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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We have audited the accompanying statements of net assets available for benefits of the Brush Engineered Materials
Inc. Savings and Investment Plan as of December 31, 2008 and 2007, and the related statement of changes in net
assets available for benefits for the year ended December 31, 2008.  These financial statements are the responsibility
of the Plan's management.  Our responsibility is to express an opinion on these financial statements based on our
audits.

We conducted our audits in accordance with the standards of the Public Company Accounting Oversight Board
(United States). Those standards require that we plan and perform the audit to obtain reasonable assurance about
whether the financial statements are free of material misstatement. We were not engaged to perform an audit of the
Plan's internal control over financial reporting. Our audits included consideration of internal control over financial
reporting as a basis for designing audit procedures that are appropriate in the circumstances, but not for the purpose of
expressing an opinion on the effectiveness of the Plan's internal control over financial reporting. Accordingly, we
express no such opinion. An audit also includes examining, on a test basis, evidence supporting the amounts and
disclosures in the financial statements, assessing the accounting principles used and significant estimates made by
management, and evaluating the overall financial statement presentation. We believe that our audits provide a
reasonable basis for our opinion.

In our opinion, the financial statements referred to above present fairly, in all material respects, the net assets available
for benefits of the Plan at December 31, 2008 and 2007, and the changes in its net assets available for benefits for the
year ended December 31, 2008, in conformity with U.S. generally accepted accounting principles.

Our audits were performed for the purpose of forming an opinion on the financial statements taken as a whole. The
accompanying supplemental schedule of assets (held at end of year) as of December 31, 2008 is presented for
purposes of additional analysis and is not a required part of the financial statements but is  supplementary information
required by the Department of Labor's Rules and Regulations for Reporting and Disclosure under the Employee
Retirement Income Security Act of 1974. This supplemental schedule is the responsibility of the Plan's management.
The supplemental schedule has been subjected to the auditing procedures applied in our audits of the financial
statements and, in our opinion, is  fairly stated in all material respects in relation to the financial statements taken as a
whole.

s/ Ernst & Young LLP

Cleveland, Ohio
June 18, 2009
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Brush Engineered Materials Inc.
Savings and Investment Plan

Statements of Net Assets Available for Benefits

December 31
2008 2007

Assets

Investments $ 126,749,639 $ 175,479,723

Contribution receivables:
Employer 66,056 98,352
Participants 410,413 317,546
Total contribution receivables 476,469 415,898

Receivable from broker - 7,004,537

Pending sales 219,711 1,802

Net assets available for benefits $ 127,445,819 $ 182,901,960

See accompanying notes to financial statements.
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Brush Engineered Materials Inc.
Savings and Investment Plan

Statement of Changes in Net Assets Available for Benefits
Year Ended December 31, 2008

Additions

Net investment income:
Interest and dividends $ 4,889,265

Contributions:
Participants 8,889,390
Employer 2,993,836
Catch-up 416,989
Rollover 1,462,928

13,763,143

Total additions 18,652,408

Deductions

Net depreciation in fair value of investments 63,971,407

Benefits paid directly to participants 10,083,271
Administration fee 23,038
Defaulted loans 30,833

Total deductions 74,108,549

Net decrease (55,456,141)

Net assets available for benefits:
Beginning of year 182,901,960

End of year $ 127,445,819

See accompanying notes to financial statements.
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Brush Engineered Materials Inc.
Savings and Investment Plan
Notes to Financial Statements
December 31, 2008 and 2007

and Year Ended December 31, 2008

NOTE A – Description of the Plan

The following description of the Brush Engineered Materials Inc. Savings and Investment Plan (the “Plan”) provides
only general information.  Participants should refer to the Summary Plan Description for a more complete description
of the Plan’s provisions.

General

The Plan is a defined contribution plan that covers certain eligible employees of Brush Engineered Materials Inc.
(Company) and participating employers who have adopted the Plan (Company reference includes participating
employers where appropriate).  The Plan is subject to the provisions of the Employee Retirement Income Security Act
of 1974 (ERISA).

Contributions

The Plan provides for basic contributions by employees of up to 6% of their earnings through pre-tax (salary
reduction), Roth or after-tax contributions.  Currently, basic contributions are matched by the Company at the rate of
50% of such contributions.  The rate at which such basic contributions are matched by the Company may be decreased
or increased (up to a 100% rate) by action of the Company's Board of Directors.

An employee who makes basic contributions of 6% of earnings may also make supplemental contributions of up to
44% of earnings which are not matched by Company contributions and which may be made in any combination of
pre-tax and/or after-tax contributions.

An employee's contributions made to the Plan on a pre-tax basis may not exceed certain IRS maximum amounts.  The
maximum amount is $15,500 in 2008.  If an employee will be 50 or older by the end of the plan year, and is making
the maximum elective contribution for the year, he/she may make additional pre-tax “catch-up” contributions of up to
75% of earnings.  In 2008, the maximum amount for a catch-up contribution is $5,000. Employees can also designate
such contributions as being made on a Roth 401(k) basis under the Plan.

Currently, participants can direct, in increments of 1%, their basic, supplemental, rollover, catch-up, Company
matching, and transfer contributions (as described in the Plan) to be invested in any of the fund options offered by the
Plan.  Participants can also transfer amounts between fund options on each investment change date.

The Company made PAYSOP contributions to the Plan for plan years 1984 through 1986.
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Brush Engineered Materials Inc.
Savings and Investment Plan

Notes to Financial Statements – Continued

Vesting

All employee and Company contributions are fully vested at all times.

Participant Loans

A participant may borrow funds from his/her account, provided such loan is secured by 50% of the value of the
participant’s account immediately prior to the loan and evidenced by a promissory note executed by the participant.

Payment of Benefits

At retirement, death or other termination, a participant (or his death beneficiary) is eligible to receive a distribution of
all employee and Company contributions credited to the employee’s account plus or minus any net gain or loss
thereon.

The value of distributions and withdrawals is based on the value of a participant’s account on the valuation date
immediately preceding the date of distribution or withdrawal and is deducted from the participant’s account as of such
valuation date.

Distribution to a participant or a person designated by the participant as his death beneficiary is made under one or
more (as applicable) of the following methods as elected by the participant (or in certain cases the death beneficiary):

(i) Lump sum payment in cash;

(ii)Lump sum payment in cash, except that a participant’s interest in the Company Stock Fund and the PAYSOP
contributions account will be paid in full shares of Common Stock of the Company, with any fractional shares
being paid in cash; and

(iii) Periodic distributions, not more frequently than monthly, of at least $200.

Insurance Policies

Prior to July 1, 1989, participants who were employees of Williams Advanced Materials Inc. could have directed a
portion of their contributions to be used to purchase insurance policies that were excluded from the former Williams
Advanced Materials Inc. Savings and Investment Plan assets.  Life insurance policies on the lives of participants,
purchased under the former Williams Advanced Materials Inc. Savings and Investment Plan prior to July 1, 1989, may
continue to be held.

Plan Termination

Although it has not expressed any intent to do so, the Company has the right under the Plan to terminate the Plan
subject to the provisions of ERISA.
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Brush Engineered Materials Inc.
Savings and Investment Plan

Notes to Financial Statements – Continued

Note B – Summary of Accounting Policies

Basis of Accounting

The financial statements of the Plan have been prepared on the accrual basis of accounting.

Investment Valuation

Investments are stated at fair value.  Investment in the company stock fund is valued based on the latest reported
closing price of the stock component and the actual cash held in the fund.  The shares of registered investment
companies are valued at quoted market prices that represent the net asset values of shares held by the Plan at the latest
closing price.  Investment in participation units of the money market funds are stated at fair value as determined by
Fidelity Management Trust Company, the Trustee.  Participant loans are valued at their outstanding balances, which
approximate fair value.

Purchases and sales of securities are recorded on a trade-date basis.  Interest and dividend income is recorded on the
accrual basis.

Use of Estimates

The preparation of financial statements in conformity with U.S. generally accepted accounting principles requires
management to make estimates that affect the amounts reported in the financial statements and accompanying
notes.  Actual results could differ from those estimates.

6

Edgar Filing: BRUSH ENGINEERED MATERIALS INC - Form 11-K

9



Brush Engineered Materials Inc.
Savings and Investment Plan

Notes to Financial Statements - Continued

NOTE C – Investments

During 2008, the Plan's investments (including investments purchased, sold, as well as held during the year)
depreciated in fair value as determined by quoted market prices as follows:

Net Realized
and Unrealized
Depreciation in
Fair Value of
Investments

Brush Engineered Materials Inc. Common Stock $ (13,811,851)
Shares of registered investment companies (50,159,556)

$ (63,971,407)

Investments that represent 5% or more of fair value of the Plan's net assets are as follows:

December 31
2008 2007

Brush Engineered Materials Inc. Common Stock $ 10,234,268 $ 19,519,563
Fidelity Blue Chip Growth Fund 13,817,810 22,633,518
Fidelity Diversified International Fund 12,753,013 25,472,623
Fidelity Money Market Trust: Retirement Money Market
Portfolio
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