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Report of Independent Registered Public Accountingrirm

We have audited the accompanying statements @fssets available for benefits of Materion CorporaiRetirement Savings Plan as of
December 31, 2012 and 2011, and the related statermechanges in net assets available for berfefithe year ended December 31,

2012. These financial statements are the respdihsitfithe Plan's management. Our responsibiBtyoi express an opinion on these financial
statements based on our audits.

We conducted our audits in accordance with thedstals of the Public Company Accounting OversighamioUnited States). Those
standards require that we plan and perform the &mdbtain reasonable assurance about whethdindrecial statements are free of material
misstatement. We were not engaged to perform aih @futhe Plan's internal control over financiapoeting. Our audits included

consideration of internal control over financigbogting as a basis for designing audit procedurasdre appropriate in the circumstances, but
not for the purpose of expressing an opinion oreffectiveness of the Plan's internal control dir@ncial reporting. Accordingly, we expre

no such opinion. An audit also includes examinmga test basis, evidence supporting the amountslianlosures in the financial stateme
assessing the accounting principles used and &ignifestimates made by management, and evaluagngverall financial statement
presentation. We believe that our audits providessonable basis for our opinion.

In our opinion, the financial statements referealbove present fairly, in all material respedts, riet assets available for benefits of the
Retirement Savings Plan at December 31, 2012 ah#l, 20\d the changes in its net assets availableefoefits for the year ended December
31, 2012, in conformity with U.S. generally accebéecounting principles.

Our audits were conducted for the purpose of fognain opinion on the financial statements takenwakae. The accompanying
supplemental schedule of assets (held at end of ge@f December 31, 2012, is presented for peposadditional analysis and is not a
required part of the financial statements but {gpéementary information required by the Departnaritabor's Rules and Regulations for
Reporting and Disclosure under the Employee Regrgnincome Security Act of 1974. Such informati@s fbeen subjected to the auditing
procedures applied in our audits of the finandialesnents and, in our opinion, is fairly statedlinmaterial respects in relation to the finan
statements taken as a whole.

/sl Ernst & Young LLI

Cleveland, Ohio
June 28, 2013




Materion Corporation
Retirement Savings Plan
Statements of Net Assets Available for Benefits

Assets

Investments

Receivables:
Employer contributions
Participant contributions
Notes receivable from participants

Total receivables

Pending sales

Total Assets

Liabilities

Benefit claims payable

Net assets available for benefits

See accompanying notes to financial statements.

December 31

2012 2011
$ 201,250,999 $ 180,318,08
602,50¢ 44,21,
279,37t 216,33«
5,122,44. 4,819,01
6,004,32 5,079,56!
284,67 10,16¢
207,539,99 185,407,81
= 9,68z
$ 207,539,999 $ 185,398,13




Materion Corporation
Retirement Savings Plan
Statement of Changes in Net Assets Available for Befits
Year Ended December 31, 2012

Additions
Net investment income:
Net appreciation in fair value of investments $ 17,523,35
Interest and dividends 5,432,35!
Interest income on notes receivable from partidipan 57,05
Contributions:
Participants 10,371,84
Employer 2,615,74.
Catch-up 481,70(
Rollover 373,99¢
13,843,28
Total additions 36,856,04
Deductions
Benefit payments 14,661,23
Administration fee 51,37:
Defaulted loans 1,57¢
Total deductions 14,714,18
Net increase 22,141,86
Net assets available for benefits:
Beginning of year 185,398,13
End of year $ 207,539,99

See accompanying notes to financial statements.




Materion Corporation
Retirement Savings Plan
Notes to Financial Statements
December 31, 2012 and 2011
and Year Ended December 31, 2012

Note A — Description of the Plan

The following description of the Materion CorpomatiRetirement Savings Plan (Plan) provides onlyegarinformation. Participants sho
refer to the Summary Plan Description for a momaiete description of the Plan's provisions.

General

The Plan is a defined contribution plan that cowensain eligible employees of Materion Corporati@ompany) and participating employ
who have adopted the Plan (Company reference ieslpdrticipating employers where appropriate). Flaa is subject to the provisions
the Employee Retirement Income Security Act of 1EHRISA).

Contributions

The Plan provides for basic contributions by empks/ of up to 6% of their earnings through pre-&adafy reduction), Roth or aftésx
contributions. Currently, basic contributions aratamed by the Company at the rate of 25% of sualriboitions for all participants. The r:
at which such basic contributions are matched byGbmpany may be decreased or increased (up t6% f4te) by action of the Compar
Board of Directors.

An employee who makes basic contributions of 6%arhings may also make supplemental contributiérgp do 44% of earnings which ¢
not matched by Company contributions and which beynade in any combination of pre-tax and/or afi&reontributions.

An employee's contributions made to the Plan oworabined preax and Roth basis may not exceed certain IRS maxiramounts. Tk
maximum amount is $17,000 in 2012. If an employdéehe 50 or older by the end of the plan year, @dhaking the maximum electi
contribution for the year, he/she may make additigrre-tax “catch-up’contributions of up to 75% of earnings. In 2012 thaximun
amount for a catclp contribution is $5,500. Employees can also ded@gsuch contributions as being made on a Rottk1Basis under tt
Plan.

Currently, participants can direct, in incremenfs186, their basic, supplemental, rollover, catgh- Company matching, and tran:
contributions (as described in the Plan) to be stee in any of the fund options offered by the PRarticipants can also transfer amo
between fund options on each investment change date

The Company made PAYSOP contributions to the Rlaplain years 1984 through 1986.

Effective May 26, 2012, the Company amended theeltat Corporation Savings and Investment Plan td ad annual retireme
contribution feature to the Plan. At that time, theeme of the Plan was also amended, so that ibvus called the Materion Corporati
Retirement Savings Plan. This new annual retirementribution is made for all U.S. employees whe amployed on the last day of e
plan year, beginning December 31, 2012, and whoatreovered under the Company's defined benefit,pihich was closed to new entr:
as of May 26, 2012. The annual retirement contidiouis calculated as a percentage of the emplogdigible compensation each year fol
pay periods beginning on and after May 26, 2012iahdsed on the following table:

Age Plus Points Service Contribution Percentage
Under 35 1.5%
35.00—49.99 2.5%
50.00—64.99 3.5%
65.00 and over 4.5%

The age and service are calculated as of the dgsbieach plan year.




Materion Corporation
Retirement Savings Plan
Notes to Financial Statements — Continued
Vesting

All employee and Company matching contributionsfaty vested at all times. All employees hiredqurio May 26, 2012 who are eligible to
receive the annual retirement contribution areyfuisted in this contribution at all times. All elopees hired on and after May 26, 2012 will
be fully vested in the annual retirement contribatafter 3 years of continuous service with the Gany.

Participant Loans

A participant may borrow funds from his/her accoummbvided such loan is secured by 50% of the vafube participant's account,
immediately prior to the loan and evidenced byapssory note executed by the participant; howexdsan may not be drawn from the
participant's annual retirement contributions.

Payment of Benefits

At retirement, death or other termination, a p@taot (or his death beneficiary) is eligible to ee@ a distribution of all employee &
Company matching and vested annual retirement iboitions credited to the employee's account plusiioius any net gain or loss there
Prior to termination of employment, distributionagrtain amounts is permitted, not including, hogreannual retirement contributions.

The value of distributions and withdrawals is basadhe value of a participant's vested accourthervaluation date immediately precec
the date of distribution or withdrawal and is dedcfrom the participant's account as of such velnalate.

Distribution to a participant or a person desigddig the participant as his death beneficiary isienander one or more (as applicable) o
following methods as elected by the participantifazertain cases the death beneficiary):
i. Lump sum payment in cas

i. Lump sum payment in cash, except that a participanterest in the Company Stock Fund and the PAN
contributions account will be paid in full shardsGmmmon Stock of the Company, with any fractiostahres beir
paid in cash; and

ii. Periodic distributions, not more frequently thanntidy, of at least $20

Plan Termination

Although it has not expressed any intent to datts®,Company has the right under the Plan to termitiee Plan subject to the provision:
ERISA.

Note B — Summary of Accounting Policies

Basis of Accounting

The financial statements of the Plan have beerapeepon the accrual basis of accounting.

Investment Valuation

Investments are stated at fair value. Fair valudefined as the price that would be received tbasebsset or paid to transfer a liability ir
orderly transaction between market participantdshat measurement date (an exit price). See Note Fuither discussion of fair val
measurements.

Purchases and sales of securities are recordedradeadate basis. Interest and dividend incomedsrded on the accrual basis.




Materion Corporation
Retirement Savings Plan
Notes to Financial Statements — Continued

Notes Receivable from Participants

Notes receivable from participants represent gpgit loans that are recorded at their unpaid jpaidalance plus any accrued but ung
interest. Interest income on notes receivable fpanticipants is recorded when it is earned. Reléded are recorded as administrative
expenses and are expensed when they are incumealldwance for credit losses has been recorded Becember 31, 2012 or 2011. Ifa
participant ceases to make loan repayments anglaheadministrator deems the participant loan ta biestribution, the participant loan
balance is reduced and a benefit payment is redorde

Use of Estimates

The preparation of financial statements in conftymiith U.S. generally accepted accounting priresplequires management to make
estimates that affect the amounts reported initfan€ial statements and accompanying notes. Acdgalts could differ from those estimates.

Note C — Investments

During 2012, the Plan's investments (including steeents purchased, sold, as well as held duringeghe appreciated in fair value as
determined by quoted market prices as follows:

Net Realized and
Unrealized
Appreciation in Fair
Value of
Investments

Materion Common Stock $ 1,523,49!
Equity Securities 15,999,85
$ 17,523,35

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

December 31

2012 2011
Materion Common Stock $ 17,705,87 $ 16,913,83
Fidelity Blue Chip Growth Fund 23,580,38 22,109,29
Fidelity Diversified International Fund 12,881,12. 11,909,95
Fidelity Freedom K 2020 Fund* 11,142,17. —
Fidelity Money Market Trust: Retirement Money Matriortfolio 18,257,18 18,244,92
Fidelity Spartan 500 Index Institutional Fund 16,025,50 14,584,57
PIMCO Total Return Institutional Fund 26,835,61 22,161,622

*This fund was made available to Plan participanmt®8012 and was not offered in prior years.

Note D — Income Tax Status

The Plan has received a determination letter fioennternal Revenue Service dated April 8, 2014jrgy that the Plan is qualified under
Section 401(a) of the Internal Revenue Code (Cadd) therefore, the related trust is exempt froxattan. Subsequent to the issuance of the
determination letter, the Plan was amended. Onaéfiga, the Plan is required to operate in confioyrwith the Code to maintain its
qualification. The Plan Administrator believes tlan is being operated in compliance with the applie requirements of the Code and,
therefore, believes that the Plan, as amendedaikfigd and the related trust is tax exempt.




Materion Corporation
Retirement Savings Plan
Notes to Financial Statements — Continued

Accounting principles generally accepted in thetehiStates require plan management to evaluatetaircéax positions taken by the Plan.
The financial statement effects of a tax positimracognized when the position is more likely thah based on the technical merits, to be
sustained upon examination by the IRS. The plani@idirator has analyzed the tax positions takethkyPlan, and has concluded that as of
December 31, 2012, there are no uncertain positaeen or expected to be taken. The Plan has remxfjno interest or penalties related to
uncertain tax positions. The Plan is subject tdineuaudits by taxing jurisdictions; however, thare currently no audits for any tax period
progress. The plan administrator believes it isomger subject to income tax examinations for ygaigr to 2009.

Note E — Transactions with Parties-in-Interest

All legal and accounting expenses of the Plan aré py the Company. All administrative fees aredf@s noted above or pursuant to the trust
by the Plan. Other than as described above, theditanot have any agreements or transactionspeitties-in-interest.

During 2012, the Plan had the following transactioglated to shares of Materion Corporation ComBimtk:

Purchases $ 7,918,29:
Sales 27,320,72

Note F — Risks and Uncertainties

The Plan invests in various investment securitidgstment securities are exposed to various g8kh as interest rate, market and credit
risks. Due to the level of risk associated witht@ierinvestment securities, it is at least reasbnpbssible that changes in the values of
investment securities will occur in the near temmd ¢hat such changes could materially affect pigditts' account balances and the amounts
reported in the statements of net assets availableenefits.

Note G — Recent Accounting Pronouncements

In May 2011, the FASB issued Accounting Standargdadte 2011-04, Amendments to Achieve Common Fdinéd/Bleasurements and
Disclosure Requirements in U.S. GAAP and IFRSs,{/&2611-04). ASU 2011-04 amended ASC 820 to convehgdair value measurement
guidance in US generally accepted accounting ppiesi(GAAP) and International Financial Reportirtgrislards (IFRSs). Some of the
amendments clarify the application of existing faitue measurement requirements, while other amentinthange a particular principle in
ASC 820. In addition, ASU 20104 requires additional fair value disclosures,@lth certain of these new disclosures will notdwpuired fo
nonpublic entities. The amendments are to be appliespectively and are effective for annual pegibeginning after December 15, 2011.
Since ASU 2011-04 only affects fair value measurgndésclosures, adoption of ASU 2011-04 did notéhaw effect on the Plan's net assets
available for benefits or its changes in net asseadlable for benefits .




Materion Corporation
Retirement Savings Plan
Notes to Financial Statements — Continued

Note H — Fair Value Measurements
ASC 820 defines fair value as the price that wdnddeceived to sell an asset or paid to transfiebdity (exit price) regardless of whether an
observable liquid market price exists.

ASC 820 establishes a fair value hierarchy thagmizes the inputs to valuation techniques thatiaed to measure fair value into three
levels:

Level 1 Observable inputs which reflect quoteagsifor identical assets or liabilities in activarkets at the measurement
date.

Level 2 Observable inputs for assets or liabsitther than quoted prices included in Level liaimtludes valuation
techniques which use prices for similar assetsliabdities.

Level 3 Unobservable inputs which reflect the mtipg entity's estimates of the assumptions thaketgarticipants would
use in pricing the asset or liability, includingsamptions about risk.

The asset’s fair value measurement level withinfélirevalue hierarchy is based on the lowest l@felny input that is significant to the fair
value measurement. Valuation techniques used mem@ximize the use of observable inputs and mirerttiz use of unobservable inputs.

The following is a description of the valuation meds used for assets measured at fair value. Haaeebeen no changes in methodologies
used at December 31, 2012.

Materion Common Sock : The fair values of these securities are baseabgervable market quotations for identical assadsaae valued at
the closing price reported on the active marketvhith the individual securities are traded.

Equity securities : The fair values of these securities are basesbservable market quotations for identical assadsaae priced on a daily
basis at the close of business.

Interest bearing cash : Valued at the net asset value (NAV) of shared bglthe plan at year end.

The methods described above may produce a faieallculation that may not be indicative of netizable value or reflective of future fair
values. Furthermore, while the Plan believes itsatéoon methods are appropriate and consistentatitar market participants, the use of
different methodologies or assumptions to deterrieefair value of certain financial instrumentsiltbresult in a different fair value

measurement.

The following table sets forth by level, within tFar value hierarchy, the Plan’s assets at fadineas of December 31, 2012:

Level 1 Level 2 Level 3 Total
Materion Common Stock $ 17,70587 $ — 8 — $ 17,705,87
Equity securities
U.S. (a) 148,061,63 — — 148,061,63
International (b) 15,402,20 — — 15,402,20
Interest bearing cash (c) 20,081,28 — — 20,081,28
Total investments $ 201,250,99 $ — 3 — $ 201,250,99

a. Mutual funds that invest in various sectors ofth8. marke
b. Mutual funds that invest in ndi-S. companies primarily in developed countries #ra generally considered to be value st

c. Money market funds that invest in U.S. dollandminated securities with an income objective sleaks to preserve the value of the
investment at $1.00 per share.




Materion Corporation
Retirement Savings Plan
EIN: 34-1919973 Plan Number—003
Schedule H, Line 4i
Schedule of Assets (Held at End of Year)
December 31, 2012

Description of Investment Current Value

Materion Corporation Common Stock* 686,806.612 shar $ 17,705,87.

Equity securities:

DFA U.S. Large Cap Value Fund 405,519.485 shar: 9,286,39!
DFA Emerging Markets Value | Fund 50,880.397 shart 1,518,27
Dodge & Cox International Stock Fund 28,949.383 shart 1,002,80
Fidelity Blue Chip Growth Fund* 480,349.999 shari 23,580,38
Fidelity Diversified International Fund* 430,231.275 shari 12,881,12
Fidelity Freedom K 2000 Fund* 48,093.128 shart 568,46.
Fidelity Freedom K 2005 Fund* 13,206.677 shart 166,80(
Fidelity Freedom K 2010 Fund* 191,985.405 shart 2,472,777,
Fidelity Freedom K 2015 Fund* 393,896.253 shar: 5,104,89
Fidelity Freedom K 2020 Fund* 832,126.531 shar: 11,142,117
Fidelity Freedom K 2025 Fund* 417,693.855 shari 5,672,28
Fidelity Freedom K 2030 Fund* 467,028.090 shari 6,407,62!
Fidelity Freedom K 2035 Fund* 298,486.025 shar: 4,140,00.
Fidelity Freedom K 2040 Fund* 215,970.107 shar: 3,004,14.
Fidelity Freedom K 2045 Fund* 109,935.028 shart 1,548,98
Fidelity Freedom K 2050 Fund* 82,860.362 shart 1,169,98
Fidelity Freedom K 2055 Fund* 19,069.659 shart 189,74:
Fidelity Freedom K Income Fund* 110,574.311 sharn 1,291,50:i
Fidelity Spartan 500 Index Institutional Fund* 317,399.662 shar: 16,025,50
Harbor Small Cap Value Institutional Class 140,028.521 sharn 3,128,23
Morgan Stanley Institutional Fund, Inc.

Small Company Growth Portfolio 213,835.867 shar: 3,027,91i
PIMCO Total Return Fund Institutional Class 2,387,510.149 shar 26,835,61
Third Avenue Real Estate Value Fund 122,676.029 shar 3,112,29,
Vanguard Balanced Index Fund Institutional 347,998.417 shar: 8,268,44.
Vanguard Inflation-Protected Securities Fund Insitinal 455,819.134 shari 5,296,61
Vanguard Mid-Cap Index Fund Institutional 293,998.615 shar: 6,620,84!

163,463,83
Interest bearing cash:
Fidelity Cash Reserves Fund* 1,138.610 share 1,13¢
Fidelity Money Market Trust: Retirement Money
Market Portfolio* 18,257,185.220 shar 18,257,18
Fidelity U.S. Treasury Money Market Fund* 1,822,964.750 shar 1,822,96!
20,081,28
Interest rates ranging
from 0.25% to 9.00%
with maturity dates
Participant loans* through 2027 5,122,44.
$ 206,373,44

* Party-in-interest to the Plan.




SIGNATURES

Pursuant to the requirements of the Securities &xgh Act of 1934, the trustees (or other persorsadminister the employee benefit plan)
have duly caused this report to be signed on tslbéy the undersigned hereunto duly authorized.

MATERION CORPORATION
RETIREMENT SAVINGS PLAN
Date: June 28, 2013 By: /9 Michael C. Hasychak
Michael C. Hasychak

Vice President, Treasurer and Secretary
Materion Corporation
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Exhibit 23.1
Consent of Independent Registered Public Accouriing

We consent to the incorporation by reference inRbgistration Statement (Form S-8 No. 333-63351fppeng to the Retirement Savings
Plan of Materion Corporation of our report datedeJ@8, 2013, with respect to the financial statasmand schedule of the Materion
Corporation Retirement Savings Plan included is #inual Report (Form 11-K) for the year ended Dawer 31, 2012.

/sl Ernst & Young LLI

Cleveland, Ohio
June 28, 2013



