directors or a committeereof or to th
President or a Vice President and the Secretattyecfreasurer and (iii) shall, if required by theald of Directors
or a committee thereof or the officers named is Bégulation 31, advertise the fact that the ¢eaté has been lo:
stolen or destroyed, whereupon a new certificatg beaexecuted and delivered of the same tenora@rttié same
number of shares as the one alleged to have begtrsiolen or destroyed.

32. Voting Of Shares Held By The Corporation. Unless otherwise ordered by the Board of Direx;ttire
President, in person or by proxy or proxies apgairity him, shall have full power and authority @half of the
Corporation to vote, act and consent with respeant shares issued by other corporations and otwéue
Corporation.

33. Record Dates And Owners. (@) In order that the Corporation may determimeghareholders entitled to
notice of or to vote at any meeting of shareholdemny adjournment thereof, or to designate antageact on
behalf of the shareholders to call a special mgeadfrshareholders, or to take any other colleciicon on behalf of
the shareholders, the Board of Directors may fi®ard date, which will not be fewer than 7 nor entiran 60
calendar days before the date of such meetingy t€oord date is fixed by the Board of Directong tecord date fc
determining shareholders entitled to notice ofoovdte at a meeting of shareholders will be the datxt preceding
the day on which notice is given, or, if noticamviaived, the date next preceding the day on whiehnteeting is
held.

(b) The Corporation will be entitled to treat thergon in whose name shares are registered on tkes bbthe
Corporation as the absolute owner thereof, andnatllbe bound to recognize any equitable or otlamcto, or
interest in, such share on the part of any othesgme whether or not the Corporation has knowlestgsotice of the
claim or interest, except as expressly providedfylicable law.

INDEMNIFICATION AND INSURANCE
34. Indemnification.

(a) The Corporation shall indemnify, to the fultext then permitted by law, any director or offioefformer
director or officer of the Corporation who was s party or is threatened to be made a partyyto an
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threatened, pending or completed action, suit ocgeding, whether civil, criminal, administrativeiovestigative,
by reason of the fact that he is or was a memb#reoBoard of Directors or an officer, employeeagent of the
Corporation, or is or was serving at the requesh®iCorporation as a director, trustee, officerplyee or agent of
another corporation, partnership, joint venturesttior other enterprise. The Corporation shall payhe full extent
then required by law, expenses, including attorséses, incurred by a member of the Board of Dinescin
defending any such action, suit or proceeding @g #ne incurred, in advance of the final disponitizereof.

(b) To the full extent then permitted by law, ther@oration may indemnify employees, agents androthe
persons and may pay expenses, including attorfegs incurred by any employee, agent or othemopers
defending any action, suit or proceeding as supemses are incurred, in advance of the final dispaghereof.

(c) The indemnification and payment of expensesigeal by this Regulation 34 shall not be exclusit,eand
shall be in addition to, any other rights grantedny person seeking indemnification under any tae,Amended
and Restated Articles of Incorporation, any agregmete of shareholders or disinterested membiettsecBoard o
Directors, or otherwise, both as to action in ééficapacities and as to action in another capaditye he or she is
member of the Board of Directors or an officer, &gpe or agent of the Corporation, and shall corias to a
person who has ceased to be a member of the Bb&ideators, trustee, officer, employee or agerd ahall inure
to the benefit of the heirs, executors, and adrmatisrs of such a person.

35. Insurance. The Corporation may, to the full extent then pigted by law and authorized by the Board of
Directors, purchase and maintain insurance or $taraimilar protection, including but not limitedtroist funds,
letters of credit or self-insurance, on behalf ofar any persons described in Regulation 34 agaimg liability
asserted against and incurred by any such persamyisuch capacity, or arising out of his statusueh, whether or
not the Corporation would have the power to inddynsilich person against such liability. Insurance e
purchased from or maintained with a person in wiiehCorporation has a financial interest.

36. Agreements. The Corporation, upon approval by the Board a€Btors, may enter into agreements with
any persons who the Corporation may indemnify utisisrAmended and Restated Code of Regulationsdeu
law and may undertake thereby to indemnify suckq®s and to pay the expenses incurred by themfémdieg
any action, suit or proceeding against them, wheth@ot the Corporation would have the power udaeror this
Amended and Restated Code of Regulations to indgrany such person.

GENERAL

37. Fiscal Year. The fiscal year of the Corporation will end oe thirty-first day of December in each
calendar year or such other date as may be fixad fime to time by the Board of Directors.

38. Seal. The seal of the Corporation shall be circulaioiim with the name of the Corporation stamped
around the margin and the word “Seal” stamped adius center.

39. Amendments. Except as otherwise provided by law or by the Adezl and Restated Articles of
Incorporation or this Amended and Restated Codreegfulations, these Regulations or any of them neagrbende
in any respect or repealed at any tine@ther (i) by the affirmative vote of the holders of a majpof the voting
power of the Corporation, voting together as alsiietpss, or (ii) to the extent as may be permitted by
Chapter 1701 of the Ohio Revised Code in effect fro time to time, by the Board of Directors.
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ENGINEERED MATERIALS

BRUSH ENGINEERED MATERIALS INC.
ANNUAL MEETING OF SHAREHOLDERS

Wednesday, May 6, 2009
11:00 A.M.

Landerhaven
6111 Landerhaven Dr.
Mayfield Hts., OH 44124

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

This proxy is solicited by the Board of Directors f or use at the Annual Meeting on May 6, 2009.

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

If no choice is specified, the proxy will be voted “FOR” Items 1, 2 and 3.
By signing the proxy, you revoke all prior proxies and appoint Richard J. Hipple and Michael C. Hasychak, and each of them with

full power of substitution, to vote your shares on the matters shown on the reverse side and any other matters which may come
before the Annual Meeting and all adjournments.

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

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

H "y X

INTERNET PHONE MAIL
www.eproxy.com/bw 1-800-560-1965
Use the Internet to vote your proxy Use a touch-tone telephone to Mark, sign and date your proxy
until 12:00 p.m. (ET) on vote your proxy until 12:00 p.m. card and return it in the
May, 5, 2009. (ET) on May 5, 2009. postage-paid envelope provided.

If you vote your proxy by Internet or by Telephone, you do NOT need to mail back your Voting Instructi  on Card.




Table of Contents

-

Address Change? Mark Box to the right and Indicate changes below: O

COMPANY #

TO VOTE BY INTERNET OR
TELEPHONE, SEE REVERSE SIDE
OF THIS PROXY CARD.

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

The Board of Directors Recommends a Vote FOR Items 1 through 3.
Election of directors:
FOR  AGAINST ABSTAIN FOR  AGAINST ABSTAIN
la. Richard J. Hipple m| | | 1c. William M. Madar O O O
1b. William B. Lawrence m| | | 1d. Craig S. Shular O O O
s Please fold here — Do not separate s

2. Approving the amendment to the Company’s Code of Regulations to allow the Board of Directors m| For | Against m| Abstain

to amend the Code of Regulations to the extent permitted by Ohio law.

3. Ratifying the appointment of Ernst & Young, LLP as the independent registered public accounting m} For O Against m} Abstain

firm of the Company.

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

PROPOSAL.

Date

Signature(s) in Box

Please sign exactly as your name(s) appears on Proxy. If * held
in joint tenancy, all persons should sign. Trustees;
administrators, etc., should include title and authority.
Corporations should provide full name of corporation and title of

authorized officer signing the Proxy.



