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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We have audited the accompanying statements ofasmxts available for benefits of the Brush Engeateviaterials Inc. Savings a
Investment Plan as of December 31, 2008 and 20@irthee related statement of changes in net aseailatzle for benefits for the year ent
December 31, 2008. These financial statementthareesponsibility of the Plan's management. @sponsibility is to express an opinion
these financial statements based on our audits.

We conducted our audits in accordance with thedstats of the Public Company Accounting OversightuBo(United States). Thc
standards require that we plan and perform thet anidibtain reasonable assurance about whethdindngcial statements are free of mate
misstatement. We were not engaged to perform ariit afidthe Plan's internal control over financialpoeting. Our audits include
consideration of internal control over financigbogting as a basis for designing audit procedurasdre appropriate in the circumstances
not for the purpose of expressing an opinion oreffectiveness of the Plan's internal control dugancial reporting. Accordingly, we exprt
no such opinion. An audit also includes examinmya test basis, evidence supporting the amoutslignlosures in the financial stateme
assessing the accounting principles used and ®ignif estimates made by management, and evaludtmg@verall financial stateme
presentation. We believe that our audits providesgonable basis for our opinion.

In our opinion, the financial statements referrealbove present fairly, in all material respedis, tiet assets available for benefits of the
at December 31, 2008 and 2007, and the chang¢s et assets available for benefits for the yaded December 31, 2008, in conforr
with U.S. generally accepted accounting principles.

Our audits were performed for the purpose of fognam opinion on the financial statements taken ashale. The accompanyi
supplemental schedule of asséisld at end of year) as of December 31, 2008 ésqirted for purposes of additional analysis ambise
required part of the financial statements butugppsementary information required by the Departmahnitabor's Rules and Regulations
Reporting and Disclosure under the Employee Regrgrincome Security Act of 1974. This supplemestdledule is the responsibility of
Plan's management. The supplemental schedule basshbjected to the auditing procedures appliemlimaudits of the financial stateme
and, in our opinion, is fairly stated in all ma#&érespects in relation to the financial staterag¢aken as a whole.

s/ Ernst & Young LLP

Cleveland, Ohio
June 18, 2009




Brush Engineered Materials Inc.
Savings and Investment Plan
Statements of Net Assets Available for Benefits

Assets

Investments

Contribution receivable:
Employer
Participants

Total contribution receivables

Receivable from broke

Pending sales

Net assets available for benefit

See accompanying notes to financial statements.

December 31

2008 2007
$126,749,63 $175,479,72
66,05¢ 98,35:
410,41: 317,54¢
476,46! 415,89¢
- 7,004,53
219,71: 1,80z
$127,445,81 $182,901,96




Brush Engineered Materials Inc.
Savings and Investment Plan
Statement of Changes in Net Assets Available for Befits
Year Ended December 31, 2008

Additions

Net investment income
Interest and dividenc

Contributions:
Participants
Employer
Catct-up
Rollover
Total additions
Deductions
Net depreciation in fair value of investme
Benefits paid directly to participar

Administration fee
Defaulted loans

Total deductions
Net decreas

Net assets available for benef
Beginning of year

End of year

See accompanying notes to financial statements.

$ 4,889,26!

8,889,309
2,993,83
416,98
1,462,92;
13,763,14

18,652,40.

63,971,40
10,083,27
23,03¢
30,83:¢
74,108,54

(55,456,14)

182,901,96

$127,445,81




Brush Engineered Materials Inc.
Savings and Investment Plan
Notes to Financial Statements
December 31, 2008 and 2007

and Year Ended December 31, 2008

NOTE A — Description of the Plan

The following description of the Brush Engineeredatbtials Inc. Savings and Investment Plan (the f‘Blgrovides only gener
information. Participants should refer to the SuamyrPlan Description for a more complete descriptibthe Plan’s provisions.

General

The Plan is a defined contribution plan that cowendain eligible employees of Brush Engineeredaviats Inc. (Company) and participat
employers who have adopted the Plan (Company referscludes participating employers where appate)yi The Plan is subject to
provisions of the Employee Retirement Income Séguct of 1974 (ERISA).

Contributions

The Plan provides for basic contributions by empksy of up to 6% of their earnings through pre-&adafy reduction), Roth or aftésx
contributions. Currently, basic contributions amatched by the Company at the rate of 50% of swecitributions. The rate at which st
basic contributions are matched by the Company beagecreased or increased (up to a 100% rate) tignaaf the Company's Board
Directors.

An employee who makes basic contributions of 6%arhings may also make supplemental contributibrng do 44% of earnings which
not matched by Company contributions and which teynade in any combination of pre-tax and/or af&reontributions.

An employee's contributions made to the Plan omeagx basis may not exceed certain IRS maximum ansoufthe maximum amount
$15,500 in 2008. If an employee will be 50 or oldg the end of the plan year, and is making thgimam elective contribution for the ye
he/she may make additional pre-tax “catch-up” dbations of up to 75% of earnings. In 2008, theximam amount for a catchp
contribution is $5,000. Employees can also dese@gsath contributions as being made on a Roth 4@b&is under the Plan.

Currently, participants can direct, in incremenfs186, their basic, supplemental, rollover, catgh- Company matching, and tran:
contributions (as described in the Plan) to be stet in any of the fund options offered by the PlBarticipants can also transfer amo
between fund options on each investment change date

The Company made PAYSOP contributions to the Rlaplain years 1984 through 1986.




Brush Engineered Materials Inc.
Savings and Investment Plan
Notes to Financial Statements — Continued
Vesting
All employee and Company contributions are fullgtesl at all times.

Participant Loans

A participant may borrow funds from his/her accoumtovided such loan is secured by 50% of the valfighe participans accour
immediately prior to the loan and evidenced bya@pssory note executed by the participant.

Payment of Benefits

At retirement, death or other termination, a pgstiat (or his death beneficiary) is eligible to e a distribution of all employee &
Company contributions credited to the employeetoaat plus or minus any net gain or loss thereon.

The value of distributions and withdrawals is basedhe value of a participastaccount on the valuation date immediately prexpthie dat
of distribution or withdrawal and is deducted frdme participant’s account as of such valuation .date

Distribution to a participant or a person desigddig the participant as his death beneficiary islenander one or more (as applicable) o
following methods as elected by the participantifazertain cases the death beneficiary):

0] Lump sum payment in cas

(i) Lump sum payment in cash, except that a participanterest in the Company Stock Fund and the PAY8@tribution:
account will be paid in full shares of Common Sto€khe Company, with any fractional shares beiaigl in cash; an

(iii) Periodic distributions, not more frequently thanntidy, of at least $20(
Insurance Policies
Prior to July 1, 1989, participants who were empkyy of Williams Advanced Materials Inc. could halieected a portion of the
contributions to be used to purchase insuranceipslithat were excluded from the former WilliamsvAdced Materials Inc. Savings
Investment Plan assets. Life insurance policiegshenlives of participants, purchased under thenéorWilliams Advanced Materials Ir
Savings and Investment Plan prior to July 1, 1988y continue to be held.

Plan Termination

Although it has not expressed any intent to dats®,Company has the right under the Plan to tertmitiee Plan subject to the provision:
ERISA.




Brush Engineered Materials Inc.
Savings and Investment Plan
Notes to Financial Statements — Continued
Note B — Summary of Accounting Policies
Basis of Accounting
The financial statements of the Plan have beergpeejon the accrual basis of accounting.
Investment Valuation
Investments are stated at fair value. Investmernhé company stock fund is valued based on thestlaeported closing price of the st
component and the actual cash held in the funa difares of registered investment companies aredat quoted market prices |
represent the net asset values of shares helcelylém at the latest closing price. Investmemairticipation units of the money market fu
are stated at fair value as determined by Fid&liznagement Trust Company, the Trustee. Particijzamts are valued at their outstanc
balances, which approximate fair value.
Purchases and sales of securities are recordedradeadate basis. Interest and dividend incomedsrded on the accrual basis.

Use of Estimates

The preparation of financial statements in confoymiith U.S. generally accepted accounting priresplequires management to
estimates that affect the amounts reported inittan€ial statements and accompanying notes. Aotgalts could differ from those estima




Brush Engineered Materials Inc.
Savings and Investment Plan
Notes to Financial Statements - Continued

NOTE C - Investments

During 2008, the Plan's investments (including gimeents purchased, sold, as well as held duringeghg depreciated in fair value as
determined by quoted market prices as follows:

Net Realizec
and Unrealize
Depreciation i

Fair Value of

Investment:

Brush Engineered Materials Inc. Common St $ (13,811,85)

Shares of registered investment companies (50,159,55)
$ (63,971,40)

Investments that represent 5% or more of fair vafubie Plan's net assets are as follows:

December 3:
2008 2007
Brush Engineered Materials Inc. Common St $10,234,26. $19,519,56
Fidelity Blue Chip Growth Fun 13,817,811  22,633,51
Fidelity Diversified International Fun 12,753,01 25,472,62
Fidelity Money Market Trust: Retirement Money Matortfolio 23,926,44 17,901,88
PIMCO Total Return Fun 15,512,13  12,855,55
Spartan U.S. Equity Index Ful 10,906,34  17,991,97
Vanguard Asset Allocation Fur 7,271,981  12,937,66

NOTE D - Income Tax Status

The Plan has received a determination letter fioennternal Revenue Service dated July 25, 20@8ngtthat the Plan is qualified under
Section 401(a) of the Internal Revenue Code (Cadd) therefore, the related trust is exempt froxatian. Subsequent to the issuance of
the determination letter, the Plan was amendecdce@nalified, the Plan is required to operate imfeaonity with the Code to maintain its
qualification. The Plan Administrator believes ®lan is being operated in compliance with the igpple requirements of the Code and,
therefore, believes that the Plan, as amendediaifigd and the related trust is tax exempt. Teenpany submitted an application for a
new determination letter on January 26, 2009, hadpplication is presently pending.




Brush Engineered Materials Inc.
Savings and Investment Plan
Notes to Financial Statements - Continued

NOTE E - Transactions with Parties-in-Interest

All legal and accounting expenses of the Plan aie py the Company. All administrative fees ari&l@s noted above or pursuant to the trust
by the Plan. Other than as described above, tredit not have any agreements or transactionspaitiies-in-interest.

During 2008, the Plan had the following transactioglated to shares of Brush Engineered Mateni@lsCommon Stock:

Purchase $16,521,26.
Sales 12,922,97

NOTE F - Risks and Uncertainties

The Plan invests in various investment securitlegestment securities are exposed to various g8kl as interest rate, market and credit
risks. Due to the level of risk associated withi@ie investment securities, it is at least reabbnpossible that changes in the values of
investment securities will occur in the near temd ¢hat such changes could materially affect pigditts’ account balances and the amounts
reported in the statements of net assets availableenefits.

NOTE G - Subsequent Event

On January 1, 2009 the Company's Board of Direcotsd to reduce the rate of employer matchingritritons to 25% of the first 6% of
employee deferals. Effective April 4, 2009, then@any amended the Plan to reduce the rate of emptogitching contributions to 0%,
except with respect to certain locations not coddrgthe Company's pension plan.

After April 28, 2009 life insurance policies on tliees of participants, purchased under the forvdliams Advanced Materials Inc. Savings
and Investment Plan prior to July 1, 1989, mayangeér be held.

NOTE H - Recent Accounting Pronouncement

In September 2006, the FASB issued Statement afinigial Accounting Standards No. 157, “Fair ValueaBl@ements,"§FAS 157) effectiv
for fiscal years beginning after November 15, 208FAS 157 applies whenever other standards refprifgermit) assets or liabilities to be
measured at fair value. SFAS 157 clarifies thagipile that fair value should be based on the apons market participants would use w
pricing the asset or liability. In support of tipsnciple, SFAS 157 establishes a fair value hmarthat prioritizes the information used to
develop those standards. The fair value hierardégsghe highest priority to quoted prices in agtimarkets and the lowest priority to
unobservable data, for example, the reporting\éstitwn data. Under SFAS 157, fair value measurashare separately disclosed by level
within the fair value hierarchy. SFAS 157 doesexjtand the use of fair value in any new circumstancThe Plan adopted SFAS 157 on
January 1, 2008. The Company has evaluated thectropadopting SFAS 157 and has determined it dichave a material impact on the
Plan’s financial statements.




Brush Engineered Materials Inc.
Savings and Investment Plan
Notes to Financial Statements - Continued

NOTE I - Fair Value Measurements
SFAS 157 defines fair value as the price that wbadeceived to sell an asset or paid to transfiebdity (exit price) regardless of whether
an observable liquid market price exists.

SFAS 157 establishes a fair value hierarchy thiigmaizes the inputs to valuation techniques thauiaed to measure fair value into three
levels:

Level 1 Observable inputs which reflect quoted prices dentical assets or liabilities in active marketthatmeasurement de

Level 2 Observable inputs for assets or liabilities othantquoted prices included in Level 1 and it ineluigialuation
techniques which use prices for similar assetsliabdities.

Level 3 Unobservable inputs which reflect the reportingtgistestimates of the assumptions that market@péants would use
in pricing the asset or liability, including assuiops about risk

The asset’s fair value measurement level withinfélirevalue hierarchy is based on the lowest l@felny input that is significant to the fair
value measurement. Valuation techniques used mem@xtimize the use of observable inputs and mirerttie use of unobservable inputs.

The following is a description of the valuation meds used for assets measured at fair value. iamebeen no changes in methodologies
used at December 31, 2008.

Brush Engineered Materials Inc. Common Stock: The fair values of these securities are based sarghble market quotations for identical
assets and are valued at the closing price reportéde active market on which the individual séms are traded.

Registered investment companies: The fair values of these securities are based sarshble market quotations for identical assetsaaad
priced on a daily basis at the close of business.

Money market funds. The carrying value approximates fair value.

Participant loans: Valued at their outstanding balances, which appnaxés fair value.

The methods described above may produce a faieallculation that may not be indicative of netizable value or reflective of future fair
values. Furthermore, while the Plan believes itaations methods are appropriate and consistehtatfiter market participants, the use of

different methodologies or assumptions to deterrthieefair value of certain financial instrumentsilcbresult in a different fair value
measurement.




Brush Engineered Materials Inc.
Savings and Investment Plan
Notes to Financial Statements - Continued

The following table sets forth by level, within tfaér value hierarchy, the Plan’s assets at faineas of December 31, 2008:

Level 1 Level 2 Level 3 Total
Brush Engineered Materials Ir
Common Stocl $ 10,234,26 $ - $ - $ 10,234,26
Registered invesment compan 87,995,23 - - 87,995,23
Money market fund 24,596,78 - - 24,596,78
Participant loans - - 3,923,36! 3,923,36!
Total investments $122,826,27 $ - $ 3,923,360 $126,749,63

For participant loans measured at fair value oecanring basis using significant unobservable isguevel 3) during 2008, a reconciliation
the beginning and ending balances is as follows:

Participan

Loans
Beginning balance, January 1, 2( $4,113,05!
Purchases, sales, issuances and settlements (net) (189,699
Ending balance, December 31, 2008 $3,923,36!
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Brush Engineered Materials Inc.
Savings and Investment Plan
EIN: 34-1919973 Plan Number - 003
Schedule H, Line 4i
Schedule of Assets (Held at End of Year)

December 31, 2008

Description Current
Identity of Issue of Investment Value
Brush Engineered Materials Inc. Common Stot 809,407.000 share $ 10,234,26
Shares of registered investment compar
DFA U.S. Large Cap Value Fur 422,805.482 share 5,669,82
Fidelity Blue Chip Growth Fund 525,192.306 share 13,817,81
Fidelity Diversified International Func 592,887.620 share 12,753,01
Fidelity Freedom 2000 Func 42,344.321 share 425,56(
Fidelity Freedom 2005 Func 12,541.887 share 105,22¢
Fidelity Freedom 2010 Func 290,603.187 share 3,010,64!
Fidelity Freedom 2015 Func 200,565.644 shart 1,716,84.
Fidelity Freedom 2020 Func 377,871.911 share 3,797,61.
Fidelity Freedom 2025 Func 168,401.777 shar¢ 1,385,94
Fidelity Freedom 2030 Func 169,152.916 shar¢ 1,650,93.
Fidelity Freedom 2035 Func 81,085.879 share 651,12(
Fidelity Freedom 2040 Func 210,340.501 shart 1,175,80.
Fidelity Freedom 2045 Func 11,088.696 share 72,96¢
Fidelity Freedom 2050 Func 26,176.838 share 169,10:
Fidelity Freedom Income Funt 61,870.692 share 591,48
Harbor Small Cap Value Institutional Cle 108,783.466 share 1,442,46!
Morgan Stanley Institutional Fund, Inc. Small Comp&rowth Portfolio Class 162,174.310 share 1,166,03.
PIMCO Total Return Fund Administrative Cle 1,529,796.741 shar 15,512,13
Spartan U.S. Equity Index Ful 341891.663 share 10,906,34
Third Avenue Real Estate Value Fu 97,617.440 share 1,459,38
Vanguard Asset Allocation Fur 390,966.689 share 7,271,98
Vanguard Mid Capitalization Index Signal Fund 192,006.987 shares 3,242,99
98,229,49
Money market funds
Fidelity Employee Benefits Money Market Fun 411,987.660 share 411,98t
Fidelity Money Market Trust: Retirement Money Mat Rortfolio* 23,926,442.990 shar 23,926,44
Fidelity U.S. Treasury Money Market Fund* 258,350.210 shares 258,35(



Participant loans

* Party-in-interest to the Plan.

11

24,596,78

Interest rates rangir
from 1.25% to 5.089
with maturity date:
through 2025 3,923,36!

$126,749,63




SIGNATURE

Pursuant to the requirements of the Securities &xgh Act of 1934, the trustees (or other persorsadminister the employee
benefit plan) have duly caused this annual repobietsigned on its behalf by the undersigned tmeoeduly authorized.

BRUSH ENGINEERED MATERIALS INC
SAVINGS AND INVESTMENT PLAN

Date: June 18, 2009 By: /sl Michael C. Hasych:

Michael C. Hasycha
Vice President, Treasurer and Secre
Brush Engineered Materials Ir
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Exhibit 23.1
Consent of Independent Registered Public Accourking

We consent to the incorporation by reference inRkgistration Statement (Form S-8 No.3®8351) pertaining to the Savings
Investment Plan of Brush Engineered Materials bifcour report dated June 18, 2009, with respecthéofinancial statements ¢

schedule of the Brush Engineered Materials Incir§gvand Investment Plan included in this Annugbéte(Form 11K) for the yea
ended December 31, 2008.

s/ Ernst & Young LLP

Cleveland, Ohio
June 18, 2009
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