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PART | FINANCIAL INFORMATION
MATERION CORPORATION AND SUBSIDIARIES

ltem 1. Financial Statements

The consolidated financial statements of MaterionpGration and its subsidiaries for the third qeiagind first nine months ended
September 28, 2012 are as follows:

Consolidated Statements of Income -
Third quarter and nine months ended Septembe®&, and September 30, 2C

Consolidated Statements of Comprehensive Income -
Third quarter and nine months ended Septembe@&, and September 30, 2C

Consolidated Balance Sheets -
September 28, 2012 and December 31, :

Consolidated Statements of Cash Flows -
Nine months ended September 28, 2012 and Septe8thet011
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Materion Corporation and Subsidiaries
Consolidated Statements of Income

(Unaudited)
Third Quarter Ended Nine Months Ended
Sept. 28, Sept. 30, Sept. 28, Sept. 30,
(Thousands, except per share amount: 2012 2011 2012 2011
Net sales $290,60: $392,79: $969,31¢ $1,192,30!
Cost of sale: 238,23: 335,44« 814,50° 1,016,48
Gross margir 52,36¢ 57,35( 154,81 175,82:
Selling, general and administrative expe 32,83: 32,32: 98,93¢ 98,01:
Research and development expe 3,01¢ 2,821 9,31( 7,94¢
Other—net 3,12¢ 5,01¢ 10,84¢ 13,75:
Operating profit 13,38¢ 17,19: 35,71¢ 56,11:
Interest expen—net 77¢ 807 2,291 2,00¢
Income before income taxe 12,61( 16,38¢ 33,42: 54,107
Income tax expens 4,49¢ 2,851 11,26( 14,89(
Net income $ 8114 $ 13527 $ 22,16 $ 39,21
Basic earnings per share:
Net income per share of common st $ 04C $ 066 $ 108 S 1.92
Diluted earnings per share:
Net income per share of common st $ 03¢ $ 068 $ 107 9 1.8¢
Cash dividends per share $ 007t $ 00OC $ 0.1 3% 0.0C
Weighted-average number of shares of common stock outstandjt
Basic 20,43: 20,37% 20,43« 20,38t
Diluted 20,691 20,74¢ 20,63¢ 20,79:

See Notes to Consolidated Financial Statements.
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Materion Corporation and Subsidiaries
Consolidated Statements of Comprehensive Income
(Unaudited)

Third Quarter Ended

Nine Months Ended

Sept. 28 Sept. 30, Sept. 28, Sept. 30,
(Thousands) 2012 2011 2012 2011
Net income $8,11¢ $13,52' $22,16: $39,217

Other comprehensive incorr
Foreign currency translation adjustm:
Derivative and hedging activity, net of t
Pension and post employment benefit adjustmenpfrtaix

Net change in accumulated other comprehensive ia
Comprehensive income

See Notes to Consolidated Financial Statements.

1,271 (224) 44¢ 1,84¢
(521) 1,33: (85¢) 921
83t 34z 2,50+ 1,46%
1,58¢ 1,451 2,09t 4,22¢

$9,69¢ $14,97¢

$24,25¢ $43,44¢
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Materion Corporation and Subsidiaries
Consolidated Balance Sheets

(Unaudited)
Sept. 28, Dec. 31,
(Thousands) 2012 2011
Assets
Current assel
Cash and cash equivalel $ 10,89 $ 12,25¢
Accounts receivabl 138,87" 117,76:.
Other receivable 20¢ 4,60z
Inventories 211,44 187,17t
Prepaid expenst 44,61( 39,73¢
Deferred income taxe 10,09¢ 9,36¢
Total current asse 416,13: 370,90:
Relate-party notes receivab 51 73
Long-term deferred income tax 11,627 11,627
Property, plant and equipm—cost 769,98! 753,32t
Less allowances for depreciation, depletion andréradion (501,38 (489,51)
Property, plant and equipm—net 268,60: 263,81.
Intangible asset 30,13: 34,58(
Other asset 5,34¢ 7,07:
Goodwill 86,467 84,03¢
Total assets $ 818,35¢ $ 772,10:
Liabilities and shareholders’ equity
Current liabilities
Shor-term debi $ 57,45¢ $ 40,94:
Accounts payabl 31,83 39,38t
Other liabilities and accrued iter 55,58 56,30¢
Unearned revent 1,715 3,03
Total current liabilities 146,58« 139,67
Other lon¢-term liabilities 16,76: 16,48¢
Retirement and pc-employment benefit 98,42 105,11!
Unearned incom 57,85¢ 62,54(
Long-term income taxe 1,38t 1,79:
Deferred income taxe 2,19: 51
Long-term debi 65,02¢ 40,46:
Shareholder equity 430,12 405,98:
Total liabilities and shareholders' equity $ 818,35¢ $ 772,10:

See Notes to Consolidated Financial Statements.
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Materion Corporation and Subsidiaries
Consolidated Statements of Cash Flows

(Unaudited)
Nine Months Ended
Sept. 28, Sept. 30,
(Thousands) 2012 2011
Cash flows from operating activitie
Net income $ 22,16 $ 39,217
Adjustments to reconcile net income to net cash udén operating activities:
Depreciation, depletion and amortizat 28,92 32,35¢
Amortization of deferred financing costs in intérespenst 487 341
Stocl-based compensation expel 4,34: 3,59:
Changes in assets and liabilities net of acquiredsaets and liabilities:
Decrease (increase) in accounts receiv (20,45) (16,337)
Decrease (increase) in other receiva 4,392 1,50(
Decrease (increase) in inventt (23,795 (38,29)
Decrease (increase) in prepaid and other curreets (4,852) (20,637
Decrease (increase) in deferred income ti (812 (40
Increase (decrease) in accounts payable and acexpedse (22,805 (4,82%)
Increase (decrease) in unearned reve (1,316 (363)
Increase (decrease) in interest and taxes pa (577) (4,18%)
Increase (decrease) in Ic-term liabilities (3,619 (10,916
Othernet 54t (3,139
Net cash used in operating activities (7,379 (11,719
Cash flows from investing activitie
Payments for purchase of property, plant and eqei (25,33Y) (18,727
Payments for mine developme (4,9972) (302)
Reimbursements for capital equipment under govenhicentracts 991 2,917
Payments for purchase of business net of cashvest (3,899 —
Proceeds from sale of property, plant and equipt — 33
Other investmen-net 1,742 13
Net cash used in investing activitie (31,489 (16,067
Cash flows from financing activitie
Proceeds from issuance (repayments) of -term deb 16,50¢ (1,240
Proceeds from issuance of I-term debt 32,30¢ 92,51(
Repayment of lor-term debt (7,740 (65,17%)
Debt issuance cos — (2,559
Principal payments under capital lease obligat (580) (547)
Repurchase of common sta (119 (3,77¢)
Cash dividends pai (3,089 —
Issuance of common stock under stock option 144 72C
Tax benefit from stock compensation realiza 77 38¢
Net cash provided from financing activities 37,50¢ 20,32;
Effects of exchange rate chang (8) 313
Net change in cash and cash equivalents (2,367 (7,139
Cash and cash equivalents at beginning of peric 12,25¢ 16,10/
Cash and cash equivalents at end of peric $ 10,89 $ 8,96t

See Notes to Consolidated Financial Statements.
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Materion Corporation and Subsidiaries
Notes to Consolidated Financial Statements
(Unaudited)
Note A — Accounting Policies
In management’s opinion, the accompanying consigdifinancial statements contain all adjustmentes®ary to present fairly the
financial position as of September 28, 2012 andebdwer 31, 2011 and the results of operations fttimd quarter and nine months ended
September 28, 2012 and September 30, 2011. Alsad@nts were of a normal and recurring nature.
Note B — Inventories
Inventories on the Consolidated Balance Sheetswargnarized as follows:

Sept. 28, Dec. 31,
(Thousands) 2012 2011
Principally average cos
Raw materials and suppli $ 48,68( $ 42,96¢
Work in proces: 200,59¢ 179,44!
Finished good 57,13 57,64¢
Gross inventorie 306,41( 280,05¢
Excess of average cost over LIFO inventory vi 94,96 92,88:
Net inventories $211,44: $187,17¢

Note C — Pensions and Other Post-employment Benefit

The following is a summary of the third quarter dinst nine months of 2012 and 2011 net periodiedsit cost for the domestic defined
benefit pension plans, supplemental retirementsgdand the domestic retiree medical plan.

Pension Benefits Other Benefits
Third Quarter Ended Third Quarter Ended
Sept. 28, Sept. 30, Sept. 28 Sept. 30
(Thousands) 2012 2011 2012 2011
Components of net periodic benefit cos
Service cos $ 1,932 $1,51¢ $ 71 $ 7
Interest cos 2,33¢ 2,30¢ 36C 39¢
Expected return on plan ass (2,926 (2,685 — —
Amortization of prior service cost (benel (84) (1198 22 9
Amortization of net los 1,402 982 — —
Net periodic benefit co: $ 2,66( $ 2,00/ $ 452 $ 461
Pension Benefits Other Benefits
Nine Months Ended Nine Months Ended
Sept. 28, Sept. 30, Sept. 28 Sept. 30
(Thousands) 2012 2011 2012 2011
Components of net periodic benefit cost
Service cos $5,79¢ $ 4,54¢ $ 21z $ 213
Interest cos 7,00¢ 6,921 1,08( 1,19
Expected return on plan ass (8,777 (8,056 — —
Amortization of prior service cost (benel (251) (359 65 27)
Amortization of net los 4,20¢ 2,94¢ — —
Net periodic benefit co: $ 7,982 $ 6,011 $1,35¢ $1,38¢
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Materion Corporation and Subsidiaries
Notes to Consolidated Financial Statements
(Unaudited)

Note C —Pensions and Other Post-employment Benefig€ontinued)
The Company made contributions to the domestimddfbenefit pension plan of $10.1 million in thestfinine months of 2012.

The Company closed the domestic defined benefgiparplan to new entrants as of May 26, 2012. Eggse currently eligible under
the domestic defined benefit pension plan will o to accrue benefits under existing formulaspBgees not eligible for the domestic
defined benefit pension plan will receive additibcentributions under the defined contribution plan

Note D — Contingencies

Materion Brush Inc., one of the Company’s whollymaa subsidiaries, is a defendant from time to fimegal proceedings where the
plaintiffs allege they have contracted chronic iemn disease (CBD) or related ailments as a resfudtxposure to beryllium. The Company
will record a reserve for CBD or other litigatioh@n a loss from either settlement or verdict idphide and estimable. Claims filed by third-
party plaintiffs where the alleged exposure ocalipgor to December 31, 2007 may be covered byrarste subject to an annual deductible
of $1.0 million. Reserves are recorded for asser&ichs only and defense costs are expensed asédclate in the third quarter 2012, the
Company received notice that the spouse of a foemgaloyee has filed a claim alleging she has cotgdachronic beryllium disease. The
Company had not yet been served with the compdaidttherefore the claim had not been evaluatedhandss reserve was established as of
the end of the third quarter 2012. There were hero€BD claims asserted or settled during the firs¢ months of 2012.

The Company has an active environmental complipnogram and records reserves for the probableatadéentified environmental
remediation projects. The reserves are establishedd upon analyses conducted by the Company’se®rgiand outside consultants and are
adjusted from time to time based upon ongoing s&jdhe difference between actual and estimated aod other factors. The reserves may
also be affected by rulings and negotiations watutatory agencies. The undiscounted reserve balaas $5.4 million as of September 28,
2012 and $5.3 million as of December 31, 2011. Envhental projects tend to be long-term and thal fictual remediation costs may differ
from the amounts currently recorded.

Note E — Segment Reporting

Advanced Performance Beryllium and Technical

Material All
(Thousands) Technologie: Alloys Composites Materials Subtotal Other Total
Third Quarter 201:
Sales to external custome $  190,50¢ $ 68,70( $ 14,41¢ $ 16,97t $ 290,60: $ — $ 290,60:
Intersegment sale 52C 59¢ 24t 11¢ 1,482 — 1,48:
Operating profit (loss 9,21z 5,404 (515 1,13¢ 15,23¢ (1,849 13,38¢
Third Quarter 201
Sales to external custome $ 274,64( $ 81,73¢ $ 15,34( $ 20,98: $ 392,70: $ 92 $ 392,79
Intersegment sale 67¢ 83¢ 96 78¢ 2,402 — 2,40z
Operating profit (loss 11,177 5,907 364 2,39: 19,84 (2,650 17,19
First Nine Months 201
Sales to external custome $ 654,24! $ 216,43: $ 43,10: $ 55,45¢ $ 969,24( $ 79 $ 969,31¢
Intersegment sale 1,691 1,96¢ 574 59C 4,82: — 4,82:
Operating profit (loss 22,01: 18,34¢ (3,829 4,99t 41,53: (5,819 35,71¢
Assets 366,19( 257,82¢ 134,78 23,09¢ 781,89¢ 36,46 818,35¢
First Nine Months 201
Sales to external custome $  818,56! $ 262,82 $ 47,027 $ 63,59¢ $1,192,01 $ 29t $1,192,30!
Intersegment sale 2,20 2,741 31¢ 1,49¢ 6,75¢€ — 6,75¢€
Operating profit (loss 32,55( 24,12¢ 1,55¢€ 6,91¢ 65,147 (9,03%) 56,11:
Assets 344,57 252,15 129,52( 25,11( 751,36: 36,96¢ 788,33.
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Materion Corporation and Subsidiaries
Notes to Consolidated Financial Statements
(Unaudited)

Note F — Stock-based Compensation Expense

Stockbased compensation expense was $1.5 million ithihe quarter 2012 and $1.4 million in the thirdagier 2011. For the first nir
months of the year, stock-based compensation egpeas $4.3 million in 2012 and $3.6 million in 2011

The Company granted approximately 182,000 stockempgtion rights (SARS) to certain employees infttet quarter 2012 at a strike
price of $29.45 per share. The fair value of thé&RSAwhich was determined on the grant date usBlgek-Scholes model, was $16.35 per
share and will be amortized over the vesting peoibithree years. The SARs expire in seven years fre date of the grant.

The Company granted approximately 52,000 sharesstrficted stock to certain employees in the fjiisarter 2012 at a weighted-
average fair value of $29.40 per share. The fdureravas determined using the closing price of tbenfany’s stock on the grant dates and
will be amortized over the vesting period of thyears. The holders of the restricted stock wilfddrtheir shares should their employment be
terminated prior to the end of the vesting period.

The Company granted approximately 51,000 sharesmdérmance restricted stock to certain employeéke first quarter 2012 at a fair
value of $25.55 per share. The fair value will kpensed over the vesting period of three years fiflaéshare payout to the employees will
be based upon the Company’s total return to shitetsover the vesting period relative to a peeugts performance over the same period.

The Company received $0.1 million for the exercfapproximately 14,000 options during the firgsteimonths of 2012 and $0.7
million for the exercise of approximately 51,00Giops during the first nine months of 2011. Exezsief SARs totaled approximately 27,000
in the first nine months of 2012 and 7,000 in tingt hine months of 2011.

Note G — Other-net
Other-net income (expense) for the third quarter fanst nine months of 2012 and 2011 is summaratbllows:

Third Quarter Ended First Nine Months Ended
Sept. 28, Sept. 30, Sept. 28, Sept. 30,

(Thousands) 2012 2011 2012 2011
Foreign currency exchange/translation gain (I $ 62¢ $ (86%) $ 1,04¢ $ (1,885
Amortization of intangible asse (1,409 (1,510 (4,279 (4,529
Metal consignment fee (2,140 (2,567) (7,009 (7,362)
Other items (210 (78 (608) 23
Total $(3,129) $(5,016) $(10,84¢) $(13,75))

Note H — Income Taxes

The tax expense of $4.5 million in the third qua®®12 was calculated by applying a rate of 35.¢#irest income before income taxes
while the tax expense of $2.9 million in the thipdarter 2011 was calculated by applying a ratefot% against the income before income
taxes in that period. In the first nine months 0812, the tax expense of $11.3 million was calcdlaiging a tax rate of 33.7% against the
income before income taxes. In the first nine memth2011, a tax rate of 27.5% was used to cakew@datx expense of $14.9 million.
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Materion Corporation and Subsidiaries
Notes to Consolidated Financial Statements
(Unaudited)

Note H — Income Taxes (Continued)

The differences between the statutory and effecttes in the third quarter and first nine monthsaxh year was due to the impact of
percentage depletion, the production deductiomidorsource income and deductions, executive cosgpiem, state and local taxes and other
factors. In addition, the tax expense in the tiqudrter 2012 included favorable discrete eventditgt $0.5 million, while the tax expense in
the third quarter 2011 included favorable discextents totaling $2.2 million. The discrete eventbath periods included adjustments to the
tax reserves resulting from the lapse of the statfitimitations and final adjustments to the pgears’ tax returns.

The effective tax rate, prior to the impact of thecrete items, was higher in the third quarter2tn it was in the first half of 2012.
The impact of the higher tax rate increased taxergp and reduced net income by $1.0 million, d%@er share, in the third quarter 2012.

Note | — Pebble Plant Capitalization

The Company has a Title Il contract with the Depeent of Defense (DoD) for the design and develagéa primary beryllium
production facility. Construction of the facilityomld not have been economically feasible withoststance from the government. The co:
the project, which included equipment, building artider costs that were not capitalizable as fixeskts, totaled approximately $100.0
million. Reimbursements received by the Compangnftbe Department of Defense included $63.5 milfiamits share of the cost of
equipment that was purchased by the Company atallétsin the facility. The Company capitalized .illion of fixed assets and $10.0
million of capital leases as a portion of the Compa cost share for the project. The cost paid byCivapany was recorded in property, pl
and equipment and the reimbursement from the govenbwas recorded as unearned income on the Cdataadi Balance Sheets. The
unearned income liability will be reduced and credlito income ratably with the depreciation experserded over the useful life of the
equipment.

The equipment was placed in service during thel thirarter 2012. Depreciation expense on the podidhe equipment whose cost v
reimbursed by the DoD was $1.1 million in the thgeharter. Accordingly, unearned income was redige$il.1 million and credited to cost
of sales on the Consolidated Statement of Incontiedithird quarter 2012, offsetting the impacth# tlepreciation expense on the Compsiny’
cost of sales and gross margin.

The depreciation, depletion and amortization experis$28.9 million shown on the Consolidated Staetof Cash Flows for the nine
month period ending September 28, 2012 is neteofth1 million benefit from the reduction of thesanned income liability.

Note J — Fair Value of Financial Instruments

The Company measures and records financial institsa their fair values. A fair value hierarchyiged for those instruments
measured at fair value that distinguishes betwssuraptions based on market data (observable inputsjhe Company’s assumptions
(unobservable inputs). The hierarchy consists i@ethevels:

Level 1 — Quoted market prices in active marketddentical assets and liabilities;
Level 2 — Inputs other than Level 1 inputs thateitker directly or indirectly observable; and,

Level 3 —Unobservable inputs developed using estimates ssuthaptions developed by the Company, which reftexte that a mark
participant would use.



Table of Contents

Materion Corporation and Subsidiaries
Notes to Consolidated Financial Statements
(Unaudited)

Note J — Fair Value of Financial Instruments (Conthued)

The following table summarizes the financial instents measured at fair value in the Consolidatddrigde Sheet as of September 28,

2012:
Fair Value Measurements
Quoted Price
(Thousands) Significant
i i in Active Other Significant
Financial Assets Markets for Observable Unogbservable
Identical
Assets Inputs
Total (Level 1) (Level 2) (Level 3)
Directors’ deferred compensation investments $ 714 $ 714 $ — $ —
Foreign currency forward contrac 29¢ — 29¢ —
Total $1,017 $ 714 $ 29¢ $ —
Financial Liabilities
Directors deferred compensation liabili $ 714 $ 714 $ — $ —
Foreign currency forward contrac 69 — 69 —
Precious metal swaj 99 — 99 —
Total $ 88Z $ 714 $ 16€ $ —

The Company uses a market approach to value tleésamsd liabilities for outstanding derivative gawts in the table above. Foreign

currency forward contracts and precious metal hedgéracts are valued through models that utilizekat observable inputs including both
spot and forward prices for the same underlyingenaies and metals. The carrying values of theratioeking capital items and debt on the
Consolidated Balance Sheet approximate their fires as of September 28, 2012.

Note K — Derivative Instruments and Hedging Activity

The Company uses derivative contracts to hedgéoperof its foreign currency and precious metalosxpes. The objectives for using

derivatives in these areas are as follows:

Foreign Currency . The Company sells products to overseas customéngir local currencies, primarily the euro arehyThe
Company uses foreign currency derivatives, maioiywérd contracts and options, to hedge these patexl sales transactions.
purpose of the hedge program is to protect agtiesteduction in dollar value of the foreign cugisales from adverse exchange
rate movements. Should the dollar strengthen sogmifly, the decrease in the translated value efdheign currency sales should
be partially offset by gains on the hedge contrdaepending upon the methods used, the hedge contey limit the benefits

from a weakening U.S. dollar.

The use of forward contracts locks in a firm ratd aliminates any downside from an adverse rateemewt as well as any ben
from a favorable rate movement. The Company maw fiime to time choose to hedge with options omaléan of options known
as a collar. These hedging techniques can lingfiorinate the downside risk but can allow for samnall of the benefit from a
favorable rate movement to be realized. Unlikeravémd contract, a premium is paid for an optiorlars, which are a
combination of a put and call option, may have tgpnemium but they can be structured to be castrale@fthe Company will
primarily hedge with forward contracts due to teltionship between the cash outlay and the Idveésio.

The use of foreign currency derivative contractgaserned by policies approved by the Audit Comeeitbf the Board of
Directors. A team consisting of senior financialmagers reviews the

10
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Materion Corporation and Subsidiaries
Notes to Consolidated Financial Statements
(Unaudited)

Note K —Derivative Instruments and Hedging Activity (Continued)

estimated exposure levels, as defined by budget;dists and other internal data, and determimeniing, amounts and
instruments to use to hedge that exposure witld@rctimfines of the policy. Management analyzes tfeetive hedged rates and 1
actual and projected gains and losses on the hgtiginsactions against the program objectivesetadgrates and levels of risk
assumed. Hedge contracts are typically layered diiff@rent times for a specified exposure periodider to minimize the impact
of rate movements.

Precious Metals . The Company maintains the majority of its presiowetal production requirements on consignmentderto
reduce the working capital investment and the exyo metal price movements. When a precious rpetaluct is fabricated ar
ready for shipment to the customer, the metal islmsed out of consignment at the current marke¢ fand that price forms the
basis for the price to be charged to the customer.

In certain circumstances, a customer may wanttab#sh the price for the precious metal when tidessorder is placed rather
than at the time of the shipment. Setting thersglfirice at a difference date than when the matscald be purchased potentially
creates an exposure to movements in the market pfithe metal. Therefore, in these limited sitadi the Company may elect to
enter into a forward contract to purchase a stateghtity of precious metal at a fixed price on acéfied date in the future. The
price in the forward contract serves as the basithe price to be charged to the customer. Byasiogd the selling and purchase
prices are matched and the Company’s market pxigeseire is reduced.

The Company refines precious metal-containing medgefor its customers and typically will purchdke refined metal from the
customer at current market prices. In limited ainstances, the customer may want to fix the prideetpaid at the time of the
order as opposed to when the material is refinbd.customer may also want to fix the price to d fxr a number of orders ov
a period of time. The Company may then enter irnttedge contract, either a forward contract or gpsweafix the price for the
estimated quantity of refined metal to be purchabeceby reducing the exposure to adverse movernretiie market price of the
metal.

The Company will only enter into a derivative caatrif there is an underlying identified exposuentracts are typically held until
maturity. The Company does not engage in derivdtading activities and does not use derivativesfeculative purposes. The Company
only uses currency hedge contracts that are demteuirin the same currency as the underlying expamul precious metal hedge contracts
denominated in the same metal as the underlyingsxp.

All derivatives are recorded on the balance shiettedr fair values. If the derivative is desigrihend effective as a cash flow hedge,
changes in the fair value of the derivative ar@gaized in other comprehensive income (OCI) uhtl lhedged item is recognized in earnings.
The ineffective portion of a derivative’s fair valuf any, is recognized in earnings immediatdiyw dlerivative is not a hedge, changes in the
fair value are adjusted through income. The faiues of the outstanding derivatives are recordetherbalance sheet as assets (if the
derivatives are in a gain position) or liabilitigsthe derivatives are in a loss position). Thie f&lues will also be classified as short-term or
long-term depending upon their maturity dates.

The outstanding foreign currency forward contréetd a notional value of $22.3 million while the stahding precious metal forward
contracts and swaps had a notional value of $0l8bmas of September 28, 2012. All of these cartzavere designated and effective as cash
flow hedges. There was no ineffectiveness
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Materion Corporation and Subsidiaries
Notes to Consolidated Financial Statements
(Unaudited)

Note K — Derivative Instruments and Hedging Activity (Continued)

associated with the outstanding contracts. Thevidires of these contracts were recorded on thedidated Balance Sheet as of
September 28, 2012, as applicable, as gains ofrilli8n in prepaid expenses and losses of $0.Haniin other liabilities and accrued items.

A summary of the hedging relationships of the @utding derivative financial instruments designasaash flow hedges as of
September 28, 2012 and September 30, 2011 andnitwends transferred into income for the three maettiods then ended is as follows:

(Thousands) Effective Portion of Hedge Ineffective Portion of Hedge
Recognized Reclassified From OCI Recognized in Income ot
In OCI at Into Income During Period Derivative During Period
Gain (loss) End of Period Location Amount Location Amount
Third Quarter 201:
Foreign currency contrac $ 22¢ Othernel $ 65C Othernel $ —
Precious metal contrac (99 Cost of sale (157) Cost of sale —
Total $ 13C $ 49: $ —
Third Quarter 201:
Foreign currency contrac $ (126) Othernel $ (94¢) Othernel $ —
Precious metal contrac — Cost of sale — Cost of sale —
Total $ 126) $ (94§ $ —
Nine Months Ended 201
Foreign currency contrac Othernel $ 1,527 Othernel $ —
Precious metal contrac Cost of sale (499 Cost of sale —
Total $ 1,02¢ $ —
Nine Months Ended 201
Foreign currency contrac Othernel $(2,187) Othernel $ —
Precious metal contrac Cost of sale 0 Cost of sale —
Total $(2,189) $ —

During 2011, the Company secured various forwardreats to sell specified quantities of gold. Tlatcacts served as economic
hedges of gold purchased and held in inventory$erin manufacturing products for sale in the nbicoarse of business. No hedge
designations were assigned to the contracts diregerhatured in the same quarter as they werelipiacured. The recognized loss upon
maturity of the contracts totaled $1.1 million retthird quarter 2011 and $1.2 million in the fingte months of 2011. The losses were
recorded in cost of sales on the Consolidated i&&tés of Income. Equal and offsetting gains wecenaded in cost of sales as a result of the
sale of the underlying gold inventory.

Note L — Acquisition

The Company acquired all of the outstanding stdokesospace Metal Composites Limited (AMC) of Fasniugh, England for $3.3
million, net of $1.5 million cash acquired, in tfiest quarter 2012. AMC manufactures high perforamaltrafine particulate reinforced metal
matrix composites, primarily aluminum materialsatthre used in performance automotive, aerospafensk and precision high speed
machinery applications.
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Materion Corporation and Subsidiaries
Notes to Consolidated Financial Statements
(Unaudited)

Note L — Acquisition (Continued)

A portion of the purchase price was held in esgpewding resolution of various matters as detaiteithé purchase agreement. The
assessment of the assets and liabilities acquireldding any goodwill or intangible assets, was firmalized as of the end of the third quarter.
Goodwill was preliminarily valued at $1.8 million.

The pro forma impact of AMC’s operating resultstba Company’s sales, income before income taxesianiticome for 2011 and
2012 was immaterial.

The Company increased goodwill by $0.6 million frtm acquisition of EIS Optics Limited in the fduduarter 2011 as a result of the
final working capital adjustments in the first queasr2012 as detailed in the purchase agreement.
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Item 2. Managemen’s Discussion and Analysis of Financial Condition ahResults of Operations
OVERVIEW

We are an integrated producer of high performadearced engineered materials used in a varietjeofrecal, electronic, thermal and
structural applications. Our products are sold mimerous markets, including consumer electroimcsistrial components and commercial
aerospace, defense and science, energy, meditahative electronics, telecommunications infragtnue and appliance.

Sales of $290.6 million in the third quarter 2012rev26% lower than sales in the third quarter 20i1le sales in the first nine months
of 2012 of $969.3 million were 19% lower than safethe first nine months of 2011. Demand from anber of key markets, including
consumer electronics, remained soft throughoutrthgrity of the first nine months of 2012. Saleghia third quarter 2012 were also
adversely affected by an increase in the use dbmer-supplied precious metal. This change in nmsgiatce did not materially impact
margins since the precious metal is a pass-thraDphrating profit was lower in the third quarteddinst nine months of 2012 than the
respective periods of 2011 and was reflective efréduced sales volume and other factors. Whilelithted earnings per share of $0.39 was
less than the $0.65 generated in the third qua@&t, diluted earnings per share has improveddh eéthe last three quarters over the
immediately preceding quarter.

Our Board of Directors implemented a quarterly diénd of $0.075 per share in the second quarter @9 B2reflection of our ability to
grow the company long term while also returninghcasour shareholders. Dividend payouts of apprexaty $1.6 million were made in each
of the second and third quarters of 2012.

In March 2012, we acquired all of the outstandihgres of Aerospace Metal Composites Limited (AMCFarnborough, England.
AMC, a small manufacturing operation with long-tegnowth potential, produces high performance maiarix composites that are sold into
the automotive, aerospace and defense, precisichingay and other markets.

Total debt increased $41.1 million in the firstenmonths of 2012 over the yeamd 2011 balance in order to fund the change irkiwog!
capital, capital expenditures, the AMC acquisitéord quarterly dividends. The debt-to-debt-plus-sgguatio was 22% as of the end of the
third quarter 2012.

RESULTS OF OPERATIONS

Third Quarter Ende Nine Months Ende

Sept. 28 Sept. 30 Sept. 28 Sept. 30,
(Millions, except per share data’ 2012 2011 2012 2011
Sales $ 290.¢ $392.¢ $969.: $1,192.:
Operating profit 13.4 17.2 35.7 56.1
Income before income tax 12.€ 16.4 334 54.1
Net income 8.1 13.F 22.2 39.2
Diluted earnings per sha $ 0.3¢ $ 0.6 $ 1.07 $ 1.8¢

Saleswere $290.6 million in the third quarter 2012, aldee of $102.2 million, or 26%, from sales of $3®illion in the third quarter
2011. For the first nine months of 2012, sales3&3%3 million were down $223.0 million, or 19%, fincsales of $1.2 billion in the first nine
months of 2011.

Sales to the majority of our key markets declirrethie third quarter 2012 from the third quarter 2@hd in the first nine months of
2012 from the first nine months of 2011. Salesh&cbnsumer electronics market , our largest market accounting for approximatel§edof
total sales, were soft once again in the third igu&012. For the first nine months of 2012 sabethis market were down approximately 14%
from the same period in 2011. End-use applicatfonsur materials in the consumer electronics miairkedude cell phones, tablets, gaming
systems and other hand-held devices. As a masendlier several steps removed from the final
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consumer, our sales to this market in a given deaie affected by inventory levels, production sthes and changes in market share of the
intermediaries within the supply chain and not sseely by changes in sales of the final produc¢hat period.

Sales to thelefense and science market improved in the third quarter 2012 over the seaquarter 2012, primarily in our traditional
beryllium business, but total defense and scieat@ssvere still below the levels from the third qen2011. Sales to this market were 23%
lower in the first nine months of 2012 than thestfinine months of 2011, largely due to governmpanding reductions and push-outs of
orders.

Sales to thenergy market , which account for approximately 7% of our totales, softened at a douldégit rate in both the third quar
and first nine months of 2012 from the respectiegqals in 2011 largely due to lower sales for geatiural glass applications. Solar energy
sales also were down due to weaker end-use maskditions while oil and gas sales softened fromstineng levels over the past four
guarters due to a reduction in rig count.

Sales to thautomotive electronics market were 11% lower in the third quarter 2012 and 10%eloin the first nine months of 2012 than
the respective periods of 2011. The automotivetlaics market accounts for approximately 7% of total sales. Sales to thppliance
market , which are predominately in Europe, were down 28%be third quarter and 50% in the first nine niendf 2012 from the compara
periods in 2011.

Underlying sales volumes to tihmdustrial components and commercial aerospace market , after adjusting for differences in precious
metal mix and make-up, improved in the third quaated first nine months of 2012 over the same plerin 2011. This growth was primarily
in our Performance Alloys segment and included oapd sales of our non-beryllium-containing Toughfgtoducts used in heavy
equipment and other applications. Sales to thiketdrom our other units were flat to down in thrstfthree quarters of 2012 from the
comparable periods of 2011.

Sales to thenedical market, which represent approximately 8% of our total ssdéswed modest growth in the third quarter 201 ov
the third quarter 2011. Sales to this market infits¢ nine months of 2012 were 24% higher thathimfirst nine months of 2011 mainly due
the strengthening of shipments for blood glucosedtip applications. Sales for medical x-ray &gions also improved in the third quarter
2012 over the third quarter 2011. These improvemerte partially offset by a decline in sales firen minor applications in this market.

Total sales order entry in the third quarter 2052 vower than either of the first two quartershef year, but was slightly higher than
sales in the third quarter. Order entry was appnaxély 3% higher than sales in the first nine msmth2012.

We manufacture precious metal products using odalrtfeat we sell to the customer or on a toll basisg metal that the customer
supplies to us. Shifts in the relationship betwi#enuse of owned versus customer-supplied metahffact the sales comparisons between
periods. During the third quarter and first ninentis of 2012, there was an increase in the amdunustomer-supplied metal compared to
the same periods in the prior year. This shifhim $ource of metal reduced our sales of precioual fog an estimated $46.1 million in the
third quarter and $60.5 million in the first nin@nths of 2012 from the comparable periods in 2&ldce the precious metal is a pass-
through, a change in the metal’s source does na& asignificant impact on gross margin.

We use gold, silver, platinum, palladium, copped anthenium in the manufacture of various produdis: sales are affected by the
prices for these metals, as changes in our purgirases are passed on to our customers in the ébtmgher or lower selling prices. The net
average prices for these metals were lower duhadhird quarter 2012 than the third quarter 20&4ulting in an estimated $8.5 million
reduction in sales in the third quarter 2012. Mptétes on average had been slightly higher irfiteehalf of 2012 than the first half of 2011,
but average prices for the first nine months of2@&re lower than the same period in 2011 and texbirh an estimated $4.5 million decrease
in sales in the first nine months of 2012.
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The acquisition of EIS Optics Limited (EIS) in tforth quarter 2011 provided a small benefit tesand gross margin in the third
quarter and first nine months of 2012. The AMC asitjon had a minimal impact on our sales and groaggin in the third quarter and first
nine months of 2012.

Domestic sales were 36% lower in the third qué2@r2 than the third quarter 2011 and 24% lowehénfirst nine months of 2012 than
the first nine months of 2011. International sateseased 5% in the third quarter 2012 but declB84din the first nine months of 2012 from
the respective periods in 2011. Sales to Asia imguidn the third quarter 2012 over a weak thirdrtpre?011, partially due to the acquisition
of EIS, and were essentially unchanged in the firs® months of 2012 from the first nine month2011. European sales were down 10%
over the first nine months of 2012 from the complegeriod of 2011.

Gross marginwas $52.4 million, or 18% of sales, in the thircagar 2012 compared to $57.4 million, or 15% oésain the third
quarter 2011. Gross margin was $154.8 million efttst nine months of 2012, a decline of $21.0iomlfrom the gross margin of $175.8
million in the first nine months of 2011. Gross giarwas 16% of sales in the first nine months df28nd 15% of sales in the first nine
months of 2011.

The major cause for the reduced gross margin allardasis in both the third quarter and firstenimonths of 2012 was the lower sales
volume. The resulting lower production volumes tedefficiencies and other costs charged to cbsales in portions of our business
throughout the first nine months of 2012. The cleaimgproduct mix was unfavorable in both the thjdirter and first nine months of 2012
from the comparable periods in 2011, partially thuthe lower sales to the consumer electronics atark

Price increases in parts of our business offsetriom of the negative impact the above items hadress margin. In addition,
manufacturing process improvements for variousiptscmetal products provided a margin benefit etthird quarter and first nine months
2012 while yields and rework levels on certain Biegontaining products improved throughout thet fiime months of 2012. Manufacturing
overhead costs from the existing operations (exetuthe impact of the EIS and AMC acquisitions) &wer in the third quarter and first
nine months of 2012 compared to the same period61d.

Startup activities and the associated costs for the mawllium facility in EImore, Ohio continued duriribe first three quarters of 20
The facility produced a limited quantity of beruyith metal in the third quarter 2012 and a higheelle¥ output is expected in the fourth
quarter 2012. The net start-up costs, includingctist of higher-priced purchased material, wer€ $fillion lower in the third quarter and
$0.1 million lower in the first nine months of 20it#an the associated start-up costs in the comigapabiods of 2011.

Selling, general and administrative (SG&A) expensesre $32.8 million in the third quarter 2012 congzhto $32.3 million in the thi
quarter 2011. SG&A expenses in the first nine mewih2012 were $98.9 million, a 1% increase fromeRkpense total of $98.0 million in the
first nine months of 2011. SG&A expenses were 10%ates in the first nine months of 2012 and 8%aidés in the first nine months of 2011.

Legal, administrative and marketing costs assatiaféh changing the company’s name to Materion Goapon totaled $0.7 million in
the third quarter 2011 and $3.4 million in thetfinghe months of 2011. This program was largely pleted during 2011 and the associated
expenses in the third quarter and first nine moofX012 were immaterial.

Incentive compensation expense under cash-bases! wks $1.3 million lower in the third quarter 2Qkan the third quarter 2011 and
$4.8 million lower in the first nine months of 20N the first nine months of 2011 due to diffeesnin the levels of projected profitability
relative to the plan targets.

Stock-based compensation expense was $0.1 milighehin the third quarter 2012 than the third ¢ei@2011 and $0.8 million higher
in the first nine months of 2012 than the firstenmonths of 2011.

SG&A expenses as a result of the two recent adaprisitotaled $1.7 million in the third quarter &4l6 million in the first nine montt
of 2012.
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The expense for the domestic defined benefit pengian was $0.4 million higher in the third qua2€2 than the third quarter 2011
and $1.3 million higher in the first nine months26f12 than the first nine months of 2011. The iaseel cost was primarily caused by chai
in the discount rate and expected rate of returplan asset assumptions. The impact of this cest@se was recorded primarily in SG&A
expense and cost of sales, with a minor amountdedan research and development (R&D) expense.

Other corporate costs also increased in the thiedtgr and first nine months of 2012 over the carple periods in 2011. A portion of
the higher costs was due to various initiativesluiding a new centralized procurement functiont #re designed to produce long-term
savings and improve profitability across the orgation. Other costs, including human resourcedgnbas development and communications,
have increased in order to support a larger anc miierse organization.

R&D expensesvere $3.0 million in the third quarter 2012 comphte $2.8 million in the third quarter 2011. R&Dpenses of $9.3
million in the first nine months of 2012 were $¥lion higher than the expense of $7.9 milliortlre first nine months of 2011. R&D
expenses were 1% of sales in the first nine mooit2912 and less than 1% of sales in the first nie&iths of 2011. Expenses incurred by
accounted for the majority of the increased R&Deange in both the third quarter and first nine memth2012. The higher expense in the
nine months of the year was also due to additioasts to support precision optic product growtharpmities.

Other-net expenswas $3.1 million in the third quarter 2012 compat@&5.0 million in the third quarter 2011. For fivst nine month
of 2012, other-net expense totaled $10.8 milliodeerease of $3.0 million from the net expensel& & million in the first nine months of
2011. See Note G to the Consolidated FinanciakBtants for the details of the major componentdiuérenet expense.

Exchange and translation gains and losses arectidarof the movement in the value of the U.S. alollersus certain other currencies
and in relation to the strike prices in currencydmee contracts. The differences in exchange andlaton gains and losses accounted for the
majority of the change in other-net expense betwieenhird quarter and first nine months of 2018 #re comparable periods in 2011.

The amortization of intangible assets of $1.4 willin the third quarter 2012 and $4.3 million ie first nine months of 2012 was
slightly lower than the respective periods in thiempyear due to various assets becoming fully dinenl.

The metal consignment fees of $2.1 million in thied quarter 2012 and $7.0 million in the first @imonths of 2012 were slightly low
than the comparable periods in 2011 partially dudifferences in the average consignment fee rates.

Other-net also includes bad debt expense, gaintaséds on the disposal of fixed assets, cashulise@nd other miscellaneous items.

Operating profitwas $13.4 million in the third quarter 2012 ver$as.2 million in the third quarter 2011. The rediitevel of
profitability was primarily due to the decline inogs margin as a result of the lower sales volunaeather factors. Operating profit was $3
million in the first nine months of 2012, a declioie$20.4 million from the operating profit of $36million in the first nine months of 2011.

Interest expense—netas $0.8 million in both the third quarter 2012 &@d.1. For the first nine months of 2012, inteeeqgiense—net
was $2.3 million, an increase of $0.3 million ottee expense in the first nine months of 2011 o $R2illion. Average debt levels were higt
in the third quarter and first nine months of 2@12n the comparable periods of 2011. The effedtimeowing rate was approximately the
same in the third quarter 2012 as it was in thelthuarter 2011, but it was higher over the fiigermonths of 2012 than the first nine months
of 2011.
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Income before income taxeandincome tax expenstor the third quarter and first nine months of 2@2 2011 were as follows:

Third Quarter Ende Nine Months Ende
Sept. 2¢ Sept. 3C Sept. 2¢ Sept. 3C
(Dollars in millions) 2012 2011 2012 2011
Income before income tax $12.¢ $ 16.2 $ 33.4 $ 54.1
Income tax expens 4.t 2.¢ 11.2 14.¢
Effective tax rate 35.7% 17.2% 33.7% 27.5%

The effects of percentage depletion, the produdsuction, executive compensation, foreign soumceme and deductions, state and
local taxes and other items were major factorgHerdifference between the effective and statutatgs in the third quarter and first nine
months of 2012 and 2011. In addition, discrete #gimcluding the final adjustments to the 2011rebarns and adjustments to the tax rese
due to the lapse of the statute of limitationsyedi the tax expense by $0.5 million in the thmdrer 2012. The tax expense in the third
quarter and first nine months of 2011 included tefaneorable discrete item of $2.2 million due toanbination of a reduction to the tax
reserves as a result of the lapse of the statutmitdtions, adjustments to the 2010 tax retuhra tvere finalized in the third quarter 2011 and
other items.

The effective tax rate, prior to the impact of déte items, was higher in the third quarter 20Entthe first half of 2012 largely due to
an increase in projected foreign losses that cam@aurrently utilized. The impact of the highet tate increased tax expense and reduce
income by $1.0 million, or $0.05 per share, diluiethe third quarter 2012.

Net incomewas $8.1 million (or $0.39 per share, diluted)ha third quarter 2012 compared to $13.5 million§0:65 per share, dilute
in the third quarter 2011. For the first nine manti 2012, net income was $22.2 million (or $1.87 ghare, diluted) versus net income of
$39.2 million (or $1.89 per share, diluted) for fivst nine months of 2011.

Segment Results

Results by segment are depicted in Note E to thes@mlated Financial Statements. The results faiekiian Services Inc., a wholly
owned subsidiary that provides administrative andrfcial services on a cost-plus basis to othesumithin the organization, and other
corporate costs are included in the All Other calurhour segment reporting.

The operating loss within All Other was $0.8 mitliower in the third quarter 2012 than the thirduder 2011 and $3.2 million lower in
the first nine months of 2012 than the first ninentihs of 2011. The reduced loss in the third quame first nine months of 2012 was due to
the company name change costs incurred in 201 Erlowentive compensation in 2012 as a result opeduformance and increased charges
out to the units, partially offset by increasesamious corporate costs and other factors.

Advanced Material Technologies

Third Quarter Ende Nine Months Ende
Sept. 28 Sept. 3C Sept. 28 Sept. 3C

(Millions ) 2012 2011 2012 2011
Sales $190.5 $274.€ $654.2 $818.€
Operating profit 9.2 11.2 22.C 32.€

Advanced Material Technologiemanufactures precious, non-precious and speciatalmproducts, including vapor deposition targets,
frame lid assemblies, clad and precious metal pmefphigh temperature braze materials, ultra-fifre vadvanced chemicals, optics,
performance coatings and microelectronic packafjesse products are used in wireless, semiconduatiotpnic, hybrid and other
microelectronic applications within the consumercgionics and telecommunications infrastructureketsr Other key markets for these
products include medical, defense and scienceggraerd industrial components. Advanced Materialhhetogies also has metal cleaning
operations and in-house refineries that allow lereclaim of precious
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metals from internally generated or customscsap. This segment has domestic facilities in Newk, Connecticut, Wisconsin, New Mexi
Massachusetts and California and internationalifi@s in Asia and Europe.

Sales from Advanced Material Technologies of $190ilfon in the third quarter 2012 were 31% lowkai sales of $274.6 million in
the third quarter 2011, while sales of $654.2 willin the first nine months of 2012 were 20% lotean sales of $818.6 million in the first
nine months of 2011.

Advanced Material Technologies adjusts its selfinges daily to reflect the current cost of thegiwas and certain other metals that are
sold. The cost of the metal is generally a passutin to the customer and a margin is generatetlefabrication efforts irrespective of the
type or cost of the metal used in a given applicatTherefore, the cost and mix of metals sold affiéct sales but not necessarily the margins
generated by those sales. The prices of gold,rsiNatinum, palladium and ruthenium were loweramerage in the third quarter 2012 thar
third quarter 2011 and resulted in an estimated #8llion reduction in sales between periods. Metédes on average were higher in the first
nine months of 2012 than the first nine months@#X2(due to higher prices during the first qua2@t2) and resulted in an estimated $3.1
million increase in sales between periods.

Sales of precious metal products, including targetsys, wire and lids, for semiconductor, wirelasg other microelectronic
applications within the consumer electronics ma(itet segment’s largest market) declined in theltuarter and first nine months of 2012
compared to the same periods of 2011 due to sétmand, competitive pressures on pricing, and adwmirgthe product mix. The previous
discussed changes in the level customer-supplie¢dl mlso impacted the reported sales from this ssgm

A portion of the soft demand from the consumerteteics market was due to the slower than antiegharowth in end-use consumer
demand for LED products driven by the high pricéhis final customer. As a result, manufacturersEiD products are developing lower-
performing applications in order to reduce theodarction costs, which in turn allows them to lowregir selling prices. This change has an
adverse impact on our sales as the lower-perforiifig products use less of our materials.

Sales of optics from EIS, which was acquired subsetjto the third quarter 2011, offset a portiothaf decline in consumer electronics
sales in the third quarter and first nine month2@if2.

Refine revenue was lower in the third quarter argd fiine months of 2012 than the comparable perin011 in part due to fewer
ounces in the supply chain to be refined. We apaeding our shield kit cleaning capabilities angazaty in order to provide additional
services for our customers and capture additiorsakeat share.

Sales of large area coatings, primarily precisioated polymer films, improved approximately 38%lia third quarter 2012 over the
third quarter 2011 and 51% in the first nine mor@42 over the first nine months of 2011 after atilpg for differences in metal prices.
These products are primarily sold into the medicatket for blood glucose test strip applicatioredeS to a key customer in the first quarter
2011 were adversely affected by lower manufactuyietfls and the inability to hold tolerances. Pescenprovements were subsequently
made throughout 2011 and into 2012 and shipmestdéhave grown accordingly. Sales to other custsrakso improved throughout the first
nine months of 2012 due to market share gains.

Advanced chemical sales declined approximately #88te third quarter 2012 from the third quartef 2@nd 20% in the first nine
months of 2012 from the first nine months of 20Ie decline in sales in the third quarter and filse months of the year was primarily due
to sales for architectural glass applications ééhergy market. After growing in the second qu&®4.2 over the second quarter 2011, sales
for these applications in the third quarter 2012eness than half of the third quarter 2011 sadesl|

Sales of precision optics to the defense and seierarket declined in the third quarter and firsteninonths of 2012 from the respective
periods in 2011 as government budget revisionsspedding cutbacks have resulted in order delaypesgtam reductions. Sales of precious
metal products to the defense and science
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market were also lower in the first nine month®12 than the first nine months of 2011. Precisiptics sales to the automotive electronics
market, primarily for infrared camera applicatiodsclined in the third quarter 2012 from the thguaarter 2011 due to a key customer’s
excess inventory position.

Sales of microelectronic packages, one of this sagimsmaller product lines, declined approximagd9s in the third quarter and 35%
in the first nine months of 2012 from the compaggttriods in 2011. These products are primarilg 8tb the telecommunications
infrastructure market. The equipment for manufaostuthese products will be relocated to our Singegacility in order to improve customer
service levels.

Over half of the decline in sales from Advanced & Technologies in the third quarter and firstenmonths of 2012 from the
respective periods in 2011 was due to lower shigsieam the Albuquerque, New Mexico facility. Indition to the lower sales for
architectural glass applications previously notegortion of this reduction was in silver investrnbars, jewelry and other miscellaneous
applications that have a high metal content ang htle to no margin. We are in the process oforlizing these product lines in order to
improve overall efficiencies and margins.

The order entry rate for Advanced Material Techg@e weakened in the third quarter 2012 from ther wo quarters of 2012. For the
first nine months of 2012, the order entry rate apgroximately 2% higher than sales.

Advanced Material Technologies generated a grosgimaf $30.1 million, or 16% of sales, in the thgjuarter 2012 compared to a
gross margin of $30.8 million, or 11% of salesthia third quarter 2011. The gross margin of $85illam in the first nine months of 2012
was $5.4 million lower than the gross margin of $9illion in the first nine months of 2011. Theogs margin was 13% of sales in the first
nine months of 2012 and 11% of sales in the fiirs¢ months of 2011.

The lower sales volume was the major cause foratiection in gross margin dollars in the third gqeaand first nine months of 2012
from the respective periods in 2011. The changedduct mix was also unfavorable in both the tlgjudirter and first nine months of 2012.
Process improvements were made in the manufactaridgefining of various precious metal productsicl provided a margin benefit in t
third quarter and first nine months of 2012 andefffa portion of the negative impact of the abtemms. In addition, manufacturing overhead
costs, excluding the impact of EIS, were lowerha third quarter and first nine months of 2012 ttrenrespective periods of 2011.

The gross margin as a percent of sales was higltheithird quarter and first nine months of 20i2ntthe comparable periods of 2011
partially as a result of the increase in custorapp$ied precious metal that reduced the sales \miti@ot the gross margin in the current y:

SG&A, R&D and other-net expenses were $20.9 mi)lmml1% of sales, in the third quarter 2012 an@. Billion, or 7% of sales, in
the third quarter 2011. For the first nine month8@l2, these expenses totaled $63.9 million, 86 bd sales, an increase of $5.1 million over
the expenses of $58.8 million, or 7% of salesh@nfirst nine months of 2011.

The largest cause of the difference in expensdddeatween periods was the expenses incurred byoEfing $1.7 million in the third
quarter 2012 and $5.2 million in the first nine rttenof 2012.

The metal consignment fee, a large component sfsiajment’s cost structure, was $0.4 million loiweghe third quarter 2012 and $0.6
million lower in the first nine months of 2012 thtre respective periods of 2011 due to differemcdise value of metal on hand and the
effective rates.

R&D expenses incurred at domestic operations, wiviete higher throughout the first half of 2012 tila first half of 2011 primarily
in support of precision optic products, were ungezhin the third quarter 2012 from the third qua?@11.

Corporate charges were higher in the third quanerfirst nine months of 2012 than the respectaniops in 2011 while incentive
compensation expense was lower in both the thiedtquand first nine months of 2012 than the comiplarperiods in 2011 due to the lower
profitability in 2012. Higher severance costs, imthg
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costs associated with the relocation of the mieatebnics packaging operations, contributed tdribeease in expenses in the first nine
months of 2012.

Advanced Material Technologies generated an operatiofit of $9.2 million in the third quarter 20t®@mpared to $11.2 million in the
third quarter 2011. Operating profit was $22.0 imillin the first nine months of 2012, a declingb@0.6 million from the operating profit of
$32.6 million in the first nine months of 2011. @gting profit was 3% of sales in the first nine rfenof 2012 and 4% of sales in the first
nine months of 2011.

Performance Alloys

Third Quarter Ende Nine Months Ende
Sept. 2¢ Sept. 3C Sept. 28 Sept. 3C
(Millions) 2012 2011 2012 2011
Sales $ 68.7 $81.7 $216.¢ $262.¢
Operating profit 5.4 5.¢ 18.c 24.1

Performance Alloysnanufactures and sells three main product families:

Strip products, the largest of the product families, include thauge precision strip and thin diameter rod arré Wihese copper and
nickel alloys provide a combination of high condwity, high reliability and formability for use aonnectors, contacts, switches, relays and
shielding. Major markets for strip products inclumssumer electronics, telecommunications infrastine, automotive electronics, appliance
and medical;

Bulk products are copper and nickel-based alloys manufacturgthie, rod, bar, tube and other customized forras ttepending upon
the application, may provide superior strengthr@sion or wear resistance, thermal conductivitiubricity. While the majority of bulk
products contain beryllium, a growing portion oflbproducts’ sales is from non-beryllium-containialpys as a result of product
diversification efforts. Applications for bulk pradts include oil and gas drilling components, b&gsj bushings, welding rods, plastic mold
tooling and undersea telecommunications housingpetgnt; and,

Beryllium hydroxideis produced at our milling operations in Utah froor bertrandite mine and purchased beryl ore. Maedxide is
used primarily as a raw material input for stripldrulk products and, to a lesser extent, by thgllem and Composites segment. Sales of
hydroxide are also made on a limited basis.

Strip and bulk products are manufactured at faediin Ohio and Pennsylvania and are distributestmationally through a network of
company-owned service centers and outside distriband agents.

Sales by Performance Alloys of $68.7 million in theed quarter 2012 were 16% lower than sales af B&illion in the third quarter
2011. Sales of $216.4 million in the first nine rtmof 2012 were 18% lower than sales of $262.8aniln the first nine months of 2011.

The majority of Performance Alloys’ sales declinghe third quarter and first nine months of 20%#5n strip products. Bulk product
sales were slightly higher in the third quarter 2€dan the third quarter 2011 and relatively ungeahin the first nine months of 2012 from
the first nine months of 2011.

Sales into the consumer electronics market, tlgetmarket for strip products, were approximat€lyo lower in the third quarter 2012
than the third quarter 2011. Sales to this marlerevapproximately 29% lower in the first nine mantii 2012 than the first nine months of
2011 as consumer electronics sales in the firtdidhat year were quite strong. Performance Adlapaterials are used in the early stages of
the manufacture of consumer electronics produasoan sales to the intermediaries typically are enadll in advance of the sale of the
ultimate finished product to the consumer.

Strip sales into the automotive electronics mankedkened in 2012, having declined 10% in the thirdrter and 7% in the first nine
months of the year from the respective period9ih12 Sales to the appliance
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market were also soft once again in the third gueé?®12 and sales to this market for the first mmunths of 2012 were approximately half
level from the first nine months of 2011, due irgkapart to the economic conditions in Europe.

Sales to the industrial component and commercialspace market, the largest market for bulk pragjugrew approximately 13% in t
third quarter and first nine months of 2012 over ¢bmparable periods in 2011. Demand for non-kiergHcontaining alloy bulk products for
heavy equipment and other applications continudzktsolid as was demand for traditional alloysaferospace applications.

Sales to the energy market, primarily bulk proddicitil and gas applications, softened in thedlguarter 2012 from a fairly strong
level over the prior six quarters due to a dedilinthe oil and gas rig count.

Alloy sales to other markets, including telecomneations infrastructure and defense and science yadse lower throughout the first
three quarters of 2012 in part due to weaker ecanoanditions in those markets.

Strip product pounds shipped were 11% lower irthivel quarter 2012 than the third quarter 2011 24% lower in the first nine mont
of 2012 than the first nine months of 2011. Shiptaef the higher beryllium-containing strip prodaigrew in the third quarter 2012 after
declining in the first half of 2012.

Shipments of bulk products grew 6% in the thirdrtera2012 and were essentially unchanged in tisériine months of 2012 from the
first nine months of 2011 as growth in shipmentaaf-beryllium-containing bulk products was offbgtlower shipment volumes of
traditional beryllium-containing alloys.

Copper prices were lower in the third quarter d@rst hine months of 2012 than the respective perimd011. The pass-through impact
of the lower copper prices accounted for an es#th&B.1 million reduction in sales in the third gaa2012 compared to the third quarter
2011 and $7.6 million reduction in sales in thstfitine months of 2012 from the first nine month2@i 1.

Beryllium hydroxide sales totaled $5.0 million hretfirst nine months of 2012, all of which occuriedhe first quarter of the year. In
2011, sales of beryllium hydroxide were $4.3 miilia the third quarter and $8.8 million in the firsne months of the year. We anticipate
having sales of beryllium hydroxide in the fourtlragter 2012.

The order entry rate for Performance Alloys washbigthan sales in the third quarter 2012, but bef@worder entry rate in the first two
quarters of 2012, partially due to summer slowdoimnortions of the European market. The ordenerate in the third quarter was also 1
higher than the third quarter 2011.

The gross margin on sales by Performance Alloys$8s0 million (23% of sales) in the third quar2®12 and $18.1 million (22% of
sales) in the third quarter 2011. In the first ninenths of 2012, gross margin was $50.9 milliodealine of $8.8 million from the gross
margin of $59.7 million in the first nine months2011. Gross margin was 24% of sales in the firgt months of 2012 and 23% of sales in
the first nine months of 2011.

The lower sales volume, primarily strip products &eryllium hydroxide, reduced margins by an estad&3.0 million in the third
quarter 2012 as compared to the third quarter 20i1$15.1 million in the first nine months of 20ft@m the first nine months of 2011. The
change in product mix effect was unfavorable ferfihst nine months of 2012, largely due to thedowales of the higher beryllium-
containing alloy strip products.

The margin impact of the above items was partiatfget by manufacturing improvements associatetl witkel-containing products as
higher yields and lower rework levels have resuitedtduced operating costs over the first thregrigus of 2012. Price improvements also
provided a margin benefit in the third quarter firgt nine months of 2012. Manufacturing overheasts at the Elmore facility, including
depreciation, rent, utilities and outside servieesie 10% lower in the first nine months of 201&2rthhe first nine months of 2011.
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Total SG&A, R&D and othenet expenses for this segment were $10.6 milli@d4 dbf sales) in the third quarter 2012 and $12#ani
(15% of sales) in the third quarter 2011. For ih& hine months of 2012, these expenses total@db3$8illion (15% of sales) compared to
$35.5 million (14% of sales) in the first nine miasiof 2011.

Differences in foreign currency exchange gainslaesges accounted for the majority of the declingn@éexpense levels in the third
quarter and first nine months of 2012 from the eesipe periods in 2011. Incentive compensation rgpavas also lower in the third quarter
and first nine months of 2012 than the same peiiim@911 due to differences in the level of prdfitily. Various sales-related expenses,
including commissions, engineering samples ancetravere lower in the first nine months of 2012 @amed to the first nine months of 2011.
An increase in corporate charges offset a portfdhese lower expenses in the third quarter arstl fiine months of 2012.

Operating profit from Performance Alloys was $5.dlion in the third quarter 2012 compared to $5.8ion in the third quarter 2011.
Operating profit of $18.3 million in the first nimeonths of 2012 was a $5.8 million decrease froenaperating profit of $24.1 million
generated in the first nine months of 2011. Opegapirofit was 8% of sales in the first nine month2012 and 9% of sales in the first nine
months of 2011.

Beryllium and Composites

Third Quarter Ende Nine Months Ende
Sept. 2¢ Sept. 3C Sept. 2¢ Sept. 3C

(Millions) 2012 2011 2012 2011
Sales $ 14.4 $ 15.c $ 43.1 $47.C
Operating (loss) profi (0.5 0.4 (3.9 1.€

Beryllium and Compositemanufactures beryllium-based metals and metal medrinposites in rod, sheet, foil and a variety of
customized forms. These materials are used in@giais that require high stiffness and/or low dgrend they tend to be premium-priced
due to their unique combination of properties. agment also manufactures beryllia ceramic predii¢tte acquisition of AMC provides a
complementary family of non-berylliutnased alloys and composites. Defense and scietioe liargest market for Beryllium and Composi
while other markets served include industrial comgds and commercial aerospace, medical, energiefemmmunications infrastructure.
Products are also sold for acoustics, optical segnend performance automotive applications. Mactuféng facilities for Beryllium and
Composites are located in Ohio, California, Arizamal England.

Sales by Beryllium and Composites of $14.4 milliorthe third quarter 2012 were 6% lower than safe&l5.3 million in the third
quarter 2011, while sales of $43.1 million in tivetfnine months of 2012 were 8% lower than safe®1@.0 million in the first nine months
2011.

Defense and science sales declined 9% in the dhizdter 2012 from the third quarter 2011 but impeb29% over the second quarter
2012. The improvement over the second quarter weg@fly due to the shipment of an order for a pacifusion test reactor (ITER) under
construction in Europe. Defense and science saldifirst nine months of 2012 were approximafelye lower than the first nine months of
2011. While government spending budgets face isanggressure, based on order patterns and oth&etrtiata, we expect shipments in the
fourth quarter 2012 to this market to increase therthird quarter 2012. Sales to the industriahjgonents market were slightly higher in the
third quarter 2012 than the third quarter 201lhascontinuing softness in the semiconductor capdaipment and industrial x-ray
applications was more than offset by the additicaéds from AMC. Shipments from the California fgiin the third quarter 2012 to the
medical market, primarily for x-ray applicationsere the highest of the year and were approximd@dg higher than a weak third
quarter 2011.
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Ceramic sales were approximately 20% lower in tiirg tquarter 2012 than the third quarter 2011 at#b 2ower in the first nine montl
of 2012 than the first nine months of 2011. Sadeth¢ telecommunications infrastructure marketJahgest market for ceramic products, v
down 16% in the first nine months of 2012, whiléesgo the medical market, largely ion laser tule=xe down 39%.

The order entry level in the third quarter 2012emded sales by 24% and was the highest quartggyifeover two years.

The gross margin on Beryllium and Composites’ salas $3.4 million (23% of sales) in the third qea2012 compared to $3.6 million
(23% of sales) in the third quarter 2011. In tmstfinine months of 2012, the gross margin was 8ifll®n, a decrease of $3.8 million from 1
gross margin of $11.1 million generated in thetfiige months of 2011. Gross margin was 17% ofssal¢he first nine months of 2012 and
24% of sales in the first nine months of 2011.

The primary causes for the lower gross margin éntkfird quarter and first nine months of 2012 aspared to the same periods of 2(
were the lower sales volume and the associated Ipmeuction volumes that led to increased inefficies and additional costs charged to
cost of sales. The change in product mix was faeri the first nine months of 2012 compared #®fitst nine months of 2011. The
acquisition of AMC provided a small margin beneliiring the third quarter and first nine months 012.

The start-up activities associated with the newlbem facility in EImore continued during the firaine months of 2012. The facility
has produced quantities of beryllium metal thaualified for finished products. The facility hastmperated at full manufacturing product
levels as of yet, but we anticipate that productidhbe significantly higher in the fourth quart2012. We plan to be operating the new
beryllium facility at required output levels in tfiest quarter 2013. Additional costs were incurdeating 2011 and the first nine months of
2012 to address various performance and instailati@racteristics in order to help achieve thegies level of output. Higher-priced
material was also purchased as the output of #i& plas not sufficient to meet production requiretaeluring the first nine months of 2012.
These additional costs were approximately $0.Zianillower in the third quarter 2012 and $0.1 milliower in the first nine months of 2012
than the associated start-up costs incurred icdhgparable periods of 2011.

SG&A, R&D and other-net expenses for Beryllium @uamposites totaled $3.9 million in the third qua612 and $3.2 million in the
third quarter 2011. In the first nine months of 20these expenses totaled $11.1 million, or 26%atd#s, compared to $9.6 million, or 20% of
sales, in the first nine months of 2011.

The majority of the higher expense in the thirdrtgra2012 over the third quarter 2011 was due écettpenses incurred by AMC
subsequent to its acquisition. R&D expenses wagaty) lower in the third quarter 2012 than thedhjuarter 2011, but were higher over the
first nine months of 2012 than the first nine mantii 2011 due to increased activity. Various sgiialated expenses, including engineering
samples, were higher in the first nine months df2than the first nine months of 2011. Corporatergés increased in the third quarter 2012
and the first nine months of 2012 over the respegieriods in 2011 as did various other adminiseagxpenses.

Beryllium and Composites generated an operatingd6$0.5 million in the third quarter 2012 and8#illion in the first nine months
of 2012. In 2011, the operating profit from Bemytti and Composites was $0.4 million in the thirdregraand $1.6 million in the first nine
months of the year. Operating profit was 3% ofsalethe first nine months of 2011.

Technical Materials

Third Quarter Ende Nine Months Ende
Sept. 3C
Sept. 2¢ Sept. 3C Sept. 2¢
(Millions) 2012 2011 2012 2011
Sales $17.C $21.C $ 55.5 $ 63.€
Operating profit 1.1 2.4 5.C 6.S
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Technical Materials’capabilities include clad inlay and overlay metplgcious and base metal electroplated systentdr@aiebeam
welded systems, contour profiled systems and saldated metal systems. These specialty strip metalucts provide a variety of thermal,
electrical or mechanical properties from a surfaea or particular section of the material. Ouddiag and plating capabilities allow for a
precious metal or other base metal to be appli@dminuous strip form only where it is neededu@dg the material cost to the customer as
well as providing design flexibility and performandJajor applications for these products includenaztors, contacts, power lead frames
semiconductors while the largest markets are auigmelectronics and consumer electronics. Theggnand medical markets are smaller
offer further growth opportunities. Technical Madds’ products are manufactured at our Rhode Isfanility.

Sales from Technical Materials of $17.0 milliontlire third quarter 2012 were 19% lower than saleg2df0 million in the third quarter
2011. Sales in the first nine months of 2012 wé&®.% million, a 13% decline from sales of $63.6liwrl in the first nine months of 2011.

Sales to the consumer electronics market, aftengthening in the first quarter 2012 over the fipsarter 2011, declined in the second
and third quarters of 2012. Sales to this markéhénthird quarter 2012 were approximately 37% lotlian in the third quarter 2011, while
sales over the first nine months of 2012 were 18#el than the first nine months of 2011. A portadrihis decline is due to lower shipments
of disk drive arm materials. Sales to the autongotharket were down slightly in the third quartel26rom the third quarter 2011 and were
down 11% in the first nine months of 2012 from finst nine months of 2011. Sales to the energy etanlere also softer in the first nine
months of 2012 than the first nine months of 2011.

The order entry pattern was inconsistent throughwaithird quarter 2012 but total order entry wagraximately 4% higher than sale:
the period.

Technical Materials generated a gross margin & 88llion, or 19% of sales, in the third quartel2Gcompared to a gross margin of
$4.6 million, or 22% of sales, in the third quar2é&i1. Gross margin of $11.8 million in the fired@& months of 2012 was $2.1 million lower
than the gross margin of $13.9 million in the fingte months of 2011. Gross margin was 21% of salé® first nine months of 2012 and
22% of sales in the first nine months of 2011.

The decline in gross margin dollars in the thirduger and first nine months of 2012 from the corapl periods in 2011 was primarily
due to the lower sales volume. The negative volimpact was partially offset by the margin benefitnfi improved yields on aluminum-
containing products in the first nine months of 20Manufacturing overhead costs were relativelyhamged in the third quarter and first n
months of 2012 from the respective periods in 2011.

SG&A, R&D and other-net expenses were $2.1 milliothe third quarter 2012 and $2.2 million in thed quarter 2011. For the first
nine months of the year, these expenses total@ilion (12% of sales) in 2012 and $7.0 millidil b6 of sales) in 2011. Sales commiss
and metal consignment fees were lower in the firs® months of 2012 than the comparable periodirl2lue to the lower volumes.

Operating profit from Technical Materials was $fnillion in the third quarter 2012 and $2.4 millionthe third quarter 2011. Operati
profit of $5.0 million in the first nine months @012 was $1.9 million lower than the operating prof $6.9 million in the first nine months
2011. Operating profit was 9% of sales in the fiisie months of 2012 compared to 11% in the firs¢ months of 2011.

LEGAL

Standards for exposure to beryllium are under vewg the United States Occupational Safety and tHeédministration (OSHA) and
by other governmental and private standard-setiiggnizations. One result of these reviews wikljkbe more stringent worker safety
standards. Some organizations, such as the Cadif@ecupational Health and Safety Administratiod #me American Conference of
Governmental Industrial Hygienists, have adoptaddrds that are more stringent than the currantards of OSHA. The development,
proposal or adoption of more stringent standardg affect the buying decisions by the users of
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beryllium-containing products. If the standards m@le more stringent and/or our customers or atbenstream users decide to reduce their
use of berylliumeontaining products, our operating results, ligyi@ind financial condition could be materially atkedy affected. The impa

of this potential adverse effect would depend @nrthature and extent of the changes to the standhedsost and ability to meet the new
standards, the extent of any reduction in custamerand other factors. The magnitude of this piatestlverse effect cannot be estimated.

FINANCIAL POSITION

Net cash used in operating activitiegas $7.4 million in the first nine months of 2012ret income and the effects of depreciation were
more than offset by the net change in working edjfiems, including increases in accounts recee&zabld inventory and a decrease in
accounts payable and other liabilities and acciigads. In the third quarter 2012, cash providedifiaperations totaled $1.7 million as the
majority of the net growth in working capital ocoedl during the first half of 2012.

Cashbalances were $10.9 million as of the end of tlrel thuarter 2012, a decrease of $1.4 million friwa Ibalance of $12.3 million at
yearend 2011.

Accounts receivabléotaled $138.9 million at the end of the third ggaR012, an increase of $21.1 million, or 18%mfrine balance of
$117.8 million at year-end 2011.

The growth in receivables was due to a slower ctiia period, as the days sales outstanding (D8€gased to approximately 43 days
as of the end of the third quarter 2012. The impéthe slower collection period on the receivdidéance was partially offset by the lower
sales volume.

We continue to aggressively monitor and managemdit exposures and the collectability of our regleles. Our bad debt experience
remained low as the bad debt expense in the finstmonths of 2012 was approximately $0.2 million.

Other receivablesvere $0.2 million at the end of the third quarted2 compared to $4.6 million at the end of 2011e yhar-end 2011
balance primarily represented amounts outstandingefmbursement of equipment purchased under argment contract. These payments
were collected and there were no outstanding balias of the end of the third quarter 2012. Tharzas at the end of both periods included
minor amounts due for other non-trade items.

Inventoriesof $211.4 million as of the end of the third qua2812 were $24.2 million, or 13%, higher than itiheentory balance of
$187.2 million as of the end of 2011. Inventorynsjra measure of how quickly inventory is utilizelbwed down during the third quarter
2012 from the fourth quarter 2011.

Performance Alloys, which held approximately 60%taf total inventory, accounted for the majoritytied growth in inventory. A
portion of the growth was due to level loading cdguction schedules in order to improve efficies@ad to maintain the proper buffer
inventories. In addition, beryllium hydroxide interies at our Utah facility increased $6.4 milliornthe first nine months of 2012. Due to the
nature of the operation, the mining and the extvaadf the ore is based upon long-term scheduldspéans and not necessarily on changes in
sales in the short term.

Inventories within the other three reportable segsmehanged by minor amounts. The acquisition ofCAMso had a minor impact on
the growth in inventory.

We use the last-in, first-out (LIFO) method forwialg a large portion of our domestic inventorieg.98 doing, the most recent cost of
various raw materials, including gold, copper aigkel, is charged to cost of sales in the curremiqal. The older, and often times lower,
costs are used to value the inventory on hand.€fbier, current changes in the cost of raw matesialigect to the LIFO valuation method
have only a minimal impact on changes in the inegntarrying value.
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Capital expendituredor the first nine months of 2012 and 2011 are sanzad as follows:

First Nine Months

(Millions) 2012 2011
Capital expenditure $25.2 $18.7
Mine developmen 5.C 0.3
Subtotal 30.3 19.C
Reimbursement for spending under government car 1.C 2.8
Net spending $29.: $16.1

We have a Title Ill contract with the U.S. Departihef Defense (DoD) for the design and developneérat new facility for the
production of primary beryllium. The equipment lieen installed and placed in service. Additiongitedand expense dollars will be spent
in future periods in order to improve efficiencasd to operate at the designed and necessary Ev@ieduction. The total cost of this multi-
year project is estimated to be $100.0 millionwiite DoD providing approximately 73% of the furgliihe final cost of the project and 1
DoD'’s share will be determined based upon thefsatisry completion of the final construction itemassolution of any start-up issues and
other factors. Capital spending on this projecilest $4.7 million in the first nine months of 20412d is included in the $25.3 million figure in
the above table, while spending in the first nirenths of 2011 totaled $2.9 million.

Major capital expenditure projects in the firsteimonths of 2012 included a new shield kit clearpgration in New Mexico, an
upgrade to the casting equipment and extrusiors@ethe Elmore facility, new R&D equipment in Elrapa new electron beam welding line
and the upgrade and conversion of a plating liteeaRhode Island facility, a new manufacturing kveell approach for precision optics at
the Westford, Massachusetts facility and variofisrination technology projects. Capital spendingiisivanced Material Technologies tota
$9.1 million in the first nine months of 2012, whiPerformance Alloys’ spending totaled $10.9 mill{@vhich included the $5.0 million of
mine development).

In addition to the capital expenditures in the abtable, in the first quarter 2012, we acquiredfthe outstanding shares of AMC for
$3.3 million, net of $1.5 million in cash that AM@d on its balance sheet as of the acquisition dA€’s products are complementary to
our powder metal-derived beryllium metal-based pmdines. AMC is managed through the Beryllium &@wmposites segment. The
valuation of the assets acquired with AMC, inclgdany goodwill or other intangibles, was not conples of the end of the third quarter.
goodwill was assigned a preliminary value of $1iBiom.

In the first quarter 2012, we made an additionghpent of $0.6 million to the sellers of EIS as suleof the final working capital
valuation in accordance with the terms of the pasehagreement.

Intangible assetsvere $30.1 million as of the end of the third gar&012 and $34.6 million at year-end 2011. Thé& $dillion
reduction was due to current period amortizationiglly offset by the preliminarily valued intandgassets acquired with AMC.

Other liabilities and accrued itemaere $55.6 million at the end of the third qua&@i2, a decrease of $0.7 million from the $56.3
million balance at year-end 2011. Accrued wageswanrer as of the end of the third quarter 2018dbr due to the payment of the 2011
annual incentive compensation to employees duhiaditst quarter 2012. The balance at the endefhird quarter 2012 included $4.5
million as the short-term portion of unearned ineo@ee “Unearned Income” below. The balances abwaiiabilities, including utilities,
fringe benefits and the fair value of derivativesfincial instruments, also changed due to busieessslor other causes.

Unearned revenuewhich is a liability representing products invoidedcustomers but not shipped, was $1.7 millionfadse end of the
third quarter 2012 versus $3.0 million as of yemd-2011. Revenue and the associated margin wikdegnized for these transactions when
the goods ship, title passes and all other revesem@gnition criteria are met. Invoicing in advaméehe shipment, which is only done in
certain circumstances, allows us to collect casimspthan we would otherwise.
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Other long-term liabilitieswere $16.8 million as of September 28, 2012 contpré16.5 million as of December 31, 2011 as minor
increases in various items, including building E=aavere partially offset by a reduction in theitadpease obligation.

Unearned incomeavas $57.9 million at the end of the third quart@t2 and $62.5 million as of year-end 2011. Thisibed represents
reimbursements from the government for equipmenthases for the new beryllium facility made under Title 11l program less amounts
amortized to income. See “Critical Accounting Piglic— Unearned Income” below.

Theretirement and post-employment bendfilance was $98.4 million at the end of the thirdréer 2012 compared to a balance of
$105.1 million at December 31, 2011. This balamgeasents the liability under our domestic defibhedefit pension plan, the retiree medical
plan and other retirement plans and post-employmigiigations.

The liability for the domestic defined benefit prxmsplan decreased a net $6.7 million as a resulteocontributions to the plan of $1(
million and a $3.9 million adjustment to other caetpensive income (OCI), a component of sharehdldepsity, offset in part by the exper
in the first nine months of 2012 of $7.3 million.

The liability for the other retirement plans washanged on a net basis as payments made were enéfset by the expense record
during the first nine months of 2012.

Debttotaled $122.5 million as of the end of the thitthger 2012, an increase of $41.1 million overlihiance of $81.4 million as of t
end of 2011. The increase in debt was mainly dubdarowth in accounts receivable and inventdrg,dayment of the 2011 incentive
compensation to employees, capital expenditurespaélyment of quarterly dividends, the contributitmthe domestic defined benefit plan
and the acquisition of AMC. Short-term debt incexh$16.5 million and long-term debt increased $24ilBon during the first nine months
of 2012.

We were in compliance with all of our debt covesaas of the end of the third quarter 2012.

Shareholders’ equityf $430.1 million as of the end of the third qua2612 was $24.1 million higher than the balanc§4%6.0
million as of year-end 2011. Comprehensive incoras $24.3 million in the first nine months of 2083. a result of a change in accounting
regulations, beginning in the first quarter 201@nprehensive income is presented in a separatecfadsstatement as opposed to being
detailed in a footnote. Comprehensive income ismegtme plus items that are charged or creditegttir to shareholders’ equity, including
the cumulative translation adjustment, changehkerfair value of derivative financial instrumentslaadjustments to the pension and other
retirement benefit obligations.

Our Board of Directors implemented a dividend paogrin the second quarter 2012. A dividend of $00&5share of common stock
was paid in each of the second and third quarfe2§1?. The cash paid totaled $3.1 million.

We repurchased approximately 6,000 shares of aurramn stock at a cost of $0.1 million in the aggtega the third quarter 2012
under a program initially approved by our Boardafectors in the third quarter 2008.

Equity was also affected by stock-based compensatipense, the exercise of stock options and ¢dlceurs.

Prior Year Financial Position
Cash balances were $9.0 million as of the endethird quarter 2011, a decrease of $7.1 milliemfryear-end 2010.

Net cash used in operating activities was $11.%aniin the first nine months of 2011 as an inceemsaccounts receivable and
inventory, contributions to the defined benefit gien plan and changes in other working capital #enore than offset net income and the
effects of depreciation. Accounts receivable inseeb$17.2 million, or 12%, during the first ninemttts of 2011 largely due to the higher
sales volume. The inventory balance of $193.6 amillivas $39.1 million, or 25%, higher than the yeat-2010 balance primarily due to the
growth in business volumes in the first half of 201
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The retirement and post-employment benefit oblayatf $68.0 million as of the end of the third gea2011 was $14.5 million lower
than the balance as of December 31, 2010 due tolwations made to the domestic defined benefih@a$18.7 million netted against the
plan expense and adjustments to OCI.

Capital expenditures, net of reimbursements froengivernment for purchases made for the berylliaciify in accordance with the
Title 11l contract, totaled $16.1 million in ther$it nine months of 2011. Spending included $1.%igniffor the purchase of a building at the
Elmore facility that was previously held under gemting lease.

Debt totaled $112.3 million as of the end of thedtlgquarter 2011, an increase of $26.2 million fritra total debt balance of $86.1
million at year-end 2010. The increase in debtapdrtion of the available cash was used to fuedgtiowth in working capital, the
contributions to the domestic defined benefit pemgilan and the repurchase of $3.8 million of stodke first nine months of 2011. In the
third quarter 2011, we negotiated a new five-ye#550 million revolving credit agreement to repléice former $240.0 million revolving
credit agreement that was scheduled to matureeifioifirth quarter 2012. In addition to the higherbaing capacity, various provisions
relating to allowable unsecured debt, acquisitemd other items were revised in the new agreergmtivide increased flexibility. During
the second quarter 2011, we entered into a newriion agreement to fund capital expenditurethia state of Ohio. Available and unused
borrowing capacity totaled $225.6 million at thelerf the third quarter 2011.

We negotiated an increase to the available capaniter the existing off-balance sheet consignmeahgements during 2011. The
available and unused capacity under the metal éingriines totaled approximately $111.5 millionadsSeptember 30, 2011.

Off-Balance Sheet Arrangements and Contractual Obgjations

We maintain the majority of our precious metald tha use in production on a consignment basisdeoto reduce our exposure to
metal price movements and to reduce our workingtalapvestment. We also maintain a portion of oapper requirements on consignment.
The balance outstanding under these off-balancet sb@signment arrangements was $301.0 milliorf #secend of the third quarter 2012
compared to $244.0 million outstanding as of yeat-2011.

We were in compliance with the covenants containemlir consignment agreements as of Septembei022, 2

While our borrowings under existing lines of craditreased during the first nine months of 2012 digenot enter into any new loan
agreements during the period. For additional infation on our contractual obligations, please sgepd5 and 46 of our Annual Report on
Form 10-K for the year ended December 31, 2011.

Liquidity
We believe funds from operations plus the avail&oleowing capacity and the current cash balane@dequate to support operating

requirements, capital expenditures, projected panglan contributions, dividends, strategic acdioiss and environmental remediation
projects.

The available and unused borrowing capacity unaeekisting lines of credit, which is subject tmiliations set forth in the debt
covenants, was $161.0 million as of the end otlirvel quarter 2012. We also had an outstanding bakince of $10.9 million as of the ent
the third quarter 2012.

As a result of the increased debt level, the delatebt-plus-equity ratio, a measure of balancetdbeerage, increased to 22% as of the
end of the third quarter 2012 from 17% as of yeat-2011. The debt-to-debt-plus-equity ratio washamged from each of the prior two
quarters. The increased debt in the first nine oot 2012 was partially due to changes in workiagital levels (including the annual
payment of the 2011 incentive compensation to epgas in the first quarter) and the acquisition M@
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The quarterly dividend program that was implememmetie second quarter 2012 resulted in a totdl catlay to shareholders of $3.1
million during the second and third quarters of 2(&arly in the fourth quarter 2012, our Board @feldtors announced that a dividend of
$0.75 per share will be paid later in the quaiée.intend to pay a quarterly dividend on an ongdiagis, subject to a continuing strong
capital structure and a determination that thedéird remains in the best interest of the sharet®lde

We made contributions to the domestic defined bepefsion plan totaling $10.1 million in the firshe months of 2012. As of early
the fourth quarter, we anticipate contributing $hiflion to this plan in the fourth quarter 2012hél'plan is underfunded and contributions in
future years will be dependent upon regulatory iregoents, the plan funded ratio, plan investmenfiopmance, discount rates and other
factors. Recently enacted legislation resultedriedmction in mandatory contributions in the sherin from the levels under the previous
regulations, but we may elect to contribute fundexcess of the mandatory levels in a given yeamffearly in the fourth quarter 2012, we
anticipate contributing approximately $13.0 millitmthe defined benefit plan in 2013. We also apéite funding those contributions with
cash on hand, cash generated from operations mnhiogs under existing lines of credit.

We had $56.5 million of available capacity under pinecious metal consignment lines as of the erldeothird quarter 2012. Should
metal requirements increase in future periods Isxatihigher volumes and/or higher prices, in aoldito utilizing the available capacity
under the consignment lines, we may use the avaitapacity under the existing credit lines to pase metal and/or require customers to
supply more of their own metal.

CRITICAL ACCOUNTING POLICIES

Unearned Income. We constructed a new beryllium facility at thenekre plant site that was funded in large part lgylloD under a
Title Il program. The total cost of the propemjant and equipment acquired under this programreesrded as an asset while
reimbursements from the DoD were recorded as ueddantome on the Consolidated Balance Sheet. Tearnad income liability will be
reduced and credited to income ratably with theelgption expense over the useful life of the emuipt.

While we continued to invest to improve the perfane of the facility, the equipment that was sulfi@government reimbursements
has been installed and was placed in service aféeict the third quarter 2012. Depreciation expeofsgl.1 million was recorded on this
equipment in the third quarter 2012 in accordanite @ompany policy. Accordingly, the unearned ineoliability was reduced and cost of
sales on the Consolidated Income Statement wagexle®il.1 million during the third quarter 2012 .€Ttredit from reducing the liability
offset the impact of the depreciation expense @t @bsales and gross margin in the period.

Depreciation and amortization expense for the finseé months of 2012 on the Consolidated Statemmie@ash Flows is shown net of 1
$1.1 million reduction in the unearned income aatou

For additional information regarding critical acoting policies, please refer to pages 48 to 5luofAnnual Report on Form 10-K for
the year ended December 31, 2011. There have lzeelmamges in our critical accounting policies sitieeinclusion of this discussion in our
Annual Report on Form 10-K.

MARKET RISK DISCLOSURES

For information regarding market risks, pleasertdgages 52 to 55 of our Annual Report on ForrKIor the year ended
December 31, 2011. There have been no materiafjelsan our market risk exposures since the inctusfahis discussion in our Annual
Report on Form 10-K.
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OUTLOOK

Our profitability increased in the third quarterl20over the second quarter 2012 on lower salesaliosver costs and other
improvements. The overall order entry, while higtieam sales in the third quarter and first nine thef 2012, has remained somewhat
sluggish. The demand levels for several of ourrkaykets appear solid, including medical applicatifor Advanced Material Technologies’
products and various applications for Performantteyd’ bulk and strip products, including industrammponents. However, government
budget revisions have adversely affected our defansd science sales, while sales for LED and solargy applications have not developed
as previously anticipated due to the current markatlitions, including the downstream manufactutgigh production costs. Consumer
electronics sales also have not shown signifiaaprévement and, given that we are the front-enatr@tsupplier to these applications, the
current general economic uncertainties make priogdainprovements in consumer-driven markets difficu

We made additional progress on the start-up oh#wve beryllium facility in the third quarter as effincies improved and the material
produced was qualified for finished products. Wacmate that the facility’s output and cost strret will continue to improve during the
fourth quarter 2012 and that the facility will m@ebduction requirements in 2013.

Integration of the two latest acquisitions — AMGQIdES — will continue in the fourth quarter 2012€eBe operations, while relatively
small, provide long-term niche growth opportunities

As of early in the fourth quarter 2012, we antitgtinat earnings in the fourth quarter 2012 wilkbailar to the third quarter of 2012.

FORWARD-LOOKING STATEMENTS

Portions of the narrative set forth in this docutrtbat are not statements of historical or curfaats are forward-looking statements, in
particular the outlook provided above. Our actualife performance may materially differ from thahtemplated by the forward-looking
statements as a result of a variety of factorssé&tactors include, in addition to those mentioakséwhere herein:

* The global economy

» The condition of the markets which we serve, whetledined geographically or by segment, with thganmarket segments
being: consumer electronics, industrial componantscommercial aerospace, defense and sciencgyenedical, automotive
electronics, telecommunications infrastructure appliance

» Changes in product mix and the financial conditéeustomers
» Actual sales, operating rates and margins for 201beyond
e Our success in developing and introducing new prtedand new product rar-up rates

e Our success in passing through the costs of rawnmab to customers or otherwise mitigating flutitug prices for those materie
including the impact of fluctuating prices on intery values

e Our success in integrating acquired businessédsidimg EIS Optics Limited and Aerospace Metal Cosifes Limited;
»  Our success in moving the microelectronics packagjperations to Singapot

e Our success in implementing our strategic plansthedimely and successful completion and starbfiginy capital projects,
including the new primary beryllium facility in Elone, Ohio;

e The availability of adequate lines of credit and #ssociated interest rat
« The impact of the results of acquisitions on odlitgtio achieve fully the strategic and financa@hjectives related to these
acquisitions
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» Other financial factors, including the cost andikmlity of raw materials (both base and precioustals), physical inventory
valuations, metal financing fees, tax rates, exgkaates, pension costs and required cash corntritsuind other employee ben
costs, energy costs, regulatory compliance cdss;dst and availability of insurance, and the ichjpéthe Companyg stock price
on the cost of incentive compensation ple

* The uncertainties related to the impact of warptst activities and acts of Go
» Changes in government regulatory requirements lame@nactment of new legislation that impacts oligabons and operation
» The conclusion of pending litigation matters in@e&ance with our expectation that there will benmatterial adverse effect

» The timing and ability to achieve further efficiées and synergies resulting from our name chandeperduct line alignment
under the Materion name and Materion brand,;

» The risk factors set forth in Part 1, Item 1A of dunnual Report on Form -K for the year ended December 31, 2C

Item 3. Quantitative and Qualitative Disclosures about Marlet Risk

For information about our market risks, pleaserredfeur Annual Report on Form 10-K to shareholderghe period ended
December 31, 2011.

ltem 4. Controls and Procedures

We carried out an evaluation under the superviagimhwith participation of management, including theef executive officer and chief
financial officer, of the effectiveness of the dgsand operation of our disclosure controls andgulares as of September 28, 2012 pursuant
to Rules 13a-15(b) and 15d-15(b) under the Seearliixchange Act of 1934, as amended. Based upbavhlation, our management,
including the chief executive officer and chiefdirtial officer, concluded that our disclosure colstand procedures were effective as of the
evaluation date.

There have been no changes in our internal coowel financial reporting that occurred during theader ended September 28, 2012
that have materially affected, or are reasonakbjyjito materially affect, our internal control af@ancial reporting.
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PART Il OTHER INFORMATION

Item 1. Legal Proceedings

We are a party to a number of lawsuits and clainssng out of the operation of our business. Weéelvel the ultimate resolution of such
matters should not have a material adverse effecuo financial condition, results of operations|iguidity.

Item 2. Unregistered Sales of Equity Securities and Use Bfoceeds

During the three months ended September 28, 20&2epurchased 6,300 shares under our stock buyltagkam at an average price
$18.93.

Total Number of

Shares Purchase Maximum
Average Number of Share:
Total as Part of

Number of Price Publicly that May Yet Be
Paid per Announced Plans Purchased Undel

Shares the Plans or

Period Purchasec Share or Programs Programs(1)
June 30 through August 3, 20 — — — 418,28
August 4 through August 31, 20 6,30( $18.9¢ 588,02( 411,98
September 1 through September 28, 2 — — — 411,98(
Total 6,30( $18.9:¢ 588,02( 411,98(

(1) On August 2, 2008, our Board of Directors appiba stock repurchase program for the repurchage t 1,000,000 shares of our
common stock. As of September 28, 2012; 411,98feshaay yet be purchased under the prog

Item 4. Mine Safety Disclosures

Information concerning mine safety violations dnextregulatory matters required by Section 1508{#he Dodd-Frank Wall Street
Reform and Consumer Protection Act and Item 10Rexfulation S-K (17 CFR 229.104) is included in Ext®5 to this quarterly report on
Form 10-Q.
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[tem 5.

Other Information

On January 1, 2012, we adopted 2011-05, Comprelehsiome (Topic 220): Presentation of Comprehenkicome (ASU 2011-05),
which requires presentation of the components bimeeme (loss) and other comprehensive income)leisher as one continuous statement
or as two consecutive statements and eliminategptien to present components of other comprehenesome as part of the statement of
changes in stockholders’ equity. The following jers the retrospective application of ASU 2011-@5efach of the three years ended

December 31:

Consolidated Statements of Comprehensive Income
Materion Corporation and Subsidiaries

[tem 6.

10.1

11
31.1
31.2
32
95

*101.INS

*101.SCH
*101.DEF
*101.CAL
*101.LAB
*101.PRE

Year Ended December 31

(Thousands) 2011 2010 2009
Net income (loss $ 39,97¢ $46,42; $(12,35%)
Other comprehensive income (loss), net of

Foreign currency translation adjustm: 95¢ 1,66t (22

Derivative and hedging activity, net of tax of $470$581, and $44 1,94¢ (1,079 82t

Pension and post employment benefit adjustmenpfrtaix of

($12,292), ($3,120) and ($9 (23,509 (5,519 314
Net change in accumulated other comprehensive iadtoss) (20,599 (4,939 1,115
Comprehensive income (loss $ 19,38( $41,49¢ $(11,23%)
Exhibits

Amendment No. 7 to the Consignment Agreement, dateglist 24, 2012, among Materion
Corporation and Canadian Imperial Bank of Commarwd CIBC World Markets Inc., (filed as Exhibit 1Qdlthe
Compan’s Form K (File No. 1-15885) on August 31,2012), incorporated hereindfgrence

Statement regarding computation of per share egsr

Certification of Chief Executive Officer requireg¢ Rule 13-14(a) or 15-14(a).

Certification of Chief Financial Officer requireq Rule 13-14(a) or 15-14(a).

Certifications of Chief Executive Officer and Chighancial Officer required by 18 U.S.C. SectiobQ:

Mine Safety Disclosure Pursuant to Section 1508{#f)e Dodd-Frank Wall Street Reform and Consurnmetdetion Act
for the period ending September 28, 2(

XBRL Instance Documen

XBRL Taxonomy Extension Schema Docume

XBRL Taxonomy Extension Definition Linkbase Docurhe
XBRL Taxonomy Extension Calculation Linkbase Docuin
XBRL Taxonomy Extension Label Linkbase Documk

XBRL Taxonomy Extension Presentation Linkbase Doenit

* XBRL (Extensible Business Reporting Languagepinfation is furnished and not filed or a part eégistration statement or prospectus
for purposes of sections 11 or 12 of the Securiietsof 1933, is deemed not filed for purposesetaft®on 18 of the Securities Exchange
of 1934, and otherwise is not subject to liabilityder these sectior
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SIGNATURES

Pursuant to the requirements of the Securities &xgl Act of 1934, the registrant has duly caussdéport to be signed on its behalf

by the undersigned thereunto duly authorized.

Dated: November 2, 201
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/s/  John D. Grampa

John D. Gramp

Senior Vice President Finance and
Chief Financial Office
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10.1

11
31.1
31.2
32
95

*101.INS

*101.SCH
*101.DEF
*101.CAL
*101.LAB
*101.PRE

Exhibit Index

Amendment No. 7 to the Consignment Agreement, dateglist 24, 2012, among Materion
Corporation and Canadian Imperial Bank of Commerae CIBC World Markets Inc., (filed as Exhibit 1@dlthe
Compan’s Form K (File No. 1-15885) on August 31,2012), incorporated hereindfgrence

Statement regarding computation of per share egsr

Certification of Chief Executive Officer requireg¢ Rule 13-14(a) or 15-14(a).

Certification of Chief Financial Officer required Rule 13-14(a) or 15-14(a).

Certifications of Chief Executive Officer and Chighancial Officer required by 18 U.S.C. SectiorbQ.:

Mine Safety Disclosure Pursuant to Section 1508{#he Dodd-Frank Wall Street Reform and Consunretdetion Act
for the period ending September 28, 2(

XBRL Instance Documen

XBRL Taxonomy Extension Schema Docume

XBRL Taxonomy Extension Definition Linkbase Docurhe
XBRL Taxonomy Extension Calculation Linkbase Docuntn
XBRL Taxonomy Extension Label Linkbase Docum
XBRL Taxonomy Extension Presentation Linkbase Doeni

* Submitted electronically herewit
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MATERION CORPORATION AND SUBSIDIARIES
COMPUTATION OF PER SHARE EARNINGS

Third Quarter Ended

Exhibit 11

Nine Months Ended

Sept. 28, Sept. 30, Sept. 28, Sept. 30,
2012 2011 2012 2011
Basic:
Average shares outstandi 20,432,00 20,377,00 20,434,00 20,385,00
Net income $ 8,114,001 $13,527,00 $22,161,00 $39,217,00
Per share amou $ 0.4C $ 0.6¢€ $ 1.0¢ $ 1.92
Diluted:
Average shares outstandi 20,432,00 20,377,00 20,434,00 20,385,00
Dilutive stock securities based on the treasurgkstoethod using
average market pric 265,00( 372,00( 205,00( 407,00(
Totals 20,697,00 20,749,00 20,639,00 20,792,00
Net income $ 8,114,001 $13,527,00 $22,161,00 $39,217,00
Per share amou $ 0.3¢ $ 0.6t $ 1.07 $ 1.8¢




1)
2)

3)

4)

5)

Exibit 31.1
CERTIFICATIONS

I, Richard J. Hipple, certify that:
I have reviewed this quarterly report on Forn-Q of Materion Corporation (th“registran”);

Based on my knowledge, this report does notaiorany untrue statement of a material fact or dondtate a material fact necessary to
make the statements made, in light of the circuntgtsiunder which such statements were made, nistadisg with respect to the
period covered by this repo

Based on my knowledge, the financial statememtd,other financial information included in théport, fairly present in all material
respects the financial condition, results of operatand cash flows of the Registrant as of, andlfie@ periods presented in this rep

The registrant’s other certifying officer andrke responsible for establishing and maintainisgldsure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&))%(nd internal control over financial reportirag @defined in Exchange Act Rules
13z15(f) and 15-15(f)) for the registrant and hav

a) designed such disclosure controls and procedoreaused such disclosure controls and procedaotas designed under our
supervision, to ensure that material informatidatheg to the registrant, including its consolidhtubsidiaries, is made known to
us by others within those entities, particularlyidg the period in which this report is being pregzh

b) designed such internal control over financiglomting, or caused such internal control over faiahreporting to be designed under
our supervision, to provide reasonable assurargadiang the reliability of financial reporting atfte preparation of financial
statements for external purposes in accordancegeitierally accepted accounting princip

c) evaluated the effectiveness of the registradisslosure controls and procedures and presentiisineport our conclusions about
the effectiveness of the disclosure controls andguiures, as of the end of the period coveredibyéport based on such
evaluation; ant

d) disclosed in this report any change in the tegi$'s internal control over financial reportirftat occurred during the registrant’s
most recent fiscal quarter (the registrant’s fodigbal quarter in the case of an annual repo#) tias materially affected, or is
reasonably likely to materially affect, the regast’s internal control over financial reporting; &

The registrant’s other certifying officer anddve disclosed, based on our most recent evaluatioiternal control over financial
reporting, to the registrant’s auditors and theitacmmmittee of the registrant’s board of direct@spersons performing the equivalent
functions):

a) all significant deficiencies and material weas®s in the design or operation of internal cortvelr financial reporting which are
reasonably likely to adversely affect the regid’s ability to record, process, summarize and refpmahcial information; an

b) any fraud, whether or not material, that invelweanagement or other employees who have a signifiole in the registrant’s
internal control over financial reportin

/s/ Richard J. Hipple

Dated: November 2, 201 Richard J. Hipple

Chairman, President and Chief Executive Offi
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Exhibit 31.2
CERTIFICATIONS

[, John D. Grampa, certify that:
I have reviewed this quarterly report on Forn-Q of Materion Corporation (th“registran”);

Based on my knowledge, this report does notaiorany untrue statement of a material fact or dondtate a material fact necessary to
make the statements made, in light of the circuntgtsiunder which such statements were made, nistadisg with respect to the
period covered by this repo

Based on my knowledge, the financial statememtd,other financial information included in théport, fairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amdtfe periods presented in this rep

The registrant’s other certifying officer andrke responsible for establishing and maintainisgldsure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&))%(nd internal control over financial reportirag @defined in Exchange Act Rules
13z15(f) and 15-15(f)) for the registrant and hav

a) designed such disclosure controls and procedoreaused such disclosure controls and procedaotas designed under our
supervision, to ensure that material informatidatheg to the registrant, including its consolidhtubsidiaries, is made known to
us by others within those entities, particularlyidg the period in which this report is being pregzh

b) designed such internal control over financiglomting, or caused such internal control over faiahreporting to be designed under
our supervision, to provide reasonable assurargadiang the reliability of financial reporting atfte preparation of financial
statements for external purposes in accordancegeitierally accepted accounting princip

c) evaluated the effectiveness of the registradisslosure controls and procedures and presentiisineport our conclusions about
the effectiveness of the disclosure controls andguiures, as of the end of the period coveredibyéport based on such
evaluation; ant

d) disclosed in this report any change in the tegi$'s internal control over financial reportirftat occurred during the registrant’s
most recent fiscal quarter (the registrant’s fodigbal quarter in the case of an annual repo#) tias materially affected, or is
reasonably likely to materially affect, the regast’s internal control over financial reporting; &

The registrant’s other certifying officer anddve disclosed, based on our most recent evaluatioiternal control over financial
reporting, to the registrant’s auditors and theitacmmmittee of the registrant’s board of direct@spersons performing the equivalent
functions):

a) all significant deficiencies and material weas®s in the design or operation of internal cortvelr financial reporting which are
reasonably likely to adversely affect the regid’s ability to record, process, summarize and refpmahcial information; an

b) any fraud, whether or not material, that invelweanagement or other employees who have a signifiole in the registrant’s
internal control over financial reportin

/s/ John D. Grampa

Dated: November 2, 201 John D. Gramp

Senior Vice President Finance and Chief Financflit&r



Exhibit 32

Certification Pursuant to
18 U.S.C. Section 1350,
As Adopted Pursuant to
Section 906 of the Sarbanes-Oxley Act of 2002

Pursuant to 18 U.S.C. Section 1350, as adoptedigntr$o Section 906 of the Sarbanes-Oxley Act @2 connection with the filing
of the Quarterly Report on Form 10-Q of Materiorr@wation (the “Company”) for the quarter endedt8eber 28, 2012, as filed with the
Securities and Exchange Commission on the date@h@éhe “Report”), each of the undersigned officefshe Company certifies that, to such
officer's knowledge:

1. The Report fully complies with the requiremenit$Section 13(a) or 15(d) of the Securities ExcleaAgt of 1934 (15 U.S.C. 78m or 780
(d)), and

2. The information contained in the Report fairhggents, in all material respects, the financialdition and results of operations of the
Company as of the dates and for the periods exgnidaghe Repor

Dated: November 2, 2012

/s/ Richard J. Hipple
Richard J. Hipple
Chairman, President and
Chief Executive Office

/s/ John D. Grampa

John D. Gramp

Senior Vice President Finance and Chief Financial
Officer




Exhibit 95
Materion Corporation

Mine Safety Disclosure Pursuant to Section 1503(af the Dodd-Frank Wall Street Reform and
Consumer Protection Act for the Fiscal Quarter Endel September 28, 2012

Materion Natural Resources Inc., a wholly ownedsgtibry, operates a beryllium mining complex in 8tate of Utah which is
regulated by both the U.S. Mine Safety and Heallimiistration (“MSHA") and state regulatory agerxcigV/e endeavor to conduct our
mining and other operations in compliance withaglplicable federal, state and local laws and reguls. We present information below
regarding certain mining safety and health citatiotnich MSHA has levied with respect to our minoggrations.

Section 1503(a) of the Dodd-Frank Wall Street Rafand Consumer Protection Act (“Section 1503(afuires the Company to
present certain information regarding mining safetis periodic reports filed with the Securitimsd Exchange Commission.

The following table reflects citations, orders aradices issued to Materion Natural Resources ind18HA during the fiscal quarter
ended September 28, 2012 (the “Reporting Periadt) contains certain additional information as megiby Section 1503(a) and Iltem 10
Regulation S-K, including information regarding tnig-related fatalities, proposed assessments fr@@hiMand legal actions (“Legal
Actions”) before the Federal Mine Safety and He&#view Commission, an independent adjudicativaegéhat provides administrative
trial and appellate review of legal disputes agsumder the Mine Act.

Included below is the information required by Sextl503(a) with respect to the beryllium mining @dex (MSHA Identification
Number 4200706) for the Reporting Peri

(A)  Total number of alleged violations of mandatoryltiear safety standards that could significantlg aabstantially contribute
the cause and effect of a mine safety or healthrdaznder Section 104 of the Mine Act for which Btadn Natural Resources
Inc. received a citation from MSH

(B) Total number of orders issued under Section 10df(t)e Mine Act

(C) Total number of citations and orders for allegedramantable failure by Materion Natural Resourg®s to comply with
mandatory health or safety standards under Setfid(d) of the Mine Ac

(D) Total number of alleged flagrant violations undect®n 110(b)(2) of the Mine A«
(E) Total number of imminent danger orders issued uSéetion 107(a) of the Mine A

(F) Total dollar value of proposed assessments from M8rder the Mine Ac $C
(G) Total number of minin-related fatalitie: 0
(H) Received notice from MSHA of a pattern of violasaimder Section 104(e) of the Mine / No
()] Received notice from MSHA of the potential to havpattern of violations under Section 104(e) oflétiee Act No

(J)  Total number of Legal Actions pending as of the ths/ of the Reporting Peric
(K)  Total number of Legal Actions instituted during fReporting Periot
(L) Total number of Legal Actions resolved during thepBrting Perioc



