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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

December 31, 2008
(Date of Event Which Requires Filing of this Stagst)

Check the appropriate box to designate the rulsyaunt to which this Schedule is filed:
Rule 13d-1(b)
O Rule 13d-1(c)
O Rule 13d-1(d)

* The remainder of this cover page shall be filletifoua reporting person’s initial filing on thisrim with respect to the subject class of
securities, and for any subsequent amendment oamgainformation which would alter the disclosuprsvided in a prior cover pag

The information required in the remainder of thiser page shall not be deemed to be “filed” forghepose of Section 18 of the Securities
Exchange Act of 1934 (“Act”) or otherwise subjeatie liabilities of that section of the Act buiadithe subject to all other provisions of the
Act (however, see the Notes).

Potential personswho areto respond to the collection of information contained in thisform are not required to respond unlessthe
form displaysa currently valid OMB control number.

SEC 1745 (2-02)
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CUSIP No. 11742110 13G

NAMES OF REPORTING PERSON
1 I.LR.S. IDENTIFICATION NOS. OF ABOVE PERSONS (ENTHS ONLY).

Minneapolis Portfolio Management GroupC

CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP*
2 (@ O
(b) O

SEC USE ONLY
3

CITIZENSHIP OR PLACE OF ORGANIZATION

4
Delawar:
5 SOLE VOTING POWER
NUMBER OF
SHARES 1,116,95
BENEFICIALLY 6 SHARED VOTING POWER
OWNED BY
EACH 7 SOLE DISPOSITIVE POWER
REPORTING
PERSON 1,116,95
WITH: 8 SHARED DISPOSITIVE POWER

AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORNG PERSON

1,116,95

10 CHECK IF THE AGGREGATE AMOUNT IN ROW (9) EXCLUDESERTAIN SHARES*

11 PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (9)

5.5%

12 TYPE OF REPORTING PERSON*

IA

*SEE INSTRUCTION BEFORE FILLING OUT!
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Item 1.

Item 2.

Item 3.

(@)

(b)

(@)

(b)

(©

(d)

()

Name of Issue

Brush Engineered Materials Inc. (t“Issue”)

Address of Issu’'s Principal Executive Office

17876 St. Clair Avenue, Cleveland, Ohio 44:

Name of Person Filin

Minneapolis Portfolio Management Group, LLC (“Compan™)

Address of Principal Business Office or, if nonesiRlence

80 South 8" Street
Suite 1902
Minneapolis, MN 5540:.

Citizenship

The Company is organized in Delaw:
Title of Class of Securitie

Common Stocl

CUSIP Numbe

117421107

If this statement isfiled pursuant to 88§ 240.13d-1(b) or 240.13d-2(b) or (c), check whether the person filingisa:

@
(b)
(©)
(d)
(e)
(f

()
(h)
@)

()

O Broker or dealer registered under section 15 ofitie

O Bank as defined in section 3(a)(6) of the /

O Insurance company as defined in section 3(a)(1&)eAct.

O Investment company registered under section 8eofrthestment Company Act of 19¢

An investment adviser in accordance with 8§ 24C-1(b)(1)(ii)(E).

O An employee benefit plan or endowment fund in adance with § 240.1%-1(b)(1)(ii)(F).

O A parent holding company or control person in adaace with § 240.1:-1(b)(2)(ii)(G).

O A savings association as defined in Section 3(thefFederal Deposit Insurance A

O A church plan that is excluded from the definitimfran investment company under section 3(c)(14hef
Investment Company Act of 194

O Group, in accordance with § 240.-1(b)(1)(ii)(J).
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Item 4.

Item 5.

Item 6.

Iltem 7.

Item 8.

Item 9.

Item 10.

Ownership

(a) Amount Beneficially Ownec
1,116,95¢

(b) Percent of Clas:
5.5%

The percentage of Common Stock reported as ownéldeb€ompany is based on 20,292,074 shares ofdissue
and outstanding Common Stock of the Issuer as tdli@c 24, 2008, as reported in the Issuer’s Forr@ Tiled
with the Securities and Exchange Commission on l@ct81, 2008

(c) Number of shares as to which such person

(i) Sole power to vote or to direct the vi
1,116,95¢

(i) Shared power to vote or to direct the v
0

(iii) Sole power to dispose or to direct the dispositib
1,116,95¢

(iv) Shared power to dispose or to direct the dispasitit
0

Instruction . For computations regarding securities which regmnéa right to acquire an underlying secusiy
§240.13d3(d)(1)

Owner ship of Five Percent or Lessof a Class

If this statement is being filed to report the fdwit as of the date hereof the reporting persarchased to be the
beneficial owner of more than five percent of thess of securities, check the followin[J

Instruction. Dissolution of a group requires a response toitais.
Owner ship of Morethan Five Percent on Behalf of Another Person.

The Company manages accounts for the benefit ofiéats. Dividends on, and the proceeds from #ie &f,
securities are credited to the account which hotdseld such securities. No single account managdte
Company holds more than five percent of the clasgcurities referred to aboy

Identification and Classification of the Subsidiary Which Acquired the Security Being Reported on By the
Parent Holding Company or Control Person.

Not applicable

Identification and Classification of Member s of the Group
Not applicable

Notice of Dissolution of Group

Not applicable

Certification

By signing below | certify that, to the best of kyowledge and belief, the securities referred wvabvere acquire
and are held in the ordinary course of businessaaard not acquired and are not held for the purpbdse with the
effect of changing or influencing the control oétissuer of the securities and were not acquireldaaa not held in
connection with or as a participant in any trarnisachaving that purpose or effe
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SIGNATURE

After reasonable inquiry and to the best of my kieolge and belief, | certify that the informatiort &&th in this statement is true,
complete and correct.

February 23, 2009

Date

/s/ Harrison T. Grodnick
Signature

Harrison T. Grodnick, Chief Operating Officer
Name/Title

The original statement shall be signed by eachopers whose behalf the statement is filed or hib@ized representative. If the
statement is signed on behalf of a person by hisogized representative other than an executivieastbr general partner of the filing person,
evidence of the representative’s authority to sigrbehalf of such person shall be filed with treeshent, provided, however, that a power of
attorney for this purpose which is already onii¢h the Commission may be incorporated by refeeefitie name and any title of each
person who signs the statement shall be typedimtegrbeneath his signature.

NOTE : Schedules filed in paper format shall includégaed original and five copies of the scheduleluding all exhibits See § 240.13d-7
for other parties for whom copies are to be sent.

Attention: Intentional misstatementsor omissions of fact constitute Federal criminal violations (See 18 U.S.C. 1001)
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