
   



   

UNITED STATES  
SECURITIES AND EXCHANGE COMMISSION  

Washington, D.C. 20549  

FORM 8-K  
CURRENT REPORT  

Pursuant to Section 13 OR 15(d) of The Securities E xchange Act of 1934  

Date of Report (Date of earliest event reported) Ma y 9, 2008  

Brush Engineered Materials Inc.  
(Exact name of registrant as specified in its charter)  

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

Not Applicable  
(Former name or former address, if changed since last report.)  

Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant 
under any of the following provisions (see General Instruction A.2. below):  

   

  

  

          
Ohio   001-15885   34-1919973 

  
  

  
  

  

(State or other jurisdiction   (Commission      (IRS Employer 
of incorporation)   File Number)   Identification No.) 

          
17876 St. Clair Avenue,  

Cleveland, Ohio   
  

  44110 
  

  
  

  
  

(Address of principal executive offices)       (Zip Code) 

�   Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425) 
  

�   Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12) 
  

�   Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b)) 
  

�   Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c)) 
  

  



   

Item 7.01 Regulation FD Disclosure  

     On May 9, 2008, Brush Engineered Materials Inc. updated its website with the speech and presentation from its Annual 
Meeting of Shareholders. A copy of the speech and presentation is attached hereto as Exhibit 99.1 and 99.2, respectively, and is 
incorporated herein by reference.  

Item 9.01 Financial Statements and Exhibits  

Exhibits:  

SIGNATURES  

     Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on 
its behalf by the undersigned hereunto duly authorized.  
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Exhibit 99.1 

Annual Meeting of Shareholders – May 7, 2008  

DICK HIPPLE:  

Slide 1  

Now that we have concluded the formal portion of the meeting, I want to take this opportunity to speak broadly to the outstanding 
results of 2007, building on the momentum we experienced in 2006. In a moment, John Grampa, Senior Vice President of 
Finance and CFO, will provide a more detailed recap of 2007 and an update on our first quarter. I will wrap up by focusing on our 
growth plans and the encouraging outlook for the company.  

Slide 2  

The execution of the strategic initiatives we put in place several years ago to transform this organization produced another year of 
milestones in 2007. Quite simply, our strategy is to achieve global profitable growth by delivering superior value to our customers 
through our enabling materials technology and service.  

Our strong results for 2007 confirm that our strategy is working well.  

   



   

Slide 3  

In 2007, the Company realized record sales, including higher revenues from new products and markets, and the impact of our 
recent acquisitions. Brush also achieved its strongest earnings level in our history. We closed the year with our 20 th consecutive 
quarter of sales growth, and, for the entire year, produced a real growth of 20% in sales. International sales were up 57%, 
surpassing our domestic sales growth of 9%. Other accomplishments for the year included higher margins from improved 
operating efficiencies, a further strengthening of our balance sheet, and, added liquidity.  

Although 2007 will be remembered as an outstanding year for Brush, there were several opportunities for even greater 
achievement that were not fully realized. The key missed opportunity in 2007 was a slower than expected penetration into the 
media market in the fourth quarter – a challenge that has continued with us into 2008. We are encouraged, we see significantly 
improved performance for the second half of 2008 in the media market, driven by stable product quality and new product 
offerings.  

2  



   

Overall, our pipeline of new products and services, as well as the reach of our expansion globally, provides the momentum for 
future growth and even greater value to our customers for the balance of this year and beyond.  

The Brush team continues to transform the Company by pursuing new markets and global opportunities with enthusiasm and 
innovation, two key elements in providing differentiating value for our customers who seek solutions for the most demanding 
material challenges. Brush has also worked diligently to deliver synergies and growth from the acquisitions made over the last two 
years.  

In short, we are proud of the past year’s accomplishments, and are encouraged by the prospects for the future. As we proceed 
through early 2008, we’re watchful of the uncertain macro-economic situation. We’re also confident that our deliberate and tested 
strategy will continue to strengthen the Company’s ability to continue to grow sales and profits, and offer superior market breadth 
to better sustain an economic downturn if one were to occur. After John completes his financial review, I will outline our future 
direction.  
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Slide 4  

Now I will turn the podium over to John Grampa.  

JOHN GRAMPA:  

Thank you Dick! And, good morning everyone!  

As Dick indicated, I’ll review our financial performance, beginning with a recap of 2007, followed by a review of how things look for 
2008.  

Then Dick will return and review some of our more important strategies and plans for the longer term.  

Let’s begin.  

A number of positive factors came together for us in 2007, leading to the momentum and some of the milestones Dick just 
referenced. We made excellent progress through solid execution in a number of very important areas.  

Key was the growth, and the growth was widespread, across most of our businesses and most of the markets they serve.  
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Our markets offered up solid organic growth opportunities in 2007, just as they did in 2006, and we were both poised and 
privileged to be able to take advantage of the opportunities due to the success of our new product introductions, our international 
expansion initiatives, our acquisitions, and our manufacturing excellence programs.  

Without solid preparation and terrific execution in these important areas, we would not have been able to deliver the results we 
did.  

Slide 5  

It was the progress in these areas that led to the record sales, the strong earnings growth, the significant strengthening of an 
already strong balance sheet, and excellent shareholder returns. Our shareholder returns have outpaced our benchmarks by a 
wide margin in each of the past five years.  

Slide 6  

Our revenue growth was widespread and primarily organic.  

Revenue grew by $193 million or 25% to $956 million in 2007 following $222 million or 41% growth in 2006 and $45 million or 9% 
growth in 2005. That’s almost double in three years.  
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About 5 points of the 25 point growth was metal price inflation. That is, metal prices, both precious and non-precious metal prices, 
passed through to customers accounted for approximately $38 million of our $193 million of growth in 2007.  

Our international sales growth outpaced our domestic growth. International sales grew 57%, following 47% growth in the prior 
year, largely due to robust growth in the various Asian economies, and our new materials for the hard disk drive market.  

Slide 7  

In 2007, our income was at a record level. We earned $2.59 per share, compared to $2.45 per share for 2006, and $.92 per share 
in 2005. Excluding the reversal of a deferred tax valuation allowance, the Company earned $.62 a share in 2005 and $1.38 per 
share in 2006. Earnings in 2007 were affected by a favorable litigation settlement, lower of cost or market charges, a loss on the 
sale of a small business and gains on the sale of low cost ruthenium purchased in 2006. The combined effect of these items was 
approximately $.80 per share. Excluding these items, the  
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operating run rate was $1.79 per share in 2007, an increase of 30% compared to the prior year. Removing these non-operating 
factors from the reported results shows that the Company’s operating performance has almost tripled in two years.  

Slide 8  

Just as we have seen in each of the previous four years, another notable accomplishment in 2007 was the on-going strengthening 
of our balance sheet. Our debt, net of cash position improved during the year by approximately $30 million in spite of needing to 
commit $35 million to inventory and receivables to support the substantial increase in sales. This brought the debt net of cash 
reduction to over $90 million in the past four years, while investing approximately $40 million to acquire businesses and 
$70 million in fixed capital.  

Our year-end debt to total capital stood at 9%, down from 15% in 2006, 21% in 2005, 26% in 2004, and 39% in 2003.  
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And, we expanded our revolving credit line by $115 million to $240 million and our precious metal consignment lines by 
approximately $100 million, to over $200 million.  

The impact of these actions cannot be understated. Collectively, all of these actions increase both our financing capacity and our 
financial flexibility which in turn support and allow us to take full advantage of the growth opportunities we are presented with.  

Slide 9  

However, as 2007 ended and 2008 began, we had lost some momentum. In fact, as Dick mentioned, a significant missed 
opportunity had developed during the fourth quarter. We had a setback in the area that had provided over $100 million of our 
growth in 2007, the hard disk drive media market. And, in addition, the state of the economic environment was uncertain.  

Slide 10  

Broadly speaking, as the year 2008 has progressed to this point, our markets appear to be holding up, our order entry patterns 
are healthy, our backlogs are increasing and, while we are cautious, we are not seeing any  
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significant signs of immediate weakness or adjustment in most of our markets.  

In addition, as Dick has already commented, it is becoming apparent that we are seeing a significant improvement in media for the 
second half of 2008, driven by stable product quality and new product offerings.  

While the negative conditions led to a slower start to 2008, we have not seen anything that would change our expectations for the 
year and do expect that earnings will exceed the prior year’s level. Our published estimate is $1.70 to $2.20 a share. The range is 
wide, as the final results for the year really are highly variable and very dependent on a number of factors, including the state of 
the economy and, of course, the state of the media market and our performance there.  

Therefore, at this time, we ...  
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      � are encouraged by conditions in most of our markets and our initiatives to grow sales 
  

      � are confident about progress we’re making in media 
  

      � see an improving second quarter, and 



   

Thank you!  

Dick!  

HIPPLE RETURNS:  

Slide 11  

Thank you, John. Let’s turn now to our strategies and plans to achieve long-term sustainable and profitable growth that builds off 
of our key execution initiatives.  

We intend to:  
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      � expect an even stronger second half 

      � Drive organic growth through new products, applications and service 
  

      � Continue our international expansion — sales, service and manufacturing 
  

      � Further diversify our markets and technology base 
  

      � Augment organic growth through “smart” acquisitions 
  

      � Provide ongoing improvement in manufacturing excellence through Lean Sigma 
  

      � Ongoing development of a winning team, and... 



   

As we enter a time of unpredictable market conditions driven by turbulence in the U.S. financial arena, our initiatives to expand the 
profitable base of the Company are critically important. During the last recession in the early 2000’s, the Company was severely 
strained with financial losses combined with high debt. While the future economic storms may be unpredictable, we can say today, 
with confidence, that we are in a far better position to weather economic uncertainties.  

Slide 12  

Our numerous growth platforms provide us with the optimism for the future performance of Brush Engineered Materials. To 
illustrate this point, I draw your attention to this chart: It highlights our target markets within the Brush Engineered Materials’ 
portfolio ... more than three-fourths of our markets have been growing at far greater rate than the GDP. These are represented by 
the cross-hatched pie segments. Our strategy has been to grow at a faster rate within these markets.  

At home and abroad, Brush Engineered Materials remains committed to serving customers when, where and however they need 
us.  
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      � Carry on the passion to thrive on change! 



   

Slide 13  

With international sales reaching $413 million in 2007, and now accounting for 43% of our total revenues, we’re meeting customer 
demand with an unprecedented level of global strength and local presence. Our objective is to have international account for more 
than 50% of our sales within the next several years.  

With a number of expansions and new facilities, we are positioned ideally to participate in growing markets and fast-growth 
regions of the world.  

To amplify on this point:  

Slide 14  

In the rapidly growing hard disk drive media market, our Williams Advanced Materials or WAM business has significantly 
expanded beyond its traditional magnetic head wafer applications to include the broader market for media, or the platter side of 
the hard disk drive. The growth in media is being driven by the massive technology shift to perpendicular magnetic recording.  
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WAM’s Brewster, New York operation has been doubled in size to capitalize on the growth of thin film materials that support the 
hard disk drive media market. In addition to hard assets, we are investing in human capital for the future of this business.  

Brewster is now home to a dedicated rapid development team of engineers, scientists and technical resources. Their mission is to 
support customers in the ongoing technology evolution of the hard disk drive and to create a fertile ground for materials 
development for the industry.  

Slide 15  

Another milestone in 2007 was the opening of WAM’s operations in the Czech Republic. This facility has allowed WAM to 
augment its existing physical vapor deposition, or PVD materials business in eastern and central Europe with significantly 
enhanced service capabilities.  

Building on our long tradition of serving customers in Asia, WAM also opened a new production facility in Suzhou, China earlier 
this year. The Suzhou location positions Williams to serve rapid growth from a low-cost manufacturing platform. It is expected to 
improve cycle times and logistics  
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support, and enhance localized services to our regional customers within the domestic Chinese market and in strategic locations 
throughout Asia.  

Located near Shanghai, and close to many technology centers located in Eastern China, the Suzhou site focuses on PVD target 
manufacturing and bonding services, and also provides operations for our inorganic chemicals business and distribution for our 
CERAC products.  

Slide 16  

Our Technical Materials, Inc., or TMI business has continued to pursue advanced market opportunities with the opening of a 
technology processing center within its Lincoln, Rhode Island plant. The center, which includes new rolling and specialized 
bonding equipment, expands the range of product offerings for new material combinations and improves overall efficiency and 
yields.  

The new facility opens opportunities for TMI to enter the market for smaller profile devices, with tighter tolerances and provides 
additional capacity for growth in the computer, medical and alternative energy markets.  
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Slide 17  

Alloy Products is continuing to introduce many new products, both beryllium and non-beryllium-based to broaden the growth 
platform in both the strip and bulk markets. During the last several years, the Alloy bulk business (tube, rod, plate) has continued 
to grow with the robust markets of O&G, Aero and heavy mining equipment. We were reaching our capacity limits in our Bulk 
Products and have invested in several bottleneck operations to provide the capacity increases required.  

Slide 18  

At Beryllium Products, we are planning to begin construction this July on a new primary beryllium facility in Elmore, Ohio, funded 
through an innovative partnership with the U.S. Department of Defense. The new plant will provide a long-term reliable supply of 
high quality beryllium for our Beryllium Products business. Also, the new business model at Beryllium Products, which provides 
customers with fully engineered components, is making a very positive impact on growth in the business.  

Slide 19  

Finally, we will continue to seek unique acquisition opportunities that complement our technology, markets and ability to service 
our customers. Our latest acquisition, Techni-Met, completed in early February 2008, is a terrific example of this strategy. Techni-
Met provides a critical coating  
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service to the medial market by depositing gold PVD targets from Williams onto a continuous roll-to-roll polymeric film. This 
product is used for blood glucose testing, primarily for the diabetic test strip market. This acquisition brings a high level of 
intellectual property, a new source of value-add downstream capabilities, and a highly unique coating technology to Brush. The 
acquisition broadens both our technology base and provides further diversification into a strong segment of the medical market 
where Brush has had only a modest presence.  

Slide 20  

Our success has always been about being a trusted growth partner to our customers. We provide superior materials engineering 
expertise, decades of experience, a unique perspective gained from the work that we do across diverse customers and markets, 
and, at the core, a focus on developing innovative solutions to take our customers where they want to go.  

In our 2007 annual report, we featured a number of the areas where Brush is capitalizing on powerful global trends that are 
radically changing our traditional markets and pushing the boundaries of technology.  
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Allow me to share a few examples:  

Slide 21  

Slide 22  

Slide 23  
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  •   Gold evaporation materials from WAM are being deposited as thin metallization layers in the manufacture of high-
brightness LEDs for commercial architecture and high-end residential lighting. LEDs significantly increase the aesthetics 
of building design, and burn longer and conserve energy compared to traditional lighting. 

  •   The Trans-Pacific Express, a $500 million, high speed fiber optic cable connecting the U.S. and China is being installed 
with 400 repeater housings made from high performance copper beryllium bulk materials supplied by our Alloy Products 
group. This new line will be operational in time to help satisfy the broadband needs of the summer Olympics and will be 
capable of handling the equivalent of 62 million phone calls simultaneously. Now that’s something my daughter would like! 
The new cable has 60 times the capacity of the existing line. 

  •   Beryllium Products’ AlBeMet ® materials are being designed into optical systems of unmanned aerial vehicles to provide a 
new level of 



   

Slide 24  

Slide 25  
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      situational awareness for battlefield commanders, soldiers on the ground, and new homeland security demands. 
Elsewhere in defense, WAM has collaborated with DRS Technologies to provide hermetically sealed packaging materials 
that provide enhanced night vision capabilities on thermal weapon systems mounted on rifles, Humvees™ and Bradley 
Fighting Vehicles. 

  •   TMI, meanwhile, has worked with a major medical product manufacturer to advance the technology to improve drug 
delivery and better manage asthma symptoms. Precision rolled stainless steel materials from TMI are formed into a key 
component of a state-of-the-art inhaler that helps reduce the need for oral steroids and rescue inhalers. 

  •   In the high growth alternative energy market, materials from WAM, TMI, Brush Ceramic Products and Alloy Products, are 
all serving an important role in the commercialization of thin film and CPV solar, and fuel cell technologies. 



   

Slide 26  
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In conclusion, our Company’s future opportunities are outstanding. We are providing the culture and the discipline to execute our 
strategy of building the future engine of profitable growth.....to bring value to our shareholders ...and to deliver it from a winning 
organization of engaged and motivated employees.  

As you can tell, we are very excited about 2008. The foundation of our ongoing success is our business model, which is geared 
towards creating our own future growth through creating enabling materials and services. Our diversified offering of advanced 
enabling materials and services, our solid financial position, our commitment to growing our international base, and our talented 
and energized employee team, provide considerable strengths to carry and expand on our past accomplishments.  
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  •   Finally, Tesla Motors turned to Alloy Products specialty tube and plate alloys for components in its electric roadster 
expected to be commercially available later this year. TMI is also gearing up for future growth in hybrid and electric 
vehicles with new materials designed for unique high temperature, meeting performance needs of battery interconnects. 



   

Slide 28  

We are prepared to compete and to win. We are .... ready for what’s next.  

I would like to extend my appreciation to all Brush employees for their spirit and dedication in embracing change, and for their 
shared commitment to living the Vision Mission and Values of the Company. I also want to thank our Board of Directors whose 
guidance, support, good governance, and dedication have been critical to our progress.  

Finally, I would like to thank you, our shareholders, for placing your trust and investment in Brush Engineered Materials. We are all 
committed to protecting and increasing the value of your investment with us.  

Thank you for your attention, ladies and gentlemen.  

At this time, I would like to ask if there are any questions?  
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Forward-Look ing Statements These slides  contain "forward -looking statements" within the meaning of the Private Securities  Lit igation Reform Act of  1995. These statements  involve known and unknown risks, uncertainties and other factors that could cause the actual results of  the Company to differ materially f rom the results expressed or implied by these s tatements,  inc luding health issues, lit igation and regulation relating to our business, our ability to achieve prof itability,  significant cyclical fluctuat ions in our customers' businesses, competitive subs titutes for our products , risks assoc iated with our international operations, including foreign currency rate f luctuations , energy costs  and the availability  and prices of raw materials and other factors disclosed in periodic reports  filed with the Securit ies and Exchange Commission. Consequently these forward -looking statements should be regarded as  the Company 's current plans, est imates and beliefs. The Company does  not undertake and specifically declines any obligat ion to publicly release the results of any revisions to these forward-looking statements that may be made to ref lect  any future events or 
circumstances after the date of  such statements or to ref lect  the occurrence of ant ic ipated or unanticipated events. Exhibit  99.2 
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2007: In  Summary Execution . . . Milestones . . .  Profitab le Growth 



   

  
2007 - Results in Summary Record sales, benefi ting  from new products  and acqu isi tions Strongest earnings ever International sales up  57% Higher margins, s tronger balance sheet,  and  added  liquidi ty 



   

  



   

  
Our Shareholder returns have outpaced our benchmarks by a wide margin for 5 years  ... 



   

  
Our revenue growth is w idespread and  primarily  organic ... 



   

  
Income was at record levels  ... Reported  Results Operating Run Rate* *2005 excludes deb t prepayment expense and the reversal of tax valuation  al lowance totaling $0.30 *2006 excludes income of $1.07  due to reversal  of a tax valuation allowance *2007 excludes effect of a favorab le lit igation settlement, lower cost or market inventory valuation, loss on  sale of a small  business and gain  on sale of Ru inven tory all totaling $0.80 



   

  
Our balance sheet and financial  flexibil ity  is solid  ... 



   

  
2008 began with some uncertainty . .. Some momentum lost in late 2007 Set back in hard disk drive media market Prevail ing macro economic environment 



   

  
As the year has progressed, the outlook is  encouraging ... Order entry patterns are healthy Back logs are increas ing No  apparent s igns of sign ifican t economic weakness Media is improv ing Expect ano ther good year 



   

  
Key Execut ion Ini tiatives New products,  app lications and services Further global expansion Cont inued d iversification  of markets and technology base Augment g rowth th rough "smart" acquisitions Manufactu ring excel lence through L ean Sigma Bui ld a winn ing team . . . Fueled by a pass ion for change! 



   

  
Growth Platforms - 2007 



   

  
Revenue by Reg ion - 2007 



   

  
Growth Platforms Williams Advanced Materials  (WAM) Expanding beyond head appl icat ions to med ia Massive shift to perpendicular magnetic recording  Brewster, New York th in film operation  expansion 



   

  
Growth Platforms WAM International  expansion  Czech Republ ic facil ity opened Suzhou , Ch ina operat ion coming on stream Louny, Czech Republic June 2007 



   

  
Growth Platforms Technical Materials, Inc. Technology processing  center opened New rol ling and  specialized bond ing capabili ties Provides capacity for growth in computer, medical and  al ternat ive energy  markets Linco ln, Rhode Island 



   

  
Growth Platforms Alloy  Products Broadened growth platform - strip and  bulk fo rm Capturing great demand from fast-growing o il and gas, aerospace and heavy equipment markets N ew p roducts - beryl lium and non-beryl lium based 



   

  
Growth Platforms Beryllium Products  New primary beryllium facili ty Groundbreaking mid-July Resume reliable supply of high quality beryllium New business model Offering customers ful ly engineered  components 



   

  
Growth Platforms Seek addit ional un ique acquisi tions Techni-Met, Inc. - broadens our technology base and adds diversity into medical High level o f intellectual property New source of value -add  downstream capabil ities H igh un ique coating  technology WAM targets at  Techn i-Met 



   

  
We are a trusted growth  partner to our customers Eng ineering bench strength Deep  reservoir o f experience Perspective from b readth o f work across customer base and markets  Wel l tested  focus on develop ing solut ions 



   

  
Ready for What 's  Nex t New dimensions in LE D ligh ting  with  WA M evaporat ion materials 



   

  
Ready for What 's  Nex t Connect ing China and  the U.S. for 2008 Olymp ics Trans-Pacific Express fiber opt ic line High streng th undersea repeater hous ings Beij ing National Stadium 



   

  
Ready for What 's  Nex t 



   

  
Ready for What 's  Nex t Technical  Materials, Inc. Precis ion rol led stainless materials for improved  drug delivery Relief to asthma su fferers 



   

  
Ready for What 's  Nex t Solar and  other alternative energy WAM, Alloy , Brush  Ceramics, TMI Thin fi lm PV solar CPV solar technology 



   

  
Ready for What 's  Nex t Alloy and TMI Products  Driving perfo rmance in  electric vehicles Tes la roadster 0-60 mph in 4  seconds 245  miles on a single charge 



   

  
Outstand ing Future Opportuni ties Culture and dep th Build ing future engine of profitable growth Value to our shareholders Deliver it  from a winn ing team 



   

  


