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CURRENT REPORT

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

Date of Report (Date of Earliest Event Report May 3, 2007

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®




Top of the Form

Item 7.01 Regulation FD Disclosure.

On May 3, 2007, Brush Engineered Materials Inc.Qd&io corporation, updated its website with theegefrom its Annual Meeting of
Shareholders. A copy of the speech is attacheddaseExhibit 99.1 and is incorporated herein fgremnce.

Iltem 9.01 Financial Statements and Exhibits.

Speech from Brush Engineered Materials Inc. Aneting of Shareholders, dated May 1, 2007.
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Annual Meeting of Shareholders — May 1, 2007

DICK HIPPLE:

Now that we have concluded the formal portion ef theeting, | want to take this opportunity to comireoadly or
the outstanding results of 2006. In a moment, J&fampa, Senior Vice President of Finance and CHDprovide a
more detailed recap of 2006, an update on ourduratter, and a briefing on the outlook for theryéavill conclude
by focusing on our growth plans and the outlooktf@ company, longer term.

The past year can be summarized in just a few wepdscution, milestonesaind momentum.

The executiorof the strategic initiatives we put in place seVgears ago to transform this organization gaimadtion
in 2006, allowing us to reach milestoperformance levels and establish significant moomarfor 2007 and beyond.

The Company realized record sales, including higkeenues from new products and markets, and thadtrof our
acquisitions over the last two years. Brush al$peaed its strongest earnings in more than 15 yéafact, our pre-
tax earnings tripled year over year, which helpededa significant increase in shareholder valug mwarket

capitalization. We closed the year with ourfl6onsecutive guarter of sales growth, and for they&ar, saw a 28%
organic growth in sales. International sales gré&4surpassing our domestic sales growth of 38%eQhilestones
for the year included higher margins from improegerating efficiencies, a further strengtheningaf balance sheet
and added liquidity.

One other important accomplishment of the past igeane you won't find in our financial statemerisit, it is
reflected in everything we do. In 2006, a worldwidam of Brush employees developed a new stateohenoir
Vision, Mission and Values. These principles defi® we are and provide a platform for how we catdwrselves,
run our businesses, serve our customers and ihteithcour communities everywhere around the wdral. those the
are interested in understanding this more, yowateome to take a copy of the Vision, Mission aradllés pamphlet.
It's on the table in the back of the room.

Although 2006 may very well be defined as a “bredkgear for Brush Engineered Materials, our g@ald strategic
initiatives have us aiming higher. Our pipelinenefv products and services, as well as our glohzd®sion, provides
the momentunfor future growth and even greater value to outausrs and shareholders over the balance of tlai
and beyond. This momentum is further supportedurybasiness model that has us aggressively pursi@ngavenue
of growth.

Everywhere | travel throughout the organizatioam pleased with the enthusiasm, innovation andenelmus sense
direction that | see. That collective energy isrigsult of the hard work of the past few years wbenorganization —
challenged across a number of fronts — set outaiteous new course. The Brush organization hagrgahe a
fundamental transformation, both in terms of oufgrenance and our capabilities. We have been wgrkiith
customers worldwide to solve material applicatibalenges with a focus on enabling technology amdices ...
while continuing to re-align our products and seegi towards favorable markets on technology tréBidsh has also
worked diligently to deliver synergies and growthri our three acquisitions made during the lastyears.

In short, while we are proud of the past year'soagglishments, we are equally excited about thepgads for the
future. | will outline our future direction afteolin’s remarks.

Now | will turn the podium over to John Gram

JOHN GRAMPA:

Thank you Dick! And, good morning everyone!

As Dick indicated, I'll review our current finantiperformance, beginning with a recap of 2006 cwkd by a review
of the first quarter of 2007 and our current viellhow things look for the remainder of 2007.

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

Let’s begin.

A number of positive factors came together forleading to the momentum and some of the milestBnasjust
referenced. We made excellent progress in 200@hargdfar in 2007 through solid execution in a nundfe@mportant
areas.

Key was the growth, and the growth was widespraahss most of our businesses and most of the nassé set of
markets they servi



Our markets offered up solid organic growth oppaittes in 2006, which we were poised and privilegetoth be
able to take advantage of as well as to supplethento the success of our new products, our intiermal expansion:
our acquisitions, and our manufacturing excellgorograms.

Without solid preparation and terrific executiortlmese important areas, we would not have beentaldeliver the
level of growth we did.

It was the progress in these area that led todberd sales, the strong earnings growth, and gmefisiant
strengthening of an already strong balance shegtstock price more than doubled and we had plehtgomentum
in a number of areas coming into 2007.

Our revenue growth was widespread and primarilaoig

Revenue grew by $222 million or 41% to $763 milliar2006 following $45 million or 9% growth in 20@Hmd

$95 million or 24% growth in 2004. That's almos®4growth over the past three years.

About 13 points of the 41 point growth was metatginflation. That is, metal prices, both preci@ums non-precious
metal prices, passed through to customers accotmtegproximately $72 million of our growth in 260Meaning,
our real growth was 28%.

The acquisitions closed in 2005 and early 2006 geed about 4 points of growth.

Thus, our organic growth was about 24%, well alsfamlir stated goal to grow the company 8% to 12%éa,
inflation adjusted, over time.

Our international sales growth outpaced our dormgstwth. International sales grew 47%, largely ttumbust
growth in the various Asian economies. Our domegtievth was about 38%.

Each of our businesses delivered solid double-dajés growth.

v' Specialty Engineered Alloys, the business thas sell CuBe family of materials and our new linanoh-
beryllium toughmet materials grew 2¢

v Our Beryllium and Beryllium Composites businessigB86. Adjusting for the sizable James Webb
Telescope program shipped in the prior year, the obthis business grew 19% in 2(C

v" Our Engineered Material Systems business, the essithat supplies clad and electroplated matgrsaéns
grew 37%

v" And, finally, our largest unit, our Advanced Magdrmechnologies and Services unit (Williams Advahce
Materials), grew 649

Equally important is the progress made with margira006.

After falling throughout most of 2005, our grossrgia % began to recover early in 2006, from the 189&l of the
fourth quarter of 2005.

There was progress noted earlier in the year dtieetoesults from the initiatives we had been tgkmarrest the
impact of the rapidly escalating material costpeesally copper. These initiatives included a seakpricing actions,
changes in metal pass through practices with gpexistomers, hedging techniques, and effortsdaae costs.
They were confidence builders that ultimately léathe single most important factor in our margirprovement,

( pause) our ability to change a market dynamic and ghiét CuBe alloy business to a model where coppeepire
directly passed on to customers. By the end of 2@@8 over 90% of this business was pass throwaget), compared
to less than 50% at the beginning of the year. €fiectively eliminated the vast majority of the tadeprice risk in this
business.

This, plus our growth, our product mix and the otfaetors mentioned earlier combined to improvesgnmargins by
over 4% points by the end of the year.

We’'re committed to improving our margins furthedasxpect additional improvement in 2007 as well.

Just as we have seen in each of the last six y@aother notable accomplishment in 2006 was thgaomg
strengthening of our balance sheet.

Debt was reduced an additional $8 million, in spit¢he $26 million of cash that was committed ¢qusitions, and
the need to commit $57 million to inventory andeigables to support the substantial increase gssadlhis brought
the total debt reduction of the past six years fower $175 million to below $50 million.

Our year-end debt to total capital stood at 15%xrdfvom 21% in 2005, 26% in 2004 and 39% in 2001 well over
40% in earlier years.

And, we significantly expanded the availability @neur revolving credit and precious metal consigntiines.



The impact of the efforts that delivered this cariv®understated. Collectively, all of these effanicreased both our
financing capacity and our financial flexibility v in turn support and allow us to take full adwye of the growth
opportunities we’re presented with.

2006 ended with the company becoming recognizedd@xecution and for a promising outlook.

The company is today becoming recognized as a gevieghnology company as opposed to an old indlistri

Key has been the execution of a stated strategy.

Along with the higher sales and earnings came kdnigharket cap. Our stock price increased from &$b6.00 at the
end of 2005 to around $35.00 at the end of 2006.

As 2006 ended and 2007 began, we had significantentum, in fact, even more than we had expected was
developing.

Dick will, in a moment, address the longer termcleaf our strategic initiatives were on or aheadwfgoals as 2007
began.

Three factors offered up a far brighter 2007 thawweuld have expected just a few months ago.

Broadly speaking, our markets were stronger, otrygratterns were healthy, and, while we were casti we were
not seeing any signs of immediate or significanakvess or adjustment in our markets, albeit, there soft spots in
certain areas.

In addition, it was becoming apparent that our wepper pass through model was delivering what wateeq and the
margin improvement initiatives employed acrossdabpany were delivering higher margins and thoseyima were
holding.

And, finally, one very significant development wasolding. We were seeing an earlier and far mayeifscant ramp
up with our new ruthenium based products for theimenarket.

These conditions led to a fast start to 2007 asigraficant change in our expectations for the yalar and beyond.
As a result, earlier in the year, we upgraded atiook for 2007.

We expect to see stronger growth. Sales are expargrow 25% to 35%, reaching $950 million to $tillon

$50 million.

And, we also expect earnings to exceed the $290@ee mark. Our formal estimate is $2.20 to $2.8baae. The
range is wide, as the final results for the yealyeare highly variable and very dependent on mimer of factors,
including the state of media market ramp up fromaaket as well as an operational perspective, mamwoomic
factors which are uncertain in some areas, andl ipetes.

In addition to the core $2.20 to $2.75 per shang&aestimate, we also expect an additional beinetfite range of $.75
to $.90 per share related to an increase in theevaflinventory that was in the production systeraupport the initial
ramp up of the new ruthenium based media relatedyats.

And, finally, a combination of the higher businésgel and the inventory benefit would result inrsfgcant cash
generations, which would leave the company net fitebtand with excess cash should it not be puséto support
acquisitions or other business objectives.

As you know, we announced our first quarter’s risstiiis past week and along with the announcementonfirmed
this outlook for the year.

The first quarter was a strong quarter, it wasraokt

It was the 17" consecutive guarter of year-over-year sales grantha new high sales quarter even after adjusting f
metal price inflation. It was also the third consiaee quarter of growth above 30%, excluding mptales, or close to
50% including metal prices.

Sales for the quarter were up 49% or $82 millio260 million. Pretax profit was up almost 5X. Netome and
earnings per share were up over 4X.

Retail growth or organic, that is, removing thduehce of metal prices was 43%.

Earnings reached $1.12 per share.

Removing the impact of both a gain on the rutheninwentory that was in the system to support thigirproduction
scale up, and a loss on the sale of certain agsetings per share was $.62 a share.

The quarter had strong international growth, drilegely by the new ruthenium-based media busir@ss.
international business was 48% of the companyarfitkt quarter, up from 35% in all of 2006.

The quarter also reflected solid margin improvem@®mterating profit was 8.3% of sales in the firsager, removing
the impact of the inventory gain, compared to 5@%ales one year ago.

In summary, we are on track to deliver the foremdstutlook.

We ...
v are encouraged by conditions in most of our mar&etsour initiatives to grow sales



confident about progress we're making with our mangprovement initiatives
see a similar second quarter
expect a strong second h

ANANEN

Thank you!

Dick!

HIPPLE RETURNS:

Thank you, John. Let’s turn now to our strategied plans to achieve long-term sustainable growthsdrareholder
value that builds off of our key execution initiss.

We intend to

u Continue to drive organic growth through new prdaduapplications, and services
u Continue our international expansion — from sadesyice and manufacturing

u Continue to diversify our markets, technology andtomer bas

B Augment organic growth throu¢”smar” acquisitions ... focusing on new platforms of gro

u Provide ongoing improvement in manufacturing exarede through Lean Sigma

u Organize, resource and develop the Brush orgaaizas a winning teal

B Carry on the passion to thrive on change! We expect our markets, products, technology demamisour
customer expectations to be constantly changi

Our numerous growth platforms provide us with tp&roism for the future performance of Brush Engneele
Materials. Our plans support continued new prodapibility and international growth. To amplify thms point:

At Williams Advanced Materials, our Brewster, NewrK operation will be doubled in size to capture tapidly
growing opportunities in the hard disk drive megharket. In the Czech Republic, we are opening actember
services operation. Finally, we’ll be bringing amel a new operating center near Shanghai, Chinavtaervice our
physical vapor deposition business, provide opamnatfor our inorganic chemicals business, andidigt our CERA(
products.

At Technical Materials, Inc., we are moving aheatth\an expansion for specialized bonding and Igguge rolling tc
support the growing business in disk drive armsathdr specialized tight tolerance opportunitiehemedical and
energy markets.

Alloy Products, benefiting from its Lean Sigma aities, is expanding capacity through productivitgreases to
capture lighter gauge copper beryllium market oppoties, driven by miniaturization of consumer gwots.
Additionally, Alloy Products is continuing to intloce many new products, both beryllium and nonibeny-based t
broaden our growth platform and to continue to diifg our markets.

At Beryllium Products, we’re advancing the desig @ngineering for construction of a new primargybigim
facility in ElImore, Ohio, funded through an innavatpartnership with the U.S. Department of DefefeProducts
has also “re-invented” itself through a new bussn@®del where it is providing customers with fudlygineered
components. This allows our customers to take batteantage of the superior properties of our nedtewhile
opening up new growth opportunities for us.

Finally, we will continue to seek unique acquisitiopportunities that augment our technology, marked ability to
service our customers.

We're participating in a major way in high-growttarkets. As illustrated by this slide, markets actimg for more
than 70% of our sales are growing at 10% per yearhigher. Our strategy is outpace the growth withiese market
We will strive to reach this goal by providing thdvanced enabling materials and services that allow

customers to innovate, grow profitably and answeirtown customers’ demands.

In our 2006 annual report, we covered a numben@tireas where Brush is capitalizing on powerfoibgl trends that
are radically changing our traditional markets podhing the boundaries of technology. Allow mehars a few
examples:

In the huge and fast-growing consumer electrosécsor, a number of our materials are providingktferough
solutions to some very tough design and technitallenges. Advanced enabling materials from Wilsafavanced
Materials, TMI, and Alloy Products are allowing &i®nic device makers to accelerate delivery ofuiesarich
electronic devices to consumers all over the globe.

Growth is particularly strong for hard disk drivtesallow these devices to magnetically store morgent and driv




multiple features. Home entertainment systems opaisstorage devices, camcorders, cell phones, gansoles and
mobile music players all use hard disk drive maigradta storage systems. It is estimated thatdntyuo years, more
than 40% of hard drives will be in non-computerides. Our Williams business is strategically posiéid to support
the key enabling technology that will help suppagid future growth in hard disk drives throughpgssrdicular
magnetic recording, or PMR.

Working with all leading hard disk drive producévgilliams is supplying the ruthenium sputteringgtis to provide
the vapor deposition material for the critical mi&yer of the PMR disk. Moving ahead, WAM has atig qualified
and shipped other materials to support the sofeutayer as well as recording media layers

Williams is also leveraging its manufacturing aadinology depth to help customers lower costs tiirou
improvements in cycle time, yields and inventoraasj helping to minimizing the need for the mogiensive
materials.

Our TMI business is also enjoying exciting growtbinfi this segment. TMI has partnered with Hutchin§enhnology
a leading global supplier of hard disk drive susp@massemblies, to provide critical enabling tedbgy for the
newest generation of drives that allows signifigahigher recording densities and more data storage

Outside of the data storage area, Alloy Producssipgorting the advances in technology occurrimguiphout the
consumer electronics sector.

With their superior strength, formability, elecaiconductivity and spring performance, Brush Alaysed in audio
jacks, battery connectors, input/output conneaaoidsvoice coil motors are allowing device manufeartsito reduc
size and weight without sacrificing battery liferetiability.

We are also targeting growth applications in theldwide energymarket. A worldwide boom in oil and gas
exploration and a heightened interest in deep whtling is fueling demand for high strength, higHiability
materials from Alloy Products.

Alloy Products has responded to drillers’ needstigged, reliable bearing materials with new versitor our
ToughMet material. The remarkable properties ofgfddet provide drillers with longdasting bearings over bearir
made of traditional materials.

Elsewhere in the energy field, ToughMet continwegdin favor by mine operators for its superioratality
performance over bronze and other materials inyheguipment.

Our new CuBe version of Alloy 25 is also seeingcgss in another growing segment of the energy exfobm markei
subsea oil processing.

Materials from Beryllium Products are playing amelng role in the pursuit of clean, renewable powe 2006,
Brush received a $7 million order of beryllium metabe used in the Joint European Torus, the &rgeperimental
fusion nuclear reactor in the world.

Another expanding global market we continue togarg aerospace and

defense.

Major commercial aircraft builders count on TougliNte its extraordinary strength, lubricity and wea
resistance under the extreme load conditions faudframe and landing gear operations. Aircrafsigners
select Tough Met to help reduce weight and maimeaa&osts, while also increasing fuel efficiency.
ToughMet and Alloy 25, another high performanceenat from Brush, are being employed in new planes
such as the Airbus A-350 Extra Wide Body, and Bgéin7-800, otherwise known as the Dreamliner.
Beryllium and beryllium-aluminum matrix materialom Beryllium Products, used in electro-optical
targeting systems in military aircraft, remain awying source of revenueshe enabling properties of these
materials significantly improves the accuracy dficgd systems on some of the most advanced figlairggaft, and
even devices supporting our special forces on tbergl.

Finally, we are leveraging our extensive matemaigineering and product expertise to meet the grg@wand emergin
needs of one of the most vital and dynamic seabtise global economy: medical technology.

Materials from across the Brush family of compariesiigh performance coatings, hybrid metal compgssit
ceramics, specialty inorganic chemicals and spyanaétals — deliver some remarkable properties edioal
specialties applications. Comparable materialsnafnnot meet the same performance and reliabéitgands of
today’s advanced products and systems.

Our materials offer substantial benefits to medisalices in the following fields:

« Cardiology

» Diagnostics



e Surgery
* Imaging

This provides just a snapshot into the many waysBENgineered Materials is differentiating itsetb growing end-
use markets. We bring to our customers not onliz pgrformance enabling materials, but a strong base
manufacturing operations and service capabilitiesrad the globe, a customer driven focus, and ddwidte culture
that is grounded in our Vision, Mission and Values.

As we work to diversify and broaden our market gadgraphic base, we have reduced our historidahied on the
beryllium-based businesses for the majority of our salegemath. In 2007, we expect that over 65% of ouesavill
be from non-beryllium-based products and we exffettapproximately 60% of the expected growth yieiar will be
derived from non-beryllium-based businesses.

On a somber note, | want to mention the loss ofltector Emeritus, Charles F. Brush lll, last JuBbarlie had a
long association with the Board, extending back349, when he first became a Director. He servisd@Gbmpany
with distinction and dedication, and we miss higjue perspective to our Board. To recognize hesdifid his
incredible commitment to learning and discovery,hage named the Company scholarship program ihdmisr.
Conclusion

In conclusion, we are focused on providing thewreltand the discipline to execute our strategyudtiing the future
engine of growth.....to bring value to our shardbas ...and to deliver it from a winning team ofaged and
motivated employees.

As you can tell, we are very excited about 200 undation of our ongoing success is our busimextel, which i
geared toward producing our own future growth byticmiously creating enabling materials and serviCes
unmatched offering of advanced materials and sesyiour solid financial position, our commitmengtowing our
international base, and our talented and energirguloyee team, provide the strengths to expandiopast
accomplishments.

In conclusion, | would like to thank and recognimg colleagues at Brush, some of whom are in thenrtmwlay.

John Grampa
Dan Skoch
Mike Hasychak
Don Klimkowicz
Joe Szafraniec
Jim Marrotte
John Pallam
Glenn Maxwell
Pat Carpenter
Gary Schiavoni
Sue MacDonald
Dennis Habrat
Marc Kolanz
David Deubner
Mike Anderson
Mark Comerford

Chief Financial Officer and

Sr. Vice President Finance

Sr. Vice President Administration

Vice President, Treasurer and Secretary
President, Brush Wellman Inc.

Vice President, Human Resources
Vice President, Controller

Vice President, General Counsel

Vice President, Operations

Vice President, Corp Communications
Assistant Treasurer and Secretary
Director, Treasury Operations
Director, Occupational Health Affairs
Vice President, Environmental H&S
Vice President, Occupational and
Environmental Medicine

President, Be Products

President, Brush Internatior

The team of Brush employees, through their harkwaogenuity and enthusiasm, are charting our camigduture
success. | salute my Brush colleagues around tie ghd thank them for their passion for excellesno# dedication
to success, for confronting hard issues, for remginpen to change, and for their shared commitrieelning the
vision, mission and values of the Company. And ulddike to offer a special thank you to our BoafdDirectors
whose guidance, support and dedication have bé@atto our progress, along with their commitmémtigh
standards and excellence in all aspects of copg@ternance.

Finally, I would like to thank you, our shareholsleior putting your trust and investment in Brusigieered
Materials. The Board and our management team wauesupport as we continue to focus on delivesagerior
returns to you.

At this time, | would like to ask if there are agyestions’



