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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549

FORM 8-K

CURRENT REPORT

Pursuant to Section 13 or 15(d) of the SecuritieshBnge Act of 1934

Date of Report (Date of Earliest Event Report December 4, 200

Brush Engineered Materials Inc.

(Exact name of registrant as specified in its arart

Ohio 001-15885 34-1919973
(State or other jurisdictio (Commissior (I.LR.S. Employe
of incorporation’ File Number) Identification No.)
17876 St. Clair Avenue, Cleveland, Ol 44110
(Address of principal executive office " (Zip Code)
Registrar’s telephone number, including area cc 21€-48€-4200

Not Applicable

Former name or former address, if changed sintedpsrt

Check the appropriate box below if the Form 8-lilis intended to simultaneously satisfy the §liobligation of the registrant under any of
the following provisions:

] Written communications pursuant to Rule 426ler the Securities Act (17 CFR 230.425)
] Soliciting material pursuant to Rule 14a-I#der the Exchange Act (17 CFR 240.14a-12)
] Pre-commencement communications pursuantule R4d-2(b) under the Exchange Act (17 CFR 2402()
] Pre-commencement communications pursuanile R3e-4(c) under the Exchange Act (17 CFR 2404(8®
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Item 5.02 Departure of Directorsor Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory
Arrangements of Certain Officers.

On December 4, 2006, the Compensation Committee'@bmmittee") of the Board of Directors of Brushdgiheered Materials Inc. (the
"Company") adjusted executive officers' base ansakiry levels effective December 30, 2006. Thangha for the executive officers named
in the Company's 2006 Proxy Statement will be HeVie:

Richard J. Hipple, Chairman, President and Chiefditive Officer: from $500,000 to $655,000;

John D. Grampa, Senior Vice President Finance dmef €inancial Officer: from $289,800 to $330,0@0d
Daniel A. Skoch; Senior Vice President, Administrat from $289,800 to $315,000.

SPECIAL AWARDS

In 2002, the Company discontinued its Supplemdrédirement Benefit Plan for Mr. Grampa and Mr. Skatexchange for amounts paid in
settlement of the Company’s obligation. As a reshkir retirement benefits are limited to the amtsyprovided by the qualified pension plan.
At its December 4, 2006 meeting, the Committee @ged its discretion to authorize special awardginof a supplemental retirement
benefit plan for Mr. Grampa in the amount of $62,8®d Mr. Skoch in the amount of $88,625 payabldanuary 2, 2007.

In lieu of a supplemental retirement benefit for. Mipple, the Committee authorized a special cagdrd in the amount of $163,750 payable
on January 2, 2007. The amount of this paymentdeased by making assumptions regarding futurecgrated earnings and actuarially
calculating a present value benefit equivalent batwould have been accrued if the Company hadragimilar to a Supplemental
Retirement Benefit Plan. The Committee added aitiaddl five years of service to the calculationpast of Mr. Hipple's overall
compensation package in consideration of his bemghie CEO.
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SIGNATURES

Pursuant to the requirements of the Securities &xgé Act of 1934, the registrant has duly causisdréport to be signed on its behalf by the
undersigned hereunto duly authorized.

Brush Engineered Materials Ir

December 8, 2006 By: Michael C. Hasychak

Name: Michael C. Hasychak
Title: Vice President, Treasurer and Secretary



