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To all employees of Brush: 
 
 
Dear colleague: 
 
As employees of Brush Engineered Materials Inc. and its subsidiaries we share a 
common set of values that include integrity, accountability, trust, transparency and 
teamwork.   These values are more than just the foundation upon which our Company 
and its culture are built.  They also serve as standards for our business and personal 
conduct in the pursuit of our goals. 
 
As a guide to help us live up to our responsibilities within and on behalf of the Company, 
Brush has enacted the attached Code of Conduct Policy.  The Code reflects not only 
the legal framework in which Brush conducts its operations throughout the world, but 
also the norms and practices which the company expects its employees, officers and 
directors to observe. 
 
In order to ensure that our Code is relevant and current, we periodically review and 
amend it.  Like its earlier versions, this 2009 edition of the Brush Code of Conduct 
Policy comprises a set of fundamental principles which helps us exercise the highest 
degree of ethical and legal conduct.   It plays a central role in assuring our credibility 
wherever we do business. 
 
This publication deserves your special attention because it is so fundamental to our 
working lives.  It helps us answer challenging questions that each of us confronts at 
various times in different circumstances.   
 
Brush competes vigorously to achieve business success.  It is important for employees 
to understand that the Company is concerned not just with results, but also on how 
those results are attained. 
 
Please read this document with the great care it deserves.  Brush’s and your reputation 
depend upon it.  Thank you your support in maintaining and building our global 
reputation by learning and living our Code of Conduct Policy 
 
Sincerely, 
 

 
Richard J. Hipple 
Chairman, President and CEO 
 
 



 
 
Brush Engineered Materials Inc.  Page 4 of 33 
Code of Conduct Policy    Revised – March 2009 

 
 
 Since the Company’s inception in 1931, Brush has maintained the highest legal and 
ethical standards in its relationships with customers, suppliers, employees, shareholders, 
governmental bodies and the communities we operate in. These standards are fundamental 
values underlying our reputation and success.  The personal commitment of each employee to 
observing the highest standards of legal and ethical conduct in the discharge of your Brush 
responsibilities is critical if the Company is to maintain this standard of honesty and integrity. 
 
 Accordingly, in carrying out your job responsibilities, all employees of Brush must both 
comply with all laws applicable to the conduct of the Company’s business and observe all 
generally accepted ethical standards applicable to the conduct of the Company’s business.   
 
 This Code of Conduct Policy describes the Company’s worldwide business conduct 
standards.  These standards flow from the following individual and team values of the Company: 
 
 We are committed to the highest standard of ethics and integrity in our business affairs. 

 
 We conduct ourselves with honesty and respect among our fellow employees, customers, 

suppliers, shareholders and our communities. 
 
 We are proactive stewards of the safe use of our materials. 

 
 We are involved in the betterment of our communities. 

 
The core of the Company’s business ethic is “doing the right thing”.  In addition to 

complying with any applicable legal requirements and the requirements described elsewhere in 
this Code of Conduct, you should ask the following questions in making decisions: 
 
 Is my action the “right thing to do?” 

 
 Would I feel comfortable if my action were reported broadly in the news, or were 

reported to a person whose principles I respect? 
 
 Will my action protect the Company’s reputation as an ethical company? 

 
 Am I being truthful and honest? 

 
 If the answer to any of these questions about the action you are considering is not an 
unqualified “Yes,” then simply do not take the action. 
 

Our Code of Conduct Policy is important to who we are as Brush employees, in whatever 
countries we work.  You may find that Brush’s standards may be more stringent than a particular 
country’s laws.  A practice may be permissible and perhaps even legal in some countries, but this 
does not mean it is acceptable under our guidelines.  The fact that our competitors may behave 

A. General Business Ethics 
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differently is also not an excuse for failing to meet the requirements of our own guidelines.  
Moreover, a customer or supplier request is not an acceptable reason for circumventing our 
guidelines. 

 
We share accountability for practicing the guidelines daily.  We expect adherence to the 

guidelines in all of our interactions and will walk away from business we cannot achieve 
ethically and legally. 

 

 
 
Basic Policy  

 
Employees of Brush and its subsidiaries must respect the laws, customs and traditions of each 
country in which they operate. At the same time, employees are not to engage in any course of 
conduct which, even if legal, customary and accepted in such country, could be deemed to be in 
violation of Brush’s guidelines on ethical or legal conduct.  Employees will be held accountable 
for violations of this Code. 
 
The descriptions following each subject heading are not meant to limit the obligation of 
employees to follow the highest ethical standards of honesty and integrity. Neither are the 
references to laws intended to be complete.    Whenever you have questions about what is the 
right thing to do, please direct the issue to any of the following: your supervisor, the 
highest-ranking businessperson at your business facility, the persons referenced below 
under Corporate Contacts, the Ethics & Integrity Hotline (see below) or via the internet at 
https://www.compliance-helpline.com/beminc.jsp.   
 
 

Applicability of Policy 

 
This Code applies to employees of Brush Engineered Materials Inc. (BEM) and its subsidiaries 
(which are referred to together as “Brush” or “the Company”).  This Policy also extends to the 
activities of our executive officers and directors. 
 
Waivers 

 
Consistent with the New York Stock Exchange listing requirements, only our Board or a 
committee of our Board may waive a provision of this Code for our executive officers or 
directors, and any waiver will be promptly disclosed to the public.  Waivers of this Code for any 
other employee may be made only by an appropriate person at the Brush Headquarters. 

 

B. Using the Code of Conduct 
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Asking for Help and Raising Concerns 

 
Brush’s Code of Conduct illustrates the shared accountability each of us has in respect to 
conducting our business with honesty and integrity.  
 
The materials presented are intended to assist you in making ethical and legal choices.  If, after 
reviewing the guidelines, any section is unclear or if you have questions or face situations that 
are not specifically addressed, please bring them to our attention.  Many of the statements 
included in the guidelines are supported by policies and procedures, which are available on the 
Brush Lotus Notes database. 
 
In today’s global market, it is often difficult to keep up with the new challenges our organization 
faces or to adequately deal with all complex situations.  Nobody has all the answers.  But we do 
know that the best answers will evolve in an organization whose guiding values are known, and 
where an environment is cultivated that supports ethically sound behaviors.  
 
You should never hesitate to ask a question or report a concern.  If you become aware of a 
situation in which you believe Brush’s ethical and legal guidelines have been violated or if you 
feel you are being pressured or being asked to compromise your values, it is your responsibility 
to communicate this concern to the Company.  It is important for you to know that you will not 
be disciplined, lose your job or be retaliated against in any way for asking questions or voicing 
concerns about our ethical or legal obligations, as long as you are acting in good faith.  Good 
faith does not mean that you have to be right — but it does mean that you believe you are 
providing truthful information.  
 
There are a number of people you can contact to ask questions or voice concerns.  Your most 
immediate resource is your supervisor.  She or he may have the information you need or may be 
able to refer the question to another appropriate source.  There may, however, be times when you 
prefer not to go to your supervisor.  In situations where you choose not to go to your supervisor, 
either because your supervisor does not have the information you need or because you desire 
confidential advice about an ethical or legal dilemma facing you, the issue should be raised to the 
highest-ranking individual at your facility.  If you are uncomfortable with that, you can contact 
the persons referenced below under Corporate Contacts, the Ethics & Integrity Hotline (see 
below) or via the internet at https://www.compliance-helpline.com/beminc.jsp.   
 
In the event that an investigation is initiated, employees have a shared accountability to answer 
any questions truthfully and to the best of their ability.  Concealing or covering up an ethical or 
legal violation is itself a major violation of our guidelines.  If an individual engages in 
concealing or covering up such violations in the absence of significant, serious, mitigating 
circumstances, the penalty for such conduct would be immediate discharge.  It also is expected 
that employees will cooperate fully in an investigation if requested to do so.  Failure to cooperate 
could be construed as participating in concealment or cover-up activities.  Your cooperation is 
appreciated.  
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The Ethics & Integrity Hotline 
 
The Hotline can be reached as follows: 
 
In the United States call:    888-588-5468 
In Singapore call:              800-110-1519 
In the United Kingdom call:   0808-234-7051 
In Taiwan call:   00801-234-7051 
In Germany call:   0800-187-3586 
In Ireland call:    1-800-558-549 
In Japan call:    0044-22-11-2563 
In Korea call:    Korea Telecom — 00798-1-1-004-0083 
     DACOM — 00308-11-0518 
     ONSE — 00368-110116 

 
The Ethics & Integrity Hotline is handled externally by an independent company that operates 
“all day / everyday” and supports all world-wide locations.   
 
When you call the Ethics & Integrity Hotline this is what you can expect: 
 
 Your report or concern will be taken seriously. 
 The accuracy and completeness of your report will be investigated by persons who are 

not in the chain of supervision over you.  Each report will be carefully evaluated before it 
is referred for investigation or resolution. 

 Your report will be handled promptly, discreetly and professionally.  Discussions and 
inquiries will be kept in confidence to the extent appropriate or permitted by law. 

 If you wish, you can obtain certain follow-up information about how the Company 
addressed your report. 

 The hotline is not equipped with caller identification, so the number from which you are 
calling cannot be identified or traced.  

 

Corporate Contacts 
 
Chief Ethics Officer — Gregory Chemnitz 
 
VP & General Counsel, Brush Engineered Materials Inc., Mayfield Heights, OH   

216-383-6888 
 
Corporate Law Department — 
 
VP & General Counsel, Brush Engineered Materials Inc. — Gregory Chemnitz   

216-383-6888 
 
Legal Counsel, Williams Advanced Materials, Inc. – Richard Mugel 
  716-446-2213 
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Attorney, BEM Services, Inc. — Theresa Haumann 
  216-692-3198 
 
Others — 
 
SR. VP & Chief Financial Officer, Brush Engineered Materials Inc. — John Grampa 

216-383-4905 
 
SR. VP – Administration, Brush Engineered Materials Inc. — Dan Skoch 

216-383-6810 
 

VP – Human Resources, Brush Engineered Materials Inc. – Joseph Szafraniec 
  216-383-6811 
 
VP - Corporate Planning & Audit, Brush Engineered Materials Inc. — Larry Meathe 

216-383-6818 
 

VP – Corporate Communications, Brush Engineered Materials Inc. — Patrick Carpenter 
  216-383-6835 
 
 
 

 
 
Brush considers Environmental, Health and Safety as integral parts of our business strategy and 
necessary for our success.  It is the policy of Brush to design, manufacture and distribute all 
products and to manage and dispose of all materials in a safe, environmentally responsible 
manner.  We are committed to utilizing our resources and technical capabilities to their fullest 
extent to protect the health and safety of our employees, our customers, the general public and 
the environment. 
 
Line management is responsible for integrating the Company’s environmental, health and safety 
principles into daily work activities and for diligently responding to employee concerns. 
 
We share accountability, but are individually responsible for safety.  Therefore, to succeed, we 
promote the acceptance of individual responsibility.  Each employee is responsible for 
maintaining an awareness of safe work practices and preventing conditions that may result in an 
unsafe situation or harm the environment.  No operation or task will be conducted unless it can 
be performed in a safe manner. 
 
We shall make every effort to minimize, to the lowest feasible level, occupational and 
environmental exposure to all potentially hazardous materials. 
 
We will strive to go beyond regulatory compliance, striving for continuous improvement in all 
our environmental, health and safety control efforts. 

C. Environmental, Health and Safety 
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All employees are expected to follow the intent and spirit of this policy and incorporate sound 
health, safety and environmental practices in the conduct of their jobs.  Our goal is to prevent 
violations.  If, however, accidental or inadvertent violations occur, prompt and full reporting in 
conformity with the relevant law is required.  As with all Company business records, documents 
relating to environmental, health and safety matters must be prepared truthfully and accurately. 
 
 
 
 
 
Brush values the service of all its employees and treats each employee with dignity and a sense 
of worth. This includes safeguarding the confidentiality of employee records, respecting 
employee privacy and supporting as far as possible employees’ work-related aspirations. We are 
committed to informing employees quickly and fully on issues affecting them and listening to 
their ideas and concerns.  
 
It is the policy of Brush to maintain a work environment that is free from all forms of 
discrimination and harassment (including sexual harassment) based on race, color, national 
origin, religion, gender, age, disability or any other basis of discrimination prohibited by law. All 
managers and supervisors are responsible for making sure that their facilities are in full 
compliance with this policy.  Any form of retaliation against an employee who reports known or 
suspected discrimination or harassment is prohibited. 
 
In its hiring and promotional practices, Brush is committed to providing equal opportunity to all 
qualified individuals. Brush seeks to create a workforce that is a reflection of the diverse 
population of the communities in which it operates. When the realities of the highly competitive 
global marketplace make it necessary for the Company to reassess its organizational structure, 
Brush will respect the dignity of the affected employees. 
 
 

 
 
Corporate Equipment and Property 
 
Brush’s facilities, equipment, materials, property and other assets have been acquired through the 
hard work and investment of many stakeholders in the Company’s success: employees, 
shareholders, customers, suppliers and others. These assets are intended to advance the many 
interests of the Company. Employees have perhaps the largest and most immediate interest in 
that success and the largest obligation to safeguard the assets necessary to achieve it. Though it 
may not be your specific job to guard equipment, materials and other assets, you should report 
conditions that threaten the security or condition of corporate property to your supervisor or 
security personnel. Our global facilities have rules pertaining to internal security, and while they 
may sometimes seem burdensome, they are necessary. We have a shared accountability to honor 

E. Protecting Corporate Assets 

D. Employees and Employment Practices 
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the safeguards designed to protect our property, computers, sensitive information and the tools 
and equipment we are entrusted to use.  
 
We also must protect and use Brush’s assets properly. While employees are occasionally 
permitted to perform routine personal tasks while at work, such as calling home briefly to check 
on a child or making a copy for personal use, excessive, non-routine and expensive personal use 
of Company time, assets or equipment is not permitted. Any such use of Company resources for 
personal, community or charitable purposes must receive prior approval from your supervisor.  
 

Confidential Information 
 
Information is a key asset of many companies, including Brush. While the sharing of information 
is necessary to meet the needs of our businesses and their employees, all employees are 
responsible for protecting information belonging either to the Company or entrusted to it by third 
parties. If Brush is to maintain its strength in its position as a world leader, we must prize and 
protect that information comprising our important intangible assets — patents, copyrights, 
trademarks, trade secrets and all other types of intellectual property and proprietary information, 
such as technical information, pricing policies, business plans, customer lists and profiles, 
budgets, employee information, manufacturing costs, product specifications, software, 
information related to litigation and similar information entrusted to Brush by third parties. 
Because Company confidential information is not always marked as such, ask your supervisor if 
you are not sure.  
 
To compete and succeed in the global marketplace, every Brush employee has a responsibility to 
protect Company information. To that end, you should:  
 
 Avoid taking sensitive documents from Brush’s premises.  If you must, keep valuable 

papers with you at all times.  Documents left unattended are subject to compromise or 
theft.  

 Exercise extreme caution in addressing emails and using fax machines.  Many people 
have similar email addresses. Faxed documents are easy to intercept.  

 Be guarded in what you say on the telephone in public settings and on mobile phones.  
Assume a third party is listening.  

 Guard your laptop computer.  Stealing laptops is a common way of acquiring business 
secrets.  

 Be careful what you say in casual conversation with “friendly” strangers.  Pay attention 
to those around you who might overhear a business conversation.  

 Remember: trashed papers, disks, audiotapes and other items can be treasures for 
unauthorized people who are interested in knowing more about Brush’s business.  

 Take care not to leave your briefcase unattended; theft of briefcases is common.   
 
Proprietary information belonging to other companies must be given protection against 
unauthorized disclosure and use consistent with the specific obligations Brush agreed to when it 
accepted such information. In the absence of such specific obligations, third party proprietary 
information is to be given the protection against unauthorized disclosure and use that we give our 
own information. Inappropriate handling of such information could lead to a loss of trust by 



 
 
Brush Engineered Materials Inc.  Page 11 of 33 
Code of Conduct Policy    Revised – March 2009 

customers, subcontractors and suppliers alike, as well as subject the Company to liability for 
damages. Proprietary information from another company — either marked with a confidential or 
other restrictive legend or unmarked — may be disclosed and used only as authorized by the 
owner company 
 
Access to Company confidential information should only be given to employees who have a 
need to know in order to do their jobs. Release of such information outside the Company, 
including through e-mail, requires proper authorization. Employees should be very cautious in 
discussing Company business in public — in restaurants, on airplanes, or on public pay or 
cellular phones. Use extra care in transmitting confidential materials via email or fax.  
 
Every Brush employee has the obligation to protect Brush’s and third-party proprietary and 
confidential information even after he or she leaves the Company and a duty to keep such 
information confidential and not share it with future employers or use it for personal gain. 
 
Brush respects employee privacy and has documented practices to safeguard the confidentiality 
of employee records.  Brush uses personal data strictly to ensure effective operations and will not 
sell personal data (or give it without an employee’s consent) to any other company not 
performing work on our behalf.  Employees whose jobs include handling personal data must 
ensure that data is not lost or stolen.  When transmission of personal and confidential data to 
external sources is required, employees should password protect and/or encrypt such data when it 
is being transmitted. 
 
 

Corporate Information Systems 
 
Brush’s use of information technologies such as the Internet, intranet, electronic mail (e-mail), 
voice mail, fax machines and teleconferencing enables the sharing of ideas and open discussion 
for problem solving on a new level. When using such systems, it is important to remember that 
we are visible and recognized as employees of the Company. Often it is like wearing a Brush 
badge in a public place or sending out a memo on Company letterhead. This means we each have 
to follow the Company values that insist on honesty and integrity and the treating of others with 
dignity and a sense of worth. Naturally this would mean we would not use information 
technologies to download or upload materials that conflict with those values. Brush equipment is 
not to be used to gather or distribute offensive, pornographic or other inappropriate data. 
Employees need to treat the new tools of the Internet and related technologies with the same 
ground rules we have always used for traditional forms of communication. We conduct ourselves 
professionally and courteously.  
 
Compose e-mail messages with the same care you would take in composing a Company 
memorandum. E-mail should be used to support and expand Brush’s business objectives and the 
content of such messages should be limited to business issues. Employees should avoid using the 
e-mail systems or the Internet to advance personal or political views, communicate jokes or 
inappropriate sexually explicit or offensive statements, for chain letters or for conducting 
personal business. The use of profanity, derogatory epithets, innuendo and threatening or abusive 
language is strictly prohibited.  
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To maintain the security, integrity and business purpose of our multiple information 
technologies, the Company reserves the right to monitor and intercept the entire content of any 
messages transmitted or stored in its system, including information that has been deleted by 
users. As with other forms of Brush business correspondence, information and communications 
made via information technologies are not private communications. Monitoring activities, when 
undertaken, will comply with any legal requirements. Any employee who receives any 
inappropriate communications on the above systems should notify supervisory personnel 
immediately.   
 

Copyrighted Materials 
 
Copyright laws provide the author of a work with the exclusive right to copy, distribute, adapt 
and perform the work. Such laws exist to varying degrees throughout the world. Many materials 
that Brush employees use in the course of their work are protected by copyright laws.  Some 
examples include computer software, books, audio and videotapes, trade journals and magazines. 
Unfortunately, the accessibility of copying machines and personal computers has made copyright 
infringement a common practice. At Brush we are committed to respecting the rights of others, 
and we are steadfast in the protection of our own intellectual property, patents and copyrights 
(treating others as we would like to be treated). Reproducing, distributing or altering copyrighted 
materials without a license or the permission of the copyright owner or authorized agent is 
forbidden. Computer software licensed by Brush must not be illegally copied for personal, 
Company or customer use. It is permissible to copy small excerpts of copyrighted materials for 
use in editorial or research purposes without prior approval. The extent of such copying must be 
kept to a minimum. 

 
 
 
Accurate and reliable business records are essential to our business.  As a public Company, 
Brush also has an obligation to make and keep books, records and accounts that, in reasonable 
detail, accurately and fairly reflect our transactions. 
 
Brush also strives to meet reasonable requests for information. We voluntarily publish reports on 
our environmental, health and safety activities and performance, and share information about our 
guidelines on ethical and legal conduct. We maintain close and honest relationships with the 
financial community and the media, regularly and willingly informing them about significant 
developments.  
 
Information must be recorded and reported with honesty and integrity. This includes accurate 
recording of time worked, business expenses incurred, production data, emissions to the 
environment and all other business-related activities.  Accurate and reliable internal records and 
reports are critical to the corporate decision making process and to the proper performance of 
Brush’s financial, legal and reporting obligations. Financial records must accurately reflect 
transactions and conform to Generally Accepted Accounting Principles for both local statutory 

F. Preparing Accurate Records 
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reporting needs and for reporting trial balance information into corporate consolidations.  No 
entry may be made on the Company’s books and records that intentionally hides or disguises the 
true nature of any transaction. Employees are expected to enter all financial transactions on the 
books in a timely manner and support all payments with appropriate invoices, receipts, expense 
reports or related documents.  Our records go well beyond the preparation of the numbers and 
the disclosures contained in our periodic reports filed with the Securities and Exchange 
Commission.  Our reporting system includes all of the steps and processes by which any of the 
financial results of our transactions are reported, beginning at the point of sale or the incurrence 
of an expense.  Any uncertainty by an individual employee about judgments concerning 
accounting or tax matters should be discussed with a superior.  When in doubt, ask for guidance.  
Achieving mere technical compliance with generally accepted accounting principles and 
applicable governmental financial and tax reporting and disclosure rules is not enough.  We must 
also strive to prepare financial reports and statements that are not false or misleading, and that 
present full, fair, accurate, timely and understandable disclosure in our periodic reports.  This is 
particularly important in any matter in which you have any personal interest, including a direct or 
indirect effect on compensation.   
 
Accordingly, no undisclosed or unrecorded funds or assets may be established. No customer or 
distributor is to be over invoiced to create funds for any unlawful or improper use or for any 
other reason. Conversely, no customer or distributor is to be under invoiced so as to facilitate 
avoidance of import or customs duties or sales tax.  
 
Properly maintaining corporate records is also very important. To address this concern, controls 
have been established to assure that records are maintained for required periods and that records 
no longer needed are destroyed on a timely basis. Record retention schedules should be reviewed 
regularly and followed consistently. 
 
No one shall take any action to fraudulently influence, coerce, manipulate or mislead any internal 
or external auditor engaged in the performance of an audit of our financial statements. 
 
Any complaints or concerns regarding Brush’s accounting, internal accounting controls, or 
auditing or tax matters should be reported either through the Ethics & Integrity Hotline or by 
contacting Brush’s Chief Financial Officer or General Counsel or through a report sent to the 
Chairman of Brush’s Audit Committee, c/o the Secretary of the Company, 6070 Parkland Blvd., 
Mayfield Heights, Ohio 44124. 

 
 
 
A conflict of interest arises when the personal interests or activities of an employee appear to or 
may influence that employee’s ability to act in Brush’s best interests. A conflict of interest 
situation can arise when we take on outside work or make financial investments that make it 
difficult for us to perform our Brush work objectively and effectively.  Conflicts of interest also 
arise when we or members of our family receive personal, unearned benefits as a result of our 
position in the Company.  It is impossible to list every situation where such conflicts could 

G. Conflicts of Interest 
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occur, but the following guidelines may help you determine whether or not certain actions are 
conflicts of interest. 
 

 
Gifts and Entertainment 
 
Brush’s guidelines on gifts and entertainment apply to anything given as a result of a business 
relationship for which the recipient does not pay fair market value. This includes such things as 
travel, lodging, goods, services and entertainment. The guidelines apply at all times: they do not 
change during traditional gift giving seasons or during the planning of a Company event.  
 
Business gifts and entertainment are courtesies designed to build understanding and goodwill 
among business partners. In some cultures they play an important role in business relationships. 
The problem arises when they begin to compromise — or even appear to compromise — our 
ability to make objective and fair business decisions. Offering or receiving any gift, gratuity or 
entertainment that might be perceived to unfairly influence a business interaction involves you in 
a conflict of interest situation.  
 
For this reason, Brush requires moderation and discretion in the use and acceptance of gifts, 
entertainment and other courtesies. These should be offered and accepted only where appropriate 
and reasonable; they may not be offered or accepted where prohibited by law, policy or 
regulation or where the appearance of impropriety may occur. Employees have an obligation to 
exercise a high level of ethics and propriety in conducting business and to act solely in the best 
interests of the Company when dealing with business associates. While Brush generally 
discourages the offering and accepting of gifts, it is recognized that under certain circumstances 
such practices may be appropriate. Gifts of nominal value, or normal business sales promotion 
items, may be offered or accepted if they are customary in the trade and would not cause, or 
appear to cause, the donor to be embarrassed or the recipient to be obligated. For purposes of 
these guidelines, gifts valued at or perceived to have a retail value greater than $100 (U.S.) 
would not be considered nominal. When local customs or other circumstances make it very 
difficult or embarrassing for an employee not to offer or accept a gift with a value in excess of 
$100, the employee must report the acceptance or the offering of the gift to division 
management. Depending on the value of the accepted gift and circumstances, the gift may 
become Company property. Under no circumstances are employees to solicit personal gifts, 
money, loans or personal discounts from Brush business contacts.  
 
Business entertainment (including meals, lodging and transportation) should be reasonable and 
appropriate for the occasion. Good judgment must be exercised, and entertainment must not 
appear unusual, lavish or extravagant as viewed by an objective third party. A legitimate 
business purpose for all entertainment must exist and, if an employee expense report is to be 
filed, appropriate documentation supporting the expenses must be provided. To avoid the 
appearance of an obligation or of improper influence, both the business associate and the 
employee must be present. Offering and accepting invitations that require travel and extended 
guest status such as golf, skiing, sporting events, fishing and hunting are rarely appropriate. 
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Exceptions can be granted in special circumstances but require advance approval of division 
management.  
 
As noted earlier, there are some cases where refusal of an inappropriate gift would cause 
embarrassment and hurt to the person offering it. This is particularly true when you are a guest in 
another country, and the gift is something from that country offered as part of a public occasion. 
In these cases, the best practice is to accept the gift on behalf of the Company and report it to 
your division management. Likewise, in some circumstances, Brush may offer a gift as part of a 
public occasion. Such gifts must be approved in advance by your division management, 
accurately and completely accounted for and reported on Company books and records. 
 

Purchasing and Supplier Relations  
 
When dealing with or making decisions affecting suppliers, employees must be careful not to 
inadvertently obligate either themselves or the Company to a supplier. When conducting 
business with suppliers, employees are expected to act fairly, objectively and in Brush’s best 
interest at all times. In practice, this means no employee will accept or solicit any benefit from a 
supplier or potential supplier that might compromise — or even appear to compromise — his or 
her objective assessment of the supplier’s product and price. No employee will require suppliers 
to buy our products to retain their supply agreements with us. 
 
Brush employees must respect and protect any confidential or proprietary information a supplier 
shares with us.  We also should not hesitate to let our suppliers know we expect them to do 
likewise.  
 

Family and Friends 
 
While conflict of interest guidelines are not intended to unduly interfere with employees’ 
families or personal lives, there are situations where the actions of family members and close 
personal friends may constitute a conflict of interest for the employee. A conflict of interest 
could arise if you — or your spouse, a relative, a former or current coworker, or a close personal 
friend — have a personal stake in a Company that supplies or seeks to supply goods or services 
to Brush, is a Brush customer or potential customer, or competes with Brush. If such situations 
exist, you should follow the standards listed below: 
 
 If you, your spouse, a relative, a former or current coworker, or a close personal friend is 

an employee of, or has a significant interest in, a business that provides or is seeking to 
provide goods or services to Brush, you must not attempt to use your position with Brush 
to influence the bidding process or negotiation in any way. If you are directly involved in 
supplier selection or purchasing functions, you must declare this conflict of interest to 
your manager immediately. Similarly, you must not use personal relationships to 
improperly influence dealings with a customer or potential customer. 

 
 If you have a relative or a friend who works for a competitor, you should make your 

manager aware of the situation. Potential problems can then be discussed. 
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Employment Outside the Company 
 
While Brush has no desire to interfere with the personal lives of its employees, certain 
employment situations outside Brush raise potential conflict of interest situations. In some cases, 
Brush employees may be involved in outside businesses that are not Brush competitors or 
suppliers, or may hold political office or serve on civic boards. These situations do not 
necessarily constitute conflicts of interest, but it is the employee’s responsibility to ensure that 
this activity does not conflict with Brush’s interests. This requires keeping the two activities 
strictly separate by: 
 
 Not doing work related to the other organization on Brush time; 
 Not using Brush equipment and supplies, or the time of any Brush employee, for your 

outside work; 
 Not promoting products or services from an outside business to other Brush employees 

during working hours; 
 Not attempting to sell products or services from an outside business to Brush and not 

using your Brush employment or your position in the Company to promote an outside 
business.  

 
Other employment situations clearly give rise to a conflict of interest and should be avoided. 
They include requests to serve as directors or officers of, or consultants to, any organization that 
supplies goods or services to Brush, buys goods or services from Brush, or competes with Brush. 
Individuals should not accept such work without appropriate management approval. 
Additionally, employees may not act as consulting or testifying expert witnesses at the request of 
third parties without prior approval by the Law Department.  
 

Ownership in Other Businesses 
 
Brush employees should not own, directly or indirectly, a significant financial interest in any 
business entity that does or seeks to do business with, or is in competition with, Brush unless a 
specific waiver has been granted.  As a guide, a significant financial interest is defined as 
ownership by an employee and/or family member(s) of more than 1% of the outstanding 
securities/capital value of the business entity.   
 
Misuse of Confidential Information  
 
As an employee, you probably have access to information that Brush considers proprietary. 
Because others can profit from your access, it is important not to use or disclose proprietary 
information except as authorized by the Company and to provide adequate safeguards to prevent 
loss of such information 
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Inside Information and Insider Trading  
 
Brush employees have access to information that investors outside the Company do not have. An 
employee must not use inside information to influence personal or anyone else’s investment 
decisions regarding Company stock or the stock of any Company with which we do business. 
Insider trading means using confidential material information about Brush, its customers or 
suppliers to achieve an unfair advantage in the buying or selling of shares or other securities. 
Material information is information that would be important to a reasonable investor in deciding 
whether to buy, sell or hold stock.  Material information can include, but is not limited to, what 
you learn about the Company’s overall business results or the business results of a business unit 
of the Company.  Some specific examples of this kind of information are: 
 

 Projections of future earnings or losses or other earnings guidance. 
 Budgets, re-forecasts, and other internal financial analyses and reports. 
 Periodic reports of actual results within individual business units or consolidated actual 

results for the Company or any subdivision of the Company. 
 Knowledge that earnings are inconsistent with the consensus expectations of the 

investment community. 
 A pending or proposed merger, acquisition or tender offer or an acquisition or 

disposition of significant assets. 
 A change in management. 
 Major events regarding the company’s securities including the declaration of a stock split 

or the offering of additional securities. 
 Severe financial liquidity problems, including daily revolver issues. 
 Actual or threatened major litigation or the resolution of such litigation. 
 New major contracts, orders, suppliers, customers or finance sources, or the loss thereof. 
 Knowledge of a significant customer complaint.  

 
The insider trading rules apply to any trades you make, whether through brokers, through your 
401(k) plan, or otherwise, and includes options or other “derivative securities.”  Short-selling, 
hedging or frequent trades involving Company shares is particularly dangerous behavior, as 
these speculative transactions are frequently seen in  insider trading cases and so are looked upon 
by regulators with suspicion. 
 
Insider trading is both unethical and illegal. It is unethical and may be illegal to pass on to 
anyone non-public material information that comes to your attention in the course of your 
employment other than in the necessary course of business. Everyone should be careful not to 
disclose any non-public information to family members or friends. Employees who involve 
themselves in insider trading (either by personally engaging in trading or by disclosing 
confidential material information to others) are subject to immediate termination and may be 
subject to prosecution. 
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Compliance with Antitrust Laws 
 
It is the policy of Brush Engineered Materials Inc. that all employees shall fully comply with the 
antitrust laws of the United States, of the several states and of all foreign jurisdictions where the 
Company conducts business.  No officer, employee or agent has any authority to engage in any 
conduct inconsistent with the antitrust laws, or to authorize, direct or condone such conduct by 
any other person. Any violation of the Company's policy shall be subject to severe disciplinary 
action, including discharge in appropriate circumstances. 
 
It shall be the obligation and responsibility of all Company personnel to seek advice from the 
Company's Law Department concerning the interpretation and requirements of the laws in any 
situation presenting the possibility of a violation of the antitrust laws. 
 
We have also attached Guidelines for Compliance with Antitrust Laws, which should be read as 
part of this overall document. 
 
 
Guidelines for Dealing with Competitors 
 
 Compete vigorously and independently at all times and in every ethical way.  Act at all 

times in a manner that will demonstrate to everyone that you are competing vigorously. 
 Do not enter into any kind of agreement, "gentlemen's understanding" or even any 

discussion with any competitor with respect to topics such as prices, profits, costs, terms 
or conditions of sale, bids, production, marketing territories or customers. 

 Do not directly check bids with, or otherwise obtain information (particularly price 
information) about competitors directly from, competitors. 

 Do not otherwise exchange competitive information with your competitors.  Record and 
document in your files the legitimate source of your information about competitors (if it 
is not already clear from the context).  Also, document the basis for any business decision 
that may be subject in the future to the suspicion that it may have been reached pursuant 
to an agreement with a competitor. 

 Don't get involved in circumstances that may provide or suggest the appearance of an 
agreement with a competitor.  Do nothing that you would feel uncomfortable seeing 
reported on the front page of a trade paper or a newspaper.  Act at all times in a manner 
that will evidence to everyone that you are competing vigorously. 

 Don't attend meetings with competitors (including trade association gatherings) at which 
prices or any of the foregoing subjects are discussed.  Immediately remove yourself from 
any meeting with competitors at which prices or any of the foregoing subjects are 
discussed and make your departure from the meeting or discussion sufficiently obvious 
so that those who are present will be likely to recall the departure.  (In other words, don't 
just "slip out the back door.")  Do advise the Law Department immediately after you 
attend any meeting where any of those subjects are discussed. 

H. Conducting Business Properly 
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 Avoid any tactics that could be construed as being designed to exclude all or a significant 
percentage of Brush's competitors in any line of business from the marketplace or that 
might be construed as an effort to destroy a particular competitor or control prices.  Do 
not engage in "below cost" pricing or pricing designed to "squeeze" a downstream 
competitor out of the marketplace.  Consult with the Law Department if you have any 
questions. 

 

 
Guidelines for Dealing with Customers/Distributors  
 
 Do not attempt to fix your customer's resale prices or engage in activities that might be 

construed as demanding or coercing a customer to sell at a certain price. 
 Respect your customer's independence; never impose territorial, customer or end-use 

restrictions on your customer's ability to resell Brush's products without the prior 
approval of the Law Department. 

 Don't enter into any agreement, understanding or discussion with a customer concerning 
Brush's selection, classification, rejection or termination of other customers or the terms 
on which Brush deals or might deal with a dealer or distributor, including what products 
to sell, to whom, at what prices and in what territories or markets. 

 Don't terminate or refuse to sell products to an existing customer to achieve an 
impermissible purpose.  Consult with the Law Department if you have questions. 

 Do not attempt to obtain from a customer an agreement that it will buy all of its 
requirements of a particular product solely from Brush, that it will deal exclusively with 
Brush or that it will not purchase or otherwise handle competitive products – unless you 
have previously consulted with the Law Department.  Also, do not require a customer to 
buy one product as a condition of your selling the customer another product. 

 Do not offer different customers different prices, discounts, rebates or other terms of sale 
for the same or similar products, unless it is necessary to do so to meet documented 
similar prices or terms of sale that are being offered to that customer by a competitor.  
Even then, make every effort to verify and document the competing price prior to 
offering a customer a lower price intended to meet that competitive price; do not, 
however, ever attempt to verify the competing price by contacting the competitor 
directly. 

 Do not furnish advertising, promotional material or allowances for advertising or 
promotion to one customer unless you make those services, material or allowances 
available to all competing distributors on a proportionally equal basis.  Any program in 
this area should be reviewed by the Law Department before it is implemented. 

 Avoid any marketing or other program that could be characterized as unfair or deceptive.  
Always adhere to the principles of honesty, frankness and forthrightness in the sale of the 
Company's products, including the advertising and promotion of those products. 

 
Guidelines for Writing 
 
 Assume that everything you do or say will become public.  The more potentially 

damaging a statement is, the more likely it is that somebody else will write it down or 
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remember it.  If you cannot -- or would not like to -- explain publicly what you said or 
why you said it, do not say it at all. 

 Be especially careful that your documents (including internal memoranda and electronic 
mail) are not subject to possible misinterpretation.  Say precisely what you mean in 
careful, accurate language that leaves no room for sinister interpretations.  Assume that 
Company documents will end up in the hands of the government or other adverse parties 
in the event of litigation.  Remember that notes written in the margin of a document and 
other informal written communications can be even more damaging than formal 
documents. 

 In your writings, avoid "guilt" words or phrases such as "please destroy after reading."  
Avoid using power words that emphasize "market" share, for example, or that might 
suggest any desire to "dominate", "run them out of business" or "eliminate the 
competition." 

 

General Guidelines 
 
 Don't do indirectly what you are prohibited from doing directly.  Examine your motives 

for engaging in any particular course of conduct.  If it is to achieve some prohibited result 
by some ostensibly legal means, don't do it.  Examine the natural effect of a course of 
conduct.  If it achieves a prohibited result, even though that is not its primary purpose, 
don't do it. 

 Contact the Law Department if you have any questions about the propriety of any 
action you are contemplating. 

 
 

Competitive and Business Intelligence 
 
An important part of competition is knowing what Brush’s competitors are doing.  Although it is 
important to gather competitive information, we, as well as our representatives and agents, must 
do so in an ethical and legal manner.  To assist and guide employees in their support for a 
competitive and business intelligence process and to help do their jobs effectively, the following 
do’s and don’ts of intelligence information gathering are provided as guidance in this important 
activity.  
 
Competitive and Business Intelligence Do’s and Don’ts 
 
Brush employees should: 
 
 Understand and observe Brush’s guidelines on ethical and legal conduct and train others. 
 Read and collect information in the public domain relating to Brush’s markets 

(geographic and products), customers, technology, competitors, etc., and forward the 
information to their department/division representative. 

 Seek guidance from their supervisor or the Law Department on gathering competitive and 
business intelligence when in doubt about how to proceed in certain situations. 
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 Communicate that Brush may be held responsible for the behavior of an agent or 
consultant hired by Brush to obtain competitive information. Therefore, Brush’s agents 
and consultants must also observe these guidelines. 

 Return or destroy another Company’s confidential or proprietary information that they 
receive inadvertently or accidentally. 

 Protect Brush’s confidential and proprietary information against deliberate or accidental 
loss. 

 Understand that others are trying to gain information about Brush and its processes, 
products and services. 

 Do the right thing, always!  (When in doubt, ask.) 
 
Brush employees should not: 
 
 Lie or misrepresent themselves while gathering information.  
 Tape record conversations without consent.  
 Bribe sources of information.  
 Plant eavesdropping devices.  
 Deliberately mislead anyone in an interview for employment or disclose or collect 

sensitive information while interviewing a candidate.  
 Exchange pricing information about customers or markets with any competitor.  
 Knowingly provide misinformation.  
 Steal trade secrets or recruit employees with the intent of obtaining trade secrets.  
 Press someone for information when they know that providing such information may 

jeopardize that person’s job or reputation.  
 

Commercial Bribery and Kickbacks 
 
Brush wants to earn business on the basis of superior services, products and competitive prices, 
not through improper, unethical or questionable business practices. As a global corporation, 
Brush has a time-honored tradition of conducting business in an ethical and legal manner. Being 
a global corporation means understanding and complying with legal requirements in different 
countries, with the bottom line being that all activities, regardless of where they occur, must fall 
into harmony with our corporate philosophy of insisting on honesty and integrity in dealing with 
customers, suppliers, all third parties and with one another no matter where they occur in the 
world.  
 
Accordingly, it is not acceptable to offer, give, solicit or receive any form of bribe or 
kickback to Company customers or suppliers (or their representatives). That principle 
applies to our transactions worldwide — without exception.  
 
What is the difference between a bribe and a kickback? 
 
 A bribe is any money or favor used unethically or illegally to influence the judgment or 

conduct of another company’s official, or to ensure a desired outcome or action. 
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 A kickback is a particular kind of bribe. It is the unethical or illegal return of a part of a 
sum already paid or due to be paid as part of a legal contract. The kickback is a reward 
for making or fostering business arrangements that favor the party paying the kickback 

 

Improper Payments to Government Officials  
 
As a matter of policy, the Company complies with the anti-bribery provisions of the U.S. Foreign 
Corrupt Practices Act (FCPA) and the Anti-Bribery Convention of the Organization for 
Economic Cooperation and Development.   Accordingly, all employees are required to take 
reasonable steps to assure no payment is made by or on behalf of the Company and nothing of 
value is given directly or indirectly to any foreign government official— 
 

1. For the purpose of influencing any act or decision of such foreign official, or 
2. In order to induce such foreign official to use his or her influence to assist in obtaining 

business for or directing business to Brush.    
 
Under the FCPA, a foreign government official includes: 
 
 Officials of national, regional or local governments; 
 Military personnel; 
 Members of the executive, legislative and judicial branches of national, regional or local 

government; 
 Candidates for political office, political parties and officials of political parties; and 
 Officers of commercial businesses or other enterprises owned or controlled by national, 

regional or local governments. 
 
The Company prohibition against such improper payments applies equally to employees and to 
commissioned agents, sales representatives and consultants acting on the Company’s behalf. 
Brush, its employees and its agents are prohibited from doing indirectly what the FCPA prohibits 
us from doing directly — we cannot make any payment to a third party if all or any part of the 
payment will be given to a prohibited person. We could be held liable for such payments even if 
we do not know, but should have known, that the payment is going to a prohibited person.  
 
You do not actually have to make a bribe to violate the FCPA — merely offering, promising or 
authorizing it is sufficient. An illegal bribe is anything of value — not just money. Lavish 
entertainment and paying inflated prices to purchase a foreign official’s property or services are 
just two examples of illegal bribes under the FCPA. 
 
Recordkeeping 
 
The FCPA and these guidelines also require Brush to keep accurate financial books and records. 
All financial entries must reflect the true nature, amount and purpose of money spent. This 
means that no employee of Brush or anyone acting on our behalf may establish slush funds or 
any other pool of money that does not appear on the Company’s books and records. 
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Gifts and Entertainment for Government Officials 
 
Outside of the United States 
 
In some countries, certain businesses are owned in whole or in part by the government.  
Depending on the country, the managers and/or the employees of these businesses might be 
considered government officials. Under such circumstances, ordinary and reasonable business 
entertainment or gifts, which are customary and legal in the local environment, are permissible. 
Additionally, reasonable and bonafide expenditures, such as travel and lodging expenses directly 
related to the promotion or demonstration of Brush’s products or services, may be acceptable. As 
Brush wishes to avoid even the appearance of impropriety, no such entertainment, gifts or 
expenditures should be incurred prior to obtaining approval from the Law Department.   
 
 
Inside the United States 
 
Federal, state and local law often limit and in some cases criminalize the giving of gifts, 
gratuities, meals, lodging or other things of value to public officials or public employees. For this 
reason, no employee should provide any gift, gratuity or other thing of value to a federal, state or 
local public official or public employee by or on behalf of the Company without obtaining prior 
approval from the Law Department. 
 
 

Corporate Review Process 
 
To ensure that commissioned agents, sales representatives and consultants neither offer nor 
receive bribes or kickbacks, all arrangements with them must be covered by written contracts 
approved by the Law Department and documented in accordance with ethical business practices 
and standard legal and accounting requirements. Any compensation specified in a Brush contract 
with a commissioned agent, sales representative or consultant must be clearly commensurate 
with the activities performed on behalf of the Company.  In addition, as noted above, all 
facilitation payments, entertainment, gifts or travel or lodging expenditures made to or on behalf 
of foreign government officials may only be made upon prior approval by the Law Department. 
 

Anti-Money Laundering and Product Diversion 
 
Money laundering is an attempt by individuals or organizations to hide the proceeds of their 
crimes or to make those proceeds look legitimate.  Diversion occurs when products sold by the 
Company are distributed into markets or sold to customers other than originally intended in 
violation of contract, law or regulation.  The Company forbids knowingly engaging in 
transactions that facilitate money laundering or result in unlawful diversion. 
 
In addition, financial transactions and wire transfers are subject to government scrutiny in 
connection with U.S. efforts to prevent international terrorism.  When engaging in any type of 
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financial transaction employees must immediately report suspicious activities to management 
and the Law Department. 
 

 
 
U.S. Export Control Laws 
 
The United States maintains a complex set of export control laws and regulations administered 
by several different agencies.  First, the U.S. Commerce Department administers the Export 
Administration Regulations that govern exports and re-exports of U.S.-origin commodities, 
software and technology.  Second, the State Department administers the International Traffic in 
Arms Regulations that deal with exports and re-exports of U.S.-origin commodities and 
technologies designed and/or developed for military uses.  Finally, the Office of Foreign Assets 
Controls administers U.S. economic embargoes against certain countries, such as Cuba, Iran, 
Sudan and Syria, and certain terrorist organizations.  These embargoes restrict the activities of 
U.S. individuals wherever residing and U.S. corporations (such as Brush) and their subsidiaries.  
 
It is the policy of Brush to comply fully with these export control laws. Accordingly, the 
Company has implemented an Export Compliance Policy and Export Compliance Manual which 
is available at the Brush Corporate Policy Database on the Lotus Notes server.  Each employee, 
and in particular those involved with the sale and distribution of Brush’s products, must be aware 
of and comply with the U.S. export control laws and Brush’s Export Policy and Export 
Compliance Manual.   
 
 

U.S. Anti-Boycott Laws 
 
The U.S. anti-boycott laws were enacted in response to the Arab League Boycott of Israel.  The 
U.S. Treasury has compiled a list of countries engaged in this boycott. These countries include: 
Bahrain, Iraq, Kuwait, Lebanon, Libya, Oman, Qatar, Saudi Arabia, Syria, United Arab Emirates 
and Yemen.  Other countries sometimes imposing boycott sanctions include Pakistan and Sudan. 
 
Acts or agreements in support of an international boycott against any country friendly to the U.S. 
are prohibited.  The prohibited acts often take the form of inappropriate responses to requests to 
participate in boycotts.  These are usually found in contracts, invoices, shipping documentation, 
questionnaires or letters of credit. 
  
As a matter of policy, Brush complies with the U.S. anti-boycott legislation.  Accordingly, all 
employees are required to take reasonable steps to assure that no certification or response is 
given which contravenes that law.  
 
The application of U.S. laws and the laws of other countries can be very complex. Sometimes 
U.S. laws conflict with the laws of other countries. When any questions should arise or such 

I. Export Controls and Boycotts 



 
 
Brush Engineered Materials Inc.  Page 25 of 33 
Code of Conduct Policy    Revised – March 2009 

conflicts appear in the conduct of your business, you should contact the Law Department 
immediately. 
 
. 
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GUIDELINES FOR COMPLIANCE 

WITH THE ANTITRUST LAWS 

 
Why is it important for you to read these materials? 
 
You must have a basic understanding of the antitrust laws.  Price fixing, market allocation and 
other "hard core" antitrust violations are felonies.  This means that individual employees -- 
including you -- can be subject both to serious prison terms (up to three years per offense) and 
substantial fines (up to $10 million or more per offense) if you ignore those laws.  Brush likewise 
can be subject to enormous fines, into the hundreds of millions of dollars for each offense.  In 
2007, the Antitrust Division of the U.S. Department of Justice collected $630 million in fines 
from individuals and corporations for antitrust violations.  Moreover, convictions during the year 
resulted in substantial jail sentences for business executives found to have engaged in illegal 
behavior, including foreign citizens who had never even come to the United States to conduct 
conspiratorial business. 
 
Put bluntly, you can go to jail if you -- or even those you supervise -- ignore the antitrust laws by 
conspiring with a competitor.  Forget what you may have heard that "businessmen don't go to 
jail."  During the past 10 years, an ever-increasing number of antitrust violators have been sent to 
prison for price fixing and bid rigging.  In addition, antitrust violations can subject Brush to 
devastating financial liability in the form of "treble damage" lawsuits filed by customers, 
distributors or other persons claiming to be directly injured by the violation.  When the plaintiff 
is able to use "class action" procedures (that is, when the plaintiff is able to sue on behalf of all 
persons -- even throughout the United States -- similarly injured by anticompetitive conduct), 
extraordinary judgments in the hundreds of millions of, and in some cases exceeding a billion, 
dollars have been obtained.  Moreover, if Brush is ever found to have violated the antitrust laws, 
injunctions can be imposed which may significantly restrict Brush's conduct and place Brush at a 
disadvantage in the marketplace. 
 
Finally, you should be aware that even the appearance of an antitrust violation could result in a 
costly investigation or even a lawsuit.  Even if Brush is successful in defending against an 
antitrust suit, it might still incur many hundreds of thousands of dollars of legal fees and waste 
thousands of hours of valuable employee time in the process. 
 
What should you do if you have questions after you read these Guidelines? 
 
You are expected to become familiar with these Antitrust Guidelines.  Remember, however, that 
the Guidelines provide only a summary of antitrust issues.  They identify areas (such as price 
fixing) that you should avoid altogether and other areas where you should seek legal guidance.  
The Guidelines are just that, however -- Guidelines.  They are not intended to provide a 
definitive statement of all issues that can arise under the antitrust laws.  Thus, while the 
Guidelines provide a basic overview, you should seek advice from the Law Department 
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whenever you encounter a situation that you believe may raise an antitrust problem.  Don't try to 
be your own lawyer! 
 
In summary, it is your responsibility as a Brush employee to become familiar with this Antitrust 
Policy and review with our Law Department any questions you may have concerning it or your 
activities on behalf of Brush.  Keep in mind that your personal interests, as well as the 
Company's business interests, require that you understand and adhere to the Company's Antitrust 
Policy. 
 

* * * * * * * * * 
 
There are basically two primary levels of concern under the antitrust laws: 
 
A. Brush's dealings with or among its competitors (horizontal problems); and, 
B. Brush's dealings with customers or suppliers (vertical problems). 
 
In addition, in cases when Brush might be viewed as having an overwhelming share of any 
market, the Company will also need to be concerned about conduct that could be viewed as 
unreasonably "exclusionary" or "predatory" under the anti-monopoly provisions of the antitrust 
laws. 
 
THE FOLLOWING IS IMPORTANT: The courts view certain practices as so anticompetitive 
that they classify them as "per se" unreasonable or "per se offenses".  No court will accept any 
explanation or justification relating to per se offenses -- such practices are automatically illegal.  
For the most part, the per se label is applied to certain offenses involving agreements among 
competitors.  Those agreements may have criminal consequences and can send you to prison.  As 
you will see from the discussion below, appearances in this area are important:  YOU CAN BE 
CONVICTED BASED ON APPEARANCES -- WHAT THE PROSECUTOR OR JURY 
THINKS YOU DID -- EVEN IF YOU ARE INNOCENT. 
 
A. Horizontal Problems (Agreements with Competitors) 
 
From time to time you may come into contact with your counterparts at companies that compete 
with Brush.  Stated simply, Brush and its competitors are, for practical purposes, prohibited by 
the antitrust laws from agreeing on anything affecting competition or acting in any way that 
would have the effect of such an agreement.  Competitors cannot agree on, nor should they even 
discuss, prices, discounts, bids or terms and conditions of sale.  The law requires each competitor 
to determine those matters independently.  Any attempt to "stabilize", or make uniform, pricing 
or terms of sale among competitors is price fixing, a per se offense.  Regardless of whether you 
entered into such an agreement, if it appears that you may have done so, you can be convicted.  
As a consequence, it is dangerous to have any communications with competitors about those 
matters. 
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1. Price Fixing and Related Horizontal Offenses 
 
Price fixing cannot be legally justified; it makes no difference that the price agreed on is low, 
high, reasonable, unreasonable, fair or unfair.  It makes no difference if your industry is healthy 
or sick.  It is not saved by the fact that the agreement does not set a fixed price, but merely sets a 
floor or ceiling on prices; sets a range of prices; or creates a formula for determining prices -- if 
you participate in any conduct that might be construed as, or that appears to be, an informal or 
formal understanding or agreement with a competitor on price, it can send you to jail.  Thus, you 
should have no contact, however casual, with competitors of Brush relating to discounts, terms 
of sale, promotions, rebates or any other aspect by which Brush might compete. 
 
Bid rigging is also per se illegal.  This is, Brush cannot agree with a competitor on a bid or 
project regarding who will submit the lowest bid (and presumably win the contract).  Even if you 
or the competitor had no intention of bidding on the job, any agreement not to bid would still be 
per se illegal. 
 
Remember, it does not take a formal agreement to prove a per se horizontal offense.  If, for 
example, you were casually to mention to a competitor's salesperson over a drink that Brush was 
planning to raise its prices 4% next month or if you were to tell him that Brush thought it was a 
good idea to cut out certain discounts for customers, and if, subsequently, Brush and your 
competitor were to do so, it is conceivable that you could be accused of a horizontal agreement -- 
even if you honestly believed that nothing you did or said had any affect on what happened.  
Because the law is so strict in this area, the best policy is to avoid any kind of business 
discussions with competitor's representatives.  Indeed, because it is so important even to avoid 
suspicion in this area, it is best simply to avoid contact with competitors completely except in the 
context of legitimate trade association activities monitored by counsel and approved by Brush's 
Law Department. 
 
Obviously, it is often useful to know about a competitor's activities, and there is no reason to 
avoid gathering information about competitors so long as you do not get that information directly 
from the competitor.  You may obtain the information from customers or other public means; 
just not from a competitor.  So that there is no confusion about where you obtained the 
information, always document (for example, with a note on the document) where you received it. 
 
2. Market and Customer Allocations 
 
Just as it is per se illegal for competitors to agree on prices or terms of sale, it is also a per se 
offense for competitors to agree to divide a market (either on a product or geographic basis) or 
customers among themselves.  Thus, for example, it would be per se illegal for Brush to agree 
not to try to sell to a competitor's customer in return for that competitor's agreement to stay away 
from a Brush customer.  So, too, it would be per se illegal for Brush to agree with a competitor 
regarding what products they will (or won't) sell or where in the country each Company should 
sell its products.  Just as in the case of price fixing, such conduct can send you to jail and subject 
the Company to heavy fines. 
 
 



 
 
Brush Engineered Materials Inc.  Page 29 of 33 
Code of Conduct Policy    Revised – March 2009 

 
3. Group Boycotts 
 
Another horizontal per se offense is the group boycott, or concerted refusal to deal.  Group 
boycotts generally are not criminal unless they are part of some other per se scheme.  But, they 
can still raise civil concerns. 
 
In summary, while you are free to choose not to deal with a particular customer, you cannot do 
so pursuant to an agreement with one or more other suppliers or with one or more other 
customers.  As a consequence, any discussion with a competitor concerning joint action to be 
taken against a third party can result in serious consequences to you and Brush.  Beyond those 
consequences, while Brush legally can choose on its own not to deal with a particular company, 
Brush's freedom of action can be seriously compromised if Brush discusses the company with a 
competitor or other customer before making its decision not to deal with the company.  It will be 
difficult in that case to prove that Brush did not conspire with someone else not to deal with the 
company.  Thus, any suggestions or requests by third parties, competitors or customers as to 
whom you should or should not sell should be firmly rejected. 
 
4. Trade Associations and Standards Associations 
 
Trade associations often involve meetings of competitors.  Thus, there should be no membership 
in a trade association without the advance specific approval of the responsible corporate official 
at Brush.  It is Brush's policy to belong to trade associations and standards associations only 
when those organizations contribute significant benefits to justify the time and cost of 
membership. 
 
Trade Associations and Standards Associations, by their nature, involve meetings and 
discussions with competitors, and care must be taken to avoid antitrust problems.  This is true not 
only at the formal meetings and proceedings, but also at any social, golf and similar get-togethers 
before and after the meetings. 

 (a) The following matters should never be discussed either formally or informally 
among association members: 
i. Price, or any elements of price or pricing policies; 
ii. Sales or production quotas, territorial allocations or market shares; 
iii. Identifying individual company statistics or merchandising methods; 
iv. Particular customers or sales activities; or  
v. Commercial liability warranties, conditions of sale or credit terms. 

 (b)  If, during a trade association meeting, you are asked to participate in industry 
studies or data gathering activities such as the following, you should do so only 
upon the approval of Brush's Law Department: 
i. Collection and dissemination of industry statistics; 
ii. Development of product and performance standard tests and certification 

procedures. 
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B. Vertical Problems 
 
Brush independently can require a level of acceptable performance from its independent dealers 
in regard to sales, service and related functions of selling Brush's products.  At the same time, the 
antitrust laws limit, to an extent, the ability of Brush to restrict the independent business 
judgment of its distributors or dealers in reselling Brush's products. 
 
In the area of vertical restraints, the law distinguishes between so-called price and non-price 
restrictions.   
 
1. Price Restrictions, Resale Price Maintenance   
 
 Brush's distributors and dealers are independent businesses.  At one time, it was per se (i.e. 
automatically) illegal under the federal antitrust laws for a manufacturer to reach an agreement 
with its independent distributors or dealers on their resale prices.  Because of recent Supreme 
Court decisions, the legality of resale price agreements are now judged under the "rule of reason" 
standard, which means that the agreement may or may not violate the federal antitrust laws, 
depending on an analysis of its economic effects.  This change in analyzing the legality of resale 
price agreements does not mean that the practice is now safe.  If the Company ever determines 
that some form of resale price agreement with our dealers would benefit our business, the 
arrangement may only happen after it was fully reviewed by the General Counsel, including a 
thorough analysis and understanding of how such resale price controls would help Brush be a 
more effective competitor.   
  
In the meantime, you should follow the rules that Brush has always followed when it comes to 
our dealers' resale prices.  Brush can publish a suggested price list and provide it to our 
distributors and dealers.  So long as the price list truly is a "suggestion" and not a requirement, it 
will not be treated as an "agreement" with our distributors and dealers on resale prices.  You 
must be careful because a course of conduct with respect to suggested prices may create an 
implied agreement with our dealers.  Thus, Brush should not systematically terminate dealers or 
distributors who fail to adhere to a suggested price list.  Brush should not warn price cutting 
dealers about "keeping prices up."  These activities could be construed as an implied agreement 
between Brush and its dealers about resale prices, particularly if Brush tries to terminate the price 
cutting dealer. 
 
When requested, you can assist your customer in improving the efficiency and profitability of its 
operations, and sometimes this includes reviewing its profit margins and resale prices.  Thus, you 
may, if appropriate, point out deficiencies in those areas as a matter of advice, not command.  
Use common sense – don’t create situations that can be interpreted as encouraging or requiring 
dealers to adhere to particular prices. If you are asked by a dealer to determine its prices, or more 
likely, to talk to another dealer about “getting its prices up,” just tell the dealer that it is against 
Company policy to do so and that such conduct could violate the antitrust laws. 
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2. Non-Price Vertical Restraints 
 
Non-price vertical restraints include any practice (other than vertical price fixing) that restricts or 
limits a distributor's freedom of action regarding where or to whom the distributor can resell 
Brush's products or what other products the distributor may buy or resell.  The antitrust rules 
concerning non-price vertical restraints are more flexible than the rules concerning conduct 
among competitors.  Non-price vertical restraints have no criminal penalties, but they can still 
subject Brush to civil liability. 
 
The parties' motives and business justifications may be important when assessing the legal 
consequences of non-price vertical restraints.  So, too, the supplier's "market share" in the 
relevant product line is often important in assessing the legitimacy of a particular non-price 
vertical restraint.  Often times, the smaller a supplier's "market share," the greater the flexibility 
in terms of the permissible restraints and the degree to which the supplier can restrict its 
distributors' activities.  Also, be careful in Company documents how you explain a proposed 
distribution restraint.  In all events, however, you should not impose a non-price restraint on one 
of Brush's customers without prior approval from the Law Department. 
 
There are several other vertical restraints to which we will briefly allude.  In certain situations, 
particularly when a company has a large share in the marketing of a particular product, it may be 
illegal for that company to engage in exclusive dealing (insisting that its dealers carry no 
competing lines), tying arrangements (insisting that its dealers purchase one product as a 
condition of obtaining another product) or full-line forcing (requiring its dealers to carry the 
Company's full line of products as a condition of getting any of its products). 
 
3. Relations with Suppliers 
 
You may buy products and services from a supplier who buys products and services from Brush, 
but you may not enter into an agreement, formal or informal, to buy from suppliers on the 
condition that they agree to use Brush products or services, unless the agreement is authorized by 
the Law Department.  Thus, the decision to use a supplier's services or products must, as a 
general rule, be totally independent from its decision to use Brush as a supplier for its business.  
If both Brush's decision and the supplier's decision are reached independently, and the 
independence of the decisions can be established, then there usually will not be a problem. 
 
C. Monopoly Problems 
 
Section 2 of the Sherman Act makes it unlawful for a firm to monopolize, attempt to 
monopolize, or conspire to monopolize any part of the trade or commerce of the United States.  
"Monopoly power" generally means the power to control market prices, drive competitors out of 
business, or prevent would-be competitors from entering the marketplace.  The Act does not, 
however, prohibit the mere possession of monopoly power.  It is perfectly lawful for a firm to 
become the market leader -- or even to achieve 100% market share -- by being the best in its 
field.  Rather, a firm that has a monopoly position violates Section 2 of the Sherman Act only if 
it has used exclusionary, or predatory, practices to obtain or maintain its market position.  



 
 
Brush Engineered Materials Inc.  Page 32 of 33 
Code of Conduct Policy    Revised – March 2009 

Exclusionary or predatory practices include practices such as below-cost or predatory pricing, 
price squeezes, refusals to deal (without a valid business reason) and exclusive dealing or tying 
arrangements. 
 
Section 2 also prohibits attempts to monopolize -- for example, exclusionary conduct designed to 
drive a particular competitor or competitors out of business, or to prevent a firm from entering 
the market -- when that conduct has a dangerous probability of successfully creating a monopoly.  
It is also unlawful to "combine or conspire" to monopolize.  This may include, for example, an 
understanding among firms to take some kind of action to destroy or harm another firm, such as 
punishing a price cutter or preventing new companies from entering the marketplace. 
 
As noted above in the discussion of non-price vertical restraints, a firm's market share is often 
critical in assessing many distribution practices under the Rule of Reason.  In short, leading firms 
are always subject to higher antitrust scrutiny than firms with less presence, and distribution 
practices that are otherwise permissible may be prohibited when engaged in by market leaders.  
Moreover, these same practices may also be cited as examples of exclusionary or predatory 
conduct for purposes of imposing liability under Section 2.  In short, Brush must exercise extra 
caution whenever Brush is the market leader or otherwise has an overwhelming share of a 
product. 
 
D. The Robinson-Patman Act 
 
The Robinson-Patman Act, among other things, makes it unlawful for a supplier to sell the same 
products to two customers who compete with one another at different (i.e., discriminatory) 
prices, if the effect may be substantially to lessen competition. 
 
There are several defenses.  For example, the meeting competition defense permits a seller to 
lower its price to a particular customer if the seller reasonably believes, in good faith, that the 
lower price is necessary to meet, but not beat, a competitive price.  To sustain the defense, you 
must have substantial credible information verifying your competitor's price and the price you 
offer must be limited to the particular transaction for which your competitor offered to lower its 
price. 
 
PLEASE REMEMBER -- compliance with the Robinson-Patman Act is no excuse for violating 
the Sherman Act.  The Sherman Act prohibits price fixing.  You cannot defend a price fixing 
claim by saying that you fixed prices with a competitor because you and the competitor became 
weary of trying to establish a Robinson-Patman defense of meeting each other's competitive 
prices.  For this reason as well, DO NOT UNDER ANY CIRCUMSTANCES verify a customer's 
claim of a price cut for Robinson-Patman purposes by calling a competitor directly to ask 
whether the customer is telling the truth. 
 
It may also be a defense to a Robinson-Patman claim if the differential can be justified by 
showing that it was the result of a precisely provable savings in the cost of manufacture, sale or 
delivery.  Also, quantity discounts are often permissible as long as the discounts are available to 
all customers, both because all customers have been told about them and because, in fact, all 
customers reasonably can take advantage of the discounts. 
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The Robinson-Patman Act also requires that any services or promotions that are furnished to one 
purchaser must be made available to purchasers competing with that purchaser on 
"proportionately equal terms".  Finally, it may be helpful to remember, and call to the attention 
of any customer who is putting pressure on you for a special price, that a buyer may also be 
guilty of violating the Act if the buyer knowingly induces or receives a discriminatory price 
which is illegal under the Act.  
 
Conclusion 
 
This outline of the principal prohibitions and effects of the antitrust laws on you as a Brush 
employee is not meant to be all-inclusive or exhaustive.  Rather, these Guidelines were designed 
to make you more aware of antitrust danger areas. 
 
You should be familiar enough with the specific prohibitions discussed in these Guidelines to be 
able to recognize them if you encounter them so that you can immediately seek advice from 
Brush's Law Department.  Obviously, you are not expected to become an "expert" on antitrust 
law.  Do not ever be afraid or embarrassed to call on the Law Department -- they are there to 
help you and Brush.  Their advice and help may keep you out of jail. 


