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Item 7.01 Regulation FD Disclosure  

     On May 6, 2009, 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:  
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Exhibit Number   Description of Exhibit 
       
99.1    Speech from Brush Engineered Materials, Inc. Annual Meeting of Shareholders dated May 6, 2009 
       
99.2    Presentation from Brush Engineered Materials, Inc. Annual Meeting of Shareholders dated May 6, 2009 



   

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.  

3  

          
  Brush Engineered Materials Inc.  

    

May 6, 2009  By:   /s/ Michael C. Hasychak     
         Michael C. Hasychak    
         Vice President, Treasurer and Secretary    
  



Exhibit 99.1 

DICK HIPPLE:  

In a moment, John Grampa, Senior Vice President of Finance and CFO, will provide a recap of 2008 and an update on both our first quarter 
and the outlook for 2009. I will wrap up by focusing on our plans and the outlook for the company.  

Let me begin by thanking all of you for coming today ... and especially those of you who are shareholders. I would also like to thank my fellow 
Brush employees for their dedication, urgency and understanding throughout what has become the most turbulent global environment faced in 
our working memories. The global economic crisis and the resulting downturn in a number of our markets have challenged us with a swiftness 
and severity no one could have predicted even a year ago.  

As the recession continues, we are clearly feeling its impact. Our first quarter results, announced last week, were sharply lower than the same 
period of 2008.  
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While we cannot discount the seriousness of the present situation, we are buffeted by a number of underlying strengths. These include our 
ability to focus on our core values of safety, a passion for serving the customer and a bench deep in new product development. We can also 
point to our record of weathering challenges over our 78-year history, a milestone that few U.S. companies and even fewer materials companies 
can stake their claim to.  
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Several years ago at this same meeting I explained that the company’s strategy was to grow organically and through acquisitions, while 
broadening our technology and market breadth ... and maintaining a strong balance sheet and liquidity. This strategy served a dual purpose: 
first, it was to reposition the company for more sustainable and profitable growth, both organically and by way of acquisition. Second, now 
fortuitous, was to build a stronger foundation to both support this growth as well weather a downturn should one occur.  
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Over the past six months, our strategic repositioning and contingency planning have been tested with little warning. In a period of only 90 days, 
we were confronted with a widespread drop in demand of up to 40% to 60% from customers in the consumer electronics, oil and gas, 
automotive, and commercial aerospace markets We have been able to navigate through this extraordinary period aided by significant cost 
reductions initiated in late 2008 and carried into this year, as well as by the strength of our balance sheet and credit flexibility.  

As we took the necessary actions on cost, we have also focused intensely on growth. Here again, we see a changing environment with 
significant opportunities surfacing in the medical, energy and aerospace markets... along with our traditional consumer electronics, telecom, oil 
and gas, and transportation markets. As I will elaborate after John’s presentation, the acquisitions we made during the last several years are 
strongly contributing to both earnings and our growth opportunities. In fact, our strongest sales and markets during the downturn have been 
those served by our acquisitions.  
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Outside of the broader recessionary impact, our magnetic media business negatively affected our results in 2008. Sales of targets manufactured 
from ruthenium and other materials for media applications in the data storage market declined 93% in 2008 from the high levels seen in 2007. 
This decline was due to quality issues, a material specification change at a major customer, lower metal prices, softer market conditions 
particularly late in the year, and a growing trend towards customer-supplied material on a toll basis. As for the material specification change, 
we have now been re-qualified at several customers. Beginning in the first quarter of 2009, we have resumed shipping production targets. The 
volumes, however, are small, given the market’s weakness due to the macro economic situation, and our challenges to regain market shares.  
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One of the ways we are earning our way back into this market is with a new product for data storage branded as EcoRu™. This is a unique 
physical vapor deposition offering that provides a cost-efficient ruthenium solution for customers by replenishing spent sputtering targets back 
into new targets, without the need for recycling and refining.  
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We are obviously disappointed in our overall 2008 performance and the loss of the momentum in our results ... however, we are confident of an 
even better Brush Engineered Materials once world markets recover. After John Grampa completes his financial review, I will outline our 
future direction.  

Now I will turn the podium over to John.  

JOHN GRAMPA:  

Thank you Dick! And, good morning everyone!  

I’ll review our financial performance, beginning with a recap of 2008, followed by a review of how things look for 2009.  

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

Let’s begin.  
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As 2008 began, we were encouraged. A number of positive factors had come together for us in 2007, and we had been making excellent 
progress through solid execution in a number of very important areas.  

Key was the growth, and the quality of our balance sheet. Our markets were offering solid organic growth opportunities as the year began, just 
as they had over the previous five years. We were positioned to be able to take full advantage of those opportunities due to the success of our 
new product introductions, our international expansion initiatives, our manufacturing excellence programs, our acquisitions and the flexibility 
that our strong balance sheet offered.  
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And our earnings were at record levels. Both on a reported, or GAAP basis and excluding specific gains that were not expected to repeat. 
However, as we all know, the Company, like others, faced an unprecedented set of challenges during the second half of the year, which 
affected our performance and slowed the momentum demonstrated by our results of the past few years.  
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We began to experience a significant global decline in business levels beginning late in the third quarter. The decline affected most of our 
markets, but especially the consumer electronics oriented markets. Fourth quarter sales and earnings were impacted by weaker demand brought 
on by the global financial crisis and the related economic downturn. Additionally, as Dick has already noted, our sales to the hard disk drive 
market were significantly lower as compared to 2007 levels.  
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The Company entered the downturn stronger than when we last encountered tough market conditions, back in 2001. Coming into the downturn, 
our balance sheet was stronger, our markets more diverse, our scale larger and the opportunities for growth greater.  
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Nonetheless, the turbulent financial and economic conditions that surfaced in late 2008 and the resulting decline in consumer spending did 
place significant pressure on most of our markets, our customers and our Company. As a result, we did not meet the growth in sales and 
earnings we had expected for the year.  
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For the year, sales were at the $910 million level, a decrease of 5% compared to approximately $956 million in 2007. Our international sales 
declined by almost $100 million due to the issues in the hard disk drive media market that Dick explained earlier.  
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Stronger sales to the wireless, medical, solar, oil and gas, and undersea markets helped to offset the decline in media sales. Metal price changes 
that were passed on to customers, increased sales by about 5 percentage points, making the real decline in sales about 10% compared to 2007. 
The lower shipments to the media market negatively affected sales by close to $142 million, or 15% compared to 2007. Excluding the impact 
of the metal price increases that were passed on to customers and the influence of the change in shipments to the media market, our other 
businesses actually grew by a combined 5% in 2008.  
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The revenue decline drove a decline in earnings. Net income for the year was about $18.0 million, or $0.89 a share, compared to $53.0 million, 
or $2.59 a share, in 2007.  

The results for both years included items that are not expected to recur. In 2008, we recorded a non-cash charge of approximately $0.50 a share, 
related to an adjustment in the carrying value of our inventory of ruthenium, a key raw material related to our media market products.  

The results for 2007 included a favorable litigation settlement that resulted in a gain, of $0.27 a share. Also in 2007, the Company reported a 
sizable benefit from the sale of ruthenium that had been purchased in 2006 at a much lower cost. This benefit in 2007 was approximately $0.70 
a share after tax.  

Net of these factors and other less significant factors, the Company reported an operating run rate of $1.44 a share in 2008, compared to $1.70 a 
share in 2007, $1.38 in 2006 and $.62 in 2005.  
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Just as we’ve seen in each of the previous five years, the Company’s balance sheet and credit capacity continued to strengthen in 2008 as cash 
flow from operations remained strong. Following an increase in debt in the first quarter to support the $86.1 million acquisition of Techni-Met, 
cash generated in the second, third and fourth quarters of the year resulted in a debt increase of just $6.3 million for the year. The Company’s 
debt to capital ratio at the end of the year was approximately 11%. We entered 2008 having increased our precious metal consignment lines by 
$96 million to over $200 million and our revolving credit agreement by $115 million to $240 million, adding both financing capacity and 
significant flexibility. Our timing couldn’t have been better.  

The impact of the years cash flow and the actions taken to add to our credit lines cannot be understated. Collectively, these increase both our 
financing capacity and our financial flexibility which in turn support and allow us to effectively operate in this severe economic environment, 
as well as take full advantage of growth opportunities we may be presented with.  
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In summary, while we did not meet the growth in sales and earnings we had expected for the year 2008, we are optimistic due to the significant 
and ongoing success across a number of fronts. In 2008, we:  
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  •   Generated new revenues and synergies from our acquisitions and investments, 
  

  •   Expanded our international foothold further, 
  

  •   Developed new products and penetrated new markets that improve lives, conserve energy and benefit the environment, 
  

  •   Launched a number of cost and margin improvement initiatives, and 

  •   Further strengthened our financial position and liquidity. 



   

As the fourth quarter of 2008 unfolded and as we entered 2009, we found that we needed to respond quickly and effectively to the challenging 
and dynamic market conditions that we were facing. Our priorities were to reduce costs significantly while pressing on with initiatives to create 
new revenue streams and extend our market positions.  
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On the cost front, we have taken and, if necessary, will continue to take prudent steps across the Company. This included initially reducing 
headcount globally by approximately 12% since the end of the third quarter of 2008. The Company also implemented pay freezes, reduced 
work hours, suspended a portion of the 401k match, reduced discretionary spending and supplier costs, and deferred lower priority initiatives.  
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Most recently the Company has implemented additional cost reduction measures. These include additional employment reductions bringing the 
total employment reduction to approximately 17%. And, the salaries of the senior executives of the Company as well as the annual cash 
retainer fees of the Company’s Board of Directors have been reduced by 10%. In addition, the salaries of other senior managers have been 
reduced by 7% and the remaining Company matching contribution to the 401k has been suspended.  
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In addition, working capital is being diligently managed and targeted capital spending deferrals are being implemented to ensure that the 
Company’s balance sheet remains healthy.  

The Company believes that the result of these initiatives is a leaner, more efficient operating structure. The working capital and capital 
spending reductions are yielding cash benefits. The cost reduction initiatives have had a favorable impact on results to date and are expected to 
result in more clearly visible benefits in the second quarter of 2009. While the scale of these initiatives is sizable, the Company is taking care to 
not disrupt investment in the pipeline of new products that will help during the difficult macroeconomic environment of 2009 and provide solid 
growth opportunities for 2010 and beyond. Dick will review these in more depth in a moment.  
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Broadly speaking, as the year 2009 has progressed to this point, our markets appear to have bottomed. While we cannot in this environment say 
that anything is certain, we are seeing increasing order entry patterns in many of our markets. While we are cautious and guarded, we are not 
seeing any significant signs of further weakness at this time, rather we’re seeing improved order entry, especially from the consumer oriented 
markets.  

While the revenue level for the first quarter was weak and the Company reported a loss, the Company still expects revenue levels and operating 
results to improve as the year progresses. And at this time, we do expect to be profitable in the second half of this year.  

Thank you!  

Dick!  
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DICK HIPPLE:  

Thank you, John.  
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Throughout 2008, and into this year, we have leveraged our traditional businesses and advanced technology platforms for new penetration into 
high growth markets, offsetting in part, softer demand in other markets.  

Through intelligent investments and acquisitions, we expanded our operations and broadened our reach worldwide. And, by applying the 
complementary capabilities of our acquisitions with our existing operations and the unique enabling properties of our materials, we have 
created powerful new synergies that extend our product offering, and diversify our foundation for future growth.  
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Our early 2008 acquisition of Techni-Met, Inc. has significantly expanded our foothold in the medical market, particularly in the area of 
glucose testing for diabetes. What’s more, Techni-Met’s proprietary coating technologies are being extended into a broad range of new and 
growing value-added market applications such as solar photovoltaic cells, and computer and portable system displays utilizing organic light-
emitting diode, or LED, technology.  
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Two of our recent acquisitions, Thin Film Technology, Inc., or TFT, and CERAC are also partnering to offer the filter and optical coating 
materials critical to a wide range of prisms, mirrors and optical devices for laser and infrared applications in the medical and defense markets. 
TFT is also expanding its reach in the medical market through glucose testing for portable diabetes testing devices.  

The materials and capabilities of Techni-Met, CERAC and TFT are key to our ability to lever the opportunities offered by the medical, solar 
and defense markets.  

Just as we targeted growth in the medical market several years ago, we are now aggressively pursuing enabling material opportunities in 
numerous areas of energy efficiency in the solar, battery and traditional carbon fuel markets.  
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A number of our businesses, including Williams Advanced Materials, Alloy Products, Technical Materials, Inc. and Brush Ceramic Products 
participate in many of the evolving thin film and concentrator technologies that are critical to the manufacture and eventual mass scale 
production of various solar photovoltaic cells. We are targeting this area to be a substantial part of our business over the next several years.  
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Additionally, Technical Materials, Inc. has partnered with a number of customers to advance the adoption of lithium ion batteries for hybrid 
electric vehicles and plug-in electric vehicles by helping to overcome the interconnect challenges between battery cells. TMI has also 
developed unique interconnect technology for the fabrication of hydrogen fuel cells.  
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In reaching beyond defense and aerospace, Beryllium Products has continued to gain ground in the global search for clean energy. Most 
recently, a specialty grade of our beryllium metal has been specified into the inner wall of the $7 billion International Thermonuclear 
Experimental Reactor. This fusion test reactor is now under construction in France.  

Also, research is underway to understand where beryllium materials could be effectively utilized for nuclear fission and commercial reactors.  
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Other areas of expected growth include:  

All of this is to say that as we fight our way through the current difficult market conditions we can also look ahead and be excited about our 
evolving opportunities and our roadmap for the future.  
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  •   Advanced materials for high-intensity LEDs from Williams Advanced Materials. LEDs are expected to play a big role in the global 
pursuit of lowering energy usage in common lighting systems. 

  

  •   Our Beryllium Products group is producing high-end speaker assemblies made from beryllium foil. Beryllium has been found to have 
the best acoustical properties for high frequency sounds by significantly minimizing sound distortion in the vocal range. We plan to 
extend this technology into high-end applications, such as IMAX theaters and concert halls. 

  

  •   Finally, we are also pursuing a potential breakthrough for our ToughMet® alloy for high volume bearing applications in on-highway 
diesel engines and alternative-fueled electrical generators. 



   

At this juncture, it also appears that the first quarter of 2009 will be the low point of this recessionary cycle, driven by a rapid inventory 
correction from the fourth quarter downturn. We have begun to see our order entry rate pick up at the beginning of the second quarter. 
Although we do not expect a robust economy to unfold in the near term, we would expect sales volume to modestly increase as inventories are 
adjusted and the global stimulus programs begin to have impact. As sales begin to recover, driven by our new products and a modest economic 
recovery from inventory liquidation ... and we begin to see the full impact of our rapid cost reductions ... we expect our results to improve from 
the very disappointing performance of the first quarter.  

Over the past year, we have made two significant additions to our Board of Directors. In 2008 we were fortunate to have Craig Shular, 
Chairman, Chief Executive Officer and President of GrafTech International Ltd., join our Board, and early this year, we also welcomed Vinod 
Khilnani, President and Chief Executive Officer of CTS Corporation, to the Board. Both of these corporate leaders bring extensive general 
management experience, financial expertise and a firsthand global perspective that is invaluable to the Company.  

Further, we strengthened our senior management team during the year with the promotion of Glenn Maxwell to President of Alloy Products. 
Glenn previously served as Vice President, Operations for Alloy, and has made many contributions to our business since joining Brush in 2001. 

In conclusion, I believe the combination of our sound strategy, terrific high performance materials, favorable long-term market prospects, and a 
motivated, talented employee team will deliver critical value to our customers and, in turn, long term shareholder value.  

Great companies never stop changing. They never stop striving to be better, in good or challenging times. We are a great company with an 
exciting journey ahead.  

I would like to extend my appreciation to all Brush employees for their resolve to deal with just about any challenge confronting the Company, 
to our Board of Directors whose guidance, support and dedication have been critical to our progress, and to you, our shareholders, for your 
investment in the Company and the people of Brush Engineered Materials.  

Thank you very much.  
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Exhibit 99.2 

   

  
Forward-Looking Statements T hese s lides con tain (and the accompanying oral discussion contains) "forward - looking statements" with in the meaning of the Private Securi ties Litigation Reform Act of 1995.  These statements involve know n and unknown risks, uncertainties  and other factors that cou ld cause the actual results  of the Company  to di ffer materially from the results expressed or implied by these statements, including health issues,  lit igation  and regulation relating to our bus iness,  our abili ty to  achieve profi tabili ty, s ignificant cyclical fluctuations in our customers ' bus inesses, competit ive substitutes for our products, risks associated with ou r international  operat ions,  includ ing foreign currency  rate fluctuat ions, energy  costs and the avai labili ty and p rices of raw materials  and other factors disclosed in periodic reports filed  with the Securities  and Exchange Commission. Consequent ly these forward-looking statements should  be regarded as the Company 's current plans, estimates and beliefs. T he Company does not undertake and specifically  decl ines any ob ligation to  publ icly release the resu lts o f any  revisions to these fo rward-looking statements that may be made to reflect any future events  or circumstances after the date of such statements or to reflect the 
occurrence of anticipated or unanticipated even ts. Exhibi t 99.2  



   

  
1 Brush Engineered Materials Inc. Annual Meeting of Shareholders May 6, 2009 



   

  
2 Streng th in  chal lenging  times Unwavering focus on  safety  Pass ion for serving the customer New product development 



   

  
3 Strategy : in retrospect G row th - organ ic and through acqu isit ion Broaden technology and market b readth Maintain  strong  balance sheet and credit lines 



   

  
4 Navigating the global economic turbulence Downturn tests  and validates strategy Signi ficant cost reduction measures Mitigated by strong balance sheet and  credit  flexibil ity  Remain  focused  on growth 



   

  
5 Media update N egative impact on 2008 resul ts Requalified at several customers Target shipments  resumed in  early 2009 Volumes low due to  weak economic condit ions 



   

  
6 EcoRu(tm) Unique physical vapor deposit ion offering Cost-efficient ruthen ium solu tion  fo r customers El iminates need for recycling  and refin ing Benefi ts customer inventories and the environment 
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8 As 2008 began ... a number of posi tive factors had come together Growth (Sales in mill ions) Balance Sheet Quality (Total debt in mill ions) - New p roduct in troduction - In ternat ional expansion - Manufacturing excellence - Acquisi tions 



   

  
9 Earn ings at record levels Reported Results (EPS) Operating Run Rate (EPS) Reported GA AP Results Non-GAAP .. . Excludes gains not expected to recur 



   

  
10 Following an encouraging  beg inning of the year ... a significant global decline in business levels  was not iceable Quarterly Revenue (Do llars in mil lions) -------------Growth------------ -----Global downturn ----- 



   

  
11 The company entered the downtu rn stronger Balance sheet stronger Markets more diverse Scale larger Growth  opportunities  greater 



   

  
12 The turbu lent conditions of late 2008 put pressure on Most of our markets Our customers Our company  



   

  
13 Sales and earnings growth did  not meet expectations To tal Sales (in mi llions) International  Sales (in mi llions) 



   

  
14 Growth in wireless,  medical, so lar, oil & gas, and undersea helped to offset dow ndraft Impact on Sales Growth Metal prices passed on to customers +5% Lower shipments to the media market -15% Business activity /real growth +5% 



   

  
15 The revenue decline drove a decline in earn ings Reported Results (EPS) Operat ing Run Rate (EPS) GAAP ... includes items that are not expected to recur Non-GAAP .. . excludes gains not expected to  recur 



   

  
16 Our balance sheet quality and financial flexibili ty are sign ificant strengths Total  Debt (in mill ions) Debt-to-Debt-Plus-Equity Techn i-Met acquisi tion  $86.1 mil lion , debt increase only $6.3 mill ion 



   

  
17 2008  summary  ... good progress in a number of important areas New revenues and synergies from our acquisit ions and  investments Expanded our internat ional foo thold further Developed new products  and new markets Launched a number o f cost reduction  and margin improvement ini tiatives Further s trengthened our financial posit ion and  liqu idity 



   

  
18 2008  ended  and 2009  began  in an environment o f s igni ficant and unprecedented uncertain ty New priori ties ... Reduce cost significantly Press ahead with key initiat ives 



   

  
19 On the cost front Ini tially ... Reduced headcount 12% Imp lemented pay freezes Reduced work hours Suspended a port ion o f the 401(k) match L imited discretionary spending  Deferred lower priority  init iatives 



   

  
20 On the cost front Most recen tly ... Cumulat ive employment reduction to 17% Senior execut ive salary reduct ions of 10% Director cash retainer reduced 10% Senior manager salary reductions of 7% Suspended the balance of the 401(k) match 



   

  
21 Overal l act ions shou ld Ensure a healthy balance sheet Lead to a leaner, more efficient operating structure Not disrupt investment in critical growth programs 



   

  
22 While 2009 started w eaker than what we expected Our markets appear to have bo ttomed The company expects to be profitable in the second hal f 
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24 Leveraging our capab ili ties We are creating powerful new synerg ies with new and tradit ional businesses Extending our product offering Diversify our foundation for growth 



   

  
25 Acquis itions delivering growth Techni-Met, Inc. broadens our techno logy base and  expands foothold in medical Un ique coating  technology offers potential  fo r emerging market opportuni ties 



   

  
26 Leveraging complementary capabi lities  Thin  Fi lm T echnology (TFT) and CERAC partnering to offer: Fil ter and  optical coating materials  fo r medical  and defense markets Expanding into solar and  new areas of medical 



   

  
27 Growing  our presence in solar 



   

  
28 Driving perfo rmance in  al ternat ive fuel vehicle TMI partnering with customers to: Advance adaption of li thium ion batteries Our materials solve interconnect problems 



   

  
29 Aiding the pursuit  of clean energy Beryl lium Products' S-65 nuclear grade material qualified for International  Thermonuclear Experimental Reactor $7 bil lion fusion test reactor now under construction  in France 



   

  
30 Targeted  growth opportun ities High intensi ty LEDs - WAM High-end  speaker assemblies - Beryllium Products / Electrofusion ToughMet(r) al loy for on  road  vehicles 
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