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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 geiaand nine months ended Septembel
26, 2014 are as follows:

Consolidated Statements of Income -
Third quarter and nine months ended September@6} and September 27, 2013 2

Consolidated Statements of Comprehensive Income -
Third quarter and nine months ended September®6} @nd September 27, 2013 3

Consolidated Balance Sheets -
September 26, 2014 and December 31, 2013 4

Consolidated Statements of Cash Flows -
Nine months ended September 26, 2014 and Sept&p2013 5




Materion Corporation and Subsidiaries
Consolidated Statements of Income
(Unaudited)

Third Quarter Ended

Nine Months Ended

Sept. 26, Sept. 27, Sept. 26, Sept. 27,
(Thousands, except per share amounts) 2014 2013 2014 2013
Net sales $ 291,57( $ 275,43: $ 838,46! $ 880,74«
Cost of sales 236,72 230,95: 688,35¢ 741,93(
Gross margin 54,84 44,48 150,10¢ 138,81«
Selling, general and administrative expense 34,82 31,80« 100,76¢ 97,91(
Research and development expense 3,24: 3,19( 9,47: 9,901
Other—net (644) 4,161 (3,177) 9,59:
Operating profit 17,42: 5,32¢ 43,04. 21,41
Interest expense—net 764 71¢ 2,13: 2,35¢
Income before income taxes 16,657 4,613 40,91( 19,05¢
Income tax expense (benefit) 4,217 (379 11,16¢ 3,12¢
Net income $ 12,44C % 499: $ 29,74 % 15,93:
Basic earnings per share:
Net income per share of common stock $ 0.61 $ 024 % 14t % 0.7¢
Diluted earnings per share:
Net income per share of common stock $ 0.6C $ 024 $ 14z $ 0.7¢€
Cash dividends per share $ 0.08¢ $ 0.08(C $ 0.25( $ 0.23¢
Weighted-average number of shares of common stockitstanding:
Basic 20,49( 20,60¢ 20,57¢ 20,55:
Diluted 20,821 20,93: 20,92} 20,87

See Notes to Consolidated Financial Statements.




Materion Corporation and Subsidiaries
Consolidated Statements of Comprehensive Income
(Unaudited)

Third Quarter Ended

Nine Months Ended

Sept. 26, Sept. 27, Sept. 26, Sept. 27,

(Thousands) 2014 2013 2014 2013
Net income $ 12,440 $ 4,99: 29,74F % 15,93:
Other comprehensive income:

Foreign currency translation adjustment (2,170 47¢ (1,455 (2,9072)

Derivative and hedging activity, net of tax 1,48( (428) 1,567 (279)

Pension and post employment benefit adjustmenpfrtaix 54C 1,232 10,46 3,67(
Net change in accumulated other comprehensive iacom (150 1,28 10,57" 49t
Comprehensive income $ 12,29 $ 6,27¢ 40,32: $ 16,42

See Notes to Consolidated Financial Statements.




Materion Corporation and Subsidiaries
Consolidated Balance Sheets

(Unaudited)
Sept. 26, Dec. 31,
(Thousands) 2014 2013
Assets
Current assets
Cash and cash equivalents 19,61C $ 22,77+
Accounts receivable 126,95( 113,01.
Inventories 227,28t 232,80(
Prepaid expenses 17,23 16,35
Deferred income taxes 9,96¢ 10,32
Total current assets 401,04. 395,26:¢
Long-term deferred income taxes 5,502 5,941
Property, plant, and equipment—cost 793,98: 782,87¢
Less allowances for depreciation, depletion, andréimation (545,18) (520,98¢)
Property, plant, and equipment—net 248,80( 261,89:
Intangible assets 20,04¢ 24,24¢
Other assets 4,69: 3,87«
Goodwill 86,72¢ 86,72t
Total assets 766,80¢ $ 777,94
Liabilities and shareholders’ equity
Current liabilities
Short-term debt 6,61: $ 35,56¢
Accounts payable 32,15¢ 36,55¢
Other liabilities and accrued items 59,56: 54,85
Income taxes 7,95¢ 1,56¢
Unearned revenue 1,23¢ 47¢
Total current liabilities 107,52 129,01¢
Other long-term liabilities 16,181 16,53:
Retirement and post-employment benefits 53,49: 80,27¢
Unearned income 52,97( 56,49(
Long-term income taxes 1,57¢ 1,57¢
Deferred income taxes 4,89¢ 1,46¢
Long-term debt 43,78( 29,267
Shareholders’ equity
Common stock 201,03( 197,57t
Retained earnings 466,04 441,51¢
Common stock in treasury (134,28) (118,15)
Other comprehensive income (loss) (49,31) (59,88¢)
Other equity transactions 2,89t 2,26¢
Total shareholders' equity 486,38 463,32:
Total liabilities and shareholders’ equity 766,80t $ 777,94

See Notes to Consolidated Financial Statements.




Materion Corporation and Subsidiaries
Consolidated Statements of Cash Flows

(Unaudited)
Nine Months Ended
Sept. 26, Sept. 27,
(Thousands) 2014 2013
Cash flows from operating activities:
Net income $ 29,748 % 15,93.
Adjustments to reconcile net income to net cash pvided from operating activities:
Depreciation, depletion, and amortization 32,33 30,84
Amortization of deferred financing costs in intdregpense 627 501
Stock-based compensation expense 4,12 4,10z
Changes in assets and liabilities net of acquiredsaets and liabilities:
Decrease (increase) in accounts receivable (15,189 3,14:
Decrease (increase) in inventory (24,149 (13
Decrease (increase) in prepaid and other currsetsas (579 2,05¢
Decrease (increase) in deferred income taxes 8 24¢
Increase (decrease) in accounts payable and acexpedses 2,31t (21,21¢)
Increase (decrease) in unearned revenue 76C (1,082)
Increase (decrease) in interest and taxes payable 6,017 10¢
Increase (decrease) in long-term liabilities (14,97¢) 1,152
Other-net (14) 2,741
Net cash provided from operating activities 21,02% 38,51t
Cash flows from investing activities:
Payments for purchase of property, plant, and egeip (19,849 (19,830)
Payments for mine development (670 (4,407
Proceeds from sale of property, plant, and equipmen 3,08¢ 23
Other investments-net 2 20
Net cash used in investing activities (17,43 (24,199
Cash flows from financing activities:
Repayment of short-term debt (297) (13,267)
Proceeds from issuance of long-term debt 33,25 70,33
Repayment of long-term debt (18,739 (62,789
Debt issuance costs — (1,559
Principal payments under capital lease obligations (497) (491)
Payment of dividends (5,156 (4,847
Repurchase of common stock (15,61%) —
Issuance of common stock under stock option plans 36C 1,07t
Tax benefit from stock compensation realization 10¢ 1,66¢
Net cash used in financing activities (6,577 (9,872
Effect of exchange rate changes (183 (34¢)
Net change in cash and cash equivalents (3,169 4,101
Cash and cash equivalents at beginning of period 22,774 16,05¢
Cash and cash equivalents at end of period $ 19,61 $ 20,157

See Notes to Consolidated Financial Statements.




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

Note A — Accounting Policies

In managemen$’ opinion, the accompanying consolidated finanstatements contain all adjustments necessary teprdairly thi
financial position as of September 26, 2014 andebdxer 31, 2013, and the results of operationshierthiree months and nine months el
September 26, 2014 and September 27, 2013. Alsad@nts were of a normal and recurring nature.aegmounts in prior years have b
reclassified to conform to the 2014 consolidatedricial statement presentation.

In May 2014, the Financial Accounting StandardsrBg@&ASB) issued an Accounting Standards Updageenue from Contracts with
Customers , which supersedes previous revenue recognitiodaggie. The new standard requires that a compamgmee revenue when
transfers promised goods or services to customeas iamount that reflects the consideration thepamy expects to receive in exchange
those goods or services. Companies will need tomsee judgment and estimates than under the guedanaently in effect, includir
estimating the amount of variable revenue to reizegaver each identified performance obligationdidnal disclosures will be required
help users of financial statements understand dr®, amount and timing of revenue and cash flariging from contracts. The new stanc
will become effective for Materion Corporation (t8@mpany) beginning with the first quarter 2017 aad be adopted either retrospective
each prior reporting period presented or as a cativel effect adjustment as of the date of adopfidre Company is currently evaluating
impact of adopting this new guidance on the codstdid financial statements.

Note B — Inventories
Inventories on the Consolidated Balance Sheetswuamenarized as follows:

Sept. 26, Dec. 31,
(Thousands) 2014 2013
Principally average cost:
Raw materials and supplies $ 40,84 % 39,20:
Work in process 150,14( 152,64!
Finished goods 36,30: 40,95«
Net inventories $ 227,28t % 232,80!

The December 31, 2013 balance reflects a recleagdn of $19.4 milliorfrom prepaid assets to inventory. The Company deted i
was more appropriate to reflect the fair marketugahdjustment related to certain of its preciougamaventory as inventory. T
reclassification did not impact previously reportethl current assets or total assets in the acaogipg Consolidated Balance Sheets,
income in the Consolidated Statements of Incom@ebrash provided by operating activities in thasdidated Statements of Cash Flows.

The Company repaid a precious metal-denominated timaling $28.7 million as of December 31, 2018 &31.3 millionat the end ¢
the second quarter of 2014. This debt reduction eaapleted by transferring 23,7&linces of gold held in inventory to the lende
repayment for the outstanding short-term debt. &liea corresponding decrease in inventory of $81iliBn related to this transaction, wh
was treated as a non-cash item in the Consolidgtzeément of Cash Flows.
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Materion Corporation and Subsidiaries
Notes to Consolidated Financial Statements
(Unaudited)

Note C — Pensions and Other Post-employment Benefit

The following is a summary of the net periodic Héaraost for the third quarter and first nine manthf 2014 and 2013 for the domestic pen:
plans (which include the defined benefit pensi@nmnd the supplemental retirement plans) anddheestic retiree medical plan.

Pension Benefits Other Benefits
Third Quarter Ended Third Quarter Ended

(Thousands) Sept. 26, 2014  Sept. 27,2013  Sept. 26, 2014  Sept. 27, 2013
Components of net periodic benefit cost

Service cost $ 1931 $ 2,35¢ $ 34 $ 76
Interest cost 2,44¢ 2,35z 16¢ 311
Expected return on plan assets (3,019 (2,996 — —
Amortization of prior service cost (benefit) (209 (85) (379 29
Amortization of net loss 1,27¢ 1,951 — —
Net periodic benefit cost (benefit) $ 253 $ 357¢ $ (171 $ 41€

Pension Benefits Other Benefits
Nine Months Ended Nine Months Ended

(Thousands) Sept. 26, 2014  Sept. 27, 2013  Sept. 26, 2014  Sept. 27, 2013
Components of net periodic benefit cost

Service cost $ 579¢ $ 7,066 $ 10z $ 22¢
Interest cost 7,34°% 7,06( 50¢€ 932
Expected return on plan assets (9,039 (8,989 — —
Amortization of prior service cost (benefit) (326 (25%) (1,129 86
Amortization of net loss 3,82¢ 5,81¢ — —
Net periodic benefit cost $ 7,60C $ 10,69¢ $ (514 $ 1,243

The Company made contributions to the domestimddfbenefit pension plans of $15.8 million in tiistfnine months of 2014.

The Company has notified participants of changeshéo domestic retiree medical plan, including cliagghe benefit formula ft
participants covered by the plan. The revised befemula is designed to lower costs for the Compand the majority of plan participar
As a result of this change, the plan liability tie tCompany's Consolidated Balance Sheets was ddyc$14.0 millionin the first quarter ¢
2014, with the offset increasing other comprehengicome, a component of shareholders' equity.lidbéity reduction will be recognized
earnings over the average remaining service lifgapficipants.

Note D — Contingencies

Materion Brush Inc., one of the Company's whollyned subsidiaries, is a defendant from time to fimigal proceedings where
plaintiffs allege they have contracted chronic Hemn disease (CBD) or related ailments as a restitxposure to beryllium. The Comp:
will record a reserve for CBD or other litigatiorhen a loss from either settlement or verdict isoplde and estimable. Claims filed by third
party plaintiffs where the alleged exposure ocalipgor to December 31, 2007 may be covered byramste subject to an annual deductibl
$1.0 million. Reserves are recorded for asserted claims onlydafense costs are expensed as incurred. A CBBawdstanding at the end
the second quarter of 2014 was settled for less $#tal millionduring the third quarter of 2014. A second CBD cfileel in a prior perio
remained outstanding at the end of the third quaft®014, and the Company does not expect thdutiso of this matter to have a mate
impact on the consolidated financial statements.

The Company has an active environmental compligmogram and records reserves for the probable afoistentified environment
remediation projects. The reserves are establibhedd upon analyses conducted by the Compamgineers and outside consultants an
adjusted from time to time based upon ongoing s8jdhe difference between actual and estimated
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Materion Corporation and Subsidiaries
Notes to Consolidated Financial Statements
(Unaudited)

costs, and other factors. The reserves may alsaffbeted by rulings and negotiations with regulatagencies. The undiscounted res
balance was $4.8 million at September 26, 2014%h8 million at December 31, 2013. Environmental projects tenldetlong term, and t
final actual remediation costs may differ from #tmaounts currently recorded.

During the third quarter of 2014, the Company aifid $4.0 millioras part of a settlement agreement with a contrdotan outstandir

dispute regarding construction of the Company'ylli@m pebble plant located in Elmore, Ohio. Thesltaeceived and the benefit of 1
settlement was recorded in the third quarter o#423810ther-net in the Consolidated Statements cdrime.

Note E — Segment Reporting

Advanced
Material Performance Beryllium and Technical All
(Thousands) Technologies Alloys Composites Materials Subtotal Other Total
Third Quarter 2014
Sales to external customers $ 177,48. $ 80,86: $ 17,94¢  $ 1527¢  $ 291,57 $ — 3 291,57(
Intersegment sales 1,89t 473 11¢ 10C 2,57¢ — 2,57¢
Operating profit (loss) 7,691 6,52¢ 992 1,44 16,65 764 17,42
Third Quarter 2013
Sales to external customers $ 176,29:  $ 69,57¢ $ 13,688 $ 15,877 $ 27543 $ — $ 27543
Intersegment sales 522 442 67 15€ 1,18¢ — 1,18¢
Operating profit (loss) 4,14¢ 4,52( (3,306) 1,421 6,781 (1,459 5,32¢
First Nine Months 2014
Sales to external customers $ 519,79 $ 224,28¢  $ 50,04.  $ 4434; $ 838,46! $ — 3 838,46!
Intersegment sales 2,971 1,47¢ 42C 31¢ 5,18t — 5,18¢
Operating profit (loss) 26,79( 15,30% 282 2,58¢ 44,96" (1,929 43,04:
Assets 280,20t 275,77t 147,53 22,96¢ 726,481 40,32( 766,80¢
First Nine Months 2013
Sales to external customers $ 566,15 $ 218,43 $ 4219: % 53,957 $ 880,74« $ — 3 880,74
Intersegment sales 2,04¢ 1,48¢ 20C 60C 4,33: — 4,33;
Operating profit (loss) 5,211 18,65¢ (3,780 5,24¢ 25,33: (3,920 21,41
Assets 312,11 267,23: 142,18 23,73¢ 745,25¢ 55,85¢ 801,11

Note F — Stock-based Compensation Expense

Stock-based compensation expense was $1.1 mitlitimei third quarter of 2014 and $1.4 millionthe third quarter of 2013. For the f
nine months of the year, stock-based compensatipanse was $4.1 million in 2014 and $4.1 millior261.3.

The Company granted approximately 144,888ck appreciation rights (SARS) to certain empésya the second quarter of 2014
strike price of $33.29 per share. The fair valu¢hef SARs, which was determined on the grant dsitggua Black-Scholes model, wii$2.4¢
per share and will be amortized over the vestingpdeof three years . The SARs expire in sevens/&am the date of the grant.

The Company granted approximately 38,80tres of restricted stock units to certain emmey® the second quarter of 2014
weighted-average fair value of $33.86r share. The fair value was determined usingli&ng price of the Company's common stock ol
grant date and will be amortized over the vestiagqul of three yearsThe holders of the restricted stock units willféit their shares if the
employment is terminated prior to the end of thsting period.

The Company granted approximately 25,000 performiased restricted stock units to certain employedise first quarter of 2014 a
fair value of $26.02 per share. The fair value Ww#l expensed over the vesting period of three yeBhg final share payout to the employ
will be based upon the Company’s total return tareholders over the vesting period relative to er ggoups performance over the sa
period.

The Company received $0.4 million for the exer@§approximately 21,000 options during the firsteimonths of 2014 and $1.1 milliéor



the exercise of approximately 69,000tions during the first nine months of 2013. Ei®s of stock appreciation rights totaled approxaty
50,000 in the first nine months of 2014 and 120,@0Me first nine months of 2013.
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Materion Corporation and Subsidiaries
Notes to Consolidated Financial Statements
(Unaudited)

Note G — Other-net
Other-net income (expense) for the third quarter fasst nine months of 2014 and 2013 is summarazbllows:

Third Quarter Ended Nine Months Ended
Sept. 26 Sept. 27 Sept. 26 Sept. 27

(Thousands) 2014 2013 2014 2013

Foreign currency exchange gain (loss) $ 45C $ 12¢ % 25 $ 1,271
Amortization of intangible assets (1,209 (1,359 (3,84)) (4,007
Metal consignment fees (1,770 (1,640 (5,48)) (5,15%)
Net gain (loss) on disposal of fixed assets (225) (252) 2,38¢ (257)
Recovery from insurance — — 6,75( —
Legal settlement 4,00( — 4,00( —
Other items (603) (1,03¢) (610) (1,459
Total $ 644 $ (4,167 $ 3177 % (9,597)

Note H — Income Taxes

The Company recorded income tax expense of $4.fiomih the third quarter of 2014, an effective tate of 25.3%against incom
before income taxes, and an income tax benefitOof $illion in the third quarter of 2013, an effiget tax rate of ( 8.2% against incorr
before income taxes.

In the first nine months of 2014, tax expense df.3Imillion was recorded, an effective tax rat®®f3% . Tax expense w&8.1 millior
in the first nine months of 2013, an effective tate of 16.4% .

The differences between the statutory and effectites in the third quarter and first nine monthbath years was due to the impac
percentage depletion, the production deductioreidor source income and deductions, executive cosapiem, state and local taxes, disc
events, and other factors. The research and expetation credit also provided a benefit in thedtguarter and first nine months of 2013,
there was no tax benefit recorded in the first mranths of 2014 as the U.S. Congress has not eediethé credit for 2014.

The tax expense in the third quarter of 2014 inetudet favorable discrete items of $0.6 milltbat resulted from the finalization of 1
2013 Federal tax return at a lower liability thahatvwas previously recorded in the financial staets, the reversal of tax reserves due t
lapse of the statue of limitations, and other items

Discrete items were a favorable $1.3 milliorthe first nine months of 2013 resulting from fivalization of the 2012 Federal tax ret
during that period, the research and experimemtatiedit, and the impact of the lapse of the stafd@nitations, and other items.

In the third quarter of 2014, the Company recordedadjustment of $2.0 millioto increase deferred tax assets and reduce godd
correct the amount of deferred tax assets recodriizeonnection with the acquisition of EIS Optidmited (EIS) in 2011 which is part of t
Advanced Material Technologies segment. This adjaat was not material to previously issued findngtiatements as it had no net impac
total assets, equity or cash flows and had an imrngtimpact on the Consolidated Statements of imeoThe Company has reflected
adjustment in the accompanying 2013 Consolidatddrisa Sheets.

Note | — Depreciation and Amortization

The Company received $63.5 millidrom the U.S. Department of Defense (DoD) in presgigeriods for reimbursement of the Dc
share of the cost of capital equipment acquirethbyCompany under a Title Il contract. The Compeagorded the cost of the equipmer
property, plant, and equipment and the reimbursésresunearned income, a liability on the Consteidi@alance Sheets. The equipment
placed in service during the third quarter of 2048d its full cost is being depreciated in accoogawith Company policy. The unear
income liability is being reduced ratably with thepreciation expense recorded over the life okthdpment.

In the nine months ended September 26, 2014, theedation expense on the equipment subject toln@isement was $3.5 million
Unearned income was reduced by $3.5 milli@accordingly, with the offset recorded as a créalitost of sales. Depreciation, depletion,
amortization expense on the Consolidated Statenoéi@ash Flows is shown net of the reduction inauned income.
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Materion Corporation and Subsidiaries
Notes to Consolidated Financial Statements
(Unaudited)

Amortization of mine development costs are inijiaiécorded in inventory and subsequently recordedost of sales in the period
inventory is sold. Depreciation, depletion, and dimation depicted on the Consolidated Statemeft€ash Flows, including the mi
development costs amortized into inventory, totéi8d.3 million in the nine months ended Septemiéer2®14 and $30.8 milliom the nint
months ended September 27, 2013. Depreciationetiep] and amortization expense recorded in opegagirofit in the Consolidat:
Statements of Income totaled $29.7 million in theermonths ended September 26, 2014 and $29.®miitlithe nine months ended Septen
27, 2013.

Note J — Fair Value of Financial Instruments

The Company measures and records financial institsmat their fair values. A fair value hierarchyused for those instrume
measured at fair value that distinguishes betwessuraptions based on market data (observable inpnit)the Compang’ assumptior
(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 thateitBer directly or indirectly observable; and

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

The following table summarizes the financial instents measured at fair value in the ConsolidatddriBa Sheets as of Septembel
2014:

Fair Value Measurements
Quoted Prices

in Active Significant
Markets for Other Significant
Identical Observable Unobservable
Assets Inputs Inputs
(Thousands) Total (Level 1) (Level 2) (Level 3)
Financial Assets
Directors’ deferred compensation investments $ 381 $ 381 $ — 3 —
Foreign currency forward contracts 2,37¢ — 2,37¢ —
Total $ 2,76C $ 381 $ 2,37¢ % —
Financial Liabilities
Directors’ deferred compensation liability $ 381 $ 381 $ — 3 —
Foreign currency forward contracts — — — —
Total $ 381 ¢ 381 % — 8 —

The Company uses a market approach to value tle¢samsd liabilities for outstanding derivative gawets in the table above. Outstant
contracts are valued through models that utilizeketaobservable inputs including both spot and foxvprices for the same underly
currencies and metals. The carrying values of theravorking capital items and debt on the Constéd Balance Sheets approximate thei
values as of September 26, 2014.

Note K — Derivative Instruments and Hedging Activity

The Company uses derivative contracts to hedgéopsrof its foreign currency and precious metalasyes. The objectives for us
derivatives in these areas are as follows:

Foreign Currency . The Company sells products to overseas custometiseir local currencies, primarily the euro anehny The
Company uses foreign currency derivatives, maiotyérd contracts and options, to hedge these patail sales transactions. -
purpose of the hedge program is to protect agtiesteduction in dollar value of the foreign cugsales from adverse exchange
movements. Should the dollar strengthen signifigarthe decrease in the translated value of theidor currency sales should
partially offset by gains on the hedge contractsp&hding upon the methods used, the hedge comtactimit the benefits from
weakening U.S. dollar.
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Materion Corporation and Subsidiaries
Notes to Consolidated Financial Statements
(Unaudited)

The use of forward contracts locks in a firm ratel &liminates 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 a:
collar. These hedging techniques can limit or efaé the downside risk but can allow for some bofathe benefit from a favorat
rate movement to be realized. Unlike a forward @it a premium is paid for an option; collars, ethare a combination of a put ¢
call option, may have a net premium but they carstbgctured to be cash neutral. The Company witharily hedge with forwar
contracts due to the relationship between the catlhy and the level of risk.

The use of foreign currency derivative contractgaserned by policies approved by the Audit Comeeitbf the Board of Directors.
team consisting of senior financial managers residve estimated exposure levels, as defined bydisgdfprecasts and other intel
data, and determines the timing, amounts, anduim&nts to use to hedge that exposure within théreznof the policy. Manageme
analyzes the effective hedged rates and the aatdhlprojected gains and losses on the hedgingattioss against the progr.
objectives, targeted rates, and levels of riskmgsll Hedge contracts are typically layered in Hiedint times for a specified expos
period in order to minimize the impact of rate mments.

Precious Metals . The Company maintains the majority of its presiguetal production requirements on consignmentrderotc
reduce the working capital investment and the expo$o metal price movements. When a precious npetaluct is fabricated a
ready for shipment to the customer, the metal ishmsed out of consignment at the current market @nd that price forms the bz
for the price to be charged to the customer.

In certain circumstances, a customer may wanttetbbésh the price for the precious metal when #ilesorder is placed rather tha
the time of the shipment. Setting the selling pate different date than when the material wowddobrchased potentially creates
exposure to movements in the market price of thain€herefore, in these limited situations, then(@any may elect to enter int
forward contract to purchase a stated quantityretipus metal at a fixed price on a specified datéhe future. The price in t
forward contract serves as the basis for the pocbe charged to the customer. By so doing, thingednd purchase prices
matched, and the Company’s market price exposusglisced.

The Company refines precious metahtaining materials for its customers and typicalill purchase the refined metal from
customer at current market prices. In limited anstances, the customer may want to fix the prideetpaid at the time of the ordel
opposed to when the material is refined. The custamay also want to fix the price to be paid forumnber of orders over a perioc
time. The Company may then enter into a hedge aotteither a forward contract or a swap, to fix giiice for the estimated quan
of refined metal to be purchased thereby redudiegekposure to adverse movements in the market pfithe metal.

The Company will only enter into a derivative caatrif there is an underlying identified exposuBantracts are typically held ur
maturity. The Company does not engage in derivatiading activities and does not use derivativassfzeculative purposes. The Comg
only uses currency hedge contracts that are dembeurin the same currency as the underlying expoand precious metal hedge contr
denominated in the same metal as the underlyingsxp.

All derivatives are recorded on the balance sheétar fair values. If the derivative is desigriitend effective as a cash flow hec
changes in the fair value of the derivative ar@geized in other comprehensive income (OCI) uh#l hedged item is recognized in earni
The ineffective portion of a derivativefair value, if any, is recognized in earnings iethately. If a derivative is not a hedge, changethé
fair value are adjusted through income. The falue®m of the outstanding derivatives are recordedh@nbalance sheet as assets (if
derivatives are in a gain position) or liabilitiésthe derivatives are in a loss position). The falues will also be classified as shtgtm o
long-term depending upon their maturity dates.

The outstanding foreign currency forward contrdiztd a notional value of $39.0 milli@as of September 26, 2014. All of these cont
were designated and effective as cash flow hedgesnet fair value of the outstanding contracts $2g million, with the asset recorded
prepaid expenses and other assets on the ConsdliBatance Sheets as of September 26, 2014.

There was no ineffectiveness associated with thdracts outstanding at September 26, 2014, andheifectiveness expense v
recorded in the third quarter or first nine month2014 or 2013.

Changes in the fair value of outstanding cash tadges recorded in OCI totaled $2.4 million at 8eylter 26, 2014 and $0.1 millian
September 27, 2013. The Company expects to rebebstantially the entire balance in OCI as of Saptr 26, 2014 to income on
Consolidated Statements of Income during the tweteath period beginning September 27, 2014. See Natethe Consolidated Financ
Statements for additional OCI details.
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Materion Corporation and Subsidiaries
Notes to Consolidated Financial Statements
(Unaudited)

Note L — Accumulated Other Comprehensive Income

Changes in the components of accumulated other mapsive income, including the amounts reclaskifigt, for the third quarter a
first nine months of 2014 and 2013 are as follows:

Gains and Losses
On Cash Flow Hedges

Pension and
Post Foreign
Foreign Employment Currency

(Thousands) Currency Precious Metals Total Benefits Translation Total
Accumulated other comprehensive income, i

of June 27, 2014

Gross $ 31 % — 3 31 $ (61,59) $ 1,00z $ (60,569
Deferred tax expense (benefit) (1,390 — (2,390 (20,019 — (112,409
Net $ 1,421 % — % 1,421 $ (51,589) $ 1,00z $ (49,16)
Third quarter 2014 activity

Other comprehensive income (loss) before

reclassifications $ 2,368 $ — 2,365 $ — 3 2,170 $ 19t
Amounts reclassified from accumulated other

comprehensive income ()] — a7 83:c — 81¢
Net current period other comprehensive inca

(loss) before tax 2,34¢ — 2,34¢ 83:c (2,170 1,011
Deferred taxes on current period activity 86¢ — 86¢ 29¢ — 1,161
Net current period other comprehensive inca

(loss) after tax $ 1,48 $ — 3 1,480 $ 54C $ 2,170 $ (150
Accumulated other comprehensive income, i

of September 26, 2014

Gross $ 2,37¢ % — 3 2,37¢ $ (60,769 $ (1,16¢) $ (59,557
Deferred tax expense (benefit) (522) — (522) (9,720 — (10,245
Net $ 2901 % — % 2,901 $ (51,049 $ (1,168 $ (49,31)
Accumulated other comprehensive income, as

of December 31, 2013

Gross $ 87 $ 19) $ (206) $ (77,30) $ 287 $ (77,120
Deferred tax expense (benefit) (1,437 @) (1,440 (15,799 — (17,237
Net $ 1,34¢ $ 12 $ 1,33¢  $ (61,509 $ 287 $ (59,889
First nine months of 2014 activity

Other comprehensive income (loss) before

reclassifications $ 2351 $ — 2,351 $ 14,03: $ (1,455 $ 14,93¢
Amounts reclassified from accumulated othe

comprehensive income 10¢ 18 12¢ 2,50¢ — 2,631
Net current period other comprehensive income

(loss) before tax 2,46¢ 19 2,48t 16,531 (1,455 17,567
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Materion Corporation and Subsidiaries
Notes to Consolidated Financial Statements

(Unaudited)
Deferred taxes on current period activity 911 7 91¢ 6,07z — 6,99(
Net current period other comprehensive inct
(loss) after tax $ 1,55¢ 12 1,567 10,46" (1,455 % 10,571
Accumulated other comprehensive income, as
of September 26, 2014
Gross $ 2,37¢ — 2,37¢ (60,764 (1,168 $ (59,559
Deferred tax expense (benefit) (522) — (522 (9,720 — (10,247
Net $ 2,901 — 2,901 (51,049 (1,168 $ (49,31)
Accumulated other comprehensive income, i
of June 28, 2013
Gross $ 552 23 57€ (123,789 697 $ (122,51
Deferred tax expense (benefit) (1,209 — (1,209 (32,09 — (33,300
Net $ 1,76 23 1,78t (91,699 697 $ (89,219
Third quarter 2013 activity
Other comprehensive income (loss) before
reclassifications $ (259 — (254) — 47¢ % 224
Amounts reclassified from accumulated other
comprehensive income (369) (23) (392 1,89¢ — 1,50
Net current period other comprehensive inca
(loss) before tax (623) (293 (64¢€) 1,89¢ 47¢ 1,72
Deferred taxes on current period activity (21%) — (218 663 — 44k
Net current period other comprehensive inca
(loss) after tax $ (40%) (23 (428) 1,232 47¢  $ 1,28
Accumulated other comprehensive income, i
of September 27, 2013
Gross $ (70) — (70 (121,89 1,17t $ (120,789
Deferred tax expense (benefit) (1,427%) — (1,427 (31,429 — (32,859
Net $ 1,35i — 1,357 (90,46€) 1,17t $ (87,939
Accumulated other comprehensive income, as
of December 31, 2012
Gross $ 252 97 35C (127,54)) 4,077 $ (123,119
Deferred tax expense (benefit) (1,319 34 (1,280 (33,409 — (34,68%)
Net $ 1,567 63 1,63( (94,13¢) 4,077 $ (88,429
First nine months of 2013 activity
Other comprehensive income (loss) before
reclassifications $ 61€ — 61€ — (2,902) $ (2,289
Amounts reclassified from accumulated othe
comprehensive income (941 (97) (2,039 5,64 — 4,60¢
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Materion Corporation and Subsidiaries
Notes to Consolidated Financial Statements
(Unaudited)

Net current period other comprehensive inca

(loss) before tax (329 (97) (420 5,64 (2,9072) 2,32¢
Deferred taxes on current period activity (113 (39 (147 1,97 — 1,83(
Net current period other comprehensive inca

(loss) after tax $ (210 $ 63 $ 273 $ 3,67C $ (2,909 $ 49t

Accumulated other comprehensive income, i
of September 27, 2013

Gross $ (70) % — 3 (700 $ (121,89) $ 1,17t $ (120,789
Deferred tax expense (benefit) (1,427%) — (1,427 (31,429 — (32,859
Net $ 1357 $ — % 1,357 $ (90,466 $ 1,17 $ (87,939

Reclassifications from accumulated other compreakienacome of gains and losses on foreign currarash flow hedges are recorde
Othernet on the Consolidated Statements of Income whédegains and losses on precious metal cash flogdseare recorded in Cost of s
on the Consolidated Statements of Income. See IKlttehe Consolidated Financial Statements for tholthl details on cash flow hedges.

Reclassifications from accumulated other comprelengcome for pension and post employment bendits included in tt
computation of the net periodic pension and pospleyment benefit expense. See Note C to the Catetell Financial Statements
additional details on pension and post employmepeeses.
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Item 2. Management’s Discussion and Analysis of Financial @dition and Results of Operations

OUR BUSINESS

We are an integrated producer of hjggrformance advanced engineered materials usedaniety of electrical, electronic, thermal, i

structural applications. Our products are sold intonerous markets, including consumer electrorirmdiistrial components, commer«
aerospace, defense, science, energy, medical, atitenelectronics, telecommunications infrastruetand appliance.

EXECUTIVE OVERVIEW

During the three and nine months ended Septemhe2®@8!, the following key factors contributed tor mverall results of operatior

financial position and cash flows:

Net sales in the third quarter of 2014 were $2%iilion, a 5.9% increase from net sales in thedtlijuarter of 2013. Shipments
several markets and applications improved in tlvel tuarter of 2014 over the third quarter of 20ih@juding consumer electroni
medical, and telecommunications infrastructure.

Valueadded sales increased 11.8% to $165.6 million énthiird quarter of 2014 compared to the third cgranf 2013 and increas
$18.2 million or 4.0% for the nine months endedt8eyber 26, 2014 compared to the corresponding ¢h@mi@013. Valueadded sale
is a non-GAAP measure that removes the impact e§gp@ough metal costs and allows for analysis withihw distortion of th
movement or volatility in pasthrough metal prices. Internally, we manage ouiirtass on this basis, and a reconciliation of st
value-added sales is included herein.

Gross margin was $54.8 million in the third quad&R014 compared to $44.5 million in the third geaof 2013. The increased gr
margin represents an approximate 300 basis poingimaxpansion as a percentage of vadded sales associated with imprc
sales volume, better product mix, and facility aditstion savings.

Operating profit was $17.4 million in the third qtea of 2014 compared to $5.3 million in the thidarter of 2013. The increas
operating profit was driven by the gross marginriowement and a $4.0 million settlement of a ledaine related to our berylliu
pebbles facility.

As a result of the aforementioned factors, ovatiilited earnings per share increased to $0.60 artP$or the three and nine mor
ended September 26, 2014, respectively. This iseregpresents a 150.0% and 86.8% year-gearimprovement as compared to
corresponding periods in 2013.

Approximately 393,000 shares of common stock wegairchased in the third quarter of 2014 for $13illian in the aggregat
bringing the year-to-date total to approximatel B0 shares for a total repurchase price of $dlin.
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RESULTS OF OPERATIONS

Third Quarter Ended Nine Months Ended

Sept. 26, Sept. 27, $ % Sept. 26, Sept. 27, $ %
(Millions, except per share data) 2014 2013 Change Change 2014 2013 Change Change
Net Sales $ 291€$ 275¢<. % 16.2 5% $ 838t $ 880.7 $ (42.9 (4.9%
Value-added sales 165.€ 148.1 17.t 11.8% 470.1 451.¢ 18.2 4.C%
Gross margin 54.¢ 44 10.2 23.1% 150.1 138.¢ 11.2 8.1%
SG&A expense 34.¢ 31.¢ 3.C 9.4% 100.¢ 97.¢ 2.6 3.L%
R&D expense 3.2 3.2 — — 9.t 9.¢ (0.9 (4.0%
Other—net (0.6) 4.2 (4.9 —_ (3.9) 9.€ (12.9) —_
Operating profit 17.¢ 5.3 12.1 228.2% 43.C 21.4 21.€ 100.¢ %
Interest expense—net 0.8 0.7 0.1 14.2% 2.1 2.4 (0.9 (12.5%
Income before income taxes 16.€ 4.€ 12.C 260.9% 40.¢ 19.C 21.¢ 115.:%
Income tax expense (benefit) 4.2 (0.9 4.€ — 11.2 3.1 8.1 261.2%
Net income $ 124 % 5C $ 7.4 148.% $ 297 % 15¢$ 13:¢ 86.¢ %
Diluted earnings per share $ 060 $ 02¢% 0.3 150. $ 1.4:$ O0.7€ $ 0.6€ 86.£ %

Third Quarter

Net sales of $291.6 million in the third quarter of 2014 we$&6.2 million, or 5.9% above the $275.4 milliocoeded in the third quar
of 2013. The increase in net sales in the thirdrtguaf 2014 was due to higher value-added salagjafly offset by lower pas#irougt
precious metal and copper prices. Changes in precieetal and copper prices negatively impactedales in the third quarter of 2014 by 3
when compared to the third quarter of 2013.

Value-added sales of $165.6 million in the third quarter of 2014 ieased $17.5 million or 11.8% compared to the thirdrter of 201
The year-over-year improvement in valadded sales was primarily driven by growth in thensumer electronics, medical,
telecommunication infrastructure end markets, whichieased year-over-year 13.4%, 16.1%, and 398%pectively. Valueadded sales in
the defense and automotive electronics end madeatkned in the third quarter of 2014 comparedhim third quarter of 2013 by 6.4% ¢
7.4%, respectively.

Gross margin in the third quarter of 2014 was $54.8 million,2%.1% above the $44.5 million in gross margin rdedrduring the thi
quarter of 2013. Expressed as a percentage of-ealded sales, gross margin improved 310 basis poams30.0% in the third quarter of 2C
to 33.1% in the third quarter of 2014. The increiageoss margin was a combination of improved leyeran valueadded sales grow
improved product mix, and improved manufacturinficefncy related to the rationalization efforts ¢éakin late 2013.

Selling, general and administrative (SG& A) expense was $34.8 million in the third quarter of 2014,iaorease of $3.0 million over t
third quarter of 2013. The increase is primarilirititable to increased incentive compensation ih&iased on certain performance met
partially offset by product line rationalizationvaags.

Research and development (R&D) expense consists primarily of direct personnel costs foe-production evaluation and testing of r
products, prototypes and applications. R&D expemas relatively flat at approximately 2% of valadeded sales in both the third quarte
2014 and 2013.

Other-net in the third quarter of 2014 compared to the thjudrter of 2013 reflects a $4.0 million favorabéttiement of a legal clai
connected with the construction of our berylliunbple facility in EImore, Ohio. Refer to Note G teetConsolidated Financial Statement:
details of the major components within Other-net.

Interest expense - net was $0.8 million in the third quarter of 2014, b 3% over the prior year third quarter of 2013. Trierease in tt
expense was driven by the write-off of unamortifiedncing fees related to the gold-denominated tbanhwas settled in the quarter.

Income tax expense for the third quarter of 2014 was $4.2 million wessa benefit of $0.4 million in the third quartdr2913. Th
effective tax rates for the third quarter of 201l 2013 were 25.3% and (8.2%), respectively. Thectf of percentage depletion, produc
deduction, and foreign source income were majdofador the difference between the effective and
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statutory rates in the third quarter of 2014 and320Additionally, income tax expense was lowerhe third quarter of 2013 due to a ¢
million credit for research and experimentation.

The federal tax credit available under the InteRRavenue Code for research and development experpeed on December 31, 20
As of September 26, 2014, the U.S. Congress hadakeh action to extend the Research and ExperatientTax Credit. Accordingly, tl
income tax provision in 2014 does not reflect teaddit of any research and development tax credits.

Nine Months

Net sales of $838.5 million in the first nine months of 20d#re $42.2 million, or 4.8% below the $880.7 millieecorded in the first nii
months of 2013. The comparison of net sales infitse nine months of 2014 versus the prior yeatiqukwas negatively affected by lov
precious metal prices by 4.8%.

Value-added sales of $470.1 million in the first nine months of 20itreased $18.2 million or 4.0% compared to thet fiine months «
2013, driven by growth in the consumer electroaicd medical end markets.

Gross margin in the first nine months of 2014 was $150.1 million 8.1% above the $138.8 million in gross margicorded during tt
first nine months of 2013. Expressed as a percerdédgalueadded sales, gross margin improved 120 basis poorts 30.7% in the first nir
months of 2013 to 31.9% in the first nine month2®14. The increased margin was a combination pfawed leverage on valisdded sale
growth, improved product mix, and improved manufaog efficiency related to the rationalizationcett taken in late 2013.

SG& A expense was $100.8 million in the first nine months of 2054 increase of $2.9 million over the first ninenths of 2013. Tt
increase is primarily attributable to increasecemo/e compensation that is based on certain pegfoce metrics, partially offset by prod
line rationalization savings. SG&A expense expréssea percentage of value-added sales decrease@1r.7% in 2013 to 21.4% in 2014.

R&D expense was relatively flat at approximately 2% of valuedad sales in the first nine months of 2014 and 268spectively.

Other-net in the first nine months of 2014 reflects $12.8lionl lower expense as compared to the same peni@®d13 due to the $£
million favorable legal settlement in the third qea of 2014, a $6.8 million favorable insurancélement related to a precious metal t
claim in the second quarter of 2014, and a $2.@anigain on the sale of used equipment in the fitsarter of 2014. Refer to Note G to
Consolidated Financial Statements for details efrttajor components within Other-net.

Interest expense - net for the first nine months of 2014 was $0.3 milllower than the corresponding period in 2013 dulever averag
debt levels.

Income tax expense for the first nine months of 2014 and 2013 was $hiillion and $3.1 million, respectively. The effiee tax rates fc
the first nine months of 2014 and 2013 were 27.8% ¥6.4%, respectively. The effects of percentagmedion, production deduction, fore
source income and credits, and federal credits wej@r factors for the difference between the éffecand statutory rates in the first n
months of 2014 and 2013. Additionally, income tapense was lower in the first nine months of 20a8 th a $1.5 million credit for resea
and experimentation.
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Value-Added Sales - Reconciliation of Non-GAAP Mease

A reconciliation of sales to value-added salesp@®AAP measure, for each reportable segment anchéotatal Company for the th
quarter and first nine months of 2014 and 2013 ifolows:

Third Quarter Ended Nine Months Ended
Sept. 26, Sept. 27, Sept. 26, Sept. 27,
(Millions) 2014 2013 2014 2013
Sales
Advanced Material Technologies $ 177t $ 176X $ 5196 $ 566.
Performance Alloys 80.¢ 69.€ 224.: 218.¢
Beryllium and Composites 17.€ 13.7 50.C 42.2
Technical Materials 15.z 15.¢ 44.: 54.C
Total $ 291¢ $ 275¢ $ 838L $ 880.i
Less: Pass-through Metal Cost
Advanced Material Technologies $ 106.2 $ 108¢€¢ $ 3132 $ 364.f
Performance Alloys 14.2 12.2 39.t 43.1
Beryllium and Composites — — — —
Technical Materials 5.5 6.€ 15.¢ 21.:
Total $ 126.C $ 127 $ 368.. $ 428.¢
Value-added Sales
Advanced Material Technologies $ 71z $ 677 $ 206.€ $ 201.¢
Performance Alloys 66.7 57.4 184.¢ 175.¢
Beryllium and Composites 17.¢ 13.7 50.C 42.2
Technical Materials 9.8 9.3 28.€ 321
Total $ 1656 $ 1481 $ 4701 $ 451¢

The cost of gold, silver, platinum, palladium amgbper can be quite volatile. Our pricing policytasdirectly pass the cost of these me
on to the customer in order to mitigate the impEaetal price volatility on our results from opeoas. Trends and comparisons of net ¢
are affected by movements in the market priceh@fe metals, but changes in net sales due to pratalmovements may not directly img
our profitability.

Internally, management reviews net sales on a vadiged basis. Value-added sales are aG®AP measure that deducts the value o
pass-through metal costs from net sales. Vallied sales allow management to assess the imipdiffeoences in net sales between peri
segments, or markets and analyze the resultinginsgagd profitability without the distortion of mements in pastirough metal costs. T
dollar amount of gross margin and operating piisfitot affected by the valiedded sales calculation. We sell other metals aaigknals the
are not considered direct pass-throughs, and teste are not deducted from net sales when caloglealue-added sales.

Our net sales are also affected by changes in sheoficustomesupplied metal. When we manufacture a precious Inpetaluct, th:
customer may purchase metal from us or may eleptdwide its own metal, in which case we processritetal on a toll basis and the m
value does not flow through net sales or cost tdssdn either case, we generally earn our margiseth upon our fabrication efforts. -
relationship of this margin to net sales can chatemending upon whether or not the product was rfrade our metal or the customenmetal
The use of value-added sales removes the potelgtaktion in the comparison of net sales causedhanges in the level of custonmrppliet
metal.

By presenting information on net sales and valdded sales, it is our intention to allow userswffinancial statements to review our
sales with and without the impact of the pass-thometal costs.
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Segment Results

We operate in four business segments: Advancedribieechnologies, Performance Alloys, Berylliumda@omposites, and Techni
Materials. The operating results of our busineggmemts are presented in this section. Further nmdition on our business segment
contained in Note E to the Consolidated Financiate®nents.

Advanced Material Technologies

Third Quarter Ended Nine Months Ended
Sept. 26 Sept. 27 Sept. 26 Sept. 27

(Millions) 2014 2013 2014 2013
Sales $ 177t $ 1762 $ 519.6 $ 566.:
Value-added sales 71.2 67.7 206.¢ 201.¢
Operating profit 7.7 4.1 26.¢ 5.2

Third Quarter

Net sales from the Advanced Material Technologeggreent of $177.5 million in the third quarter ofla0were 0.7% higher than net si
of $176.3 million in the third quarter of 2013. atadded sales of $71.2 million in the third quanfe2014 were 5.2% higher than valadde:
sales of $67.7 million in the third quarter of 20%&hich more than offset lower pass-through metalgs. The increase in valaelded sale
was driven by higher valuadded sales to the consumer electronics and medadets. Consumer electronics market growth wasstipely
impacted by the introduction of new mobile and klpttl devices over the previous year. Increasedevadded sales to the medical marke
the third quarter of 2014 were due primarily to kedrshare gains and new product introductions.

The Advanced Material Technologies segment gergraperating profit of $7.7 million in the third quer of 2014 compared to $-
million in the third quarter of 2013. Expressedhgsercentage of valuemdded sales, operating profit margins grew fron¥6id the third quart:
of 2013 to 10.8% in the third quarter of 2014. A basis point increase in operating profit margiras due primarily to a combinatior
higher valueadded sales volumes and improvements in manufagtugfficiencies resulting from facility consolidati and manufacturit
rationalization efforts completed in late 2013.

Nine Months

Net sales from the Advanced Material Technologeggrent of $519.8 million in the first nine montifs2614 were 8.2% lower than |
sales of $566.2 million in the first nine months26f13. Lower pastirough metal prices accounted for the majorityhef decline in net sal
Value-added sales of $206.6 million in the firsiemimonths of 2014 were 2.5% higher than valdded sales of $201.6 million in the first r
months of 2013. The increase in value-added sadssdsiven by higher valuadded sales to the consumer electronics and meatdadets
Consumer electronics market growth over the priearyperiod was positively impacted by higher shiptmefor semiconductor, gami
systems, and other applications, as well as thhedattion of new mobile and hand-held devices.dased valuadded sales to the medi
market in the first nine months of 2014 were dumaprily to market share gains and new product thiadions.

The Advance Material Technologies segment genegtedating profit of $26.8 million in the first rermonths of 2014 compared to §
million in the first nine months of 2013. The inase in operating profit was due to a combinatiomigher valueadded sales volumes, ¢
improved manufacturing efficiencies primarily reldtto the facility consolidation and rationalizatiefforts completed in late 2013. Results
the first nine months of 2014 were also positivietpacted by a $6.8 million favorable insurancelsetént recorded in the second quarter ¢
$2.6 million gain recorded in the first quarterated to the sale of equipment as part of the glansolidation program.
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Performance Alloys

Third Quarter Ended Nine Months Ended
Sept. 26 Sept. 27 Sept. 26 Sept. 27

(Millions) 2014 2013 2014 2013
Sales $ 80¢ $ 69.€ $ 224 $ 218.
Value-added sales 66.7 57.4 184.¢ 175.¢
Operating profit 6.5 4.t 15.2 18.7

Third Quarter

Net sales from the Performance Alloys segment & S8nillion in the third quarter of 2014 were 16.2figher than net sales of $6
million in the third quarter of 2013. Value-addeddes of $66.7 million in the third quarter of 20dére 16.2% higher than valaelded sales
$57.4 million in the third quarter of 2013. Theliease in net sales and valided sales was driven by a 14.8% volume increfasiip anc
bulk products to primarily the industrial comporseahd commercial aerospace market for undersezotaiaunication housings. We contil
to experience higher demand for our ToughMet® pet&llour non-berylliuntontaining alloy manufactured in strip and bulknfier Shipmen
of ToughMet® products increased 35% versus the gaeried in the prior year.

The Performance Alloys segment generated operatiofit of $6.5 million in the third quarter of 20lebmpared to $4.5 million in t
third quarter of 2013. Expressed as a percentagaloéadded sales, operating profit margins grew fron§467t8 9.7% primarily due to high
sales volumes.

Nine Months

Net sales from the Performance Alloys segment @4$2 million in the first nine months of 2014 we2&/% higher than net sales
$218.4 million in the first nine months of 2013. [Weradded sales of $184.8 million in the first nine menof 2014 were 5.4% higher tt
value-added sales of $175.4 million in the firstenimonths of 2013. The increase in net sales al-added sales was driven by impro
product mix, as total volumes were up only 0.4%rymeer year. Shipments of ToughMef®oducts increased 27% versus the same per
the prior year.

The Performance Alloys segment generated operptiofif of $15.3 million in the first nine months @014 as compared to $18.7 mill
in the first nine months of 2013. The decreaseparating profit was primarily due to lower proféviels in the first quarter of 2014 wt
manufacturing operations were interrupted by sewarather. Operating profit in the first quarter26f14 decreased $3.7 million from the 1
quarter of 2013.

Beryllium and Composites

Third Quarter Ended Nine Months Ended
Sept. 26 Sept. 27 Sept. 26 Sept. 27

(Millions) 2014 2013 2014 2013
Net sales $ 17¢ $ 137 $ 50.C $ 422
Value-added sales 17.¢ 13.7 50.C 42.2
Operating profit (loss) 1.C 3.3 0.3 (3.9

The Beryllium and Composites segment does not iirgass through changes in the costs of matesiald based on our definitic
therefore, net sales and value-added sales asathe.

Third Quarter

Net sales from the Beryllium and Composites segméi17.9 million in the third quarter of 2014 we36.7% higher than net sales
$13.7 million in the third quarter of 2013. Theliease in net sales was driven by higher salesetsdlence and medical markets. Net sal
the medical market, primarily for x-ray window ajggltions and medical research, increased 58% vénsusame period in the prior year.

The Beryllium and Composites segment generatedpanating profit of $1.0 million in the third quartef 2014 as compared to a $
million operating loss in the third quarter of 20I®e increase in operating profit was primarilyeda higher net sales, improved product
and productivity improvements at our beryllium pkbtacility.
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Nine Months

Net sales from the Beryllium and Composites segr&fB60.0 million in the first nine months of 20&re 18.5% higher than net s
of $42.2 million in the first nine months of 201Bhe increase in net sales was driven primarily lghér sales to the science and mes
markets. Net sales to the science and medical nsangxemarily for xray window applications and medical research, imeed $3.8 million ar
$3.0 million, respectively, versus the same penioithe prior year.

The Beryllium and Composites segment generatedparating profit of $0.3 million in the first nineanths of 2014 as compared tc
operating loss of $3.8 million in the first nine mbs of 2013. The increase in operating profit was primarily to higher net sales
productivity improvements at our beryllium pebbéeifity. Year-todate productivity of our beryllium pebble facilimproved 19% versus t
comparable period in the prior year, and we arsahredule to achieve targeted production level9ib2

Technical Materials

Third Quarter Ended Nine Months Ended
Sept. 26 Sept. 27 Sept. 26 Sept. 27

(Millions) 2014 2013 2014 2013
Sales $ 152 % 15¢ $ 44.: 3 54.C
Value-added sales 9.8 9.3 28.€ 32.7
Operating profit 1.4 1.4 2.€ 5.2

Third Quarter

Net sales from the Technical Materials segment1&.3 million in the third quarter of 2014 were 3.88tver than net sales of $1.
million in the third quarter of 2013. Net sales &sed due to lower demand in the automotive eleics market. Valuedded sales of $¢
million in the third quarter of 2014 were 5.4% héghhan value-added sales of $9.3 million in thedtfuarter of 2013. The increase in value
added sales was primarily due to higher salesa@tiergy market due to fuel cell and other newyrbdevelopment programs.

The Technical Materials segment generated operatioiit of $1.4 million in both the third quartef 2014 and the third quarter of 2013.

Nine Months

Net sales from the Technical Materials segmentdf. 3 million in the first nine months of 2014 wer@.0% lower than net sales of $&
million in the first nine months of 2013. Value-adisales of $28.6 million in the first nine monti2014 were 12.5% lower than valadde:
sales of $32.7 million in the first nine months2®13. The decrease in net sales and vatiged sales was due to lower sales to the autoe
electronics and consumer electronics markets. Thenmotive electronics decrease was primarily gaedravthen numerous customers v
destocking inventories. Changes in technologies lameér sales in the disk drive market contributedstales declines in the consu
electronics market.

The Technical Materials segment generated operatioiit of $2.6 million in the first nine months 8014 as compared to $5.2 millior
the first nine months of 2013. The decrease inaipey profit was primarily due to lower sales vokesrin the first half of 2014.

LEGAL

Standards for exposure to beryllium are under veag the United States Occupational Safety and tHefsdministration (OSHA) and t
other governmental and private standsetting organizations. One result of these revieilldikely be more stringent worker safety standis
Some organizations, such as the California OccopatiHealth and Safety Administration and the Awemi Conference of Governmet
Industrial Hygienists, have adopted standards #natmore stringent than the current standards diZf0SThe development, proposal,
adoption of more stringent standards may affectiingng decisions by the users of berylliwoataining products. If the standards are r
more stringent and/or our customers or other dawast users decide to reduce their use of beryltomtaining products, our results
operations, liquidity, and financial condition cdlde materially adversely affected. The impacthdf potential adverse effect would depen
the nature and extent of the
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changes to the standards, the cost and abilitydet tihe new standards, the extent of any reduati@ustomer use, and other factors.
magnitude of this potential adverse effect caneotgtimated.

There was one chronic beryllium disease (CBD) cagstanding against us as of the end of the thuattgr of 2014. This case was fi
in 2013. The Company does not expect the resolutidhis matter to have a material impact on thesotidated financial statements. One
was settled and dismissed during the third quaft@014. No other CBD cases were filed or dismigherhg the first three quarters of 2014.

LIQUIDITY AND CAPITAL RESOURCES

Our primary sources of liquidity are available castd cash equivalents, available lines of crediteurthe revolving credit facility, ai
cash flows from operating activities. We believeda from operations plus the available borrowingacity and the current cash balance
adequate to support operating requirements, capifnditures, projected pension plan contributitims payment of quarterly dividends, st
repurchases, environmental remediation project$ stnategic acquisitions.

As of September 26, 2014, we had $19.6 millionadhcand cash equivalents, and approximately 80&uio€ash and cash equivale
reside outside the United States. Repatriatiohede funds could result in potential foreign andhéstic taxes. However, we do not anticipe
liquidity need which would require repatriationtbese funds to the United States.

The majority of capital spending in the first nimenths of 2014 was on small, discrete projects oMgijojects included an upgrade to
strip rolling equipment at the Reading, Pennsyladaicility and a new chamber for optical filter pessing at the Westford, Massachu:
facility. Capital spending also included a numbéindrastructure and support projects, including R&quipment, power supplies, sect
systems, and information technology projects. Adddl capital spending on the beryllium facilitytae Elmore plant site, which was initic
constructed as part of a mujttar $104.9 million Title 11l contract with the U.Bepartment of Defense, was minor during the firse month
of 2014.

The available and unused borrowing capacity unberexisting lines of credit, which is subject tmiliations set forth in the de
covenants, was $205.7 million as of September @6420ur revolving line of credit matures in 20Mandatory longeerm debt payments
be made in 2014 total $0.6 million.

The available and unused capacity under théalince sheet consignment lines totaled $199.1omidls of the end of the third quarte
2014.

In January 2014, our Board of Directors approvexdaa to repurchase up to $50.0 million of our commstock. The timing of the sh:
purchases will depend on several factors, includimarket and business conditions, our cash flow,t detels, and other investmi
opportunities. There is no minimum required purehgsantity for a given year, and the purchases beayliscontinued at any time.
purchased approximately 480,000 shares at a c&it56 million in the first nine months of 2014.

We paid dividends to our shareholders totaling $56ilon in the first nine months of 2014. Our Bdaof Directors increased the quart
dividend from $0.08 per share to $0.085 per sharheé second quarter of 2014. We intend to payaateuy dividend on an ongoing ba
subject to a continuing strong capital structureé ametermination that the dividend remains inltbst interest of our shareholders.
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CASH FLOWS

Summary of Cash flows for the nine months ended September 26, 2014 and September 27, 2013

Nine Months Ended

Sept. 26, Sept. 27, $
(Millions) 2014 2013 Change
Net cash provided from operating activities $ 21.C % 38t % (17.5)
Net cash used in investing activities (17.9 (24.2) 6.€
Net cash used in financing activities (6.6) (9.9 3.3
Effect of exchange rate changes (0.2 0.3 0.1
Net change in cash and cash equivalents $ (32 $ 41 $ (7.9

Net cash provided from operating activities totaled $21.0 million in the first nine months @12 versus $38.5 million in the compar:
prior-year period. The primary drivers for the decreassws the comparable prior period were increaseshiory and accounts receivable
meet future growth requirements. This decrease offast by an increase in net income of $13.8 millfor the first nine months of 20
compared with the corresponding period in 2013.

Net cash used in investing activities was $17.4 million in the first nine months of 20édmpared to $24.2 million in the prior y
corresponding period. The level of capital invesitedsupporting growth and maintenanioiiatives was comparable in both periods.
decrease of $6.8 million in the amount investe@0t4 was due to proceeds from the sale of usegegumit in the first quarter of 2014 an
$3.7 million reduction in spending on mine devel@mnin the nine months ended September 26, 2014.

Net cash used in financing activities totaled $6.6 million in the first nine months of 1220 versus $9.9 million in the prior yt
corresponding period. The primary driver of therdase in 2014 has been the repurchase of $15i6molf our outstanding common stock
cash dividends paid of $5.2 million, offset by hetrowings under our revolving credit facility.

DEBT

We ended the third quarter of 2014 with $50.4 willin debt, a decrease of $14.4 million from tharygnd 2013 balance of $6:
million. During the third quarter of 2014, we regpidhe precious metalenominated loan totaling $28.7 million as of Debem31, 2013 ar
$31.3 million at the end of the second quarter @42 This debt reduction was completed by tranisigr23,781 ounces of gold held
inventory to the lender as repayment for the ontlitey debt. There is a corresponding decreasevientory of $31.3 million related to ti
transaction. Offsetting the debt reduction resglfiom the repayment of our precious metal loan &46.2 million increase in borrowings
the third quarter of 2014 versus the 2013 yarad-debt balance. A combination of increased bdngsvand available cash was used to
capital expenditures, the buyback of common shainesdividends paid to common shareholders, anahé¢tgrowth in working capital duri
the first nine months of the year.

OFF-BALANCE SHEET ARRANGEMENTS AND CONTRACTUAL OBLI GATIONS

We maintain the majority of our precious metals angbrtion of our copper that we use in productiora consignment basis in orde
reduce our exposure to metal price movements amediace our working capital investment. The balamastanding under these diffdanc
sheet consignment arrangements totaled $250.%mids of the end of the third quarter of 2014 cambao $255.8 million as of yea@nc
2013. The decrease in the outstanding balance vimsndy due to a decrease in the quantity of sileed gold on hand at the end of the t
quarter of 2014 versus year-end 2013.

We were in compliance with the covenants containexir debt and consignment agreements as of Septe?6, 2014.
While borrowing under existing lines of credit iresed in the first nine months of 2014, we did extter into any new arrangeme
during the period. For additional information orr @ontractual obligations, please see page 40 ofotm 10K for the year ended Decem

31, 2013.
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CRITICAL ACCOUNTING POLICIES

For additional information regarding critical acobng policies, please refer to pages 43 to 46 wflform 10K for the year ende
December 31, 2013. There have been no materiafyelsan our critical accounting policies subsequerie issuance of our Form 10-K.

OUTLOOK

Market conditions remained mixed in the third geadf 2014 and into the early portion of the fougtharter of 2014. While our net s¢
to the consumer electronics, medical, and teleconization infrastructure markets drove a stronggenfince in the third quarter of 2014,
sales into these markets can be seasonal and ur@uenrder book continues to be favorable, anchesme several large orders schedule
delivery late in the fourth quarter of 2014 fromrdBeryllium and Composites business segment. Intiadd market conditions reme
uncertain, and a significant portion of our bustleas very short lead times.

We remain cautiously optimistic about the fourttadar of 2014 and heading into 2015. The restrugjunitiatives executed in late 2C
are delivering a reduced cost structure, and owur pduct pipeline is delivering growth and grosargin improvement. We forecast 2(
fourth quarter earnings to grow double digits a¥er same period in the prior year, driven by valdded sales growth and margin expansion.
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FORWARD-LOOKING STATEMENTS
Portions of the narrative set forth in this docuidat are not statements of historical or curfants are forwardeoking statements,
particular, the outlook provided above. Our actiudiire performance may materially differ from traintemplated by the forwatldeking
statements as a result of a variety of factorssé&tactors include, in addition to those mentioaksdwhere herein:
« Actual sales, operating rates, and margins for ;
< Our ability to strengthen our internal control ofierancial reporting and disclosure controls anolcpdures
e The global econom
e The impact of the U.S. Federal Government shutdamassequestratior
e The condition of the markets which we serve, whetlefined geographically or by segment, with thgamanarket segments beil
consumer electronics, industrial components, coroimleaerospace, defense, science, automotive efgécs; medical, energy, a
telecommunications infrastructure;
e Changes in product mix and the financial conditéour customer

* Our success in developing and introducing nevdpets and new product ranp-rates

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

« Our success in integrating acquired busine
« The impact of the results of acquisitions on odlitglio fully achieve the strategic and financ@jectives related to these acquisitit
« Our success in achieving the expected benefits frenfacility consolidation:

* Our success in implementing our strategic pkmd the timely and successful completion and saudf any capital projects, includi
the new primary beryllium facility in EImore, Ohio;

< The availability of adequate lines of credit and #ssociated interest ra

« Other financial factors, including the cost andikmmslity of raw materials (both base and precionstals), physical inventory valuatio
metal financing fees, tax rates, exchange ratessipe costs and required cash contributions andramployee benefit costs, ene
costs, regulatory compliance costs, the cost amdadility of insurance, and the impact of the Camys stock price on the cost
incentive compensation plans;

e The uncertainties related to the impact of warptést activities, and acts of G¢

< Changes in government regulatory requirements lamémnactment of new legislation that impacts oligabions and operatior

< The conclusion of pending litigation matters in@ttance with our expectation that there will benmaterial adverse effects; ¢

e The risk factors set forth in Part 1, Iltem 1Aoc0fr Annual Report on Form 10for the year ended December 31, 2I
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Item 3. Quantitative and Qualitative Disclosures about Marlet Risk
For information regarding market risks, pleaserr&depages 48 and 49 of our Annual Report on FobAK Tor the year ended Decem
31, 2013. There have been no material changesrimatket risks since the inclusion of this discassin our Annual Report on Form 10-K.

ltem 4. Controls and Procedures

Evaluation of Disclosure Controls and Procedures

We carried out an evaluation under the superviaimh with the participation of our management, idislg the chief executive offic
and chief financial officer, of the effectivenedstive design and operation of our disclosure cdstaod procedures as of September 26,
pursuant to Rule 13a-15(b) and 188(b) under the Securities Exchange Act of 1934nasnded. Based upon that evaluation, our managds
including our chief executive officer and chiefdimrcial officer, concluded that our disclosure colstivere not effective as of September
2014 due to the material weakness described below.

Changes in Internal Control Over Financial Reporting

As previously disclosed in Item 9A of our Form KOer the year ended December 31 2013, managenogiiuded that there wa
material weakness in internal control over finahoégorting in the physical inventory count recdiation process. Actions have been take
remediate this material weakness. As new contr@sstll being developed and others have not begiace long enough to provide suffici
assurances to support the conclusion that the ifiehtmaterial weakness has been fully remediatednagement concluded that, a
September 26, 2014, there was a material weakneggernal control over financial reporting in tphaysical inventory count reconciliati
process.

There have been no changes in our internal coower financial reporting that occurred during thexder ended September 26, 2014
have materially affected, or are reasonably likelynaterially affect, our internal control overdimcial reporting.
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PART Il OTHER INFORMATION

Item 1. Legal Proceedings

Our subsidiaries and our holding company are stifjexn time to time, to a variety of civil and adhistrative proceedings arising oul
our normal operations, including, without limitatioproduct liability claims, health, safety and eommental claims and employmemiatec
actions. Among such proceedings are cases allebiatgplaintiffs have contracted, or have been mlage risk of contracting, berylliu
sensitization or chronic beryllium disease or otherg conditions as a result of exposure to bamili(“beryllium cases”)The plaintiffs ir
beryllium cases seek recovery under negligencevaridus other legal theories and demand compensatat often punitive damages, in m
cases of an unspecified sum. Spouses of someifflagtaim loss of consortium.

Beryllium Claims
As of September 26, 2014, our subsidiary, MateBawsh Inc., was a defendant in one beryllium caseajescribed more fully below.

The Company is one of five defendants in a casd fiin October 4, 2013 in the Superior Court ofStade of Arizona, Maricopa Coun
titted Parmar et al. v. Dolphin, Inc. et alCV 2013012980. One plaintiff alleges that he contracteseit beryllium disease from expost
that resulted from his employment at manufactufawgilities of Karsten Manufacturing Corporation @ksten”)in Arizona, and asserts clai
for negligence, strict liability, and fraudulentremalment. His wife claims a loss of consortiumother plaintiff alleges that he has b
diagnosed with beryllium sensitization that resdifteom his employment at Karsten, and assertsiendia medical monitoring. Plaintiffs se
compensatory and punitive damages and/or medicaitarmg in unspecified sums.

The Company was one of two defendants in a cag@aliy filed on September 25, 2012 in the CourCaimmon Pleas of Philadelp
County, Pennsylvania, titled Schwartz v. Accurafissporation et al, and subsequently removed to the United Statesi@i€ourt for th
Eastern District of Pennsylvania (No. 12-6189).iRifl alleged that she contracted chronic berytidisease from “take homefxposure
resulting from her husbargl’employment at facilities at the Company and afefendant Accuratus Corporation, and asserted sldin
negligence and strict liability. She sought compémy and exemplary damages in unspecified amouids. husband claimed a loss
consortium. The Company entered into a settlemgrdesnent with plaintiffs, and the court dismissddckims against the Company w
prejudice on September 22, 2014. (The case cortion@ppeal against Accuratus.)

The Company has some insurance coverage, subjantaonual deductible.

Item 2. Unregistered Sales of Equity Securities and Use Bfoceeds

During the three months ended September 26, 20&4epurchased 393,184 shares under our stock Hupbagram at an average price
of $32.95.

Total Number
of Shares
Purchased as Maximum Dollar
Part of Publicly ~ Value that May Yet

Total Number Announced Be Purchased Under
of Shares Average Price Plans or the Plans or
Period Purchased Paid per Share Programs Programs (1)
June 28 through August 1, 2014 48,66¢ $ 34.62 135,03¢ $ 45,642,43
August 2 through August 29, 2014 287,54 32.8¢ 422 58t 36,178,97
August 30 through September 26, 2014 56,96¢ 31.81 479,55: 34,364,56
Total 393,18: $ 32.9¢ 479,55 $ 34,364,56
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@ On January 14, 2014, we announced that our Boafdirettors had authorized the repurchase of up5@@0,000 of our commc
stock. As of September 26, 2014, $34,364,564 mabpg@urchased under the program.

Item 4. Mine Safety Disclosures

Information concerning mine safety violations ohet regulatory matters required by Section 1508fathe DoddFrank Wall Stree
Reform and Consumer Protection Act and Item 10Redulation K (17 CFR 229.104) is included in Exhibit 95 tosthjuarterly report ¢

Form 10-Q.
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[tem 5.

Other Information

On October 1, 2013, the Company entered into AmemdiNo. 8 to its $55 million Consignment Agreemeat#ted as of October
2009, among the Company, certain of its subsidia@anadian Imperial Bank of Commerce, and CIBClavilarkets, Inc., which amendmi
extended the maturity date under the Consignmergekgent to October 1, 2014. On July 23, 2014Cwmpany entered into Amendment
9 to the Consignment Agreement to extend the nigtaidte to December 31, 2014. On September 30,,20@4Company entered i
Amendment No. 10 to the Consignment Agreement tenekthe maturity date to September 30, 2016.

[tem 6.

10.1
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31.2

32
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Exhibits

Amendment No. 8 to the Consignment Agreement d@etdber 1, 2013 between Materion Corporation anda@iar
Imperial Bank of Commerce and CIBC World Markets.In

Amendment No. 9 to the Consignment Agreement datdy 23, 2014 between Materion Corporation and Gem
Imperial Bank of Commerce and CIBC World Markets.In

Amendment No. 10 to the Consignment Agreement d&eptember 30, 2014 between Materion Corporatiat
Canadian Imperial Bank of Commerce and CIBC Worlarkéts Inc., (filed as Exhibit 10.1 to the Compariorm 8K
filed on October 3, 2014), incorporated herein dfgrence.

Statement regarding computation of per share egsnin

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

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

Certifications of Chief Executive Officer and Chlghancial Officer required by 18 U.S.C. Sectio50.3

Mine Safety Disclosure Pursuant to Section 1508fahe DoddFrank Wall Street Reform and Consumer Protec
Act for the period ending September 26, 2014.

XBRL Instance Document.

XBRL Taxonomy Extension Schema Document.

XBRL Taxonomy Extension Definition Linkbase Docurhen
XBRL Taxonomy Extension Calculation Linkbase Docute
XBRL Taxonomy Extension Label Linkbase Document.

XBRL Taxonomy Extension Presentation Linkbase Doenin
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SIGNATURES

Pursuant to the requirements of the Securities &xgh Act of 1934, the registrant has duly caussdréport to be signed on its behal
the undersigned thereunto duly authorized.

MATERION CORPORATION

Dated: October 30, 2014
/sl John D. Grampa

John D. Grampa
Senior Vice President Finance and
Chief Financial Officer
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Exhibit Index

Amendment No. 8 to the Consignment Agreement d&etbber 1, 2013 between Materion Corporation andaGer
Imperial Bank of Commerce and CIBC World Markets.Jincorporated herein by reference.

Amendment No. 9 to the Consignment Agreement daugd23, 2014 between Materion Corporation and @malmperia
Bank of Commerce and CIBC World Markets Inc., iggmated herein by reference.

Amendment No. 10 to the Consignment Agreement datgtlember 30, 2014 between Materion CorporatichGanadial
Imperial Bank of Commerce and CIBC World Markets.|n(filed as Exhibit 10.1 to the Company's ForrK 8i{ed on
October 3, 2014), incorporated herein by reference.

Statement regarding computation of per share egsnin

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

Certification of Chief Financial Officer requireg iRule 13a-14(a) or 15d-14(a).

Certifications of Chief Executive Officer and Chighancial Officer required by 18 U.S.C. SectiobQ.3

Mine Safety Disclosure Pursuant to Section 1508{ahe DoddFrank Wall Street Reform and Consumer Protectionfér
the period ending September 26, 2014.

XBRL Instance Document.

XBRL Taxonomy Extension Schema Document.

XBRL Taxonomy Extension Definition Linkbase Docurhen
XBRL Taxonomy Extension Calculation Linkbase Docute
XBRL Taxonomy Extension Label Linkbase Document.

XBRL Taxonomy Extension Presentation Linkbase Doenin

*  Submitted electronically herewith.
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EXHIBIT 10.1
AMENDMENT NO. 8 TO CONSIGNMENT AGREEMENT

THIS AMENDMENT NO. 8 TO CONSIGNMENT AGREEMENT (thisAmendment”) is made as of October 1, 2013,
by and among CANADIAN IMPERIAL BANK OF COMMERCE, @anadian chartered bank (thM Lender "); CIBC
WORLD MARKETS INC., an Ontario corporation and sigiigry of the PM Lender (theCopper Lender” and together with th
PM Lender, the Metal Lenders™); MATERION CORPORATION (f/k/a Brush Engineered kaials Inc.), an Ohio corporation
(“ BEM "); MATERION ADVANCED MATERIALS TECHNOLOGIES AND SERRVICES INC. (f/k/a Williams Advanced
Materials Inc.), a New York corporation (WAM ”); MATERION TECHNICAL MATERIALS INC. (f/k/a Techncal Materials,
Inc.), an Ohio corporation (TMI_"); MATERION BRUSH INC. (f/k/a Brush Wellman Inc.an Ohio corporation BWI ”);
MATERION TECHNOLOGIES INC. (f/k/a Zentrix Technol@s Inc.), an Arizona corporation ZTI "); MATERION
BREWSTER LLC (f/k/a Williams Acquisition, LLC), a® York limited liability company d/b/a Pure Te¢hRure Tech”);
MATERION PRECISION OPTICS AND THIN FILM COATINGS CRPORATION (f/k/a Thin Film Technology, Inc.), a
California corporation (TET "); MATERION LARGE AREA COATINGS LLC (f/k/a TechnMet, LLC), a Delaware limited
liability company (“TML "); MATERION ADVANCED MATERIALS TECHNOLOGIES AND SRRVICES CORP. (f/k/a
Academy Corporation), a New Mexico corporatiodC ”); MATERION ADVANCED MATERIALS TECHNOLOGIES AND
SERVICES LLC (f/lk/a Academy Gallup, LLC), a New Mex limited liability company (“AG "); and such other Subsidiaries of
BEM who may from time to time become parties by nseaf their execution and delivery with the Metahders of a Joinder
Agreement under the Consignment Agreement (asatkfielow). BEM, WAM, TMI, BWI, ZTI, Pure Tech, TFTML, AC, AG
and such Subsidiaries are herein sometimes referrenllectively as the Customers” and each individually as aCustomer”.

WITNESSETH:

WHEREAS, the Metal Lenders and the Customers atéeepdo a certain Consignment Agreement, dateaf @xtober 2,
2009, as amended by that certain (i) AmendmentiNo.Consignment Agreement, dated as of March Q00 2(ii) Omnibus
Amendment to Metal Documents, dated as of Jun@@1), (iii) Amendment No. 3 to Consignment Agreemdated as of
September 30, 2010, (iv) Amendment No. 4 to Come@gnt Agreement, dated as of November 10, 2013fwndment No. 5 to
Consignment Agreement, dated as of March 7, 2001IA(mendment No. 6 to Consignment Agreement, datedf September 1
2011, and (vii) Amendment No. 7 to Consignment &gnent, dated as of August 24, 2012 (as amendet Gbasignment

Agreement”); and

WHEREAS, the parties hereto desire to amend thesigoment Agreement as set forth herein;

NOW, THEREFORE, for value received and for othendjand valuable consideration, the receipt andwatsgof which
are hereby acknowledged, the parties hereto hegt®e as follows:

1. _Defined Termsinitially capitalized terms used but not definedhis Amendment have the meanings given to such
terms in the Consignment Agreement.

2.  Amendments

(@) The definition of “Maturity Date” appeariig Section 1 of the Consignment Agreement is heeghgnded
and restated in its entirety to read as follows:
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“ Maturity Date " means September 30, 2014. Any obligations of tretduers under this Agreement that are
paid when due on or before the Maturity Date sfeatiain subject to the provisions of this Agreementtl all
Obligations are paid and performed in full.

(b) The definition of “Senior Credit Agreemermippearing in Section 1 of the Consignment Agreerisemereby
amended and restated in its entirety to read &sifei

“ Senior Credit Agreement” means that certain Second Amended and Restatstit@greement, dated as of
June 20, 2013, among BEM, Materion Advanced Mdtefiachnologies and Services Netherlands B.V.pther
foreign Subsidiary borrowers party thereto fromeita time, certain lenders party thereto from ttm&me, and
JPMorgan Chase, N.A., as administrative agent,aasba amended, restated or supplemented, or reédaor
otherwise replaced from time to time. If the Ser@oedit Agreement is hereafter amended, refinancedherwist
replaced (including, without limitation, with ansetured credit facility), the parties hereto shafjotiate in good
faith to make appropriate modifications to this égment acceptable to the parties hereto, suclhthatpplicable
representations, warranties, agreements, coveaadtgvents of Default herein conform to their cepanding
provisions of such amended, refinanced or replacedit facility; provided however, that the Metal Lenders w
not be required to make any such modification$i¢oetxtent they would cause the Metal Lenders t@sder,
release or otherwise compromise its security istérethe Collateral.

(c) The various Schedules to the Consignmenedment are hereby amended and restated in theateno
read as set forth in Annexhereto.

3. _Representations and Warrantig&s induce the Metal Lenders to enter into thiselwiment, each Customer hereby
represents and warrants to the Metal Lenders (lasuch Customer has full power and authority, lzasdtaken all action
necessary, to execute and deliver this Amendmenhtafulfill its obligations hereunder and to consuate the transactions
contemplated hereby; (b) the making and performégcgich Customer of this Amendment do not andmatlviolate any law or
regulation of the jurisdiction of its organizationany other law or regulation applicable to i}; tffis Amendment has been duly
executed and delivered by such Customer and cotestithe legal, valid and binding obligation of s@ustomer, enforceable
against it in accordance with its terms, excemrderceability may be limited by bankruptcy, insatey or similar laws affecting
the enforcement of creditors’ rights generally ardept as the same may be subject to general piesaf equity; and (d) on and
as of the date hereof, after giving effect to #hisendment, no Default or Event of Default exists@emthe Consignment
Agreement.

4. Governing Law This Amendment shall be governed by and constiuadcordance with the laws of the State of
New York applicable to contracts made and perforineslich State

5. _Integration of Amendment into Consignmenteégment The Consignment Agreement, as amended herelsthtey
with the other Metal Documents, is intended bygh#ies as the final, complete and exclusive statgrmof the transactions
evidenced by the Consignment Agreement. All prior
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or contemporaneous promises, agreements and uaugirsys, whether oral or written, are deemed tsuperseded by the
Consignment Agreement, as amended hereby, andrtyoigaelying on any promise, agreement or unéeiging not set forth in
the Consignment Agreement, as amended hereby. dhe&ghment Agreement, as amended hereby, may reohbaded or
modified except by a written instrument describsugh amendment or modification executed by thedbusts and the Metal
Lenders. The parties hereto agree that this Amentsf&ll in no manner affect or impair the liend arcurity interests evidenc
or granted by the Consignment Agreement or in cotimre therewith. Except as amended hereby, the iGoment Agreement
shall remain in full force and effect and is inr@épects hereby ratified and affirmed.

6. _ExpensesThe Customers covenant and agree jointly andralyéo pay all reasonable out-pbcket expenses, co
and charges incurred by the Metal Lenders (inclyjdggasonable fees and disbursement of counsebnimection with the review
and implementation of this Amendment.

7. _SignaturesThis Amendment may be executed by the partiesttién several counterparts hereof and by therdifit
parties hereto on separate counterparts heredf,adachich shall be an original and all of whichaliltogether constitute one and

the same agreement. Delivery of an executed sighaage of this Amendment by electronic transmissiwall be effective as an
in hand delivery of an original executed counterpareof.

[Signature Page Follows]
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IN WITNESS WHEREOF, the undersigned parties haused this Amendment to be executed by their dullyaaized

officers as of the date first written above.

CUSTOMERS:

MATERION CORPORATION

By: /s/ Michael C. Hasychak
Michael C. Hasychak
Vice President, Treasurer and Secretary

MATERION TECHNICAL MATERIALS INC.

By: /s/ Michael C. Hasychak
Michael C. Hasychak
Vice President, Treasurer and Secretary

MATERION TECHNOLOGIES INC.

By: /s/ Michael C. Hasychak
Michael C. Hasychak
Chief Financial Officer and Secretary

MATERION PRECISION OPTICS AND THIN FILM
COATINGS CORPORATION
By: /s/ Gary W. Schiavoni
Gary W. Schiavoni
Secretary

MATERION ADVANCED MATERIALS TECHNOLOGIES
AND SERVICES CORP.

By: /s/ Gary W. Schiavoni
Gary W. Schiavoni
Asst. Secretary and Asst. Treasurer

METAL LENDERS:

CANADIAN IMPERIAL BANK OF COMMERCE

By: /s/ Dominic Sorresso
Name: _Dominic Sorresso
Title:  Authorized Signatory
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MATERION ADVANCED MATERIALS TECHNOLOGIES
AND SERVICES INC.

By: /s/ Michael C. Hasychak
Michael C. Hasychak
Vice President, Treasurer and Secretary

MATERION BRUSH INC.
By: /s/ Michael C. Hasychak
Michael C. Hasychak
Vice President, Treasurer and Secretary

MATERION BREWSTER LLC

By: /s/ Michael C. Hasychak
Michael C. Hasychak
Treasurer

MATERION LARGE AREA COATINGS LLC
By: /s/ Gary W. Schiavoni

Gary W. Schiavoni

Asst. Secretary and Asst. Treasurer

MATERION ADVANCED MATERIALS TECHNOLOGIES
AND SERVICES LLC
By: /s/ Donald G. Klimkowicz

Donald G. Klimkowicz

Manager

CIBC WORLD MARKETS INC.

By: /s/ Dominic Sorresso
Name: _Dominic Sorresso
Title:  Authorized Signatory




ANNEX |

AMENDED AND RESTATED SCHEDULES

(Some Information Provided for I nformational Purposes Only)

SCHEDULE 1

APPROVED LOCATIONS

Approved Domestic Locations

Materion Advanced Materials Technologies and Sesviac.
(f/k/a Williams Advanced Materials Inc.)

2978 Main Street

Buffalo, New York 14214

Materion Technical Materials Inc.
(f/k/a Technical Materials, Inc.)

5 Wellington Road

Lincoln, Rhode Island 02865

Materion Advanced Materials Technologies and Sesviac.
(f/k/a Williams Advanced Materials Inc.)

2080 Lockport Road

Wheatfield, New York 14304

Materion Large Area Coatings LLC (f/k/a Techni-Met,C)
300 Lamberton Road
Windsor, Connecticut 06095

Materion Brewster LLC (f/k/a Williams Acquisitioh,L C)
42 Mt. Ebo Road South
Brewster, New York 10509

Materion Large Area Coatings LLC (f/k/a Techni-MeL,C)
30 East Newberry Rd.
Bloomfield, Connecticut 06002

Materion Precision Optics and Thin Film Coating<{f/k/a
Thin Film Technology, Inc.)

153 Industrial Way

Buellton, CA 93427

Cerac, inc. (a Materion Advanced Materials Techgigl® and
Services site)

404-407 N. 13 St. and

1316 W. St. Paul St.

Milwaukee, Wisconsin 53233

Materion Technologies Inc. (f/k/a Zentrix Techndkxjinc.)
Newburyport Industrial Park

22 Graf Road

Newburyport, Massachusetts 01950

Materion Advanced Materials Technologies and Sesviac.
(f/k/a Williams Advanced Materials Inc.)

3500 Thomas Rd, Suite C

Santa Clara, California 95054

Materion Brush Inc. (f/ka/ Brush Wellman Inc.)
14710 W. Portage River South Rd.
Elmore, Ohio 43416-9502

Materion Brush Inc. (f/ka/ Brush Wellman Inc.)
27555 College Park Drive
Warren, Michigan 48088

Materion Advanced Materials Technologies and SesviCorp.
(f/k/a Academy Corporation)

6905 Washington Avenue NE

Albuquerque, New Mexico 87109

Materion Advanced Materials Technologies and SessiCorp.
(f/k/a Academy Corporation)

5531 Midway Park Place NE

Albuquerque, New Mexico 87109

Materion Advanced Materials Technologies and Sesvicorp.
(f/k/a Academy Corporation)

5520 Midway Park Place NE

Albuguerque, New Mexico 87109

Materion Advanced Materials Technologies and Sesvicorp.
(f/k/a Academy Corporation)

5941 Midway Park Place NE

Albuquerque, New Mexico 87109
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Materion Advanced Materials Technologies and Ses/id_C
(f/k/a Academy Gallup, LLC)

1257 North Highway 491

Gallup, New Mexico 87301

Approved Foreign Locations

Materion Advanced Materials Technologies and Sesv/iear
East Pte. Ltd. (f/k/a Williams Advanced Materiabsr EEast PTH
Ltd.)

110 Paya Lebar Road #02-01

Singapore Warehouse

Singapore 409009

Materion Czech S.R.O. (f/k/a OMC Scientific, Cz&R.O)
Prumyslova ul.

440 01 Louny

Czech Republic

Materion Advanced Materials Technologies and Sesviear
East Pte. Ltd. (f/k/a Williams Advanced Materiabsr EEast PTH
Ltd.)

10 Arumugan Rd.

Lion Industrial Bldg.

Singapore Warehouse

Singapore 4099957

Seagate

1 Disc Drive

Springtown Industrial Estate
Londonderry, Northern Ireland
BT48 OBF United Kingdom

Materion Advanced Materials Technologies and Sesvic
Taiwan Co. Ltd. (f/k/a Williams Advanced Materials
Technology Taiwan Co., Ltd.)

No. 19 Zhongxing T St.

Luzhu Shiang, Taoyuan County

Taiwan, ROC

Materion Advanced Materials Technologies and Sesvic
Suzhou Ltd. (f/k/a Williams Advanced Materials (8om) Ltd.)
No. 28, Su Tong Road

Suzhou Industrial Park

China 215021

Materion Ireland Holdings Limited (f/k/a OMC Scidrt
Holdings Limited)
Ballysimon Road
Limerick, Ireland

Materion Advanced Materials Technologies and Sesviac.
(f/k/a Williams Advanced Materials Inc.) — Philipgis

Bldg. 8365 Argionaut Highway

Cubi Pt.

Subic Bay Freeport Zone

Philippines 2222

Materion Advanced Materials Technologies and Sesviear
East Pte. Ltd. (f/k/a Williams Advanced Materiakr fEast PTE
Ltd.)

28 Woodlands Loop #10-00
Singapore 738308

Approved Refiners/ Fabricators

Coining of America
280 Midland Avenue
Saddle Brook, New Jersey 07663

Johnson Matthey Limited
130 Glidden Road
Brampton, Ontario, Canada L6W 3M8

Sigmund Cohn Corp.
121 South Columbus Avenue
Mount Vernon, New York 10553

Johnson Matthey
Orchard Road
Royston, Hertfordshire, England SG8 5HE

Sofield Mfg.
2 Main Street
Ridgefield Park, New Jersey 07660

Johnson Matthey
2001 Nolte Drive
West Deptford, New Jersey 08066

NuTec Metal Joining Products
12999 Plaza Drive
Cleveland, Ohio 44193

Rohm & Haas Electric Materials LLC
272 Buffalo Avenue
Freeport, New York 11520

BASF Catalysts, LLC
554 Engelhard Drive
Seneca, South Carolina 29679

Sabin Metal Corp.
300 Pantigo Place
East Hampton, New York 11937
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Heraeus Metal Processing, Inc.

Seagate Technology

13429 Alondra Blvd. 7801 Computer Ave.
Santa Fe Springs, California 90670 Bloomington, MN 55435
Marian, Inc. Marian, Inc.

1011 East Saint Clair Street
Indianapolis, Indiana 46202

2787 South Freeman Road
Monticello, Indiana 47960

Mastermelt America LLC
319 Industrial Park Road
Sweetwater, Tennessee 37847

(With a value (determined in accordance with Section 2.2 of the
Agreement) not in excess of $2,000,000.)

Approved Subconsignees and Approved Subconsignee Location

S

Honeywell
830 Arapaho Road
Richardson, Texas 75081

International Rectifier

a Hexfet America Facility
41915 Business Park Drive
Temecula, California 92590

Triguint Semiconductor
500 W. Renner Road
Richardson, Texas 75083-3938

International Rectifier

Cardiff Road

Newport

South Wales, England NP10 8YJ

Triquint Semiconductor
2300 N.E. Brookwood Pkwy.
Hillsboro, Oregon 97124

Hewlett Packard

1055 NE Circle Blvd.
Chemical Storage Building
Corvallis, OR 97330

Triguint Semiconductor
1818 Highway 441, S
Apopka, Florida 32703

PPG Industries
400 Park Drive, Works #6
Carlisle, Pennsylvania 17013

PPG Industries
7400 Central Freeway
Wichita Falls, Texas 76306

PPG Industries
4004 Fairview Industrial Drive SE, Works #12
Salem, Oregon 97302

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

Approved Storage Facility Locations

Materion Advanced Materials Technologies and Sesviac.
(f/k/a Williams Advanced Materials Inc.)

2978 Main Street

Buffalo, New York 14214

Materion Advanced Materials Technologies and Sesvicorp.
(f/k/a Academy Corporation)

5531 Midway Park Place NE

Albuquerque, New Mexico 87109

Materion Advanced Materials Technologies and SesviCorp.
(f/k/a Academy Corporation)
6905 Washington Avenue NE

Materion Advanced Materials Technologies and SessiCorp.
(f/k/a Academy Corporation)
5941 Midway Park Place NE

Albuquerque, New Mexico 87109

Albuquerque, New Mexico 87109

SCHED

ULE 7.1

COLLATERAL
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The statements set forth in Section 7.1 of the {@onsent Agreement are subject to the Intercredigreements and any
Client-Customer Arrangements.

SCHEDULE 9.12

Port Authority, Ohio

of April 1, 2011, from Materion Brush Inc. to Theuk
of New York Mellon Trust Company, N.A., for the
benefit of Toledo-Lucas County Port Authority

facility located at 14710
West Portage River
Road, Elmore, Ohio, an
all structures additions,
improvements,
appurtenances and
herediments on or with
respect to such real

INDEBTEDNESS
Lender Description Secured Assets Amount
Credit Facilities
JP Morgan Chase Senior Credit Agreement (includetters of Credit  |All assets N/A
and Subfacilities)
The Bank of Nova Revolving Credit Agreement between Materion Brusfill assets of Brush N/A
Scotia GmbH and The Bank of Nova Scotia. Facility is sedyWellman GmbH
through a Comfort Letter issued by Materion
Corporation
Project Financing
Cleveland-Cuyahoga |Cleveland-Cuyahoga County Port Authority Taxable|Infrastructure and $5,155,000
County Port Authority [Development Revenue Bonds (Port of Cleveland Bopdjuipment purchased
Fund) Series 2008A (Brush Wellman Inc. Project) |with bond proceeds
State of Ohio State of Ohio Department of DeveleptiResearch andhfrastructure and $ 5,000,00t
Development Loan (Brush Wellman Inc. Project) equipment purchased
with state loan proceedp
Dayton-Montgomery |Open-End Mortgage and Security Agreement, dated 525,400 square foot [$2,000,000
County Port Authority [of April 1, 2011, from Materion Brush, Inc. to TBank |facility located at 14710
of New York Mellon Trust Company, N.A., for the |West Portage River
benefit of Dayton-Montgomery County Port AuthorityRoad, Elmore, Ohio, and
all structures additions,
improvements,
appurtenances and
herediments on or with
respect to such real
estate
Toledo-Lucas County |Open-End Mortgage and Security Agreement, dated 525,400 square foot  |$6,000,000

estate
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Lender Description Secured Assets Amount

Lorain Port Authority |Variable Rate Demand Industrial Development Revghoeain, Ohio facility $8,305,000
Bond, Series 1996, Brush Wellman Project financing

Hedge Agreements

JP Morgan Chase Foreign Exchange Contracts betiedforgan ChasgAll assets Variable
and Materion Brush Inc.

Fifth Third Bank Foreign Exchange Contracts betwEith Third Bank [All assets Variable
and Materion Brush Inc.

Key Bank Utility Hedge Contracts between Key Bamkl All assets Variable
Materion Corporation

RBS Citizens Foreign Exchange Contracts betwee® Biizens and|All assets Variable
Materion Corporation

Bank of America, N.A|Foreign Exchange Contracts between LaSalle Bank|All assets Variable
and Materion Brush Inc.

Wells Fargo Bank N.AlForeign Exchange Contracts between Wells Fargo Bafilassets Variable

N.A. and Materion Brush Inc.
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L etters of Credit

JPM Reference
Number

Booking Party Name

Beneficiary Name

Outstanding Amount

Issue / Advising Date

CTCS-328002

Materion Corporation

State of Wisaons
Department of Health an
Family Services

$483,781.00
d

June 18, 2007

CTCS-623997

Materion Corporation

The Huntingtatidhal
Bank

$515,500.00

June 17, 2008

CTCS-626207

Materion Corporation

The Bank of NBeatia

$20,000,000.00

April 26, 2005

CTCS-634321

Materion Corporation

Zurich American
Insurance Company

$1,950,000.00

February 25, 2004

CTCS-634339

Materion Corporation

Dresdner BarB.A.

$320,000.00

April 27, 2004

CTCS-634359

Materion Corporation

Utah Divisiorf, Gas
and Mining

$1,398,000.00

October 21, 2004

Hazardous Waste

CTCS-634364 Materion Corporation National UnioreF $173,000.00 November 5, 2004
Insurance Co
CTCS-634379 Materion Corporation Utah DivisiorSafid & |$90,207.00 February 23, 2005

CTCS-634605

Materion Corporation

Wells Fargo BavlA.

$8,557,600.00

March 9, 2004

CTCS-639816 Materion Corporation Pennsylvaniadbepent |$320,000.00 June 2, 2005
of Environmental
Protection

CTCS-852654 Materion Corporation Bank of Amerigal. $2,000,000.00 June 15, 2010

CTCS-927360 Materion Corporation The Bank of Néwk |$800,000.00 April 19, 2011
Mellon Trust

CTCS-937025 Materion Corporation Ohio Bureau Qfrkers’ ($425,000.00 May 13, 2011
Compensation

CTCS-383405 Materion Brush Inc. Sck.Cne Belgium $64,000.00 May 16, 2013

See Schedule 9.12
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EXHIBIT 10.2
AMENDMENT NO. 9 TO CONSIGNMENT AGREEMENT

THIS AMENDMENT NO. 9 TO CONSIGNMENT AGREEMENT (thisAmendment”) is made as of July 23, 2014, by
and among CANADIAN IMPERIAL BANK OF COMMERCE, a Cadian chartered bank (thé®M Lender "); CIBC WORLD
MARKETS INC., an Ontario corporation and subsidiafyhe PM Lender (the Copper Lender” and together with the PM
Lender, the ‘Metal Lenders”); MATERION CORPORATION (f/k/a Brush Engineered kaials Inc.), an Ohio corporation (“
BEM "); MATERION ADVANCED MATERIALS TECHNOLOGIES AND SIRRVICES INC. (f/k/a Williams Advanced
Materials Inc.), a New York corporation (WAM ”); MATERION TECHNICAL MATERIALS INC. (f/k/a Techncal Materials,
Inc.), an Ohio corporation (TMI_"); MATERION BRUSH INC. (f/k/a Brush Wellman Inc.an Ohio corporation BWI ”);
MATERION TECHNOLOGIES INC. (f/k/a Zentrix Technol@s Inc.), an Arizona corporation ZTI "); MATERION
BREWSTER LLC (f/k/a Williams Acquisition, LLC), a® York limited liability company d/b/a Pure Te¢hRure Tech”);
MATERION PRECISION OPTICS AND THIN FILM COATINGS CRPORATION (f/k/a Thin Film Technology, Inc.), a
California corporation (TET "); MATERION LARGE AREA COATINGS LLC (f/k/a TechnMet, LLC), a Delaware limited
liability company (“TML "); MATERION ADVANCED MATERIALS TECHNOLOGIES AND SRRVICES CORP. (f/k/a
Academy Corporation), a New Mexico corporatiodC ”); MATERION ADVANCED MATERIALS TECHNOLOGIES AND
SERVICES LLC (f/lk/a Academy Gallup, LLC), a New Mex limited liability company (“AG "); and such other Subsidiaries of
BEM who may from time to time become parties by nseaf their execution and delivery with the Metahders of a Joinder
Agreement under the Consignment Agreement (asatkfielow). BEM, WAM, TMI, BWI, ZTI, Pure Tech, TFTML, AC, AG
and such Subsidiaries are herein sometimes referrenllectively as the Customers” and each individually as aCustomer”.

WITNESSETH:

WHEREAS, the Metal Lenders and the Customers atéeepdo a certain Consignment Agreement, dateaf @xtober 2,
2009, as amended by that certain (i) AmendmentiNo.Consignment Agreement, dated as of March Q00 2(ii) Omnibus
Amendment to Metal Documents, dated as of Jun@Q1, (iii) Amendment No. 3 to Consignment Agreemdated as of
September 30, 2010, (iv) Amendment No. 4 to Come@gnt Agreement, dated as of November 10, 2013fwndment No. 5 to
Consignment Agreement, dated as of March 7, 20d1IA(mendment No. 6 to Consignment Agreement, datedf September 1
2011, (vii) Amendment No. 7 to Consignment Agreetndated as of August 24, 2012, and (viii) Amendtrién. 8 to
Consignment Agreement, dated as of October 1, 28 amended, theConsignment Agreement’); and

WHEREAS, the parties hereto desire to amend thesigoment Agreement as set forth herein;

NOW, THEREFORE, for value received and for othevdyand valuable consideration, the receipt andwaisgof which
are hereby acknowledged, the parties hereto hergt®e as follows:

1. _Defined Termslinitially capitalized terms used but not definedhis Amendment have the meanings given to such
terms in the Consignment Agreement.

2. _Amendment The definition of “Maturity Date” appearing in &®n 1 of the Consignment Agreement is hereby
amended and restated in its entirety to read &sifei
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“ Maturity Date " means December 31, 2014. Any obligations of theduesrs under this Agreement that are
paid when due on or before the Maturity Date sfeatiain subject to the provisions of this Agreementtl all
Obligations are paid and performed in full.

3. _Representations and Warrantig&s induce the Metal Lenders to enter into thiselwiment, each Customer hereby
represents and warrants to the Metal Lenders lasuch Customer has full power and authority, lzasitaken all action
necessary, to execute and deliver this Amendmehtaafulfill its obligations hereunder and to consuate the transactions
contemplated hereby; (b) the making and performégcgich Customer of this Amendment do not andmatlviolate any law or
regulation of the jurisdiction of its organizationany other law or regulation applicable to ij; fis Amendment has been duly
executed and delivered by such Customer and cotestithe legal, valid and binding obligation of s @ustomer, enforceable
against it in accordance with its terms, excemrderceability may be limited by bankruptcy, insatey or similar laws affecting
the enforcement of creditors’ rights generally ardept as the same may be subject to general plésadf equity; and (d) on and
as of the date hereof, after giving effect to thisendment, no Default or Event of Default existdemthe Consignment
Agreement.

4. _Governing Law This Amendment shall be governed by and constiuadcordance with the laws of the State of
New York applicable to contracts made and performesdich State

5. _Integration of Amendment into Consignmenteégment The Consignment Agreement, as amended herelsthiey
with the other Metal Documents, is intended byphgies as the final, complete and exclusive statgrof the transactions
evidenced by the Consignment Agreement. All priocantemporaneous promises, agreements and unuirgjs, whether oral
or written, are deemed to be superseded by theigfonent Agreement, as amended hereby, and no igadlying on any
promise, agreement or understanding not set fortha Consignment Agreement, as amended herebyCohgignment
Agreement, as amended hereby, may not be amendeddiiied except by a written instrument describsugh amendment or
modification executed by the Customers and the Mefiaders. The parties hereto agree that this Ammemd shall in no manner
affect or impair the liens and security interestglenced or granted by the Consignment Agreemeint connection therewith.
Except as amended hereby, the Consignment Agreeshathtremain in full force and effect and is ihrakpects hereby ratified
and affirmed.

6. _ExpensesThe Customers covenant and agree jointly andralyéo pay all reasonable out-pbcket expenses, co
and charges incurred by the Metal Lenders (inclyjdggasonable fees and disbursement of counsednimection with the review
and implementation of this Amendment.

7. _SignaturesThis Amendment may be executed by the partiesttién several counterparts hereof and by therdifit
parties hereto on separate counterparts heredf,adachich shall be an original and all of whichaliltogether constitute one and
the same agreement. Delivery of an executed sighaage of this Amendment by electronic transmissiall be effective as an
in hand delivery of an original executed counterpareof.

[Signature Page Follows]
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IN WITNESS WHEREOF, the undersigned parties haused this Amendment to be executed by their dullyaaized

officers as of the date first written above.

CUSTOMERS:

MATERION CORPORATION

By: /s/ Michael C. Hasychak
Michael C. Hasychak
Vice President, Treasurer and Secretary

MATERION TECHNICAL MATERIALS INC.

By: /s/ Michael C. Hasychak
Michael C. Hasychak
Vice President, Treasurer and Secretary

MATERION TECHNOLOGIES INC.

By: /s/ Michael C. Hasychak
Michael C. Hasychak
Chief Financial Officer and Secretary

MATERION PRECISION OPTICS AND THIN FILM
COATINGS CORPORATION
By: /s/ Gary W. Schiavoni
Gary W. Schiavoni
Secretary

MATERION ADVANCED MATERIALS TECHNOLOGIES
AND SERVICES CORP.

By: /s/ Gary W. Schiavoni
Gary W. Schiavoni
Asst. Secretary and Asst. Treasurer

METAL LENDERS:

CANADIAN IMPERIAL BANK OF COMMERCE

By: /s/ Dominic Sorresso
Name: _Dominic Sorresso
Title:  Authorized Signatory
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MATERION ADVANCED MATERIALS TECHNOLOGIES
AND SERVICES INC.

By: /s/ Michael C. Hasychak
Michael C. Hasychak
Vice President, Treasurer and Secretary

MATERION BRUSH INC.
By: /s/ Michael C. Hasychak
Michael C. Hasychak
Vice President, Treasurer and Secretary

MATERION BREWSTER LLC

By: /s/ Michael C. Hasychak
Michael C. Hasychak
Treasurer

MATERION LARGE AREA COATINGS LLC
By: /s/ Gary W. Schiavoni

Gary W. Schiavoni

Asst. Secretary and Asst. Treasurer

MATERION ADVANCED MATERIALS TECHNOLOGIES
AND SERVICES LLC
By: /s/ Donald G. Klimkowicz

Donald G. Klimkowicz

Manager

CIBC WORLD MARKETS INC.

By: /s/lan Cays
Name: _lan Cays

Title:  Authorized Signatory




EXHIBIT 10.3
AMENDMENT NO. 10 TO CONSIGNMENT AGREEMENT

THIS AMENDMENT NO. 10 TO CONSIGNMENT AGREEMENT (thi* Amendment”) is made as of September 30,
2014, by and among CANADIAN IMPERIAL BANK OF COMMEERE, a Canadian chartered bank (ti&M Lender "); CIBC
WORLD MARKETS INC., an Ontario corporation and sigliery of the PM Lender (theCopper Lender” and together with th
PM Lender, the Metal Lenders™); MATERION CORPORATION (f/k/a Brush Engineered kaials Inc.), an Ohio corporation
(“ BEM "); MATERION ADVANCED MATERIALS TECHNOLOGIES AND SERRVICES INC. (f/k/a Williams Advanced
Materials Inc.), a New York corporation (WAM ”); MATERION TECHNICAL MATERIALS INC. (f/k/a Techncal Materials,
Inc.), an Ohio corporation (TMI_"); MATERION BRUSH INC. (f/k/a Brush Wellman Inc.an Ohio corporation BWI ”);
MATERION TECHNOLOGIES INC. (f/k/a Zentrix Technol@s Inc.), an Arizona corporation ZTI "); MATERION
BREWSTER LLC (f/k/a Williams Acquisition, LLC), a® York limited liability company d/b/a Pure Te¢hRure Tech”);
MATERION PRECISION OPTICS AND THIN FILM COATINGS CRPORATION (f/k/a Thin Film Technology, Inc.), a
California corporation (TET "); MATERION LARGE AREA COATINGS LLC (f/k/a TechnMet, LLC), a Delaware limited
liability company (“TML "); MATERION ADVANCED MATERIALS TECHNOLOGIES AND SRRVICES CORP. (f/k/a
Academy Corporation), a New Mexico corporatiodC ”); MATERION ADVANCED MATERIALS TECHNOLOGIES AND
SERVICES LLC (f/lk/a Academy Gallup, LLC), a New Mex limited liability company (“AG "); and such other Subsidiaries of
BEM who may from time to time become parties by nseaf their execution and delivery with the Metahders of a Joinder
Agreement under the Consignment Agreement (asatkfielow). BEM, WAM, TMI, BWI, ZTI, Pure Tech, TFTML, AC, AG
and such Subsidiaries are herein sometimes referrenllectively as the Customers” and each individually as aCustomer”.

WITNESSETH:

WHEREAS, the Metal Lenders and the Customers atéeepdo a certain Consignment Agreement, dateaf @xtober 2,
2009, as amended by that certain (i) AmendmentiNo.Consignment Agreement, dated as of March Q00 2(ii) Omnibus
Amendment to Metal Documents, dated as of Jun@Q1, (iii) Amendment No. 3 to Consignment Agreemdated as of
September 30, 2010, (iv) Amendment No. 4 to Come@gnt Agreement, dated as of November 10, 2013fwndment No. 5 to
Consignment Agreement, dated as of March 7, 20d1IA(mendment No. 6 to Consignment Agreement, datedf September 1
2011, (vii) Amendment No. 7 to Consignment Agreetndated as of August 24, 2012 and (viii)) Amendniéot 8 to
Consignment Agreement, dated as of October 1, 2018(viii) Amendment No. 9 to Consignment Agreetmdated as of July
23, 2014 (as amended, th€bnsignment Agreement’); and

WHEREAS, the parties hereto desire to amend thesigoment Agreement as set forth herein;

NOW, THEREFORE, for value received and for othendjand valuable consideration, the receipt andwatsgof which
are hereby acknowledged, the parties hereto hergt®e as follows:

1. _Defined Termsinitially capitalized terms used but not definedhis Amendment have the meanings given to such
terms in the Consignment Agreement.

2. _Amendments
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(&) The definition of “Maturity Date” appearimy Section 1 of the Consignment Agreement is hesgbgnded
and restated in its entirety to read as follows:

“ Maturity Date " means September 30, 2016. Any obligations of tretduers under this Agreement that are
paid when due on or before the Maturity Date sfeatiain subject to the provisions of this Agreementil all
Obligations are paid and performed in full.

3. _Representations and Warrantig&s induce the Metal Lenders to enter into thiseflwiment, each Customer hereby
represents and warrants to the Metal Lenders (lasuch Customer has full power and authority, lzasdtaken all action
necessary, to execute and deliver this Amendmenhtafulfill its obligations hereunder and to consuate the transactions
contemplated hereby; (b) the making and performégcgich Customer of this Amendment do not andmatlviolate any law or
regulation of the jurisdiction of its organizationany other law or regulation applicable to i}; tfftis Amendment has been duly
executed and delivered by such Customer and cotestithe legal, valid and binding obligation of s@ustomer, enforceable
against it in accordance with its terms, excemrderceability may be limited by bankruptcy, insatey or similar laws affecting
the enforcement of creditors’ rights generally ardept as the same may be subject to general piesaf equity; and (d) on and
as of the date hereof, after giving effect to #hisendment, no Default or Event of Default exists@emthe Consignment
Agreement.

4. Governing Law This Amendment shall be governed by and constiuadcordance with the laws of the State of
New York applicable to contracts made and perforineslich State

5. _Integration of Amendment into Consignmenteégment The Consignment Agreement, as amended herelsthiey
with the other Metal Documents, is intended byphgies as the final, complete and exclusive statgrof the transactions
evidenced by the Consignment Agreement. All priocantemporaneous promises, agreements and untingia, whether oral
or written, are deemed to be superseded by theigonent Agreement, as amended hereby, and no igadlying on any
promise, agreement or understanding not set fortha Consignment Agreement, as amended herebyCohgignment
Agreement, as amended hereby, may not be amendeddiiied except by a written instrument describsugh amendment or
modification executed by the Customers and the Metiaders. The parties hereto agree that this Amemd shall in no manner
affect or impair the liens and security interestslenced or granted by the Consignment Agreemeint connection therewith.
Except as amended hereby, the Consignment Agreeshathtremain in full force and effect and is ihrespects hereby ratified
and affirmed.

6. _ExpensesThe Customers covenant and agree jointly andralyéo pay all reasonable out-pbcket expenses, co
and charges incurred by the Metal Lenders (inclydgasonable fees and disbursement of counsebnimection with the review
and implementation of this Amendment.

7. _SignaturesThis Amendment may be executed by the partiesttién several counterparts hereof and by therdifit
parties hereto on separate counterparts heredf,afachich shall be an original and all of whickailtogether constitute one and
the same agreement. Delivery of an executed sighaage of this Amendment by electronic transmissieall be effective as an
in hand delivery of an original executed counterpareof.

[Signature Page Follows]
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IN WITNESS WHEREOF, the undersigned parties haused this Amendment to be executed by their dullyaaized

officers as of the date first written above.

CUSTOMERS:

MATERION CORPORATION

/s/ Michael C. Hasychak
Michael C. Hasychak
Vice President, Treasurer and Secretary

By:

MATERION TECHNICAL MATERIALS INC.

By: /s/ Michael C. Hasychak
Michael C. Hasychak
Vice President, Treasurer and Secretary

MATERION TECHNOLOGIES INC.

By: /s/ Michael C. Hasychak
Michael C. Hasychak
Chief Financial Officer and Secretary

MATERION PRECISION OPTICS AND THIN FILM
COATINGS CORPORATION
By: /s/ Gary W. Schiavoni
Gary W. Schiavoni
Secretary

MATERION ADVANCED MATERIALS TECHNOLOGIES
AND SERVICES CORP.

By: /s/ Gary W. Schiavoni

Gary W. Schiavoni
Asst. Secretary and Asst. Treasurer

METAL LENDERS:

CANADIAN IMPERIAL BANK OF COMMERCE
By: /s/ Dominic Sorresso

Name: Dominic Sorresso
Title: Authorized Signatory

COI-1507287v2

MATERION ADVANCED MATERIALS TECHNOLOGIES
AND SERVICES INC.

By: /s/ Michael C. Hasychak
Michael C. Hasychak
Vice President, Treasurer and Secretary

MATERION BRUSH INC.
By: /s/ Michael C. Hasychak
Michael C. Hasychak
Vice President, Treasurer and Secretary

MATERION BREWSTER LLC

By: Michael C. Hasychak
Michael C. Hasychak
Treasurer

MATERION LARGE AREA COATINGS LLC
By: /s/ Gary W. Schiavoni

Gary W. Schiavoni

Asst. Secretary and Asst. Treasurer

MATERION ADVANCED MATERIALS TECHNOLOGIES
AND SERVICES LLC
By: /s/ Donald G. Klimkowicz

Donald G. Klimkowicz

Manager

CIBC WORLD MARKETS INC.

By: /s/ lan Cays
Name: lan Cays
Title: Authorized Signatory



Exhibit 11

MATERION CORPORATION AND SUBSIDIARIES
COMPUTATION OF PER SHARE EARNINGS

Second Quarter Ended First Half Ended
June 26, June 28, June 26, June 28,

(Thousands, except per share amounts) 2014 2013 2014 2013
Basic:

Average shares outstanding 20,64 20,56¢ 20,62¢ 20,52«

Net Income $ 9,97/ % 4,158 % 17,308 $ 10,94(

Per share amount $ 0.4t $ 02C $ 084 % 0.5¢
Diluted:

Average shares outstanding 20,64 20,56¢ 20,62¢ 20,52«

Dilutive stock securities based on the treasurgkstoethod using

average market price 35¢ 302 35¢& 321

Totals 21,00: 20,86 20,98: 20,84:
Net Income $ 997/ % 4,158 $ 17,308 $ 10,94(
Per share amount $ 047 $ 02C $ 0.8z $ 0.5Z

Stock appreciation rights with exercise pricesxoess of the average market price of common sharaing 409,000 for the quarter
ended June 27, 2014 and 523,000 for the quartedeiuhe 28, 2013 and 562,000 for the first haledntiine 27, 2014 and 470,000 for the
half ended June 28, 2013 were excluded from theialil calculation as their effect would have besti-dilutive.



Exhibit 31.1
CERTIFICATIONS

I, Richard J. Hipple, certify that:

1) | have reviewed this quarterly report on Foi@rQ of Materion Corporation (the “registrant”);

2) Based on my knowledge, this report does not comajnuntrue statement of a material fact or ométate a material fact necessar
make the statements made, in light of the circuntgis. under which such statements were made, nt#adisg with respect to tl
period covered by this report;

3) Based on my knowledge, the financial statements,adner financial information included in this repdairly present in all materi
respects the financial condition, results of operstand cash flows of the registrant as of, angtii@ periods presented in this report;

4) The registransg other certifying officer and | are responsible éstablishing and maintaining disclosure conteoid procedures (;
defined in Exchange Act Rules 13a-15(e) and 15€k)) and internal control over financial repagtifas defined in Exchange #
Rules 13a-15(f) and 15d-15(f)) for the registramd dave:

a) designed such disclosure controls and proceduresused such disclosure controls and proceduries tiesigned under ¢
supervision, to ensure that material informatiolatneg to the registrant, including its consolidateubsidiaries, is mas
known to us by others within those entities, paitidy during the period in which this report isirige prepared,;

b) designed such internal control over financial répgr or caused such internal control over finah@aorting to be designe
under our supervision, to provide reasonable assareegarding the reliability of financial repogiand the preparation
financial statements for external purposes in atauoce with generally accepted accounting princjples

c) evaluated the effectiveness of the registsadisclosure controls and procedures and presémtiis report our conclusiol
about the effectiveness of the disclosure contals procedures, as of the end of the period coveyetiis report based «
such evaluation; and

d) disclosed in this report any change in the stegnts internal control over financial reporting thatcomed during th
registrant’s most recent fiscal quarter (the regigts fourth fiscal quarter in the case of an annuabrm® that has material
affected, or is reasonably likely to materiallyeaft, the registrant’s internal control over finalceporting; and

5) The registrang other certifying officer and | have disclosedsdxh on our most recent evaluation of internal @rdgver financia
reporting, to the registrant’s auditors and theitaadmmittee of the registrast’board of directors (or persons performing
equivalent functions):

a) all significant deficiencies and material weaknessethe design or operation of internal controemfinancial reportin
which are reasonably likely to adversely affect tbgistrants ability to record, process, summarize and refinancial
information; and

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

/sl Richard J. Hipple

Dated: October 30, 2014 Richard J. Hipple

Chairman, President and Chief Executive Officer



Exhibit 31.2
CERTIFICATIONS

[, John D. Grampa, certify that:

1) | have reviewed this quarterly report on Foi@rQ of Materion Corporation (the “registrant”);

2) Based on my knowledge, this report does not comajnuntrue statement of a material fact or ométate a material fact necessar
make the statements made, in light of the circuntgis. under which such statements were made, nt#adisg with respect to tl
period covered by this report;

3) Based on my knowledge, the financial statements,adner financial information included in this repdairly present in all materi
respects the financial condition, results of operstand cash flows of the registrant as of, angtii@ periods presented in this report;

4) The registransg other certifying officer and | are responsible éstablishing and maintaining disclosure conteoid procedures (;
defined in Exchange Act Rules 13a-15(e) and 15€k)) and internal control over financial repagtifas defined in Exchange #
Rules 13a-15(f) and 15d-15(f)) for the registramd dave:

a) designed such disclosure controls and proceduresused such disclosure controls and proceduries tiesigned under ¢
supervision, to ensure that material informatiolatneg to the registrant, including its consolidateubsidiaries, is mas
known to us by others within those entities, paitidy during the period in which this report isirige prepared,;

b) designed such internal control over financial répgr or caused such internal control over finah@aorting to be designe
under our supervision, to provide reasonable assareegarding the reliability of financial repogiand the preparation
financial statements for external purposes in atauoce with generally accepted accounting princjples

c) evaluated the effectiveness of the registsadisclosure controls and procedures and presémtiis report our conclusiol
about the effectiveness of the disclosure contals procedures, as of the end of the period coveyetiis report based «
such evaluation; and

d) disclosed in this report any change in the stegnts internal control over financial reporting thatcomed during th
registrant’s most recent fiscal quarter (the regigts fourth fiscal quarter in the case of an annuabrm® that has material
affected, or is reasonably likely to materiallyeaft, the registrant’s internal control over finalceporting; and

5) The registrang other certifying officer and | have disclosedsdxh on our most recent evaluation of internal @rdgver financia
reporting, to the registrant’s auditors and theitaadmmittee of the registrast’board of directors (or persons performing
equivalent functions):

a) all significant deficiencies and material weaknessethe design or operation of internal controemfinancial reportin
which are reasonably likely to adversely affect tbgistrants ability to record, process, summarize and refinancial
information; and

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

/sl John D. Grampa

Dated: October 30, 2014 John D. Grampa

Senior Vice President Finance and Chief Financfater



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 adoptedipnirso Section 906 of the Sarbari@dey Act of 2002, in connection with the fili
of the Quarterly Report on Form 10-Q of Materiorr@wation (the “Companyjor the quarter ended June 27, 2014, as filed th#hSecuritie

and Exchange Commission on the date hereof (thedR®, each of the undersigned officers of the @amy certifies that, to such officer’
knowledge:

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

2. The information contained in the Report fairly gmets, in all material respects, the financial ctadiand results of operations of -
Company as of the dates and for the periods exguieashe Report.
Dated: October 30, 2014
/s/ Richard J. Hipple

Richard J. Hipple
Chairman, President and Chief Executive Officer

/sl John D. Grampa
John D. Grampa
Senior Vice President Finance and Chief Financfaté&r




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 26, 2014

Materion Natural Resources Inc., a wholly ownedsadibry, operates a beryllium mining complex in 8tate of Utah which is regula
by both the U.S. Mine Safety and Health Administra{("MSHA”") and state regulatory agencies. We endeavor to cbodu mining and oth
operations in compliance with all applicable fediesdate and local laws and regulations. We presgotmation below regarding certi
mining safety and health citations which MSHA hagiéd with respect to our mining operations.

Section 1503(a) of the Dodd-Frank Wall Street Refand Consumer Protection Act (“Section 1503(a@uires the Company to pres
certain information regarding mining safety inperiodic reports filed with the Securities and Exege Commission.

The following table reflects citations, orders amatices issued to Materion Natural Resources IgcMISHA during the fiscal quart
ended September 26, 2014 (the “Reporting Periadt) contains certain additional information as nexguby Section 1503(a) and Item 10
Regulation S-K, including information regarding nig-related fatalities, proposed assessments from M3iA4 legal actions [ega
Actions”) before the Federal Mine Safety and Health Reviem@ssion, an independent adjudicative agency tratigles administrative tri
and appellate review of legal disputes arising uricke Mine Act.

Included below is the information required by Sextl503(a) with respect to the beryllium mining @eax (MSHA Identification Numbe
4200706) for the Reporting Period:

(A) Total number of alleged violations of mandatory Itre@r safety standards that could significantlyd asubstantiall
contribute to the cause and effect of a mine safetyealth hazard under Section 104 of the MinefAcivhich Materior
Natural Resources Inc. received a citation from MSH 0

(B) Total number of orders issued under Section 10df(l)e Mine Act 0
© Total number of citations and orders for allegediaimantable failure by Materion Natural Resourags to comply witt

mandatory health or safety standards under Setfid(d) of the Mine Act 0
(D) Total number of alleged flagrant violations undect®n 110(b)(2) of the Mine Act 0
(E) Total number of imminent danger orders issued uSaetion 107(a) of the Mine Act 0
(3] Total dollar value of proposed assessments from M8hrer the Mine Act $0
(G) Total number of mining-related fatalities 0
(H) Received notice from MSHA of a pattern of violasamnder Section 104(e) of the Mine Act No
()] Received notice from MSHA of the potential to haveattern of violations under Section 104(e) ofl¢tiee Act No
J) Total number of Legal Actions pending as of the ks of the Reporting Period 0
(K) Total number of Legal Actions instituted during fReporting Period 0

(L) Total number of Legal Actions resolved during threpBrting Period 0



