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Registration No. 333-

SECURITIESAND EXCHANGE COMMISSION
WASHINGTON, DC 20549

FORM S-8

REGISTRATION STATEMENT
UNDER
THE SECURITIESACT OF 1933

BRUSH ENGINEERED MATERIALSINC.

(Exact Name of Registrant as Specified in Its Ghrart

OH O 34-1919973
(State or Other Jurisdiction of (I.R S. Enployer
I ncorporation or Organization) Identification Nunber)

17876 St. Clair Avenue
Cl evel and, GChio 44110
(Address of Principal Executive Ofices)

BRUSH ENGINEERED MATERIALSINC. SAVINGSAND INVESTMENT PLAN
(Full Title of the Plan)

Michael C. Hasychak
Vice President, Treasurer and Secretary
Brush Engineered Materials Inc.
Cleveland, Ohio 44110
(216) 486-4200
(Name, Address and Telephone Number, Including Arede, of Agent for Service)

CALCULATI ON OF REQ STRATI ON FEE

Pr oposed
Pr oposed maxi mum
maxi mum aggregate
Title of securities to of fering price of fering Ampunt of
be registered Amount to be registered (1) per share price registration fee (2)
Common Shar es, 500, 000 shares $12.93 $6, 465, 000 $595

no par val ue (3)

Plan Interests (4) I ndet ernmi nate

(1) This Registration Statement is being fileddggister 500,000 additional common shares undeBithieh Engineered Materials Inc.
Savings and Investment Plan.

(2) Estimated in accordance with Rule 457(c) anf{dpunder the Securities Act of 1933, as amentigeoirities Act"), solely for the
purpose of calculating the registration fee. Theviith respect to the
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shares registered herein is based on the averabe bigh and low prices of the Registrant's comisiwares as reported on the New York
Stock Exchange on May 17, 2002.

(3) Each common share includes an associated(tighght") to purchase Series A Junior Participatitrgferred Stock of Brush Engineered
Materials Inc. The terms of the Rights are desdribehe Form 8-A filed by the Registrant on May 2600.

(4) In addition, pursuant to Rule 416(c) under$eeurities Act, this Registration Statement als@ec®an indeterminate amount of interes
be offered or sold pursuant to the Brush Enginebtatérials Inc. Savings and Investment Plan.

PART |
INFORMATION REQUIRED IN THE SECTION 10(a) PROSPECTUS

The documents containing the information specifireBart | of the General Instructions to the Registn Statement on Form S-8 have been
sent or given to employees of the Registrant whitigigate in the Brush Engineered Materials IncviBgs and Investment Plan as require:
Rule 428(b)(1) promulgated under the Securities Act

PART 11
INFORMATION REQUIRED IN THE REGISTRATION STATEMENT
ITEM 3. INCORPORATION OF DOCUMENTSBY REFERENCE.
The following documents, which are on file with tBecurities and Exchange Commission, are incorpdfagrein by reference:
1. Annual Report on Form 10-K for the year endeddbeber 31, 2001, filed by the Registrant on Mareh2902.
2. Annual Report on Form 11-K for the year endedddeber 31, 2000, filed by the Registrant on June@o1.
3. Quarterly Report on Form 10-Q for the quartetezhMarch 29, 2002, filed by the Registrant on A0, 2002.

4. The description of the Registrant's common shepatained in the Registration Statement on Fodnfiled by the Registrant on February
1, 2000, including any amendment or report filedtfe purpose of updating that description.

All documents filed by the Registrant pursuant ¢éat®ns 13(a),

13(c), 14, and 15(d) of the Securities ExchangeoAd934 ("Exchange Act") subsequent to the dathisfRegistration Statement and prio
the filing of a post-effective amendment, whichigades that all of the securities offered herebyehiaeen sold or which deregisters all such
securities remaining unsold shall be deemed toberporated by reference into this Registratioriédt@nt and to be part hereof from the «
of filing such documents.

ITEM 4. DESCRIPTION OF SECURITIES.

Not applicable



ITEM 5. INTERESTS OF NAMED EXPERTSAND COUNSEL.
Not Applicable.
ITEM 6. INDEMNIFICATION OF DIRECTORS AND OFFICERS.

In general, a director of an Ohio corporation wit be found to have violated his fiduciary dutiesess there is proof by clear and convin
evidence that the director (i) has not acted indg@dth, (ii) has not acted in a manner he reasigriaddieves to be in or not opposed to the
interests of the corporation or (iii) has not actéth the care that an ordinarily prudent persoa like position would use under similar
circumstances. Monetary damages for any act takemssion made as a director are generally awaodsdif it is proved by clear and
convincing evidence that the director undertookhsat or omission either with deliberate intentaoise injury to the corporation or with
reckless disregard for the best interests of tparation. Under Ohio law, a corporation must indéynits directors, officers, employees and
agents against expenses reasonably incurred irecton with the successful defense (on the meritsteerwise) of an action, suit or
proceeding. A corporation may indemnify such pessaractions, suits and proceedings (includingatererivative suits) if the individual
has acted in good faith and in a manner that hievs to be in or not opposed to the best inteaddtse corporation. In the case of a criminal
proceeding, the individual must also have no realsiencause to believe that his conduct was unlawfdemnification may be made only if
ordered by a court or if authorized in a speciiseupon a determination that the applicable stdrnafaconduct has been met. Such a
determination may be made by a majority of thentésiested directors, by independent legal courrday the shareholders. Under Ohio lav
corporation may pay the expenses of any indemnifidiyidual as they are incurred, in advance offthal disposition of the matter, if the
individual provides an undertaking to repay the anidf it is ultimately determined that he is natided to be indemnified. Ohio law
generally requires all expenses, including attoses, incurred by a director in defending artjoa¢ suit or proceeding to be paid by the
corporation as they are incurred if the directaeag (i) to repay such amounts in the event thatatoved by clear and convincing evidence
that his action or omission was undertaken witlibéehte intent to cause injury to the corporatiomith reckless disregard for the best
interests of the corporation and (ii) to reasona&lolyperate with the corporation concerning theoactuit or proceeding.

The code of regulations of Brush Engineered Maletiz. provides for indemnification that is coexdeve with that permitted under Ohio
law. In addition, Brush Engineered Materials In@ynenter into agreements that indemnify its dinecénd certain of its officers to the
maximum extent permitted by applicable law. Theeimdification so granted is not limited to the indgfication specifically authorized by
the Ohio General Corporation Law. Each agreememesents a contractual obligation of Brush Engie@dfaterials Inc. that cannot be
altered unilaterally. Brush Engineered Materials Imas a directors' and officers' liability insurarpolicy, pursuant to which the directors and
officers of Brush Engineered Materials are insuagdinst certain liabilities.

ITEM 7. EXEMPTION FROM REGISTRATION CLAIMED.

Not applicable

ITEM 8 EXHIBITS.

The Exhibits to this Registration Statement arnedisn the Exhibit Index on page 6 and are incaafeat herein by reference.

The Registrant will submit or has submitted thedBr&ngineered Materials Inc. Savings and InvestrRint and any amendment thereto to
the Internal Revenue Service ("IRS") in a timelynmer and has made or will make all changes requiydtie IRS in order to qualify the
plan.



ITEM 9. UNDERTAKINGS.

(a) The undersigned Registrant hereby undertakes:

(1) to file, during any period in which offers alss are being made, a post-effective amendmehist®egistration Statement:
(i) to include any prospectus required by Sectid(l(3) of the Securities Act;

(ii) to reflect in the prospectus any facts or @sarising after the effective date of the RegigiraStatement (or the most recent pelective
amendment thereof) which, individually or in thegeggate, represent a fundamental change in themiation set forth in the Registration
Statement;

(iii) to include any material information with resgt to the plan of distribution not previously dised in the Registration Statement or any
material change to such information in the RedismaStatement;

provided, however, that paragraphs (a)(1)(i) an€lLjéi) do not apply if the registration stateménbn Form S-3, Form S-8 or Form F-3, and
the information required to be included in a pdétetive amendment by those paragraphs is contampdriodic reports filed with or
furnished to the Securities and Exchange Commidsjathe Registrant pursuant to Section 13 or Sedtti{d) of the Exchange Act that are
incorporated by reference in the registration stafe.

(2) that, for the purpose of determining any lispilinder the Securities Act, each such post-affea@mendment shall be deemed to be a new
registration statement relating to the securitiésred therein, and the offering of such securiiethat time shall be deemed to be the initial
bona fide offering thereof.

(3) to remove from registration by means of a pdftetive amendment any of the securities beingsteged which remain unsold at the
termination of the offering.

(b) The undersigned Registrant hereby undertalasfdr purposes of determining any liability untlee Securities Act, each filing of the
Registrant's annual report pursuant to Section)18(&25(d) of the Exchange Act (and, where appleabach filing of an employee benefit
plan's annual report pursuant to Section 15(dh@fExchange Act) that is incorporated by referéndhe registration statement shall be
deemed to be a new registration statement reltitige securities offered therein, and the offenfiguch securities at that time shall be
deemed to be the initial bona fide offering thereof

(c) Insofar as indemnification for liabilities ang under the Securities Act may be permitted tealors, officers, and controlling persons of
the Registrant pursuant to the foregoing provision®therwise, the Registrant has been advisedrttibe opinion of the Securities and
Exchange Commission such indemnification is agginbtic policy as expressed in the Securities Ad g, therefore, unenforceable. In the
event that a claim for indemnification against slighilities (other than the payment by the Registrof expenses incurred or paid by a
director, officer, or controlling person of the Re&gant in the successful defense of any actioit, suproceeding) is asserted by such director,
officer, or controlling person in connection withetsecurities being registered, the Registrant willess in the opinion of its counsel the
matter has been settled by controlling precedeiing to a court of appropriate jurisdiction theegtion whether such indemnification by it is
against public policy as expressed in the Secarfigt and will be governed by the final adjudicatif such issue.
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SIGNATURES

Pursuant to the requirements of the Securities thetRegistrant certifies that it has reasonatdempuls to believe that it meets all of the
requirements for filing on Form S-8 and has dulyseal this Registration Statement to be signedsdpeibhalf by the undersigned, thereunto
duly authorized, in the City of Cleveland, Statedtfio, on May 24, 2002.

BRUSH ENGINEERED MATERIALSINC.

By: /'s/ M chael C. Hasychak

M chael C. Hasychak, Vice President, Treasurer
and Secretary

Pursuant to the requirements of the Securities thig,Registration Statement has been signed bfotlosving persons in the capacities and
on May 24, 2002.

Signature Title
/sl Gordon D. Harnett* President, Chairman of the Board, Chief Executive
---------------------- O ficer and Director
CGordon D. Harnett (Principal Executive Oficer)
/sl John D. Granpa* Vice President and Chief Financial Oficer

................... (Principal Financial and Accounting Officer)
John D. Granpa

/sl Albert C. Bersticker* Director

Al bert C. Bersticker

/sl Charles F. Brush, I1I* Director

Charles F. Brush, |11

/sl David H Hoag* Di rector

David H. Hoag

/sl Joseph P. Keithley* Di rector

Joseph P. Keithley

/sl WIlliam P. Madar* Director

WIlliamP. Madar

/sl N. Mohan Reddy Ph.D.* Di rector

N. Mohan Reddy Ph.D.

/sl WIlliam R Robertson* Director

WIlliam R Robertson
/sl John Sherwin, Jr* Director

John Sherwi n, Jr.

* By Michael C. Hasychak, attorney-in-fact.



Pursuant to the requirements of the Securities tAetadministrator of the Brush Engineered Matetliat. Savings and Investment Plan has
duly caused this Registration Statement to be digmeits behalf by the undersigned, thereunto duljporized, in the City of Cleveland, State
of Ohio, on May 24, 2002.

BRUSH ENGINEERED MATERIALSINC. SAVINGSAND INVESTMENT PLAN

By: /sl M chael C. Hasychak
Vice President, Treasurer and Secretary for the
Admi ni strator, Brush Engi neered Materials Inc.

BRUSH ENGINEERED MATERIALSINC.
INDEX TO EXHIBITS

EXH BI' T NO. DESCRI PTI ON

4(a) Anended and Restated Articles of Incorporation of
Regi strant (included as Annex B to the Registration
Statenment on Form S-4 filed by the Registrant on
February 1, 2000, as anmended, and incorporated herein
by reference).

4(b) Amended and Restated Code of Regul ati ons of
Regi strant (included as Exhibit 4(b) to the Current
Report on Form 8-K filed by Brush Wllnan Inc. on My
16, 2000 and incorporated herein by reference).

4(c) Ri ghts Agreenent, dated as of May 10, 2000, by and
bet ween Regi strant and National City Bank, N A as
Ri ghts Agent (included as Exhibit 4(a) to the Current
Report on Form 8-K filed by the Registrant on My 16,
2000 and incorporated herein by reference).

5 Opi ni on of Thonmpson Hine LLP as to the legality of
the securities being registered.

23(a) Consent of |ndependent Auditors.

23(b) Consent of Thonpson Hine LLP (included as part of
Exhibits 5).

24 Power of Attorney.
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EXHIBIT 5
OPINION OF THOMPSON HINE LLP
May 24, 2002

Brush Engineered Materials Inc.
17876 St. Clair Avenue
Cleveland, Ohio 44110

Re: Brush Engineered Materials Inc. Registratiate®hent on Form S-8 - Brush Engineered Materias3avings and Investment Plan
Ladies and Gentlemen:

Brush Engineered Materials Inc. ("Brush") is filimgth the Securities and Exchange Commission adRegion Statement on Form S-8 (the
"Registration Statement") for the registration, @nthe Securities Act of 1933, as amended, of Bg@mmon shares, with no par value, of
Brush ("Common Shares") to be issued from timént@ foursuant to the terms of the Brush EngineerateNals Inc. Savings and Investment
Plan (the "Plan").

Item 601 of Regulation S-K and theinstructionsto Form S-8 require
that an opinion of counsel concerning the legaiftyhe securities to be registered be filed asxduibét to a Form S-8 registration statement if
the securities are original issue shares. Thisiopiis provided in satisfaction of that requiremastit relates to the Registration Statement.

In rendering this opinion, we have examined (a)Aheended and Restated Articles of Incorporation Antended and Restated Code of
Regulations of Brush, (b) the Plan and (c) sucbhndsand documents as we have deemed advisahidento render this opinion. As a result
of the foregoing, we are of the opinion that:

(1) Brush is a corporation validly organized ang#ng and in good standing under the laws of ttateSof Ohio.

(2) When issued, the Common Shares which are thjectof the Registration Statement will be legédlsued, fully paid and non-assessable.
We hereby consent to the use and filing of thisigpi in connection with the Registration Statement.

Very truly yours,

/sl Thonpson Hi ne LLP

Thonpson Hine LLP



EXHIBIT 23(a)
CONSENT OF INDEPENDENT AUDITORS

We consent to the incorporation by reference inRbgistration Statement (Form S-8) pertaining ®Bhush Engineered Materials Inc.
Savings and Investment Plan of our report datedalgr22, 2002, with respect to the consolidatedrfaial statements of Brush Engineered

Materials Inc. incorporated by reference in its AahReport (Form 10-K) for the year ended Deceniei2001 filed with the Securities and
Exchange Commission.

/'s/ ERNST & YOUNG LLP

C evel and, Chio
May 24, 2002



EXHIBIT 24
POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that each of thedensigned officers and/or directors of Brush Engied Materials Inc., an Of
corporation ("the Company"), hereby constitutes apgoints Gordon D. Harnett, John D. Grampa anch&&tC. Hasychak, and each of
them, as true and lawful attorney or attorneysaict-for the undersigned, with full power of suhgttn and revocation, for him and in his
name, place and stead, to sign on his behalf affiger or director of the Company a Registratidat&ment or Registration Statements on
Form S-8 pursuant to the Securities Act of 193X eoming certain shares of Common Stock of the Caypa be offered in connection with
the Brush Engineered Materials Inc. Savings anddtment Plan and to sign any and all amendmenisestreffective amendments to such
Registration Statement(s), and to file the sam#h ali exhibits thereto, and other documents imnemtion therewith, with the Securities and
Exchange Commission or any state regulatory auth@ianting unto said attorneys or attorneys-ict;fand each of them, full power and
authority to do and perform each and every acttaimg) requisite and necessary to be done in andtdabe premises, as fully to all intents i
purposes as they might or could do in person, lyeraifying and confirming all that said attorneyaitorneys-in-fact or any of them or their
substitute or substitutes may lawfully do or catgske done by virtue hereof.

This Power of Attorney may be executed in multipdeinterparts, each of which shall be deemed aimatigith respect to the person
executing it.

IN WITNESS WHEREOF, the undersigned have hereustoheir hands as of the 7th day of May, 2002.

/sl Gordon D. Harnett /sl Joseph P. Keithley
Cordon D. Harnett Joseph P. Keithley
Presi dent, Chairman of the Board, Chief Executive Di rector

O ficer and Director (principal executive officer)

/sl John D. Granpa /sl WIlliam P. Mdar
John D. G anpa WIlliam P. Madar
Vice President and Chief Financial Oficer Di rector

(principal financial and accounting officer)

/sl Albert C Bersticker /'s/ N. Mbhan Reddy Ph.D.
Al bert C. Bersticker N. Mohan Reddy Ph.D.
Director Di rector

/sl Charles F. Brush, Il /sl WIlliam R Robertson
Charles F. Brush, 111 WIlliamR Robertson
Director Director

/s/ David H Hoag /'s/ John Sherwi n, Jr.
Davi d H. Hoag John Sherwin, Jr.
Director Di rector
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