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Asfiled with the Securities and Exchange Commission on April 20, 2006.
Registration No.

SECURITIESAND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM S-8

REGISTRATION STATEMENT
Under The Securities Act of 1933

BRUSH ENGINEERED MATERIALSINC.

(Exact Name of Registrant as Specified in Its Ghrart

Ohio
(State or Other Jurisdictic

34-1919973
of Incorporation or Organizatiol

(I.R.S. Employer Identification No

17876 St. Clair Avenue
Cleveland, Ohio 44110
(Address of Principal Executive Offices IncludingpZode)

Brush Engineered MaterialsInc. 2006 Stock I ncentive Plan
(Full Title of the Plan)

Michael C. Hasychak
Vice President, Secretary and Treasurer
Brush Engineered Materials Inc.
17876 St. Clair Avenue
Cleveland, Ohio 44110

(216) 486-4200
(Name , Address and Telephone Number of Agent Eori&e)

CALCULATION OF REGISTRATION FEE

Title of Proposed Ma:- Proposed Ma:- Amount of
Securities tc Amount to be mum Offering mum Aggregatt Registratior
be Registere Registered®) Price Per Shar® Offering Price® Fee
Common Shares, without par value 1,250,001 $24.11 $ 30,137,500.0 $3,224.7.
(1) Pursuant to Rule 416 of the Securities Act@33 (the “Securities Act”), this registrationtstaent also covers such additional Common
Shares without par value (the “Common Shares”)roEB Engineered Materials Inc. (the “Registraa8)may become issuable purst
to the an+dilution provisions of the Registre's 2006 Stock Incentive Plan (t“Plar”).
)

Estimated solely for calculating the amoufithe registration fee, pursuant to paragraphsud) (h) of Rule 457 of the General Rules

and Regulations under the Securities Act, on tiséshi the average of the high and low sale pridesich securities on the New York
Stock Exchange on April 17, 2006, within five buess days prior to filing

One right (each, a “Right”) to purchase SeAeJunior Participating Preferred Stock of BrustglBeered Materials Inc. will be issued
with each Common Share. The terms of the Rightsleseribed in the Formr-A filed by the Registrant on May 16, 20(

(3)

[EXHIBIT INDEX APPEARS ON PAGE 8]
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PART 11
INFORMATION REQUIRED IN THE REGISTRATION STATEMENT

Item 3. Incorporation of Documents by Reference.

The following documents have been filgdhe Registrant, with the Securities and Exchadgmmission (the “Commission”) and are
incorporated herein by reference:

(@) The Registrars Annual Report on Form -K for the year ended December 31, 2C
(b) The Registrars Current Reports on Forr-K, filed on January 3, 2006, January 6, 2006, Fafyr8, 2006, and March 13, 20(

(c) The description of the Common Shares carthin the Registration Statement on Form S-4 @Redion No. 333-95917), filed by
the Registrant on February 1, 2000, including amysequently filed amendments and reports updatioly description; an

(d) The description of the Rights contained in the F8-A filed on May 16, 2000, as amended on Decembe20G4.

All documents filed by the Registranttwihe Commission pursuant to Sections 13(a), 12¢&gnd 15(d) of the Securities Exchange
Act of 1934 (the “Exchange Act”) subsequent todhge of this registration statement and prior toftling of a posteffective amendment th
indicates that all securities offered have beed soWwhich deregisters all securities then remgjninsold, will be deemed to be incorporated
by reference in this registration statement arlgketpart hereof from the date of filing of such doemts. Any statement contained in any
document incorporated or deemed to be incorpotatedference herein will be deemed to be modifiesuperseded for purposes of this
registration statement to the extent that a statéwantained herein or in any other subsequentyg flocument which also is or is deemed to
be incorporated by reference herein modifies oemgres such statement. Any such statement soietbdifsuperseded will not be deemed,
except as modified or superseded, to constitutrtagh this registration statement.

Item 4. Description of Securities.

Not applicable.

Item 5. Interests of Named Experts and Counsel.
Not applicable.

Item 6. Indemnification of Directors and Officers.

The Registrant will indemnify, to thelfektent then permitted by law, any director oiliadf or former director or officer of the
Registrant who was or is a party or is threatendabtmade a party to any threatened, pending opleded action, suit or proceeding, whet
civil, criminal, administrative or investigativey lbeason of the fact that he is or was a memb#eoRegistrant’s Board of Directors or an
officer, employee or agent, or is or was servinthatRegistrant's request as a director, trustifieeo, employee or agent of another
corporation, partnership, joint venture, trust tivas enterprise. The Registrant will pay, to thik éxtent then required by law, expenses,
including attorney’s fees, incurred by a membethefBoard of Directors in defending any such agtswit or proceeding as they are incurred,
in advance of the final disposition thereof.

-2-




Table of Contents

To the full extent then permitted by ldhe Registrant may indemnify employees, agentsosimel persons and may pay expenses,
including attorney’s fees, incurred by any emplgyagent or other person in defending any actioit osiproceeding as such expenses are
incurred, in advance of the final disposition ttodre

The indemnification and payment of exgsndescribed above will not be exclusive of, aritihei in addition to, any other rights
granted to any person seeking indemnification uadgrlaw, the Registrant’s amended and restatédesrdf incorporation, any agreement,
vote of shareholders or disinterested memberseoBthard of Directors, or otherwise, both as toccin official capacities and as to action in
another capacity while he or she is a member oBthard of Directors or an officer, employee or agand shall continue as to a person who
has ceased to be a member of the Board of Diredtastee, officer, employee or agent and shallenia the benefit of the heirs, executors,
and administrators of such a person.

The Registrant may, to the full extergrtipermitted by law and authorized by the BoarBiodctors, purchase and maintain insurance
or furnish similar protection, including but namiited to trust funds, letters of credit or selftirsnce, on behalf of or for any persons
described above against any liability assertednsgaind incurred by any such person in any suchaifgp or arising out of his status as such,
whether or not the Registrant would have the pdaw@ndemnify such person against such liabiliysurance may be purchased from or
maintained with a person in which we have a finahicterest.

The Registrant, upon approval by the BadrDirectors, may enter into agreements with pegsons who it may indemnify under its
amended and restated code of regulations or uadeathd may undertake thereby to indemnify suchgmsrand to pay the expenses incurred
by them in defending any action, suit or proceedigginst them, whether or not we would have theggawder law or its amended and
restated code of regulations to indemnify any quexison.

Under Ohio law, Ohio corporations arehaudzed to indemnify directors, officers, employeesl agents within prescribed limits and
must indemnify them under certain circumstanceso Giw does not provide statutory authorizationdarorporation to indemnify directors,
officers, employees and agents for settlementesfar judgments in the context of derivative suiiswever, it provides that directors (but not
officers, employees or agents) are entitled to ratorgt advancement of expenses, including attorrfees, incurred in defending any action,
including derivative actions, brought against tirector, provided that the director agrees to coajgewith the corporation concerning the
matter and to repay the amount advanced if itazgu by clear and convincing evidence that thectbirés act or failure to act was done with
deliberate intent to cause injury to the corporatio with reckless disregard for the corporatidrest interests.

Ohio law does not authorize payment dfjuents to a director, officer, employee or agéer a finding of negligence or misconduct
in a derivative suit absent a court order. Inderoaifon is permitted, however, to the extent suetspn succeeds on the merits. In all other
cases, if a director, officer, employee or agetc good faith and in a manner he reasonablgwed to be in or not opposed to be the best
interests of the corporation, indemnification isaletionary except as otherwise provided by a catfmm’s articles, code of regulations or by
contract except with respect to the advancemeexpénses of directors.

Under Ohio law, a director is not lialide monetary damages unless it is proved by cledrcanvincing evidence that his action or
failure to act was undertaken with deliberate ihtercause injury to the corporation or with resldelisregard for the best interests of the
corporation. There is, however, no comparable giomilimiting the liability of officers, employees agents of a corporation.
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The statutory right to indemnification is not exaike in Ohio, and Ohio corporations may, among otthiegs, procure insurance for such
persons.

Item 7. Exemption from Registration Claimed.

Not applicable.

Item 8. Exhibits.

Exhibit Number Description

4(a) Amended and Restated Articles of Incorporatiorhef Registrant (filed as Annex B to the Registradatement on
Form &-4 filed by the Registrant on February 1, 2000, Rtegiion No. 33-95917, and incorporated herein by referel

4(b) Amended and Restated Code of Regulations of thésiRagt (filed as Exhibit 4(b) to the RegistratiStatement on
Form &-8 filed by the Registrant on August 3, 2005, Regti&in No. 33-127130, and incorporated herein by referel

4(c) Rights Agreement, dated as of May 10, 2000, bytmtdeen Brush Engineered Materials Inc. and NatiGrtgt Bank,
N.A. as Rights Agent (filed as Exhibit 4(a) to fBarrent Report on Forr-K filed by the Registrant on May 16, 2000 ¢
incorporated herein by referenc

4(d) First Amendment to Rights Agreement, dated as @eD@er 7, 2004, by and between the Registrant aBalle Bank,
N.A. as Rights Agent (filed as Exhibit 4.1 to ther&nt Report on Form-K filed by Brush Engineered Materials Inc. on
December 13, 2004 and incorporated herein by nedei)

4(e) 2006 Stock Incentive Plan (filed as Appendix Bhte Registrant’s Proxy Statement dated March 166 200@
incorporated herein by referenc

5 Opinion of Counse

23.1 Consent of Independent Registered Public Accourking

23.2 Consent of Counsel (Included in Exhibit

24 Power of Attorney

I[tem 9. Undertakings.
(a) The Registrant hereby undertakes:
(1) To file, during any period in whiclfers or sales are being made, a post-effectivendment to this registration statement:
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(i) to include any prospectus regdiby Section 10(a)(3) of the Securities Act;

(ii) to reflect in the prospectus/dacts or events arising after the effective ddtthis registration statement (or the most recent
post-effective amendment thereof) which, individyak in the aggregate, represent a fundamentalgdgnan the information set forth in
this registration statement. Notwithstanding thed@ming, any increase or decrease in the volunseairities offered (if the total dollar
value of securities offered would not exceed thiaictv was registered) and any deviation from the éovaigh end of the estimated
maximum offering range may be reflected in the farfia prospectus filed with the Commission pursuarRule 424(b) if, in the
aggregate, the changes in volume and price reprasenore than a 20 percent change in the maxinggregate price set forth in the
“Calculation of Registration Fee” table in the effee registration statement; and

(iii) to include any material infoation with respect to the plan of distribution pogviously disclosed in this registration
statement or any material change to such informatidhis registration statement;

provided, howeverthat paragraphs (a)(1)(i) and (a)(1)(ii) do ngpls if the information required to be includedarpost-effective
amendment by those paragraphs is contained indienieports filed by the Registrant pursuant toti®acl3 or Section 15(d) of the Exchar
Act that are incorporated by reference in thisstgtion statement.

(2) That, for the purpose of determinamy liability under the Securities Act, each suobktpeffective amendment will be deemed to be
a new registration statement relating to the s@earoffered therein, and the offering of such sities at that time will be deemed to be the
initial bona fide offering thereof.

(3) To remove from registration by meahna post-effective amendment any of the securiiging registered which remain unsold at
the termination of the offering.

(b) The Registrant hereby undertakes thatpfimposes of determining any liability under the8éies Act, each filing of the Registrant’s
annual report pursuant to Section 13(a) or Sedtifd) of the Exchange Act (and, where applicaldehdiling of an employee benefit plan’s
annual report pursuant to Section 15(d) of the Brgle Act) that is incorporated by reference in tegistration statement will be deemed to
be a new registration statement relating to thar#ges offered therein, and the offering of suebgities at that time will be deemed to be the
initial bona fide offering thereof.

(c) Insofar as indemnification for liabiliti@sising under the Securities Act may be permittedirectors, officers and controlling persons
of the Registrant pursuant to the foregoing prawisj or otherwise, the Registrant has been adttisdn the opinion of the Commission si
indemnification is against public policy as expegb the Securities Act and is, therefore, unerdable. In the event that a claim for
indemnification against such liabilities (othernithe payment by the Registrant of expenses indunrgpaid by a director, officer or
controlling person of the Registrant in the sucttgéstlefense of any action, suit or proceeding)sisested by such director, officer or
controlling person in connection with the secusitieing registered, the Registrant will, unlesthaopinion of its counsel the matter has t
settled by controlling precedent, submit to a cofidppropriate jurisdiction the question whethgetsindemnification by it is against public
policy as expressed in the Securities Act andlvélgoverned by the final adjudication of such issue
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SIGNATURES

Pursuant to the requirements of the S@esiAct, the Registrant certifies that it hass@aable grounds to believe that it meets all of the
requirements for filing on Form S-8 and has dulysgal this registration statement to be signedsonehalf by the undersigned, thereunto
duly authorized, in the city of Cleveland, Stateddfio, on April 20, 2006.

BRUSH ENGINEERED MATERIALSINC.
By: /sl Michael C. Hasyche

Michael C. Hasyche
Vice President, Secretary and Treas

Pursuant to the requirements of the SesiAct of 1933, this registration statement hasn signed by the following persons in the
capacities and on April 20, 2006.

Signature Title

* Chairman of the Board, Chief Executive Officer @icector
Gordon D. Harnet (principal executive officer)

* Senior Vice President and Chief Financial Offiqanir{cipal
John D. Gramp financial and accounting officer)

* Director

Albert C. Bersticke

* Director
Joseph P. Keithle

* Director
William B. Lawrence

* Director
William P. Madar

* Director
William G. Pryor

* Director
N. Mohan Redd:

* Director
William R. Robertsor

* Director

John Sherwin, J
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* Michael C. Hasychak, the undersigneadraey-in-fact, by signing his name hereto, doaele sign and execute this Registration

Statement on behalf of the above indicated offiesis directors thereof pursuant to a power of agipfiled with the Securities and Exchar
Commission.

April 20, 2006 By: /s/ Michael C. Hasycha
Michael C. Hasychak, Attorn-in-Fact
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Exhibit Number

EXHIBIT INDEX

Description

4(a)

4(b)

4(c)

4(d)

4(e)

23.1
23.2

24

Amended and Restated Articles of Incorporatiorhef Registrant (filed as Annex B to the Registradatement on
Form &-4 filed by the Registrant on February 1, 2000, Rtegiion No. 33-95917, and incorporated herein by referel

Amended and Restated Code of Regulations of thésRawgt (filed as Exhibit 4(b) to the RegistratiStatement on
Form &-8 filed by the Registrant on August 3, 2005, Regti&in No. 33-127130, and incorporated herein by referel

Rights Agreement, dated as of May 10, 2000, bytmtdeen Brush Engineered Materials Inc. and NatiGritgt Bank,
N.A. as Rights Agent (filed as Exhibit 4(a) to fBarrent Report on Forr-K filed by the Registrant on May 16, 2000 ¢
incorporated herein by referenc

First Amendment to Rights Agreement, dated as @eD@er 7, 2004, by and between the Registrant aBalle Bank,
N.A. as Rights Agent (filed as Exhibit 4.1 to therent Report on Form-K filed by Brush Engineered Materials Inc. on
December 13, 2004 and incorporated herein by nedei)

2006 Stock Incentive Plan (filed as Appendix Bhte Registrant’s Proxy Statement dated March 166 200@
incorporated herein by referenc

Opinion of Counse
Consent of Independent Registered Public Accourking
Consent of Counsel (Included in Exhibit

Power of Attorney
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Exhibit 5

April 20, 2006

Securities and Exchange Commission
100 F Street, NE
Washington, D.C. 20549

Re: 1,250,000 Common Shares Without Par Valugeets®ursuant to the
Brush Engineered Materials Inc. 2006 Stock Incenkian

Ladies and Gentlemen:

| have acted as counsel for Brush Engetw®aterials Inc., an Ohio corporation (the “Régist”), in connection with the issuance and
sale of up to 1,250,000 Common Shares, withoutpkre of the Registrant (the “Plan Shares”) purstathe Registrant’'s 2006 Non Stock
Incentive Plan (the “Plan”).

In rendering this opinion, | have exandirseich documents and records, including an exaioimaf originals or copies certified or
otherwise identified to my satisfaction, and matteflaw as | have deemed necessary for purposbésadpinion. Based upon the foregoing
and subject to the qualifications and limitatioteted herein, | am of the opinion that the Planr&hare duly authorized and, when issued
delivered pursuant to the terms of the Plan agaiagment of the consideration therefor as provitiedein, will be validly issued, fully paid,
and nonassessable.

| hereby consent to the filing of thisrdpn as Exhibit 5 to the Registration Statemenformm S-8 filed by the Registrant to effect
registration of the Plan Shares under the Secsitdtia of 1933 (the “Securities Act”). In giving duconsent, we do not thereby admit that we
are included in the category of persons whose ectnseequired under Section 7 of the Securitiesagkdhe rules and regulations of the
Securities and Exchange Commission promulgateetineler.

Very truly yours,

/s/ John J. Pallar

John J. Pallam
Vice President and General Coun
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CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We consent to the incorporation by reference irRbgistration Statement (Form S-8 No. 333-XXXXX}te Brush Engineered Materials
Inc. 2006 Stock Incentive Plan of our reports dakedich 3, 2006, with respect to the consolidatedricial statements of Brush Engineered
Materials Inc., Brush Engineered Materials Inc. agament’s assessment of the effectiveness of aiteomtrol over financial reporting, and
the effectiveness of internal control over finahcporting of Brush Engineered Materials, Inc.arorated by reference in its Annual Ref
(Form 10-K) for the year ended December 31, 2888,the related financial statement schedule dedditherein as to which our report date

is March 16, 2006, filed with the Securities anatftange Commission.

Cleveland, Ohic
April 20, 2006 /sl Ernst & Young LLF
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POWER OF ATTORNEY

Each of the undersigned officers andimrafors of Brush Engineered Materials Inc., anddfarporation (the “Registrant”), does
hereby make, constitute and appoint each of Golldtiarnett, John D. Grampa, Michael C. Hasychak@adid P. Porter, with full power
substitution and resubstitution, as attorney ofuhéersigned, to execute and file (i) a RegistraBtatement on Form S-8 (the “Form S-8
Registration Statement”) under the Securities A&983 concerning Common Shares of the Registmabétoffered in connection with the
2006 Stock Incentive Plan, (ii) any and all amenxis.eincluding post-effective amendments, and athtb the Form S-8 Registration
Statement and (iii) any and all applications oreottiocuments to be filed with the Securities andhaxnge Commission or any state securities
commission or other regulatory authority with reggde the securities covered by the Form S-8 Regien Statement, with full power and
authority to do and perform any and all acts amgthwhatsoever necessary, appropriate or desitalile done in the premises, or in the
name, place and stead of the said director andfioen hereby ratifying and approving the actssaid attorneys and any of them and any
substitute.

IN WITNESS WHEREOF, the undersigned hsuascribed these presents as of the 30th day afhive06

/s/ Gordon D. Harne /s/ William P. Madar
Gordon D. Harnett, Chairma William P. Madar, Directo
Chief Executive Officer and Direct

(principal executive officer

/sl John D. Gramp /s! William G. Pryoi

John D. Grampa, Vice Preside William G. Pryor, Directol
Chief Financial Office
(principal financial and accounting office

/s/ Albert C. Bersticke /s/ N. Mohan Redd

Albert C. Bersticker, Directc N. Mohan Reddy, Directc

/sl Joseph P. Keithle /s/ William R. Robertsor
Joseph P. Keithley, Direct William R. Robertson, Directc
/s/ William B. Lawrence /s/ John Sherwin, J

William B. Lawrence, Directo John Sherwin, Jr., Directi



