UNITED STATES
SECURITIESAND EXCHANGE COMMISSION
Washington, D.C. 20549

SCHEDULE 13G

Under the Securities Exchange Act of 1934
(Amendment No. )*

Brush Engineered Materials Inc.
(Name of Issuer

Common Stock
(Title of Class of Securities)

117421107
(CUSIP Number)

12/31/2008
(Date of Event Which Requires Filing of this Staga)

Check the appropriate box to designate the rulsyaunt to which this Schedule is filed:

[X] Rule 13¢-1(b)
[] Rule 13¢-1(c)
[] Rule 13¢-1(d)

*The remainder of this cover page shall be filled for a reporting person’s initial filing on thisrm with
respect to the subject class of securities, andrfgrsubsequent amendment containing informatiaoiwh
would alter the disclosures provided in a prioreopage.

The information required in the remainder of thiser page shall not be deemed to be "filed" forghose
of Section 18 of the Securities Exchange Act of4l@3\ct") or otherwise subject to the liabilitie that
section of the Act but shall be subject to all ofvisions of the Act (however, see the Notes).
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CUSIP No. 11742110

1. Names of Reporting Persor
OppenheimerFunds, Inc.
2. Check the Appropriate Box if a Member of a Groupg $nstructions)
Joint filing
3. SEC Use Onh
4. Citizenship or Place of Organizatic
Colorado
Number of Shares Beneficially Owned by Each Repgrierson With
5 Sole Voting Power
' 0
6 Shared Voting Powe
' 1,152,411
v Sole Dispositive Powe
' 0
8 Shared Dispositive Power:
' 1,152,411
9. Aggregate Amount Beneficially Owned by Each RemgrtPerson
1,152,411 (beneficial ownership disclaimed purstafule 13d-4 of the
Exchange Act of 193¢
10. Check if the Aggregate Amount in Row (9) Excludest&in Shares (S¢
Instructions)
[]
11. Percent of Class Represented by Amount in Row (9):
5.68%
12. Type of Reporting Person (See Instructiol

IA
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ltem:
1(a) Name of Issuel
Brush Engineered Materials Ir
1(b) Address of Issuer's Principal Executive Offic
17876 St. Clair Avenue
Cleveland, OH 4411
2(a) Name of Person Filing
OppenheimerFunds, In
2(b) Address of Principal Business Office or, if nonesiklence
Two World Financial Center
225 Liberty Street
New York, NY 10281
2(c) Citizenship:
Colorado
2(d) Title of Class of Securitie:
Common Stocl
2(e) CUSIP Number
117421107
3 OppenheimerFunds, Inc. is an investment advisac@ordance witl
Rule 13¢-1(b)(1)(ii)(E).
4(a) Amount beneficially ownec
1,152,411 (beneficial ownership disclaimed purst@afule 13d-4 of
the Exchange Act of 193
4(b) Percent of clas:
5.68%
4(c) Number of shares as to which the person
(1) Sole power to vote or to direct the vote:
(i) 0
(iii) Shared power to vote or to direct the vote:
(iv) 1,152,411
Sole power to dispose or to direct the dispositibn
0
Shared power to dispose or to direct the dispositio
1,152,411
5. Ownership of Five Percent or Less of a Clast




Page %f 4

6. Ownership of More than Five Percent on Behalf obther Person
N/A

7. Identification and Classification of the Subsidi&#hich Acquired the
Security Being Reported on By the Parent Holdingh@any:
N/A

8. Identification and Classification of Members of Beoup:
N/A

9. Notice of Dissolution of Groug
N/A

10. Certification:

By signing below I certify that, to the best of kyowledge and belief,
the securities referred to above were acquiredaamdheld in the ordinary
course of business and were not acquired and arteetbfor the purpose
of or with the effect of changing or influencingethontrol of the issuer of
the securities and were not acquired and are ndtimeonnection with
or as a participant in any transaction having thapose or effec

SIGNATURE

After reasonable inquiry and to the best of my klealge and belief, | certify that the informatiorn se
forth in this statement is true, complete and axrre

01/23/2009
Date

/sl Mark S. Vandehey
Signature

Mark S. Vandehey, Sr. Vice President
and Chief Compliance Officer
Name/Title

brush engineered materials inc initial 13g 12316



