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Top of theForm

Item 1.01 Entry into a M aterial Definitive Agreement.

Effective October 17, 2011, Materion Corporatidre(tCompany") and certain of its subsidiaries esdénto an amendment (the
"Amendment") to their precious metals consignmegmnéament with The Bank of Nova Scotia (the "Consignt Agreement"), which is the
Company’s largest precious metals facility. The Aarment modifies the Consignment Agreement to ire@ehe value of available precious
metals thereunder from $175 million to $200 million

Item 9.01 Financial Statements and Exhibits.

10.1 Amendment No. 3 to Third Amended and RestBtedious Metals Agreement, effective as of Octdfier2011.

The Amendment is filed as Exhibit 10.1 to this @mtrReport on Form 8-K. The foregoing descriptibthe Amendment is qualified in its
entirety by reference to the full text of the Amereht, which is incorporated herein by reference.
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SIGNATURES

Pursuant to the requirements of the Securities &xgé Act of 1934, the registrant has duly causisdréport to be signed on its behalf by the
undersigned hereunto duly authorized.

Materion Corporatiol

October 18, 2011 By: Michael C. Hasychak

Name: Michael C. Hasychak
Title: Vice President, Secretary and Treasurer
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Exhibit No. Description

10.1 Amendment No. 3 to Third Amended and Restated &usci
Metals Agreement, effective as of October 17, 2!



EXHIBIT 10.1
AMENDMENT

NO. 3
TO
THIRD AMENDED AND RESTATED PRECIOUSMETALSAGREEMENT

THIS AMENDMENT NO. 3 TO THIRD AMENDED AND RESTATEPRECIOUS METALS AGREEMENT
(this “ Amendment ”) is made as of October 17, 2011, by and among BARK OF NOVA SCOTIA, a Canadian
chartered bank (theMetal L ender ”); MATERION CORPORATION (f/k/a Brush Engineered kaials Inc.), an
Ohio corporation (‘BEM ”); MATERION ADVANCED MATERIALS TECHNOLOGIES AND SERVICES INC.
(f/k/a Williams Advanced Materials Inc.), a New Yazorporation ("WAM ”); MATERION TECHNICAL
MATERIALS INC. (f/k/a Technical Materials, Inc.)naOhio corporation (TM1 ”); MATERION BRUSH INC. (f/k/e
Brush Wellman Inc.), an Ohio corporationBWI ”); MATERION TECHNOLOGIES INC. (f/k/a Zentrix
Technologies Inc.), an Arizona corporatiorZ(T1 ”); MATERION BREWSTER LLC (f/k/a Williams Acquisitin,
LLC), a New York limited liability company d/b/a RuTech (“Pure Tech ”); MATERION PRECISION OPTICS
AND THIN FILM COATINGS CORPORATION (f/k/a Thin FilmTechnology, Inc.), a California corporation{FT
"); MATERION LARGE AREA COATINGS LLC (f/k/a TechnMet, LLC), a Delaware limited liability company (*
TML ”); MATERION ADVANCED MATERIALS TECHNOLOGIES AND SERVICES CORP. (f/k/a Academy
Corporation), a New Mexico corporationAC ”); MATERION ADVANCED MATERIALS TECHNOLOGIES
AND SERVICES LLC (f/k/a Academy Gallup, LLC), a NeMexico limited liability company (‘AG ”); and such
other Subsidiaries of BEM who may from time to tibecome parties by means of their execution andedglwith
the Metal Lender of a Joinder Agreement under tieeiBus Metals Agreement (as defined below). BEM\MY TMI,
BWI, ZTI, Pure Tech, TFT, TML, AC, AG and such Sidiaries are herein sometimes referred to colletyias the “
Customers” and each individually as aCustomer .

WITNESSETH:

WHEREAS, the Metal Lender and the Customers ariggao a certain Third Amended and Restated Puscio
Metals Agreement, effective as of October 1, 2@E0amended by that certain Amendment No. 1, dated a
March 31, 2011, that certain Amendment No. 2, datedf August 18, 2011 (as amended, tRe€tious M etals

Agreement ”); and

WHEREAS, the parties hereto desire to amend ceptawisions of the Precious Metals Agreement asihefter
provided,;

NOW, THEREFORE, for value received and for othesdjand valuable consideration, the receipt and uaing
of which are hereby acknowledged, the parties bdreteby amend the Precious Metals Agreement amee ag
effective as of the date first written above, dkofs:.

1. Amendments

(a) The definition of “Consignment Limit” appearingSection 1 of the Precious Metals Agreementeighy
amended and restated in its entirety to read &sifsi

“ Consignment Limit " means (a) the lesser of: (i) Two Hundred Millibollars ($200,000,000);

and (ii) the value (as determined in accordanchk $attion 2.2 hereof) of the Customers’

Inventory of Precious Metal (including any Preciddstal obtained or, at the time of determination,
proposed to be obtained, by a Customer pursudhis@greement) at Approved Locations or in
transit between any Approved Locations which isi§&) outstanding on consignment, loan or lease
to the Customers from Approved Consignors undemRid Precious Metals Agreements, and

(B) is free and clear of all Liens other than Pétexi Metal Liens, minus (b) the Gold Loan Facility
Indebtedness.

(b) The definition o*Gold Loan Limi” appearing in Section 1 of the Precious Metals Agied is hereb



amended and restated in its entirety to read &sfsi

“ Gold Loan Limit " means the lesser of (a) the value (as deternmimadcordance with
Section 2.2 hereof) of 23,781 fine troy ounces of Gold, andTtpo Hundred Million Dollars
($200,000,000)minus the Consignment Facility Indebtedness.

(c) Schedule fApproved Locations) to the Precious Metals Agreeiniehereby amended by adding the
following company and location as an Approved Suls@mnee and Approved Subconsignment Location, otispéy,
under the applicable heading:

Cree, Inc.
4600 Silicon Drive
Durham, North Carolina 27703

(d) Schedule {Approved Locations) to the Precious Metals Agreeinie hereby amended by adding the
following location as an Approved Foreign Locatiomder the applicable heading:

Materion Advanced Materials Technologies and Sesvi€ar East Pte. Ltd.
28 Woodlands Loop #01-00
Singapore 738308

2. Representations and Warranti@® induce the Metal Lender to enter into this Auh@ent, each Customer
hereby represents and warrants to the Metal Lethdér(a) such Customer has full power and authaaitd has taken
all action necessary, to execute and deliver thiAdment and to fulfill its obligations hereundeddo consummate
the transactions contemplated hereby; (b) the ngakind performance by such Customer of this Amendich@mnot
and will not violate any law or regulation of the&igdiction of its organization or any other lawregulation applicab
to it; (c) this Amendment has been duly executatidalivered by such Customer and constitutes thed l@alid and
binding obligation of such Customer, enforceablaiag} it in accordance with its terms, except dererability may
be limited by bankruptcy, insolvency or similar Eaffecting the enforcement of creditorigihts generally and exce
as the same may be subject to general principleguify; and (d) on and as of the date hereofr gfteng effect to
this Amendment, no Default or Event of Default éisnder the Precious Metals Agreement.

3. Governing Law This Amendment shall be governed by and constiuadcordance with the laws of the State
of New York applicable to contracts made and pentat in such State.

4. Integration The Precious Metals Agreement, as amended heiasther with the other Precious Metal
Documents, is intended by the parties as the fowahplete and exclusive statement of the transacgeidenced by
the Precious Metals Agreement. All prior or contemngmeous promises, agreements and understandingthew oral
or written, are deemed to be superseded by thedbsebletals Agreement, as amended hereby, andmpipaelying
on any promise, agreement or understanding ndoshatin the Precious Metals Agreement, as amemhaeeby. The
Precious Metals Agreement, as amended hereby, otdyeramended or modified except by a written umstnt
describing such amendment or modification exechtethe Customers and the Metal Lender. The pantesto agree
that this Amendment shall in no manner affect ggamthe liens and security interests evidencegranted by the
Precious Metals Agreement or in connection thetewit

5. Ratification. Except as amended hereby, the Precious Metalsefiggnt shall remain in full force and effect
and is in all respects hereby ratified and affirmed

6. Signatures This Amendment may be executed by the partiestbién several counterparts hereof and by the
different parties hereto on separate counterparisaf, each of which shall be an original and &ibich shall
together constitute one and the same agreememeBebf an executed signature page of this Amemdrog
electronic transmission shall be effective as amaind delivery of an original executed counterpareof.

[Signature Page Follows] IN WITNESS WHEREOF, theenrsigned parties have caused this Amendment to be
executed by their duly authorized officers as efdlate first written above.



CUSTOMERS:

MATERION CORPORATION
By: /s/ Michael C. Hasychak

Michael C. Hasychak
Vice President, Treasurer and Secretary

MATERION TECHNICAL MATERIALSINC.
By: /s/ Michael C. Hasyche

MATERION ADVANCED MATERIALS
TECHNOLOGIES

AND SERVICESINC.

By: /s/ Michael C. Hasychak

Michael C. Hasychak

Vice President, Treasurer and Secre
MATERION BRUSH INC.

By: /s/ Michael C. Hasyche

Michael C. Hasychak

Vice President, Treasurer and Secre
MATERION TECHNOLOGIESINC.
By: /s/ Michael C. Hasyche

Michael C. Hasychak

Vice President, Treasurer and Secre
MATERION BREWSTERLLC

By: /s/ Michael C. Hasyche

Michael C. Hasychak

Chief Financial Officer and Secrete

MATERION PRECISION OPTICSAND THIN FILM
COATINGS CORPORATION

By: /s/ Gary W. Schiavoni

Gary W. Schiavoni

Secretary

MATERION ADVANCED MATERIALS
TECHNOLOGIES

AND SERVICES CORP.

By: /s/ Richard W. Sage

Richard W. Sage
President

METAL LENDER:

THE BANK OF NOVA SCOTIA
By: /s/ Bimal Das

Michael C. Hasychak

Treasure

MATERION LARGE AREA COATINGSLLC
By: /s/ Gary W. Schiavoni

Gary W. Schiavoni
Asst. Secretary and Asst. Treasurer

MATERION ADVANCED MATERIALS
TECHNOLOGIES
AND SERVICESLLC

By: /s/ Richard W. Sage

Richard W. Sager
Managel

By: /s/ Sangeeta Shi

Name: Bimal Da:

Name: Sangeeta Sh

Title: Director

Title: Associate Directo




