
   



   

UNITED STATES  
SECURITIES AND EXCHANGE COMMISSION  

Washington, D.C. 20549  

FORM 8-K  

CURRENT REPORT  
Pursuant to Section 13 OR 15(d) of The Securities Exchange Act of 1934  

Date of Report (Date of earliest event reported) October 31, 2005  

Brush Engineered Materials Inc.  
(Exact name of registrant as specified in its charter)  

Not Applicable  

(Former name or former address, if changed since last report.)  

Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of 
the following provisions (see General Instruction A.2. below):  

   

  

  

          
Ohio   001-15885   34-1919973 

  
  

  
  

  

(State or other jurisdiction  
of incorporation)   

(Commission  
File Number)   

(IRS Employer  
Identification No.) 

      
17876 St. Clair Avenue, Cleveland, Ohio   44110 

  
  

  

(Address of principal executive offices)   (Zip Code) 
      
Registrant’s telephone number, including area code   216-486-4200 

  

�         Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425) 

�         Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12) 

�         Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b)) 

�         Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c)) 
  

  



   

Item 7.01 Regulation FD Disclosure  

     On October 31, 2005, Brush Engineered Materials Inc., an Ohio corporation (the “Company”), updated its website with a slide presentation 
that will be presented by Richard Hipple, President and Chief Operating Officer and John Grampa, Vice President Finance and Chief Financial 
Officer, to investors on November 2 and 3, 2005. A copy of the presentation is attached hereto as Exhibit 99.1.  

Item 9.01 Financial Statements and Exhibits  

Exhibits:  

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.  

   

      
Exhibit Number   Description of Exhibit 
       
99.1    November 2005 materials provided to investors 

          
  Brush Engineered Materials Inc.  

    

October 31, 2005  By:   Michael C. Hasychak     
    Michael C. Hasychak    
    Vice President, Treasurer and Secretary    
  



   



   

Exhibit 99.1 

  
Investor Presentat ion November 2-3, 2005  



   

  
Forward-Looking Statements T hese s lides con tain (and the accompanying oral discussion wil l contain ) "forward -looking statements" with in the meaning of the Private Securit ies Lit igation Reform Act of 1995. These statements  invo lve known and unknown risks, uncertainties  and other factors  that could cause the actual  results  of the Company to di ffer materially from the results expressed or implied by these statements, including health issues, litigation  and regu lation  relating to our bus iness, our ab ili ty to  achieve profitab ility, significant cyclical fluctuations in our customers' businesses, competit ive substitutes for our products, risks associated with ou r international  operations, including foreign currency  rate fluctuat ions, energy costs and the avai labili ty and p rices o f raw materials  and other facto rs  disclosed in periodic reports filed with the Securities  and Exchange Commission. Consequently these forward  look ing s tatements should be regarded as the Company's  current plans, estimates and beliefs . The Company does not undertake and specifically declines any obligat ion to pub licly release the results  of any rev isions to these forward -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. 



   

  
Gordon D. Harnett - Chairman and  CEO Chairman and CEO since 1991 Richard  J. Hipple - President and COO  President and COO  since 2005  John D. Grampa - Vice President and  CFO Vice Presiden t and CFO since 1999 Daniel  A. Skoch - Senio r V ice Pres ident, Admin istration Sen ior Vice Presiden t since Ju ly 2000 Management T eam 



   

  
Company: Brush Engineered Materials Inc. founded 1931, pub licly traded s ince 1956 NY SE Ticker: BW Shares Outstand ing: Approximately 19.3 mi llion at 9/30/05 Market Cap: Approximately $305 mi llion at 9/30/05  Component of: S&P Super Composite 1500 Russel l 2000  S&P Smal l Cap  600 Annual Revenue: Approximately $500  mil lion @ 12/31 /04 Di luted E PS: $.86 in 2004 Debt to Total  21% at 9/30/05 Capitalization : Overview 



   

  
Investment Highl ights Global Leader in H igh Performance Engineered Materials Unique Status as Fu lly Integ rated Provider of Beryl lium-Containing  Products Broad Metallurgical Capabili ties in Precious and Non-precious Metals  Global Sales and Distribu tion  Network Sales Based on  End User Specifications Strong  Value Proposit ion in Served Markets Strategic Customer Relationships Sign ifican t Technical  Capabil ities  Positive Long-Term Market Trends Strong Growth in New Products  High Barriers to Entry  Capacity to Support Profitable Market Growth Strong  Balance Sheet 



   

  
Corporate Overview Lead ing g lobal prov ider of high  performance engineered materials Our engineered materials enable our customers' high  performance products  to be made stronger, smaller and l ighter with significantly enhanced overall thermal, electrical and mechanical properties Product applications include a variety of end-use markets Telecommunications & computer Automotive electronics Magnet ic & op tical data storage Industrial components Aerospace & defense Appl iance 



   

  
Brush Engineered  Materials - Major Business Units WAM O ther TMI Be Products  Alloy  East 0.37 0.07 0.09 0.08 0.39  West North WAM PVD Targets  Electronic Packaging 37% Al loy E lectronic Connectors Industrial Componen ts 39% Be Products Defense/Aerospace Special ty Products  8% TMI Automatic Connectors Telecommunications 9% Other 7% 



   

  
Corporate Overview Beryll ium is a key raw material in many o f our products. It  is s tiffer than steel, l ighter than aluminum and possesses other unique mechanical and  thermal properties  Precious metals and o ther metals are also an important part of our product mix Operate manufacturing,  serv ice and d istribution facil ities  throughout the world 



   

  
Global Sales and Dis tribut ion Network Operat ions in the U.S. and ten  foreign locations Recent expans ion to Taiwan, China and Korea In ternat ional sales are 33% and g rowing ?-------------- Asia / Paci fic ------------ ? ? ---------------- Europe -------------- ? ? - Exports  from USA -? Singapore Korea Hong Kong UK Germany Phil ippines Taiwan Japan China Ireland 



   

  
Sales Based  on End  User Specifications Component Fabrication Connector Manufacturing Sourcing  Demand Generator Distribution  Sales Market ing Brush Engineered Materials Speci fications Products  



   

  
Ful ly Integrated Beryl lium Producer Beryl lium and beryll ium al loys are cri tical to many high perfo rmance appl ications Strong Ligh tweight Good formabi lity Operate the only active bertrandite ore mine in  the developed world 7,500 acres in  Juab County , Utah Approx imately  100 years of proven reserves Bertrandite Ore Mining & Extraction High  reliab ili ty Thermal and electrical conduct ivity Corros ion and wear res istant Delta, UT Casting , Ro lling & Fin ishing Elmore, OH Thin  Gauge Rol ling  & Finishing Reading, PA Service & Distribution  Centers Global Network 



   

  
Strong Value Proposit ion in Served Markets  (Formabi lity, Conductivity , Stress Relax) $ per Pound $0 $10 Perfo rmance Parameter High Low Tradit ional Copper- Beryllium Al loys 390 Brush 60 Alloy 174 CuNiSi HS Phos Bronze Phos Bronze Brass Brush Value Proposi tion Unique, high -performance materials Technical design capabi lit ies Outstanding service center network Global marketing, sales and  distribution Competitive Al loy Comparison Copper-beryl lium alloys, whi le premium priced , provide best-in- class perfo rmance Note: Blue denotes Brush Eng ineered Materials ' alloys; beige represents  competit ive materials.  



   

  
Broad Metallurgical and Signi ficant Techn ical  Capabil ities  Comprehensive product line High purity / p roprietary PVD targets  Micro-electronic packaging materials Strong  end use markets D ata s torage Optical media Industry leading service and support Global sales and appl icat ions support  "Best-in -class" response times Low-cost operations in Singapore, T aiwan and  the Philippines Williams Advanced Materials  also has b road capabil ities in precious and non-precious metal fabrication Refining services Bonding  centers Wireless / handsets Semiconductor 



   

  
Global Leader in High Performance Engineered Materials Note: Total 2004 revenues were $496.3 mill ion Handsets PDAs DVDs 2004 Revenue by Segment 2004 Revenue by Market Appl icat ions Routers  Servers Connectors Plastic Molds X-Ray Windows Shielding Bushings Bearings Notebook Computers  Lasers  Switches Fine Wire Relays Th in Film Circui ts 



   

  
Global Leader in High Performance Engineered Materials Note: Total YT D 2005 revenues were $400.6  mil lion  Handsets PDAs D VDs Hard  Drives Q3 2005 YTD Revenue by Segment Q3  2005 YT D Revenue by Market Applications Routers Servers Connectors  Semiconductors Plast ic Molds X-Ray Windows Shielding Bushings Bearings Notebook Computers  Lasers  Switches Fine Wire Relays Th in Film Circui ts Metal Systems Group Microelectronics  Group 0.58 0.42  Other Telecommun icat ions Automotive Magnetic and Data Storage Industrial  Components  Aeorspace & Defense App liance 0.12 0.41 0.1 0 .13 0.09 0.09 0.06 Other Appliance Aerospace & Defense Industrial Componen ts Magnet ic & Data Storage Automotive Telecommun icat ions & Computer Metal Systems Group Microelectron ics Group 



   

  
Metal Systems Group (YTD Q3 2005 Sales: $232 mill ion) $37 .1 million; 9% Engineered  material systems, including clad, plated and  electron  beam welded metals  used in  demanding  connector applications Combines precious and non-precious metals  in strip form for use in complex  electrical components  fo r telecommun icat ions systems, computers  and automotive electronics  $155.1  mil lion; 39% Copper and nickel-based  al loy materials, most of which  incorporate bery llium Strip products are used in  electronic connecto rs  includ ing PDA's, wireless communicat ions equ ipment, notebook and network computers and automotive electronics that requ ire h igh s trength, formabi lity and electrical  conductiv ity Bulk  products are rod, bar, tube and plate products  fo r industrial and aerospace bushings and bearings, oil & gas components and  plastic mold  materials where strength , co rros ion and wear res istance, thermal conduct ivi ty and lubricity are cri tical perfo rmance requirements  Techn ical  Materials, Inc. (TMI) Alloy Products 



   

  
Metal Systems Group (YTD Q3 2005 Sales: $232 mill ion) $33 .8 million; 8% Pure beryllium and aluminum-beryl lium composites for high -performance applications, principal ly for aerospace and defense applications where sti ffness, strength , lightweight, dimensional stabil ity  and  reflectivi ty are crit ical  $5.7 mil lion ; 2% Brush Resources sells beryl lium hydrox ide produced through its Utah operations to  outs ide customers and to businesses with in the Metal Systems Group. Brush Resources Beryll ium Products 



   

  
Microelectronics Group (YTD Q3 2005  Sales: $169 mill ion) Williams Advanced Materials (WAM) $149.6 mill ion; 37% Precious metal and  specialty alloys for high reliabil ity  app lications Products include precious and non-precious metal vapor deposit ion targets , frame lid assemb lies, clad and p recious metal preforms, h igh -temperature braze materials and ul tra fine wire Industries served include opt ical  media, semi-conductor, data storage, performance fi lm and w ireless Electronic Products $19.3 mill ion; 5% Products include beryllia ceramic materials, electronic packaging and thick -fi lm circuit ry  Products designed to meet exacting performance requirements  of target customers Industries served include wireless telecommun icat ions,  medical laser, aerospace, defense and  au tomotive 



   

  
Positive G lobal Market T rends Electronic component manu facturers are being  driven by end  user demands to produce products  that are smaller, l ighter and faster Increased electronic componen t perfo rmance characteristics  requ ire materials that have enhanced mechanical, electrical  and thermal properties  Growing opportunity fo r thin fi lm physical vapor deposition (PVD) products in the LCD, data storage and semiconducto r markets Spending and  condit ions in the telecommunications and computer market are improv ing Conditions are improving in the oil  and gas, undersea and heavy equipment markets  Brush  generated YOY sales growth in eleven consecutive quarters 



   

  
Capacity to Support Profitable Market G row th $160 mi llion invested between  1996 and  2001 Operating with significan t available excess capacity Signi ficant productiv ity gains in recent years Capital spend ing in 2002 , 2003 and  2004 averaged $7 mi llion per year, depreciation  in 2004 was approximately $24 mi llion. 2005 depreciation th rough Q-3 is $16 mi llion and capital spending  is $9 mi llion Wel l-posit ioned to support rapid sales growth withou t significant incremental cash investment 



   

  
Annual Revenue: Historical  In  2001,  the telecommunications and computer market decl ined; In 2003, ou r revenue growth began to return to his torical rates 2000  2001 2002 2003 2004 2005  564 473 373 401 496  529 Growth % 24% -16% -21% +8% +24% +4-8% 



   

  
Annual Operating  Profit  (L oss) Compared to Revenue: His torical ($ in  mil lions) While this revenue decl ine resulted in operating  losses, on-going  performance improvement in itiatives added to  profitabil ity as revenue returned to historical  levels 2000 2001 2002 2003 2004 O.P. Revenue $23 ($14) ($23) ($9) $25 $564  $473 $373 $401 $496 



   

  
Financial  and  Operational Init iatives Expanding and diversi fy ing the revenue base to  lower volati lity New products New app lications Improving margins through increased  operating efficiency  Six Sigma and Lean Manufacturing  Reducing  overhead costs Reducing debt Positioning for global market growth and  economic recovery Improve quality, cost, speed  and  serv ice Our on-going  performance improvement in itiat ives are focused on five key areas New markets New geographies 



   

  
Expand and Diversi fy Revenue Base New Products  Alloy  390 - Telecom & Au to PM Plated Strip - Telecom & Au to Toughmet - Bushings & Bearings MoldMax XL - Plastic Mo lds Welded Tube - Oil & Gas Silver DVD Al loy (Silx ) - DVD Visi -Lid - Telecom & Mili tary  New  End Use Markets  Alloy  Heavy  Equipment Oi l & Gas Components  Plastic Too ling  WAM Semiconductors Data Storage Magnet ic Media TFT / LCD New High-Growth Reg ions Singapore T aiwan Hong Kong Korea China BEM has aggressively worked to broaden i ts base with in itiatives targeted at new products, new end use markets  and new high- growth regions 



   

  
Improve Margins Historical  Gross Margin Trends Margin % Sales ($MM) Margins have improved th rough cost reduction and p roductivi ty improvement init iatives 2000 2001 2002 2003  2004 0 .21 0.14 0.13 0.18 0.22 564 473 373 401 496 



   

  
Increase Operating Efficiency  Improved distribu tion  invento ry  turns 29% Improved manufacturing inven tory tu rns 16% Raised yields 7% Shipped  13% more pounds per manu facturing employee Reduce mill  dis tribut ion operating cost by 3% Reduce strip rework by 28% Reduced unplanned equipment downtime 45% Improved safety performance by 40% Lean Manufacturing  and Six Sigma initiat ives enabled Brush's Alloy Products business to improve operational  efficiency and reduce costs in 2003 and 2004 



   

  
Reduce Deb t Obligations Total  Deb t Total deb t obl igations have fal len over 50% from 2000 levels $12.1 $13.1  26% Off-Balance Sheet Leases $58.3  $72.5  $128.4  Balance Sheet Debt and  AEP Lease 3Q05 2004 2000 ($ in mi llions) $70 .4 $85.6  $146.3 Total D ebt to Debt plus Equity 36% $17.9 21% 



   

  
Beryllium Health  and Safety Improved  worker p ro tect ion programs in p lace Rates of sensit izat ion down among new workers CBD li tigat ion claims have decl ined to  15 cases Strong focus on regulations related to beryll ium exposure Brush has continued to make progress on  issues related to beryll ium health and safety 



   

  
Quarterly Revenue: His torical ($ in  mil lions) Brush generated YOY  sales growth  in eleven consecutive quarters Q 3 Q4 Q1 Q2 Q3 Q4 Q1 Q2 Q3 Q4 Q1 Q2 Q3 Q4 Q1 Q2 Q3 Q4 Q1 Q2 Q3 143.9  147.2  145.5 128.2 106.2 92 .4 89.6  100.8 93.5 89 .6 99.5  101.8 94.2 105.6 125 .9 128.6 125.8  116 130.4 134.7 135 .6 2000  2001 2002 2003 2004 2005  



   

  
YTD Q-3 2005 Eleven consecu tive quarters of year over year sales g row th Sales up 5% to $401 mi llion Good,  but not up to our expectations Weaker sh ipments to computer and telecom,  automotive and defense limited our growth Down approximately 11% vs prio r year Hurt margins by 2 pts  Stronger conditions in other markets led to 5% growth Webb telescope Magnetic media, semiconductor and  industrial components  Sol id new p roducts progress Tangible progress continues in o ther areas Cash from working  capital SG&A % down 1 pt Productivi ty gains Balance sheet continued to strengthen Debt down an additional  $14 mill ion Debt to debt plus equity  dropped to  21% Capacity to pay down debt fu rther at year end 



   

  
Q-3 2005 Results and Outlook YTD ... hurt by weaker computer & telecom, automotive and  defense markets . Also  hurt by  material cost increases. Helped by new product init iatives Fourth  Quarter Ou tlook  ... whi le au tomotive and defense remain uncertain, ou r other markets are gaining momentum Consumer electronics is strengthening Telecom infrastructu re seems to be recovering from an inven tory correction Magnet ic media is  healthy and g rowing Industrial components  continues to s trengthen 



   

  
Strategic Highlights Markets served offer strong, global organic growth Global market expansion adds to opportunit ies New products  and new levels of service for new and exist ing markets adds to growth  Niche oriented product offerings bring higher margins Augmenting product offerings v ia bolt  on acquisi tions provides addit ional growth and leverage High margins, s igni ficant capacity y ield earn ings leverage and strong cash flow Focus on  operat ional excellence reduces cost, speeds delivery and  raises fixed and working cap ital turns Strong balance sheet prov ides liquid ity to support growth 


