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Forward-looking Statements

Portions of the narrative set forth in this docutrtéat are not statements of historical or curfants are forwardeoking statement
Our actual future performance may materially diffem that contemplated by the forwadmbking statements as a result of a variety ofdiex
These factors include, in addition to those memtibalsewhere herein:

. Actual net sales, operating rates, and margin20&6
. Our ability to strengthen our internal control ofi@ancial reporting and disclosure controls anocpdures
. The global econom

. The impact of any U.S. Federal Government shutdamassequestratior

. The condition of the markets which we serve, whettefined geographically or by segment, with thgamanarket segmer
being: consumer electronics, industrial componantgjical, automotive electronics, energy, telecomigations infrastructur
defense, and commercial aerospace;

. Changes in product mix and the financial condittbustomer:
. Our success in developing and introducing nevdpets and new product ranuyp-rates
. Our success in passing through the costs of ravenabt to customers or otherwise mitigating flutitug prices for thos

materials, including the impact of fluctuating @s$con inventory values;

. Our success in integrating acquired busine

. The impact of the results of acquisitions on oduititgbto achieve fully the strategic and financiabjectives related to the
acquisitions;

. Our success in achieving the expected benefits &ronfacility consolidation:

. Our success in implementing our strategic plarsthe timely and successful completion and stprof any capital projec

including the beryllium pebble facility in EImor&hio;
. The availability of adequate lines of credit and #ssociated interest ra

. Other financial factors, including the cost andikaality of raw materials (both base and precioostals), physical invento
valuations, metal financing fees, tax rates, exgkarates, pension costs and required cash condriisuand other employ
benefit costs, energy costs, regulatory compliarusgs, the cost and availability of insurance, #redimpact of the Compary
stock price on the cost of incentive compensatiang)

. The uncertainties related to the impact of warptst activities, and acts of G¢

. Changes in government regulatory requirements #&ed einactment of new legislation that impacts ouligabons an
operations;

. The conclusion of pending litigation matters in@ckance with our expectation that there will benmaterial adverse effec

. The success of the realignment of our businesse

. The risk factors set forth elsewhere in Itemdfahis Form 10K.
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Item 1. BUSINESS

Materion Corporation, through its wholly owned sidizies, is an integrated producer of high perfance advanced engineered mate
used in a variety of electrical, electronic, theknzand structural applications. Our products arlel $oto numerous end markets, incluc
consumer electronics, industrial components, médiaatomotive electronics, energy, telecommunicetianfrastructure, defense, :
commercial aerospace. As of December 31, 2014,a8e2l671 employees.

Previously, we aggregated our businesses into feportable segments: Performance Alloys, Advanceateliils Technologie
Beryllium and Composites, and Technical MateriBksginning with the fourth quarter of 2014, we cheah@ur segments to align with the \
the business is managed. Organizing the businasgen three reportable segments allows Materiomtire appropriately focus our resoul
to drive growth across our diversified customerebaghile bringing better clarity to investors.

Prior year results have been recast to reflectitamge. Our businesses are now organized under tapertable segments: Performe
Alloys and Composites, Advanced Materials, and Otlibe former Performance Alloys, Beryllium and Guogites, and Technical Materi
segments are now combined under the Performanogsdind Composites segment. The former Advanceéridis and Technologies segn
has been separated into the Advanced Materials esgtgamd the Precision Coatings group. The PreciSimatings group, which includes
Precision Optics and Large Area Coatings businessesow included in the Other segment. The Otlegortable segment also inclu
unallocated corporate costs.

The cost of gold, silver, platinum, palladium, arapper can be quite volatile. The Company's prigalicy is to directly pass the cost
these metals on to the customer in order to méigfad impact of metal price volatility on the reésdtom operations. Trends and comparisol
net sales are affected by movements in the mariegof these metals, but changes in net salesodwetal price movements may not dire
impact our profitability.

Internally, management reviews net sales on a vadiged basis. Value-added sales is a @d@P measure that removes the impa¢
pass-through metal costs from net sales. Valiged sales allows management to assess the infpdifferences in net sales between peri
segments, or markets and analyze the resultinginsaend profitability without the distortion of thmovements in the passrough met:
values. The dollar amount of gross margin and dperaorofit is not affected by the valwaded sales calculation. The Company sells
metals and materials that are not considered di&ss-throughs, and these costs are not deductedniet sales when calculating vakgder
sales.

Beginning with the first quarter of 2013, the Compaeported valuadded sales and margins externally. By presentifogmation on ne
sales and valuadded sales, it is the Company's intention to allmers of its financial statements to review négssavith and without tf
impact of the past#irough metals. Refer to Iltem 7 "Management's Bisimn and Analysis of Financial Condition and Ressaf Operations
for a reconciliation of net sales to value-addddssa

We use our Investor Relations web site, http://m@tecom, as a channel for routine distribution of impottéaxformation, includini
news releases, analyst presentations, and finaimétamation. We post filings as soon as reasongbfcticable after they are electronic
filed with, or furnished to, the SEC, including camnual, quarterly, and current reports on Form#&,100-Q, and & our proxy statement
and any amendments to those reports or statenfdhtich postings and filings are available on burestor Relations web site. In additi
this web site allows investors and other interegterdons to sign up to automatically receivmat alerts when we post press releases
financial information on our web site. The SEC alsaintains a web site, www.sec.gowhat contains reports, proxy, and informa
statements, and other information regarding isswie file electronically with the SEC. The cont@mt any web site referred to in this Fe
10-K is not incorporated by reference into thisedrO-K unless expressly noted.

PERFORMANCE ALLOYS AND COMPOSITES
The Performance Alloys and Composites segmentiigpased of the following operating units:

Performance Metals produces strip and bulk form alloy products, béugt-based metals, beryllium and aluminum metal m
composites, in rod, sheet, foil, and a variety ustomized forms, beryllia ceramics, and bulk metajlass materials at manufacturing facili
in the United States, Europe, and Asia. The segralsat operates the world's largest bertranditenoiree and refinery in Utah, providi
feedstock hydroxide for its beryllium business amnternal sale.

e Strip products, the largest of the product families, include thauge precision strip and thin diameter rod ang.wihese copp
and nickel alloys provide a combination of high doctivity, high reliability, and formability for & as connectors, conta
switches, relays, shielding, and bearings. Majat Brarkets for strip products include consumer eb@its, telecommunicatio
infrastructure, automotive electronics, appliareoe medical. Performance Metatsimary direct competitor in strip form beryllit
alloys is NGK Insulators, Ltd. of Nagoya, Japarthvaubsidiaries

2




in the United States and Europe. Performance Matats competes with alloy systems manufactured lop& Brass and Copp
Inc., Wieland Electric, Inc., Stolberger MetallwerkGmbH, Nippon Mining, and PMX Industries, Inc., &sll as with othe
generally less expensive materials, including phosjpronze, stainless steel, and other speciafipeoand nickel alloys, which ¢
produced by a variety of companies around the world

« Bulk productsare copper and nickdlased alloys manufactured in plate, rod, bar, tahd,other customized forms that, depen
upon the application, may provide superior strengthrrosion or wear resistance, thermal condugtivatr lubricity. While th
majority of bulk products contain beryllium, a griogy portion of bulk products' net sales is from +@ryllium-containing alloys ¢
a result of product diversification efforts. Apgieons for bulk products include oil and gas dridlicomponents, bearings, bushil
welding rods, plastic mold tooling, and undersdactmmunications housing equipment. Major end mntarker bulk product
include industrial components, commercial aerospagergy, and telecommunications infrastructurghénarea of bulk products,
addition to NGK Insulators, Ltd., Performance Mstalompetes with several smaller regional produsech as Internatior
Beryllium Corp., Ningxia Orient Tantalum IndustryoC Ltd. in China, and LeBronze Industriel in Eugofstrip and bulk produc
are manufactured at facilities in Ohio and Penreyily and are distributed internationally througheswork of companywnec
service centers and outside distributors and agadtiitional facilities are located in CaliforniArizona, and England,;

»  Beryllium hydroxides produced at our milling operations in Utah froor bertrandite mine and purchased beryl ore. Muedxide
is used primarily as a raw material input for staipd bulk products and, to a lesser extent, foylliém products. Net sales
beryllium hydroxide to NGK Insulators, Ltd. fromatJtah operations were less than 4% of Performdfetals’ total net sales
each of the three most recent years; and

e Beryllium productsmanufactures beryllium and aluminum metal matrimposites (MMCs), beryllia ceramics, and bulk mét
glass materials. These materials are used in apiplics that require high stiffness and/or low dgnsind they tend to be premium-
priced due to their unique combination of propettieefense and science are the largest markebtefghium products, while oth
end markets served include industrial componemtsyneercial aerospace, medical, energy, and telecamaations infrastructur
Products are also sold for acoustics, optical Sognmnd performance automotive applications. WRitkgformance Metals is t
only domestic producer of metallic beryllium, itmpetes primarily with designs utilizing other méés including metals, MMC
and organic composites. Our aluminum powder metdiQd compete with DWA Aluminum Composites and cad@® made b
Duralcan USA. Electronic components utilizing béayland alumina ceramics are used in the teleconwations infrastructur
medical, industrial components, commercial aerospdefense, and science end markets. Direct comeinclude Americe
Beryllia Inc., CBL Ceramics Limited, and CoorsTdkec. Manufacturing facilities for beryllium products atecated in Ohic
California, Arizona, and England.

Technical Materials produces strip metal products with clad inlay amdriay metals, including precious and base metelstreplate:
systems, electron beam welded systems, contouilgutafystems, and soldepated metal systems. This operating unit is lacatelincoln
Rhode Island and shares service and distributioriece with Performance Metals in Europe and AsiaesE specialty strip metal prodt
provide a variety of thermal, electrical, or medbahproperties from a surface area or particuktien of the material. Our cladding
plating capabilities allow for a precious metalatiner base metal to be applied in continuous $trim only where it is needed, reducing
material cost to the customer as well as providiagign flexibility and performance. Major applicats for these products include connec
contacts, power lead frames, and semiconductorige tite largest end markets are automotive eleiscemd consumer electronics. The en
and medical end markets are smaller but offer &rrtjrowth opportunities. Technical Materials' produare manufactured at our Linct
Rhode Island facility and are sold directly andbtigh its sales representatives. Technical Matémadgor competitors include Heraeus |
AMI Doduco, Inc., and other North American continigcstrip and plating companies.

Performance Alloys and Composites — Sales and Baci)

Net sales for this segment were $433.3 million3&%¥ of total net sales, in 2014; $422.9 million 366 of total net sales, in 2013; i
$424.4 million, or 33% of total net sales, in 20¥2lue-added sales were $358.5 million, or 56%0otdltvalueadded sales, in 2014; $33
million, or 56% of total value-added sales, in 2048d $337.0 million, or 55% of total valaelded sales, in 2012. As of December 31, -
Performance Alloys and Composites had 1,405 empkye

Sales were made to over 2,600 customers in 201¥er@ment sales in 2014, 2013, and 2012 accountddds than 1% of segment sa
Sales outside the United States, principally tooparand Asia, accounted for approximately 46% ofsegment sales in 2014 and 45% o
segment sales in 2013 and 2012. Other segmenttirgp@nd geographic information is contained in é&NM to the Consolidated Financ
Statements, which can be found in Item 8 of this'+b0-K and which is incorporated herein by refemen
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The backlog of unshipped orders for Performanceyslland Composites as of December 31, 2014, 2032012 was $144.2 millic
$178.8 million, and $111.9 million, respectivelyadklog is generally represented by purchase orttatsmay be terminated under cer
conditions. We expect that substantially all thekbag of orders for this segment as of Decembe2B814 will be filled during 2015.

Performance Alloys and Composites — Research and &opment

Active research and development programs seek medupt compositions and designs as well as pracessations. Expenditures 1
research and development amounted to $6.3 millid20iL4, $5.4 million in 2013, and $4.5 million iA12. A staff of 17 scientists, engine:
and technicians was employed in this effort as @fdénber 31, 2014.

ADVANCED MATERIALS

Advanced Materials produces advanced chemicalsomi@ctronics packaging, precious metal, pogeious metal and specialty m
products, including vapor deposition targets, frdideassemblies, clad and precious metal fprais, high temperature braze materials,
ultrafine wire. These products are used in semicondustieless, LED, and data storage applications iwithe consumer electroni
industrial components, and telecommunications stftecture end markets. Other key end markets fesetproducts include energy, med
defense, and science. Advanced Materials also fedal mecovery operations and liwuse refineries that allow for the reclaim of jwes
metals from internally generated or customers’cra

Advanced Materials products are sold directly frissnfacilities throughout the U.S., Asia, and Ewpps well as through direct se
offices and independent sales representatives ghout the world. Principal competition includes gmmies such as Eastman Chen
Company, Heraeus Inc., Honeywell International,.,Intbhnson Matthey plc, Praxair, Inc., Solar Appliglaterials Technology Cor
Sumitomo Metals Industries, Ltd., and Tanaka Hadbo., Ltd., as well as a number of smaller regiama national suppliers.

The majority of the sales into the consumer el@ito market from this segment are vapor depostitiogets, lids, wire, other rela
precious and nop+recious metal products, and advanced chemicalsefimiconductors and other microelectronic applceti These materi:
are used in wireless, LED, handheld devices andrathplications, as well as in a number of appbeet within the defense end market. S
we are an up-front material supplier, changes incmmsumer electronics sales levels do not nedgssarrespond to changes in the emgk
consumer demand in the same period due to dsiveam inventory positions, the time to develop deploy new products, and manufactu
lead times and scheduling. While our product andketadevelopment efforts allow us to capture newliaptions, we may lose existi
applications and customers from time to time duthéorapid change in technologies and other factors

Advanced Materials — Sales and Backlog

Net sales for this segment were $547.3 millior@¥ of total net sales, in 2014; $592.0 million,5d#%6 of total net sales, in 2013; i
$694.8 million, or 55% of total net sales, in 20¥2lue-added sales were $181.0 million, or 28%otdiltvalueadded sales, in 2014; $16
million, or 28% of total value-added sales, in 2048d $172.1 million, or 28% of total valaelded sales, in 2012. As of December 31, -
Advanced Materials had 615 employees.

Sales were made to over 1,800 customers in 201der@ment sales accounted for less than 1% of tes salume in 2014, 2013, &
2012. Sales outside the United States, princigallizurope and Asia, accounted for approximately 28%et segment sales in 2014, 229
net segment sales in 2013, and 24% of net segrale®tisn 2012. Other segment reporting and geogeapfarmation is contained in Note M
the Consolidated Financial Statements, which cafolned in Item 8 of this Form 10-K and which is émporated herein by reference.

The backlog of unshipped orders for Advanced Maletas of December 31, 2014, 2013, and 2012 wa$8 $diflion, $19.2 million, an
$17.6 million, respectively. Backlog is generaigpresented by purchase orders that may be terdioatier certain conditions. We expect
substantially all of our backlog of orders for temgment at December 31, 2014 will be filled du20d5.

Advanced Materials — Research and Development

Active research and development programs seek medupt compositions and designs as well as pracessations. Expenditures 1
research and development for Advanced Materialsuated to $2.6 million in 2014 and $3.3 million iA1B and 2012. A staff of 18 scienti
engineers, and technicians was employed in thisteds of December 31, 2014.
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OTHER

The Other segment is comprised of the Precisiorti@gagroup and unallocated corporate costs. Tkeiston Coatings group incluc
the following operating units:

Precision Opticsproduces sputtezeated precision thin film coatings and opticaefilmaterials. Based in Westford, Massachusett
group has manufacturing facilities in the Unitedt8¢ and China.

Large Area Coatings produces sputtezeated and precision thin film materials. Based Vifindsor, Connecticut, the busin
manufactures and distributes coated material pifyri@r medical testing and diagnosis applications.

Precision Coatingproducts are sold directly from its facilities thghout the U.S. and Asia, as well as through disatés offices ar
independent sales representatives throughout thiel VRrincipal competition includes companies sashIDS Uniphase Corporation and Sain
Gobain S.A. and a number of smaller regional aribnal suppliers.

Other — Sales and Backlog

Net sales for this segment were $146.3 million1 8% of total net sales, in 2014; $152.0 million,18%0 of total net sales, in 2013; i
$153.9 million, or 12% of total net sales, in 20Y2lue-added sales were $97.6 million, or 15% ¢dltwalueadded sales, in 2014; $10
million, or 17% of total value-added sales, in 2048d $106.5 million, or 17% of total valaelded sales, in 2012. As of December 31, -
Other had 651 employees.

Sales were made to over 300 customers in 2014. i@t sales accounted for less than 1% of thes salkeime in 2014, 2013, a
2012. Sales outside the United States, princigallizurope and Asia, accounted for approximately 2f%et segment sales in 2014, 249
net segment sales in 2013, and 22% of net segrale®tisn 2012. Other segment reporting and geogeapfarmation is contained in Note M
the Consolidated Financial Statements, which cafolned in Item 8 of this Form 10-K and which is émporated herein by reference.

The backlog of unshipped orders for Precision @gatias of December 31, 2014, 2013, and 2012 wa$® $38ion, $34.4 million, an
$36.7 million, respectively. Backlog is generakpresented by purchase orders that may be terdinatier certain conditions. We expect
substantially all of our backlog of orders for temgment at December 31, 2014 will be filled du204 5.

Other — Research and Development

Active research and development programs seek medupt compositions and designs as well as praceswations. Expenditures 1
research and development for Precision Optics aargd. Area Coatings amounted to $4.0 million in 2084L.7 million in 2013, and $4
million in 2012.

GENERAL
Availability of Raw Materials

The principal raw materials we use are aluminunnylthem, cobalt, copper, gold, nickel, palladiumagnum, ruthenium, silver, and t
Ore reserve data can be found in Iltem 7 "Manageém@&iscussion and Analysis of Financial Conditiord eResults of Operations". T
availability of these raw materials, as well aseotinaterials used by us, is adequate and genatligependent on any one supplier.

Patents and Licenses

We own patents, patent applications, and licenslasimg to certain of our products and processdsléNur rights under the patents
licenses are of some importance to our operataumnsbusiness is not materially dependent on anypatent or license or on all of our pate
and licenses as a group.

Regulatory Matters

We are subject to a variety of laws that regulagerhanufacture, processing, use, handling, stotegesport, treatment, emission, rele
and disposal of substances and wastes used oraggthén manufacturing. For decades we have opemtedacilities under applicak
standards of inplant and outplant emissions arehsels. The inhalation of airborne beryllium patétaimay present a health hazard to ce
individuals.

Standards for exposure to beryllium are under vevig the United States Occupational Safety and tHe®dministration (OSHA) and t
other governmental and private standard-settingrorgtions. One result of these reviews will likbmore
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stringent worker safety standards. Some organizsitisuch as the California Occupational Health Safgty Administration and the Americ
Conference of Governmental Industrial Hygienistyéhadopted standards that are more stringentttieaurrent standards of OSHA. -
development, proposal, or adoption of more strihgtéandards may affect the buying decisions byusers of berylliuncontaining products.
the standards are made more stringent and/or atorogrs or other downstream users decide to rethaie use of berylliuneontaining
products, our results of operations, liquidity, dimdncial condition could be materially adversaffected. The impact of this potential adw
effect would depend on the nature and extent otttemges to the standards, the cost and abilityetet the new standards, the extent ol
reduction in customer use, and other factors. Tagnitude of this potential adverse effect cannaedienated.

6




Executive Officers of the Registrant

As announced on December 3, 2014, John D. Gramgpa6 8 former Senior Vice President Finance an@iCtinancial Officer, plar
to retire during 2015. Until Mr. Grampa's retirerheme will maintain his responsibilities for globalocurement, information technology,
corporate communications as Senior Vice Presidedinistration. Effective January 1, 2015, JosepiKé&lley was appointed Vice Presidt
Finance and Chief Financial Officer.

Name Age Positions and Offices
Richard J. Hipple 62 Chairman of the Board, President and Chief Exeeu@®ificer. In May 2006, Mr. Hipple was nam

Chairman of the Board and Chief Executive OfficEMaterion Corporation. He had served as Presi
since May 2005. He was Chief Operating Officer frivtay 2005 until May 2006. Mr. Hipple served
President of Performance Alloys from May 2002 ultdy 2005. He joined the Company in July 2!
as Vice President of Strip Products, PerformandeyAland served in that position until May 20
Prior to joining Materion Corporation, Mr. Hippleas President of LTV Steel Company, a business
of the LTV Corporation (integrated steel produced anetal fabricator). Prior to running LT¥’stee
business, Mr. Hipple held numerous leadership jpositin engineering, operations, strategic plany
sales and marketing, and procurement since 1975Mdt Mr. Hipple has served on the Board
Directors of Ferro Corporation since 2007. Mr. Hgpas served on the Board of Directors of Key(
since July 2012.

Joseph P. Kelley 42 Vice President, Finance and Chief Financial Officer Mr. Kelley was appointed Vice Preside
Finance and Chief Financial Officer effective Jagu2015. He had served as Vice President Fin
since October 2013 and as Vice President, Finamcthé Advanced Materials Group from Decerr
2011 until October 2013. Prior to joining Materidnt. Kelley served as Vice President of Planning
Investor Relations at PolyOne Corporation (spexgalipolymer materials, services and solutions)e
2009. Earlier, he had served in progressively nesipte financial management positions in Nt
America and Europe with Lincoln Electric Holdindec., CNH Global NV, Lante Corporation, a
PricewaterhouseCoopers LLP.

Gregory R. Chemnitz 57 Vice President, General CounseWir. Chemnitz joined Materion Corporation in Septer 2007 as il
Vice President, General Counsel. Prior to thathd&e served in various roles in the Law Departmé
Avery Dennison Corporation beginning in 1992, imithg most recently, as Assistant General Cou
Americas, where he had responsibility for the leafédirs of Avery Dennisors’ business units in Nor
and South America.




Item 1A. RISK FACTORS

Our business, financial condition, results of ofieres, and cash flows can be affected by a numbgctors, including, but not limite
to, those set forth below and elsewhere in thisrtFd@K, any one of which could cause our actual reguoltgary materially from recent rest
or from our anticipated future results. Therefome, investment in us involves some risks, includihg risks described below. The ri
discussed below are not the only risks that we meygyerience. If any of the following risks occur,rdawsiness, results of operations
financial condition could be negatively impacted.

The businesses of many of our customers are subjedignificant fluctuations as a result of the clycal nature of their industries and the
sensitivity to general economic conditions, whichutd adversely affect their demand for our produ@sd reduce our sales and profitabilit

A substantial number of our customers are in thesemer electronics, industrial components, comrakmérospace, automot
electronics, defense, medical, energy, and teleagmuations infrastructure industries. Each of theseistries is cyclical in nature, influen
by a combination of factors which could have a tiggampact on our business, including, among othergs, periods of economic growtfr
recession, strength or weakness of the U.S. ddharstrength of the consumer electronics, autaraalectronics, and oil and gas indust
the rate of construction of telecommunicationsasfructure equipment, and government spending famsie.

Also, in times when growth rates in our marketswstitown, there may be temporary inventory adjustségtour customers that rr
negatively affect our business.

Because we experience seasonal fluctuations in eates, our quarterly results will fluctuate, and o@nnual performance will be affecte
by the fluctuations.

We expect seasonal patterns to continue, which caaxse our quarterly results to fluctuate. For edamine Christmas seas
generates increased demand from our customersndnatfacture consumer products. If our revenue duaimy quarter were to fall below -
expectations of investors or securities analysts,share price could decline, perhaps significartlgfavorable economic conditions, lo\
than normal levels of demand, and other occurreimcasy of the other quarters could also harm esults of operations. For example, we |
experienced customers building inventory in antitign of increased demand, whereas in previouogeridemand decreased becaust
customers had excess inventory.

A portion of our revenue is derived from the salé defens-related products through various contracts and saintracts. These contrac
may be suspended, canceled, or delayed, which chalte an adverse impact on our revenues.

In 2014, 6% of our valuadded sales was derived from sales to customéhe idefense market. A portion of these customeesady
under contracts with the U.S. Government, whichvalleerable to termination at any time, for conegriie or default. Some of the reason:
cancellation include, but are not limited to, budgg constraints or rappropriation of government funds, timing of contrawards, violatior
of legal or regulatory requirements, and changgmilitical agenda. If cancellations were to océuwould result in a reduction in our reven
For example, value-added sales to the defense matke approximately 23% lower in 2014 compare@@&3. The decline in valuzdde:
sales resulted from pusiuts, largely due to government delays and spenclingt Furthermore, significant additional redustido defens
spending could occur over the next decade, whiciddoave a significant adverse impact on us. Fangle, highmargin defense applicati
delays and/or push-outs may adversely impact @ultseof operations, including quarterly earnings.

The markets for our products are experiencing rapitianges in technology.

We operate in markets characterized by rapidly gimgntechnology and evolving customer specificagiand industry standards. N
products may quickly render an existing productotdte and unmarketable. For example, for many yemnsnal and mechanical performa
have been at the forefront of device packagingiMioeless communications infrastructure devicegelrent years, a tremendous effort has
put into developing simpler packaging solutions posed of copper and other similar components. @uwity and future results of operatit
depend in part upon our ability to enhance exisfingducts and introduce newly developed productsadimely basis that conform
prevailing and evolving industry standards, meeg¢xaeed technological advances in the marketplaeet changing customer specificatic
achieve market acceptance, and respond to our dianpeproducts.

The process of developing new products can be tdabically challenging and requires the accuraticgration of technological ai
market trends. We may not be able to introduce mmaucts successfully or do so on a timely baéisel fail to develop new products that
appealing to our customers or fail to develop potslwn time and within budgeted amounts, we maurable to recover our research
development costs, which could adversely affectoargins and profitability.




We are dependent on our beryllium pebble faciligr bur future supply of pure beryllium.

In 2008, we entered into an agreement with the Beat of Defense to share in the cost of the liargl pebble plant in Elmor
Ohio for primary beryllium feedstock. This beryhiupebble facility commenced operations in 2013. Macturing inefficiencies, startp ant
maintenance costs, and inconsistent productiorideesulted in disruptions to material flow and &vgross margins in 2013. While we beli
that we addressed these issues in 2014, our earmray be impacted by plant manufacturing inefficiea in the future. Tempore
interruptions to make necessary repairs and araydelfurther transitioning the operation to rurrequired production levels could negati
impact our net sales and/or cost structure.

The availability of competitive substitute matersafor beryllium-containing products may reduce ogustomers’'demand for these produc
and reduce our net sales.

In certain product applications, we compete witmuafacturers of non-berylliumentaining products, including organic compos
metal alloys or composites, titanium, and alumin@ar customers may choose to use substitutes fgiliben-containing products in the
products for a variety of reasons, including, amotiter things, the lower costs of those substifutes health and safety concerns relatir
these products, and the risk of litigation relatiogberyllium-containing products. If our customerse substitutes for berylliuentaining
products in their products, the demand for our kiarg-containing products may decrease, which coattlice our net sales.

Our lengthy and variable sales and development eymlakes it difficult for us to predict if and whesm new product will be sold to customers.

Our sales and development cycle, which is the gdriom the generation of a sales lead or new proidiea through the developm
of the product and the recording of sales, maycslpi take up to two or three years, making it vdifficult to forecast sales and result:
operations. Our inability to accurately predict tiraing and magnitude of sales of our productseeily newly introduced products, co
affect our ability to meet our customegzoduct delivery requirements or cause our resafligperations to suffer if we incur expenses
particular period that do not translate into salasng that period, or at all. In addition, thes@ures would make it difficult to plan futt
capital expenditure needs and could cause usltmfaieet our cash flow requirements.

The availability and prices of some raw materialg wse in our manufacturing operations fluctuate, drincreases in raw material costs ¢
adversely affect our operating results and our fimaial condition.

We manufacture advanced engineered materials wsngus precious and n@recious metals, including aluminum, berylli
cobalt, copper, gold, nickel, palladium, platinuthenium, silver, and tin. The availability of,daprices for, these raw materials are subje
volatility and are influenced by worldwide econondonditions, speculative action, world supply aremdnd balances, inventory lev
availability of substitute metals, the U.S. dollxchange rate, production costs of United States fareign competitors, anticipated
perceived shortages, and other factors. Preciotal pgces, including prices for gold and silveavk fluctuated significantly in recent yei
Higher prices can cause adjustments to our inveranrying values, whether as a result of quamntisgrepancies, normal manufacturing los
differences in scrap rates, theft or other factedsich could have a greater impact on our profilgband cash flows. Also, the price of «
products has increased in tandem with rising mptiles, as a result of changes in precious meiaégrthat are passed through to
customers, which could deter them from purchasimgpooducts and adversely affect our net sales.

Further, we maintain some precious metals and coppe consigned inventory basis. The owners ofptleeious metals and cop
charge a fee that fluctuates based on the mariad pf those metals and other factors. A signifidaorease in the market price of preci
metals or the consignment fee could increase aanfiing costs, which could increase our operatirsgsc

Utilizing precious metal in the manufacturing pross creates challenges in physical inventory valoas that may impact earnings.

We manufacture precious, non-precious, and spgaiadtal products and also have metal cleaning tipesaand inkhouse refinerie
that allow for the reclaim of precious metals fromternally generated or customer scrap. We retiag $crap through our internal operat
and externally through outside vendors.

When taking periodic physical inventories in oufimery operations, we reconcile the actual precimetals to what was estima
prior to the physical inventory count. Those estasaare based on assays or samples of precioussrtatan during the refining process
those estimates are inaccurate, we may have antotydong (more physical precious metal than whathad estimated) or short (less phy:
precious metal than what we had estimated). THaswftions could have a material




impact on our financial statements and may impachiags. For example, our 2013 and 2012 gross mmangere reduced by net quart
physical inventory adjustments totaling $2.2 milliand $7.4 million, respectively, at our AlbuquergiNew Mexico facility within th
Advanced Materials segment. Higher precious meteép may magnify the value of any potential ineeptong or short.

Our ability to maintain effective internal controbver financial reporting may be insufficient to allv us to accurately report our financi
results or prevent fraud, and this could cause dimancial statements to become materially misleagliand adversely affect the trading pri
of our common stock.

We are required to maintain effective internal coinbver financial reporting to provide reasonabksurance with respect to
reliability of financial reporting and the prepdoat of our consolidated financial statements incadance with generally accepted accour
principles. Internal control over financial repog may not prevent or detect misstatements becaiuge inherent limitations, including t
possibility of human error, the circumvention oreaiding of controls, or fraud. Therefore, eveneefive internal controls can provide o
reasonable assurance with respect to the prepaiatith fair presentation of financial statementsvdfcannot provide reasonable assurance
respect to our financial statements and effectiy@lgvent fraud, our financial statements could bezanaterially misleading, which coi
adversely affect the trading price of our commoocist If we are not able to maintain the adequacyuwf internal control over financ
reporting, including any failure to implement regu new or improved controls, or if we experiend@iadilties in their implementation, o
business, financial condition, and operating restdtuld be harmed. Any significant deficiency orttenial weakness in our internal control c
financial reporting could affect investor confideninn the accuracy and completeness of our finarsta@kments. As a result, our ability
obtain any additional financing, or additional fitéing on favorable terms, could be materially addeasely affected. This, in turn, co
materially and adversely affect our business, fin@rcondition, and the market value of our se@sitind require us to incur additional cos
improve our internal control systems and procedures

Because we maintain a significant inventory of pieas metals, we may experience losses due to emapleyror and theft

Because we manufacture products that contain preaitetals, we maintain a significant amount of joes metals at certain of ¢
manufacturing facilities. Accordingly, we are sedtj to the risk of precious metal shortages resylfrom employee error and theft.
example, in 2013, the Company filed a claim withiitsurance carrier for a theft of approximatel $illion of silver at its Albuquerque, N¢
Mexico refinery, which was settled for $6.8 millionthe second quarter of 2014.

While we maintain controls to prevent theft, indhgl physical security measures, if our controlsndd operate effectively or &
structured ineffectively, our profitability coulcetadversely affected, including any charges thamigit incur as a result of the shortage of
inventory and by costs associated with increasedrig, preventative measures, and insurance.

We have a limited number of manufacturing facilite and damage to those facilities could interrupircoperations, increase our costs
doing business, and impair our ability to deliveunoproducts on a timely basis.

Some of our facilities are interdependent. Foransé, our manufacturing facility in ElImore, Ohidies on our mining operation for
supply of beryllium hydroxide used in production mibst of its berylliumeontaining materials. Additionally, our Reading,nRsylvania
Fremont, California; and Tucson, Arizona manufaomifacilities are dependent on materials produgsgdur EImore, Ohio manufacturi
facility, and our Wheatfield, New York manufactugifecility is dependent on our Buffalo, New York mdiacturing facility. The destruction
closure of any of our manufacturing facilities arr anine for a significant period of time as a régilfire, explosion, act of war or terrorism,
other natural disaster or unexpected event mayrugeour manufacturing capabilities, increase capital expenditures and our costs of d
business, and impair our ability to deliver ourdurots on a timely basis. In such an event, we nedrio resort to an alternative sourc
manufacturing or to delay production, which coutatrease our costs of doing business. Our propatyade and business interrup
insurance may not cover all of our potential loss®d may not continue to be available to us on@abée terms, if at all.

Equipment failures and other unexpected events at tacilities may lead to manufacturing curtailmestor shutdowns

The manufacturing processes that take place innonng operation, as well as in our manufacturiagilfties, depend on critic
pieces of equipment. This equipment may, on ocoadie out of service because of unanticipatedailand some equipment is not rea
available or replaceable. In addition to equipnfartres, our facilities are also subject to thekrof loss due to unanticipated events sut
fires, explosions, or other disasters. Materialnplshutdowns or reductions in operations could harm ability to fulfill our customers’
demands, which could harm our net sales and causeustomers to find other suppliers. Further, miatéon of any interruption in producti
capability may require us to make large capitaleextitures, which may have a negative effect onpoofitability and cash flows. Our busin
interruption insurance may not cover all of the l@venues associated with interruptions in ouruffesturing capabilities.
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Many of our manufacturing facilities are dependerdn single source energy suppliers, and interruptiom energy services may cat
manufacturing curtailments or shutdowns.

Many of our manufacturing facilities depend on soerce for electric power and for natural gas. &@mple, Utah Power is the s
supplier of electric power to the processing facifor our mining operations in Utah. A significaimterruption in service from our ene
suppliers due to equipment failures, terrorismany other cause may result in substantial lossatsate not fully covered by our busin
interruption insurance. Any substantial unmitigatetrruption of our operations due to these caoét could harm our ability to meet «
customers’ demands and reduce our net sales.

If the price of electrical power, fuel, or other @ngy sources increases, our operating expensesadmdrease significantly

We have numerous milling and manufacturing faeiitand a mining operation, which depend on elettpiower, fuel, or other ener
sources. Our operating expenses are sensitiveatogels in electricity prices and fuel prices, ingtgdnatural gas prices. Prices for electri
and natural gas may increase and can fluctuatelywvigigh availability and demand levels from othesews. During periods of pealsage
supplies of energy may be curtailed, and we maybeotble to purchase energy at historical markesraVhile we have some lonerr
contracts with energy suppliers, we are exposefiutduations in energy costs that can affect owdpction costs. Although we enter i
forward{ixed price supply contracts for natural gas aretieicity for use in our operations, those consaute of limited duration and do
cover all of our fuel or electricity needs. Additally, price increases in fuel and electricity spstuch as those increases which may occur
climate change legislation or other environmentahdates, may increase our cost of operations.

Disruptions or volatility in global financial markés could adversely impact our financial performanc

Global economic conditions may cause volatility aisruptions in the capital and credit markets. Bh@lobal economic conditio
deteriorate or access to credit markets be reducetipmers may experience difficulty in obtainirdpquate financing, thereby impacting
net sales. Our exposure to bad debt losses mayiraisease if customers are unable to pay for prizdpeeviously ordered. Negative
uncertain financial and macroeconomic conditiony mave a significant adverse impact on our salesijtability, and results of operations
current global economic conditions deterioratesoitild trigger an economic downturn similar to three @xperienced in 2008 and 2009. *
could have a negative impact on our net sales.

A lower interest rate environment coupled with lesen expected investment performance may requigeta increase our pension liabili
and expense, which may require us to fund a portieihour pension obligations and divert funds fronth®r potential uses.

We provide defined benefit pension plans to elgibmployees. Our pension expense and our requingiiltutions to our pensis
plans are directly affected by the value of plasets the projected rate of return on plan asetsactual rate of return on plan assets, an
actuarial assumptions we use to measure our defiee@fit pension plan obligations, including théerat which future obligations ¢
discounted to a present value, or the discount rate

Lower investment performance of our pension plasetssresulting from a decline in the stock marketia significantly increase t
unfunded liability of our plans. Should the pensi&msset return fall below our expectations, it kelly that future pension expenses wt
increase. The actual return on our plan assetthéyear ended December 31, 2014 was a gain obxippately 3.7%. For pension accouni
purposes in 2014, we assumed a 7.25% expectedfra®irn on pension assets.

We establish the discount rate used to determm@ithsent value of the projected and accumulatedfib@bligation at the end of ez
year based upon the available market rates for dugtiity, fixed income investments. An increase¢he discount rate would reduce the fu
pension expense and, conversely, a lower discaet would raise the future pension expense. As efehber 31, 2014, for pens
accounting purposes, we assumed a 4.0% discoenforadbur domestic defined benefit plan compared.875% as of December 31, 2013.

Based on current guidelines, assumptions, and asanincluding stock market prices and interegstawe anticipate that we v
make cash contributions of approximately $16.0iamillto our pension plan in 2015. If our currentuesptions and estimates are not cor
contributions in 2015 and beyond may be greatar tha current or future projections.

We cannot predict whether changing market or ecanawmnditions, regulatory changes, or other factwils further increase ol
pension expenses or funding obligations, divertingls we would otherwise apply to other uses.

Our expenditures for posemployment health benefits could be materially heghthan we have predicted if our underlying assunopis
prove to be incorrect
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We provide posemployment health benefits to eligible employeest f@tiree health expense is directly affectedHmy dssumptiol
we use to measure our retiree health plan obligatimcluding the assumed rate at which health casés will increase and the discount
used to calculate future obligations. For retirealth accounting purposes, we have used a gradedhpson schedule to assume the ra
which health care costs will increase. At Decenifer2014 and December 31, 2013, we assumed rate8%fand 7.5%, respectively, for e
of the following years. We have assumed that teeth care cost increase trend rate will declin@ 5% increments to the ultimate trend rat
5.0% by 20109.

Assumed health care cost trend rates have a signifeffect on the amounts reported for the healtk plans. A one percentage p
increase in assumed health care cost trend ratekl wave increased the pamtployment benefit obligation by $0.4 million atdeenber 3!
2014.

We cannot predict whether changing market or ecanawmnditions, regulatory changes, or other factwils further increase ol
retiree health care expenses or obligations, dihgeftinds we would otherwise apply to other uses.

Our financial results are likely to be negativelynpacted by an impairment of goodwill should our skholder equity exceed our mark
capitalization for a number of quarters.

A goodwill impairment charge may be triggered byeduction in actual and projected cash flows, witichld be negatively impact
by the market price of our common shares. Our gdbtalance at December 31, 2014 was $86.7 millidny required norcash impairmel
charge could significantly reduce this balance lagnee a material adverse impact on our reporteahimhposition and results of operations.

A major portion of our bank debt consists of vari-rate obligations, which subjects us to interestedluctuations.

Our credit facilities are secured by substantiallyof our assets (other than nomning real property and certain other assets).
working capital line of credit includes variabiate obligations, which expose us to interest riates. If interest rates increase, our debt se
obligations on our variableate indebtedness would increase even if the ammmbwed remained the same, resulting in a deergasur ne
income. We have developed a hedging strategy toagearthe risks associated with interest rate fldiing, but our program may
effectively eliminate all of the financial exposwassociated with interest rate fluctuations. Adudiigil information regarding our market risk
contained in Item 7A "Quantitative and Qualitatesclosures About Market Risk".

We may be unable to access the financial marketfarorable terms.

The inability to raise capital on favorable termsarticularly during times of uncertainty in the dimcial markets, could impact «
ability to sustain and grow our business and wanddease our capital costs. In particular, the wrtigl volatility in world capital markets d
to the global economic crisis has had a significegative impact on the global financial markets.

We rely on access to financial markets as a siganiti source of liquidity for capital requirementst satisfied by cash on hand
operating cash flow. Our access to the financiaketa could be adversely impacted by various factocluding:

» changes in credit markets that reduce availablditooe the ability to renew existing credit fadiis on acceptable terr
» adeterioration of our crec

» adeterioration in the financial condition of thenks with which we do busine

» extreme volatility in our markets that increasesgimaor credit requirements; a

» the collateral pledge of substantially all of ossets in connection with our existing indebtednessch limits our flexibility in raisin
additional capital.

These factors have adversely impacted our accetbe thnancial markets from time to time. Negatoreuncertain global econon
conditions may make it difficult for us to accese tcredit market and to obtain financing or reftiag, as the case may be, to the e
necessary, on satisfactory terms or at all.

Our failure to comply with the covenants contained the terms of our indebtedness could result in @&vent of default, which cou
materially and adversely affect our operating resibind our financial condition.

The terms of our credit facilities require us tommy with various covenants, including financialveoants. In the event of a glo
economic downturn, it could have a material advergect on our earnings and cash flow, which caualdersely
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affect our ability to comply with our financial cemants and could limit our borrowing capacity. @bility to comply with these covena
depends, in part, on factors over which we may mmaveontrol. A breach of any of these covenantdccmesult in an event of default under
or more of the agreements governing our indebtesdnésch, if not cured or waived, could give thedwk of the defaulted indebtedness
right to terminate commitments to lend and caubarabunts outstanding with respect to the indel#sdrio be due and payable immedia
Acceleration of any of our indebtedness could tesulcross defaults under our other debt instrusie®ur assets and cash flow may
insufficient to fully repay borrowings under all ofir outstanding debt instruments if some or allhefse instruments are accelerated upc
event of default, in which case we may be requioeseek legal protection from our creditors.

The terms of our indebtedness may restrict our agéns, including our ability to pursue our growthnd acquisition strategies.

The terms of our credit facilities contain a numbeérestrictive covenants, including restrictionsour ability to, among other thin
borrow and make investments, acquire other busisessd consign additional precious metals. Thesenants could adversely affect
business by limiting our ability to plan for or cd@o market conditions or to meet our capital mees well as adversely affect our abilit
pursue our growth, acquisition strategies, andrattrategic initiatives.

We may not be able to complete our acquisition &gy or successfully integrate acquired businesses.

We have been active over the last several yegrarsuing niche acquisitions. For example, we cotegl¢he acquisition of Aerospe
Metal Composites Ltd. in 2012. We intend to corgiria consider further growth opportunities throdlyd acquisition of assets or compa
and routinely review acquisition opportunities. \6&nnot predict whether we will be successful inspirg any acquisition opportunities
what the consequences of any acquisition would-bgure acquisitions may involve the expenditursighificant funds and management ti
Depending upon the nature, size, and timing ofrucquisitions, we may be required to raise aoihi financing, which may not be availa
to us on acceptable terms. Further, we may nobleta successfully integrate any acquired busimésour existing businesses or recog
any expected advantages from any completed adquisit

In addition, there may be liabilities that we fail, are unable, to discover in the course of perfiog due diligence investigations
the assets or companies we have already acquiredyiacquire in the future. We cannot assure tbhts to indemnification by the sellers
these assets or companies to us, even if obtaivitche enforceable, collectible, or sufficient @amount, scope, or duration to fully offset
possible liabilities associated with the businespmperty acquired. Any such liabilities, indivally or in the aggregate, could hav
materially adverse effect on our business, findrmadition, and results of operations.

Payment of dividends will depend on our future finaial condition and performance

Although our Board of Directors currently intends d¢ontinue the payment of regular quarterly cashddnds on shares of ¢
common stock, the timing and amount of future divids will depend on the Board's assessment of pearatons, financial conditic
projected liabilities, our compliance with contnaal restrictions in our credit agreement, reswitsi imposed by applicable laws, and ¢
factors. We cannot guarantee that we will contittugeclare dividends at the same or similar rates.

We are subject to fluctuations in currency exchangees, which may negatively affect our financiakformance.

A significant portion of our net sales is conduciteéhternational markets and priced in currencitreer than the U.S. dollar. Reven
from customers outside of the United States (ppiaity Europe and Asia) amounted to 35% of net sale&014 and 31% in both 2013 ¢
2012. Significant fluctuations in currency valuedative to the U.S. dollar may negatively affectr dmancial performance. In the ps
fluctuations in currency exchange rates, parti¢ylénr the euro and the yen, have impacted ourssahargins, and profitability. The fair va
of our net asset relating to outstanding foreigmemcy contracts was $3.5 million at December 314 indicating that the average hedge
were favorable compared to the actual yead-market exchange rates. While we may hedgeuwtercy transactions to mitigate the impac
currency price volatility on our earnings, hedgauivities may not be successful. For example, imedactivities may not cover the Compasy’
complete exposure which could have an unfavorabsct on our results of operations.

Our products are deployed in complex applicationmeamay have errors or defects that we find onlyeaftleployment.

Our products are highly complex, designed to bdayepl in complicated applications, and may contaidetected defects, errors
failures. Although our products are generally téstaring manufacturing, prior to deployment, they @nly be fully tested when deployet
specific applications. For example, we sell beuylicopper alloy strip products in a coil form to sooustomers, who then stamp the alloy
its specific purpose. On occasion, it is not usitith customer stamps the alloy that a defect imltbg is detected. Consequently, our custol
may discover errors after the products have bepltoged. The occurrence of any defects, errorsaibures could result in installation dele
product returns, termination of contracts with our
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customers, diversion of our resources, increasadcseand warranty costs, and other losses to ostomers, end users, or to us. Any of tl
occurrences could also result in the loss of, taydim, market acceptance of our products and cdafdage our reputation, which could rec
our net sales.

In addition to the risk of unanticipated warrantyrecall expenses, our customer contracts may toptavisions that could cause
to incur penalties, be liable for damages, inclgdiquidated damages, or incur other expenseseiewperience difficulties with respect to
functionality, deployment, operation, and availpibf our products and services. In the eventtd deliveries, late or improper installation
operations, failure to meet product or performasgecifications or other product defects, or intetians or delays in our managed ser
offerings, our customer contracts may expose yeetalties, liquidated damages, and other lialglitia the event we were to incur contrac
penalties, such as liquidated damages or otheetetosts that exceed our expectations, our bissifieancial condition, and operating res
could be materially and adversely affected.

Our business could be adversely impacted if we faiadequately address information security issues.

We have taken measures to protect the integriguotechnology infrastructure and the privacy afifadential information. Howeve
our technology infrastructure is potentially vulalele to physical or electronic breals, computer viruses, or similar problems. If aspa o
entity circumvents our security measures, theyagaebpardize the security of confidential infornoatistored on our systems, misapprop
proprietary information, or cause interruptionoim operations. Interruptions in our operationsl@¢@aversely affect our results. Additiona
we may be required to make substantial additioma#stments and efforts to protect against or rensedyrity breaches. Security breaches
result in access to confidential information codédnage our reputation and expose us to a riskssfdo liability.

We conduct our sales and distribution operations amworldwide basis and are subject to the risksasated with doing business outside
United States.

We sell to customers outside of the United Statars four United States and international operatigvs.have been and are contint
to expand our geographic reach in Europe and Aigpments to customers outside of the United Statesunted for approximately 35%
2014 and 31% of our net sales in both 2013 and.20/Fanticipate that international shipments wit@unt for a significant portion of our |
sales for the foreseeable future. Revenue fromriat®mnal operations (principally Europe and Asiajounted to approximately 22% of our
sales in 2014, 18% of our net sales in 2013, artd ¥62012. There are a number of risks associat#ltl imternational business activiti
including:

e burdens to comply with multiple and potentially faing foreign laws and regulations, includingpext requirements, tariffs a
other barriers, environmental health and safetyirements, and unexpected changes in any of tlaesers;

« difficulty in obtaining export licenses from the ithd States Governme
» political and economic instability and disruptiois;luding terrorist attack

» disadvantages of competing against companies flaumtdes that are not subject to U.S. laws andlagigms, including the Forei
Corrupt Practices Act (FCPA);

» potentially adverse tax consequences due to oyerigmr differing tax structures; a

» fluctuations in currency exchange ra

Any of these risks could have an adverse effediworinternational operations by reducing the denfan@ur products or reducing 1
prices at which we can sell our products, whichld¢doesult in an adverse effect on our businessnfiial position, results of operations, or «
flows.

In addition, we could be adversely affected by aftioins of the FCPA and similar worldwide ahtibery laws. The FCPA and simi
anti-bribery laws in other jurisdictions generaflyohibit companies and their intermediaries fromkim@ improper payments to ndn-S.
officials for the purpose of obtaining or retainibgsiness. Our policies mandate compliance witbetantibribery laws. We operate in me
parts of the world that have experienced governalerdrruption to some degree and, in certain cistamces strict compliance with anti-
bribery laws may conflict with local customs anégtices. We cannot assure you that our internaraisnand procedures always will prof
us from the reckless or criminal acts committedohly employees or agents. If we are found to badifdyr FCPA violations, we could suf
from criminal or civil penalties or other sanctipmghich could have a material adverse effect onbmusiness.

14




Changes in laws or regulations or the manner of thinterpretation or enforcement could adversely jpact our financial performance an
restrict our ability to operate our business or exge our strategies.

New laws or regulations, or changes in existingslawregulations, or the manner of their intergireteor enforcement, could increi
our cost of doing business and restrict our abiiityoperate our business or execute our stratel@s. includes, among other things,
possible taxation under U.S. law of certain incdinoen foreign operations, compliance costs, and reefment under the Doderank Wal
Street Reform and Consumer Protection Act, andscastociated with complying with the Patient Pridacand Affordable Care Act of 20
and the regulations promulgated thereunder.

We are exposed to lawsuits in the normal courséosiness, which could harm our business.

During the ordinary conduct of our business, we magome involved in certain legal proceedings,udirlg those involving produ
liability claims, thirdparty lawsuits relating to exposure to berylliumdeaclaims against us of infringement of intelle¢tpeoperty rights ¢
third parties. Due to the uncertainties of litigati we can give no assurance that we will prevaih@ conclusion of future claims. Certair
these matters involve types of claims that, if thegult in an adverse ruling to us, could give tsesubstantial liability which could hawve
material adverse effect on our business, operagisgits, or financial condition.

We are presently uninsured for beryllium-relateairas where the claimantfitst exposure to beryllium occurred on or aftemuary 1
2008, and we have not undertaken to estimate tipadtmof any such claims, which have yet to be #sdein addition, some jurisdictic
preclude insurance coverage for punitive damagedsvaccordingly, our profitability could be advelg affected if any current or futt
claimants obtain judgments for any uninsured corsgtmy or punitive damages. Further, an unfavorabteome or settlement of a penc
beryllium case or adverse media coverage couldurage the commencement of additional similar litma

Health issues, litigation, and government regulati® relating to our beryllium operations could sidigantly reduce demand for ot
products, limit our ability to operate, and advetgaffect our profitability.

If exposed to respirable beryllium fumes, dustp@wvder, some individuals may demonstrate an afleéggction to beryllium and m
later develop a chronic lung disease known as débioeryllium disease, or CBD. Some people who aagribsed with CBD do not deve
clinical symptoms at all. In others, the disease lead to scarring and damage of lung tissue, ngudinical symptoms that include shortr
of breath, wheezing, and coughing. Severe cas€8Df can cause disability or death.

Further, some scientists claim there is evidencano@ssociation between beryllium exposure and targer, and certain standard
setting organizations have classified beryllium beadyllium compounds as human carcinogens.

The health risks relating to exposure to beryllibave been, and will continue to be, a significasue confronting the beryllium-
containing products industry. The health risks eisded with beryllium have resulted in product lid claims, employee, and thirgarty
lawsuits. As of December 31, 2014, we had one C84$2 outstanding.

The increased levels of scrutiny by federal, sthisgign, and international regulatory authorit@suld lead to regulatory decisic
relating to the approval or prohibition of the usfeberyllium-containing materials for various uses. Concerng @BD and other potenti
adverse health effects relating to beryllium, adl we concerns regarding potential liability froimetuse of beryllium, may discourage
customers’ use of our berylliueentaining products and significantly reduce demfordour products. In addition, adverse media cage
relating to our beryllium-containing products couldmage our reputation or cause a decrease in defoamberyllium-containing product
which could adversely affect our profitability.

Our bertrandite ore mining and beryllium-related mafacturing operations and some of our custometsisinesses are subject to exten:
health and safety regulations that impose, and vagtintinue to impose, significant costs and liabi#is, and future regulation could increa
those costs and liabilities, or effectively proHilproduction or use of beryllium-containing produst

We, as well as our customers, are subject to lagsalating worker exposure to beryllium. Standamsexposure to beryllium &
under review by OSHA, the Department of Energy, lapather U.S. and foreign governmental and pristdmdardsetting organizations. O
result of these reviews will likely be more strimj@orker safety standards. Some organizations$y as¢he California Occupational Health
Safety Administration and the American Conferent&overnmental Industrial Hygienists, have adoptethdards that are more stringent
the current standards of OSHA. The developmenfamal, or adoption of more stringent standards affect buying decisions by the user.
beryllium-containing products. If the standards are made rstirggent and/or our customers or other downstraaens decide to reduce tt
use of berylliumeontaining products, our results of operationgjiigy, and financial condition could be materiaigversely affected. T
impact of this potential adverse effect would depen the nature and extent of the changes to #mglatds, the cost and ability to meet the
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new standards, the extent of any reduction in costaise, and other factors. The magnitude of thismial adverse effect cannot be estime

Our bertrandite ore mining and manufacturing operiains are subject to extensive environmental regidas that impose, and will contint
to impose, significant costs and liabilities on uand future regulation could increase these costsdaliabilities or prevent production «
beryllium-containing products.

We are subject to a variety of governmental reguiat relating to the environment, including thoséating to our handling
hazardous materials and air and wastewater emgsinme environmental laws impose substantial pesadbr noneompliance. Others, su
as the federal Comprehensive Environmental Resp@w@wapensation, and Liability Act, or CERCLA, impostrict, retroactive, and joint a
several liability upon entities responsible foreases of hazardous substances. Bertrandite oragrgalso subject to extensive governme
regulation on matters such as permitting and licgnsequirements, plant and wildlife protectiongleanation and restoration of mini
properties, the discharge of materials into theirenment, and the effects that mining has on grawatdr quality and availability. Futt
requirements could impose on us significant addiiaosts or obligations with respect to our extos; milling, and processing of ore. If
fail to comply with present and future environméntaws and regulations, we could be subject toiliitds or our operations could
interrupted. In addition, future environmental laavsd regulations could restrict our ability to emgaur facilities or extract our bertrandite
deposits. These environmental laws and regulattontd also require us to acquire costly equipmebtain additional financial assurance
incur other significant expenses in connection witl business, which would increase our costs adyetion.

Natural disasters, equipment failures, work stopmsy bankruptcies, and other unexpected events nmesdlour customers to curte
production or shut down their operation:

Our customersmanufacturing operations are subject to conditibegond their control, including raw material shgda, natur:
disasters, interruptions in electrical power oreotbnergy services, equipment failures, bankruptei®rk stoppages due to strikes or lock«
including those affecting the automotive industmhich is one of our major markets, and other unetqeeevents. For example, the tsur
that hit Japan in March 2011 caused widele destruction of the Tohoku region and led mastufacturers in the area, most notably tho
the automotive and consumer electronics marketslote or halt production. Similar events could adétect other suppliers to our custom
Such events could cause our customers to curtailuation or to shut down a portion or all of th@frerations, which could reduce their derr
for our products and reduce our net sales.

Unexpected events and natural disasters at our mioeld increase the cost of operating our business.

A portion of our production costs at our mine abeed regardless of current operating levels. Ougrafing levels are subject
conditions beyond our control that may increasectb& of mining for varying lengths of time. Thesanditions include, among other thir
fire, natural disasters, pit wall failures, and gm®dcessing changes. Our mining operations alsohmvthe handling and production
potentially explosive materials. It is possiblettha explosion could result in death or injuriesetoployees and others and material proj
damage to third parties and us. Any explosion cexioose us to adverse publicity or liability fomtieges and materially adversely affect
operations. Any of these events could increaseostrof operations.

Terrorist attacks and other acts of violence or waay directly harm our operations.

Terrorist attacks or other acts of violence or weay directly impact our facilities. For examplerdlmore, Ohio facility is locate
near, and derives power from, a nuclear power plahich could be a target for a terrorist attackatdition, terrorist attacks, related arn
conflicts, or prolonged or increased tensions aiddle East or other regions of the world couddige consumer confidence and spendi
decrease, decreasing demand for consumer goodsotiiain our products. Further, when the UnitedeStarmed forces are involved in ac
hostilities or largescale deployments, defense spending tends to fomre on meeting the physical needs of the troopd, glanne
expenditures on weapons and other systems incdim@i@ur products may be reduced or deferred. Arth@se occurrences could also incr
volatility in the United States and worldwide firgal markets, which could negatively impact our sees.

tem 1B. UNRESOLVED STAFF COMMENTS

None.
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Item 2. PROPERTIES

We operate manufacturing plants, service and digign centers, and other facilities throughout Werld. During 2014, we ma
effective use of our productive capacities at otingipal facilities. We believe that the qualitydaproduction capacity of our facilities
sufficient to maintain our competitive position filre foreseeable future. Information as of Decer8er2014, with respect to our signific
facilities that are owned or leased, and the rasmesegments in which they are included, is sghfbelow:

Approximate

Number of
Location Owned or Leased Square Fee
Corporate and Administrative Offices
Mayfield Heights, OhigV@®) Leased 79,13(
Manufacturing Facilities
Albuquerque, New Mexic® Owned/Leased/Subleased  13,000/28,800/8,5(
Bloomfield, Connecticu® Leased 23,40(
Brewster, New Yort ® Leased 75,00(
Buffalo, New York® Owned 97,00(
Delta, Utah® Owned 100,83
Elmore, OhidV Owned/Leased 681,000/191,0C
Farnborough, Englant® Leased 10,00¢
Fremont, Californid” Leased 40,00(
Limerick, Ireland® Leased 18,00(
Lincoln, Rhode Island? Owned/Leased 130,000/28,0C
Lorain, Ohio® Owned 55,00(
Milwaukee, Wisconsii® Owned 98,75(
Reading, Pennsylvanfa Owned 128,86:
Santa Clara, Californi@ Leased 5,80(
Shanghai, Chin& Leased 101,40(
Singaporée? Leased 35,00(
Subic Bay, Philippine® Leased 5,00(
Suzhou, Chin& Leased 22,40(
Taipei, Taiwart? Leased 11,50(
Tucson, Arizond) Owned 53,00(
Tyngsboro, Massachusefts Leased 38,00(
Westford, Massachusetts Leased 78,00(
Wheatfield, New York? Owned 35,00(
Windsor, Connecticu® Leased 34,70(
Service and Distribution Centers
Elmhurst, lllinois® Leased 28,50(
Fukaya, Japaf? Owned 35,50(
Singapore? Leased 2,50(
Stuttgart, Germany Leased 24,80(
Tokyo, JapafiV Leased 7,20(
Warren, Michigari? Leased 34,50(

@) performance Alloys and Compos
@ Advanced Materia
®  Othel

In addition to the above, the Company holds cemaiimeral rights on 7,500 acres in Juab County, Jimim which the berylliunbearing
ore, bertrandite, is mined by the open pit meti#odortion of these mineral rights are held undeske Ore reserve data can be found in It
"Management's Discussion and Analysis of Finarn€@idition and Results of Operations".
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Item 3. LEGAL PROCEEDINGS

Our subsidiaries and our holding company are stibfjexn time to time, to a variety of civil and adhistrative proceedings arising out
our normal operations, including, without limitatioproduct liability claims, health, safety and ammental claims, and employmenstatec
actions. Among such proceedings are cases allebiatgplaintiffs have contracted, or have been mlaae risk of contracting, berylliu
sensitization or chronic beryllium disease or othery 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 December 31, 2014, our subsidiary, Materionsh Inc., was a defendant in one beryllium caseo(ving three plantiffs),
described more fully below. During 2014, one béuyii case (involving two plaintiffs) was settled agidmissed. As of December 31, 2(
there were two pending beryllium cases (involviivg fplaintiffs).

The Company is one of five defendants in a casd fiin October 4, 2013 in the Superior Court ofStede of Arizona, Maricopa Coun
titted Parmar et al. v. Dolphin, Inc. et alCV 2013012980. One plaintiff alleges that he contractewit beryllium disease from expost
that resulted from his employment at manufactufawilities 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@ally filed on September 25, 2012 in the CourCaimmon Pleas of Philadelp
County, Pennsylvania titled Schwartz v. Accuratugpg@ration et al, and subsequently removed to the United Stategi®i€ourt for th
Eastern District of Pennsylvania (No. 12-6189).iRifi alleged that she contracted chronic berylidisease from “take-homefxposure
resulting from her husbamgl’employment at facilities at the Company and alefendant Accuratus Corporation, and asserted sldin
negligence and strict liability. She sought compgémy and exemplary damages in unspecified amoutes. husband claimed a loss
consortium. The Company entered into a settlemgrdeanent with plaintiffs, and the court dismissddckims against the Company w
prejudice on September 22, 2014. (The case cotion@ppeal against Accuratus.)

The Company has some insurance coverage, subjantaonual deductible.

Item 4. MINE SAFETY DISCLOSURES

Information concerning mine safety violations ohet regulatory matters required by Section 1508{athe DoddFrank Wall Stree
Reform and Consumer Protection Act and Item 10Rexfulation S-K (17 CFR 229.104) is included in Bi®5 to this Form 10-K.
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PART Il

Item 5. MARKET FOR REGISTRANT'S COMMON EQUITY, RELATED STOC KHOLDER MATTERS AND ISSUER
PURCHASES OF EQUITY SECURITIES

Market Information and Dividends

The Company's common shares are listed on the Nak Stock Exchange under the symbol “MTRMS of February 13, 2015, the
were 997 shareholders of record. The table belasismmary of the range of market prices with resgecommon shares during each qui
of fiscal years 2014 and 2013 and the dividendtaded per common share.

Stock Price Range

Fiscal Quarters High Low Dividends
2014
First $ 35.1¢ % 2521 % 0.08(
Second 37.9¢ 31.6¢ 0.08¢
Third 39.3¢ 30.8¢ 0.08¢
Fourth 40.6( 26.64 0.08t
2013
First $ 29.81 % 26.2( % 0.07¢
Second 31.4¢ 24.5¢ 0.08(
Third 33.6¢ 27.0¢ 0.08(
Fourth 32.7: 25.7¢ 0.08(

We began paying dividends in June of 2012. We edqoepay cash dividends in the future, subjechi ¢ontinuing determination by ¢
Board of Directors that paying dividends remainshi@ best interest of our shareholders. The agnesngoverning our credit facilities rest
the amount of cash dividends that we can pay. Aetgrthinations by our Board of Directors to pay cdstidends in the future will take in
account various factors, including our financiahdition, results of operations, current and anéited cash needs, plans for expansion
restrictions under the agreements governing outitcfacilities, and any agreement governing ouufatdebt. We cannot provide assurance
dividends will be paid in the future or that, ifigathe dividends will be at the same amount ogdiency.

During the three months ended December 31, 2014rewerchased 210,785 shares under our share buyhdbkrization of $50
million.

Total Number of Maximum Dollar
Shares Purchased as Value that may yet
Total Number Average Part of Publicly be Purchased
of Shares Price Paid Announced Plans or  Under the Plans or
Period Purchased per Share Programs Programs (1)
September 27 through October 31, 2014 176,46¢ $30.5¢ 176,46 $28,965,94.
November 1 through November 28, 2014 16,68: 37.9¢ 16,68: 28,332,23
November 29 through December 31, 2014 17,63« 34.8¢ 17,63 27,717,57
Total 210,78! $31.52 210,78 $27,717,57!

(1) On January 14, 2014, we announced that ourdBeabirectors had authorized the repurchase aoup60.0 million of our commc
shares. In 2014, we purchased an aggregate of #6tfares at an average price of $32.28 totali2g3daillion. As of December 3
2014, $27.7 million may still be purchased underghogram.
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Performance Graph

The following graph sets forth the cumulative shatder return on our common shares as compardtetoumulative total return of t
Russell 2000 Index and the S&P SmallCap 600 IndsMaterion Corporation is a component of theseawd

250
b R\ //E‘/
150 $
=
]
100
50 —+— Materion Corporation
—— Russell 2000
—+— S&P SmallCap 600
0 ; ; ; ;
2009 2010 2011 2012 2013 2014
2009 2010 2011 2012 2013 2014
Materion Corporation $100 $208 $131 $141 $170 $196
Russell 2000 100 127 122 141 196 206
S&P SmallCap 600 100 126 128 148 210 222

The above graph assumes that the value of our conginares and each index was $100 on December 89, & that all applicak
dividends were reinvested.
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Item 6. SELECTED FINANCIAL DATA

Materion Corporation and Subsidiaries

(Thousands except per share data) 2014 2013 2012 2011 2010
For the year
Net sales $ 1,126,890 $ 1,166,88. % 1,273,070 $ 1,526,731 % 1,302,31.
Cost of sales 920,98 978,90« 1,074,29! 1,311,40! 1,079,66!
Gross margin 205,90: 187,97¢ 198,78: 215,32: 222,644
Operating profit 56,95’ 26,83: 36,77t 57,07¢ 73,63
Interest expense - net 2,78 3,03¢ 3,13¢ 2,81% 2,66¢
Income before income taxes 54,17( 23,79t 33,64: 54,26¢ 70,96¢
Income taxes 12,44¢ 4,08¢ 8,97¢ 14,28 24,54
Net income 41,72: 19,70° 24,66« 39,97¢ 46,427
Earnings per share of common stock:

Basic 2.04 0.9¢ 1.21 1.9¢ 2.2¢

Diluted 2.0C 0.94 1.1¢ 1.9: 2.2¢
Dividends per share of common stock 0.33¢ 0.31¢ 0.22¢ — —
Depreciation and amortization 43,51¢ 42,32¢ 37,69: 44,19 35,93:
Capital expenditures 29,31: 27,84¢ 34,08t¢ 28,18’ 42,31«
Mine development expenditures 1,245 4,77¢ 10,57 56C 11,34¢
Year-end position
Net current assets 282,62¢ 266,24 251,92; 231,23( 208,36!
Ratio of current assets to current liabilit 3.7t01 3.1to: 2.7t0: 2710 2410
Property, plant, and equipment:

At cost $ 800,67 $ 782,87¢ $ 779,78 % 752,72¢ $ 719,95:

Cost less depreciation, depletion, and

amortization 247,58t 261,89: 272,54 263,39t 265,86¢
Total assets 762,06 777,94! 814,91 772,10: 735,41(
Long-term liabilities 173,89( 153,29¢ 203,33! 184,14: 157,57:
Long-term debt 23,61 29,267 44,88( 40,46 38,30¢
Shareholders’ equity 458,13: 463,32: 414,99! 405,98: 384,35¢

Weighted-average number of shares of
common stock outstanding:

Basic 20,46 20,57: 20,41¢ 20,36¢ 20,28:
Diluted 20,81( 20,89¢ 20,67¢ 20,75¢ 20,59(

Capital expenditures shown above include amourgatsgnder government contracts for which reimbuesgmwere received from 1
government in the amounts of $1.0 million in 20$2.4 million in 2011, and $21.9 million in 2010.

Refer to Notes to Consolidated Financial Statements
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Item 7. MANAGEMENT’ S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AN D RESULTS OF OPERATIONS

OVERVIEW

We are an integrated producer of high-performamt@aced engineered materials used in a varietyegfrecal, electronic, thermal, ai
structural applications. Our products are sold intomerous end markets, including consumer eleasprindustrial components, medir
automotive electronics, energy, telecommunicatiofrastructure, defense, commercial aerospacencejeservices, and appliance.

Net sales for 2014 of $1.1 billion were 3% lowegirimet sales of $1.2 billion in 2013 due primatilya decrease in precious metal pri
The net sales comparison between years was affegtdte passhrough of lower metal prices. The costs of goilyes, platinum, palladiun
and copper are typically passed through to custeraed, therefore, movements in the prices of thesgls will affect net sales, but may
have a proportionate impact on gross margin.

Lower pass-through metal costs were partially offgean increase in value-added sales. Valdded sales were $637.1 million in 2(
an increase of 5% as compared to 2013 value-addesl af $609.1 million. Value-added sales is a B@tAP measure that removes the im|
of passthrough metal costs and allows for analysis withitiet distortion of the movement or volatility in takprices. Internally, we mane
our business on this basis, and a reconciliatiamebfales to value-added sales is included herein.

Gross margin was $205.9 million in 2014 comparei88.0 million in 2013. The increased gross margpresents an approximate
basis point margin expansion as a percentage ofwaalded sales associated with improved sales volbeiter product mix, and facili
consolidation savings.

Operating profit was $57.0 million in 2014 compated$26.8 million in 2013. The increased operatimgfit was driven by the gro
margin improvement and favorable otiree items including a $6.8 million insurance sstient related to a precious metal theft claim, .8
million settlement of a legal claim related to deryllium pebble facility, and a $2.4 million gaom the sale of used equipment.

As a result of the aforementioned items, overdltdd earnings per share increased to $2.00 in 28dsus $0.94 in 2013, an increas
excess of 100%.

We also repurchased 690,339 shares of common dtoolg 2014 for $22.3 million in the aggregate.
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RESULTS OF OPERATIONS

(Millions except per share data) 2014 2013 2012

Net sales $ 1,126.¢ $ 1,166.¢ $ 1,273.:
Value-added sales 637.1 609.] 615.¢
Operating profit 57.C 26.¢ 36.¢
Income before income taxes 54.Z 23.¢ 33.€
Net income 41.7% 19.7 24.7
Diluted earnings per share 2.0C 0.9¢ 1.1¢

2014 Compared to 2013

Net saleswere $1.1 billion in 2014, a decline of $40.0 noitlj or 3%, from net sales of $1.2 billion in 20T8e net sales comparist
between years were primarily affected by the ghesagh of lower metal prices. The costs of goityes, platinum, palladium, and copper
typically passed through to customers and, theeeforovements in the prices of these metals wikdfinet sales, but may not hav
proportionate impact on margins. The average piffizethe metals we purchased in 2014 were lowen #@L3. The net change in metal pr
resulted in an estimated $58.7 million decreaseirsales in 2014 from 2013 and accounted fordtaation in net sales for the year.

Value-added sales of $637.1 million in 2014 inceeb$28.0 million or 5% compared to 2013. The yeargiear improvement in value-
added sales was primarily driven by increases inevadded sales to the consumer electronics and mesticeinarkets, partially offset b
decrease in sales to the defense end market.

Value-added sales to the consumer electronics exrllem our largest market accounting for approxatya28% of our total valuadder
sales in 2014, were 8% higher in 2014 versus 20f8.increase in valuadded sales to the consumer electronics end miarkétl4 was due
higher shipments for semiconductor, hand-held ésviand other applications.

Value-added sales to the medical end market, whadounted for 12% of total valwelded sales in 2014, increased 17% in 20:
compared to 2013. The increase in medical end madtaeadded sales was due to higher sales for nucleaicmedpplications and higt
shipments related to life science and medical rekea

Defense end market sales, which accounted for 68talf valueadded sales in 2014, decreased 23% versus 201@& Was a decline
value-added sales largely due to government prdgetys and spending cuts.

Gross marginwas $205.9 million in 2014, or 10% above the $18f8dss margin recorded in 2013. Expressed as @m@ge of value-
added sales, gross margin improved approximately ddsis points from 31% in 2013 to 32% in 2014. Tweased gross margin wa
combination of improved leverage on valdded sales volume growth, improved vyields at ouffa#o, New York facility, and facilit
consolidation and savings of approximately $4.9iomlin 2014 related to product line rationalizatimitiatives undertaken late in 2013,
addition, gross margin in 2013 was negatively ini@adcby net quarterly physical inventory adjustmetdtaling $2.2 million at ot
Albuquerque, New Mexico facility.

Selling, general, and administrative (SG&A) expesetaled $137.1 million in 2014, or an increase ®R%million as compared to 20:
SG&A increased in 2014 due to higher cash-baseehiive compensation expense versus 2013, parbéibet by a decrease in stobkse:
compensation expense. Stdo#sed compensation expense, including the expemsestbck appreciation rights, restricted stock,
performance restricted shares, was $5.4 millior2®4 and $5.7 million in 2013. The comparison afcktased compensation expe
between years may be affected by changes in plaigrdethe number of grants in a given year, acheaformance relative to the p
objectives, movement in our stock price, forfeifyreesting schedules, and other factors.

Expressed as a percentage of valdded sales, SG&A remained consistent at 22% i 201d 2013. Despite the higher incer
compensation expense in 2014, we leveraged outirexiSG&A structure to handle valwelded sales growth and continued to realize be
of approximately $5.4 million in 2014 from receationalization actions in the Advanced Materialgrsent and Precision Coatings group t:
in the fourth quarter of 2013. Corporate costs @2 also included legal and investigation experss®ciated with the Albuquerque, N
Mexico inventory loss and the related insurancercknd totaled $1.3 million.

Research and development (R&D) expensese $12.9 million in 2014, a 4% decrease fromekgense of $13.4 million in 2013. R¢
expenses as a percentage of value-added salemeshtainsistent in 2014 versus 2013 at 2%.

Other - nettotaled $1.0 million of income in 2014 and $14.9liom of expense in 2013. Refer to Note N in then€alidated Financi
Statements for the details of the major componehdgher-net. The reduction in other-net in 2014 wamarily due
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to several ondéime items consisting of a $6.8 million favorablesurance settlement related to a precious metétl ¢ch@m, $4.0 millior
favorable legal settlement related to our beryllipabble facility, and $2.4 million net gain on tha&le of used equipment. Othmet in 201
also included $1.4 million of expense related tets@ssociated with our facility consolidation patg and ondéime bank fees of $0.9 millic
associated with the renewal of metal consignmaegilitias.

Operating profitwas $57.0 million, or 9% of value-added sales,(t£ compared to $26.8 million, or 4% of valagded sales, in 20:
The higher operating profit in 2014 was due to iaveid gross margin from our businesses and othetimeegains included in otheret
Operating profit also benefited from lower expewnseour domestic defined benefit pension plan atidese medical plan. The decreas:
pension expense from $13.3 million in 2013 to $&ilion in 2014 was primarily due to changes in tliscount rate. We recognized $
million of income related to our retiree medicaplin 2014 as compared to $1.7 million of expens20il3 due to a modification of the ber
formula for plan participants designed to lowertsder us and plan participants. Refer to Noteth® Consolidated Financial Statements.

Interest expense - netvas $2.8 million in 2014 and $3.0 million in 201Bhe lower expense in 2014 resulted from lower ay&
outstanding debt levels.

Income tax expenséor 2014 and 2013 was $12.4 million and $4.1 miljicespectively. The effective tax rates for 20hd 2013 wer
23% and 17%, respectively. The effects of percentbapletion (a tax benefit resulting from our mgperations), foreign source income
deductions, the production deduction, the R&D teedi, discrete events, and other items were maoises of the differences betweer
effective and statutory rates in 2014 and 2013.

The research and experimentation credit provideak&enefit of $0.7 million in 2014 and $1.8 millian 2013. The difference betwe
years is due to the fact that the 2013 benefiunes amounts related to both 2013 and 2012. Threrdkedovernment did not extend the bel
of the tax credit for 2012 until January of 2013SUgenerally accepted accounting principles requ# to record tax expense based upo
laws in effect at the end of the year. The effectax rate in 2013 includes the benefit for 2018 20112.

Tax expense included net favorable discrete itemtsling $1.5 million in 2014 and $1.4 million in 2B. Discrete items includ
reductions to tax reserves due to the lapse dttitete of limitations and adjustments to the repe prior-year’s tax returns in each year.

Refer to Note Q to the Consolidated Financial $tataets for a reconciliation of the statutory ancefifve tax rates.
Net incomewas $41.7 million, or $2.00 per share diluted, @12, compared to $19.7 million, or $0.94 per shiikged, in 2013.
2013 Compared to 2012

Net saleswvere $1.2 billion in 2013, a decline of $106.2 oill, or 8%, from net sales of $1.3 billion in 20The net sales comparist
between years were affected by the pass-througdwafr metal prices, the discontinuation of a mbrategic product line, changes in the us
customersupplied metal, new product development, and clangenarket demand. The costs of gold, silver,implem, palladium and copg
are typically passed through to customers andetber, movements in the prices of these metals afffict net sales, but may not ha\
proportionate impact on margins. The average piffizethe metals we purchased in 2013 were lowen #@L2. The net change in metal pr
resulted in an estimated $92.3 million decreaseeirsales in 2013 from 2012 and accounted for tajenity of the reduction in net sales for
year.

In addition, as part of our product rationalizatexctions, we exited the silver investment bar bessnin 2012. This nosirategic produ
line generated extremely low margins that could sigiport the associated level of working capital amerhead. This action resulted i
reduction of net sales of approximately $9.3 millin 2013 from 2012 with an immaterial impact oftueaadded sales and profitability.

Value-added sales were $609.1 million in 2013 caexbdo $615.6 million in 2012. Valuedded sales to the consumer electronic:
market, our largest end market accounting for agprately 27% of our total valuadded sales in 2013, were 3% lower in 2013 th&20iR
The decline in valuadded sales in 2013 was due to lower shipmentseafqus metal products offset in part by increast@gments of variot
products for gaming systems and advanced chenfaral€D applications.

Industrial components end market value-added sd$sssoftened in 2013 as compared to 2012. Vatiged sales for certain indust
applications, including x-ray windows, declined2@13 from 2012 levels. Valuadded sales to the industrial components end maddstunte
for approximately 14% of our total value-added sahe2013.

Medical end market valuadded sales improved in 2013 versus 2012 due teased sales for blood glucose strip applicatibtedica
end market value-added sales were 11% of ourvatae-added sales in 2013.
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Energy end market value-added sales grew in 20t®mpared to 2012. The growth in 2013 was largely @ higher valuadded sal¢
for oil and gas applications in the second halfhef year from improved market conditions as thecagnt increased. The energy end mz
represented 8% of our total value-added sales18.20

Value-added sales to the automotive electronicaneattet grew at a doubldigit rate in 2013 over 2012. The growth in 2013wlae to
combination of improved market conditions in th&&Uand Europe, new product development, and o#utors. Valueadded sales to this €
market accounted for 10% of our total value-adddessin 2013.

Value-added sales to the defense end market wewes o 2013 versus 2012. The fall-off resulted frardecline in valuedded sales
optics, largely due to government project delayd spending cuts, offset in part by an increaseailneradded sales of beryllium materii
Value-added sales to the defense end market aaxbtortapproximately 8% of our total value-addeleésan 2013.

Gross marginwas $188.0 million, or 31% of value-added sale20t3, as compared to $198.8 million, or 32% ofigaldded sales,
2012. Lower manufacturing and precious metal yielod an unfavorable change in product mix withingnecious metal operations accoul
for the majority of the gross margin decline in 3G a percentage of valadded sales. Manufacturing inefficiencies in ounéile, Ohio stri
manufacturing operations also contributed to theide. Inefficiencies and inconsistent productiarntput continued from the new beryllit
facility in 2013 as it did in 2012, but improvemsntere made throughout the year. We also made metowing improvements at our Lincc
Rhode Island facility in 2013.

Improved pricing and product mix in portions of dursiness provided a margin benefit in 2013, wiitelower valueadded sales volur
had a negative impact on margins as compared t@.2lHe cost of bertrandite ore was higher and hadgative impact on gross margir
2013 versus 2012.

The 2013 gross margin was reduced by net quampésigical inventory adjustments totaling $2.2 milliat the Albuguerque, New Mexi
facility within the Advanced Materials segment. Tinajority of this loss was recorded in the firseger of 2013. The gross margin in 2
was also reduced by a net physical inventory adijest of $7.4 million recorded in the fourth quaré&rthe Albuquerque facility. Physi
inventories were taken at this facility in the fiemd second quarters in 2012 that resulted im#bawed net short of $0.2 million.

We believe that a significant portion of the invamtloss at Albuquerque was due to theft. We fiedaim with our insurance comps
and reached a settlement in the second quartdd1ef @hich resulted in the recognition of a $6.8lionl gain in connection with the receipt
insurance proceeds. Shipments to customers wergfeated by the physical inventory losses.

During 2013 and 2012, we took steps to consolidateeral of our smaller operations, rationalize pnaduct lines, and reduce overh
costs. Specifically:

» We shut down our microelectronics packaging businesviassachusetts and transferred the operatioBingapore in order to mc
effectively serve our customer base in Asia. Thecation and customer qualifications were complétetthe third quarter of 2013;

* We shut down the precision cleaning facility in t@e2ech Republic in the fourth quarter 2012. Thesteaxyj customer base is n
serviced from our Irish operations. The Czech apmrehad been unprofitable;

* The majority of the ongoing operations at our apfiacility in Buellton, California were transferréol our Westford, Massachust
operations in the fourth quarter of 2013. Buelltobusiness had declined due to changes in markelitcms, and we had exci
capacity. The Buellton operations remained operaomduced basis to service a key application wite oustomer. Manpow
reductions were also made at the Westford and $ta@nghina facilities in an effort to right-sizeetbptics operations;

e The Albuquerque operations were consolidated froar feased facilities into two in the fourth quarté 2013 in order to impro
work flow and manufacturing efficiencies. Portiafshe operations were also transferred to our Wiedd New York facility; and

« Manpower reductions were made in the managemenpgrbthe Advanced Materials segment in the foqgatarter of 2013 in order
reduce costs and streamline operations.

Costs associated with these actions, includingraeee, equipment writeffs, equipment relocations, and other related stetotaled $6.
million in 2013, with $1.8 million recorded in cosf sales, $2.8 million recorded in selling, geheamd administrative expense, and ¢
million in othernet. Related costs for these actions totaled $4l®min 2012 with $1.6 million recorded in cost sales, $1.6 million record
in selling, general, and administrative expensd,&h6 million recorded in otheret expense. These actions resulted in a reduictiercess ¢
200 employees, or approximately 7% of our totalkfance.

SG&A expensesotaled $133.3 million in 2013 and $133.9 million2012, or approximately 22% of valaedded sales in both years.
incentive compensation expense on plans that pegsh was slightly lower in 2013 versus 2012. Tienges

25




in the annual expense between years were causedrpyi by the performance of the individual opesat relative to plan objectives. Stock
based compensation expense, including the expenstdck appreciation rights, restricted stock, pedormance restricted shares, was
million in 2013 and $5.9 million in 2012. The comisan of stockbased compensation expense between years mayeotedfby changes
plan design, the number of grants in a given yaetyal performance relative to the plan objectivesyement in our stock price, forfeitur
vesting schedules, and other factors.

Various corporate costs increased in 2013 over 2@1portion of the higher costs was due to vari@uiiatives, including a ne
centralized procurement function, that are designgatroduce londerm savings and improve profitability across tingamization. Other cos
increased in 2013, including administration, legafprmation technology, and business developmentrder to support a more dive
organization. Corporate costs also included legal iavestigation expenses associated with the Albtgue inventory loss and the rels
insurance claim totaling $1.3 million in 2013.

SG&A savings in 2013 from the plant consolidatiansl related efforts totaled an estimated $2.9 onilli

R&D expensesvere $13.4 million in 2013, a 7% increase from éxpense of $12.5 million in 2012. R&D expenses v&¥e of value-
added sales for 2013 and 2012. Our R&D staff wartksely with production engineers, sales engineans, marketing to support 1
development of new products and applications akaseio make improvements in the current productfqlco.

Other - nettotaled $14.5 million of expense in 2013 and $Ihillion of expense in 2012. Refer to Note N to ©ensolidated Financi
Statements for the details of the major componehtghernet. In addition to the previously discussed chamgeorded in conjunction with 1
plant consolidation efforts, the major differenaesther-net between the years include the follgwin

* The metal consignment fee was $1.8 million loweR@i3 than in 2012, mainly due to differences i ithte charged by the financ
institutions and the value of the metal on hand;

* There were onéme bank fees of $0.9 million in 2013 associatetth the renewal of the metal consignment facilitisc

» The net foreign currency exchange gains totalel fllion in both 2013 and 2012. The gains anddss®sult from movements in
value of the U.S. dollar versus other currenciggnarily the euro and yen, and the related impattcertain foreign curren
denominated assets, liabilities, and transactiodstlae maturity of foreign currency hedge contracts

Operating profitwas $26.8 million (4% of value-added sales) in 26@Bpared to $36.8 million (6% of valaelded sales) in 2012. 1
lower profit in 2013 was largely due to the declinegross margin as a result of manufacturing in&fificies and other operating factors
addition, the annual expense on the domestic defieaefit pension plan was $13.3 million in 2018 &9.8 million in 2012. The increase
pension expense was due to changes in the discatgntthe performance of plan assets, and othésrfaand affected cost of sales, sell
general, and administrative expenses and, to arlessent, research and development expenses. Refte | to the Consolidated Finan
Statements.

Interest expense - netvas $3.0 million in 2013 and $3.1 million in 201Phe lower expense in 2013 resulted from lower ay&
outstanding debt levels offset in part by a highesrage borrowing rate.

Income tax expenswas $4.1 million for 2013 and $9.0 million for 2QX2spectively. The effective tax rates for 201d 2612 were 17
and 27%, respectively. The effects of percentagdetion (a tax benefit resulting from our miningeoations), foreign source income .
deductions, the production deduction, discrete ®syemnd other items were major causes of the diffegs between the effective and statt
rates in 2013 and 2012.

The research and experimentation credit providéakabenefit in 2011, but this credit was not exthdy the federal government
2012 until January 2013. U.S. generally acceptedwatting principles require us to record tax expemssed upon the laws in effect at the
of the year and even though the research and exgetation credit was used to determine our actahbllity on our 2012 tax return, the 2(
benefit of this credit was not recorded in our Goideited Statement of Income until 2013. The effectax rate in 2013 also includes
benefit of this credit for 2013 activity.

Tax expense included net favorable discrete itemtsling $1.4 million in 2013 and $0.3 million in 2B. Discrete items includ
reductions to tax reserves due to the lapse obtidweite of limitations and adjustments to the repe prior years tax returns in each ye
Discrete items in 2013 also included the favoraflpact from filing an amended return for a prioripd, while 2012 discrete items incluc
the impact of a change in Japanese tax rates arathgng value of certain deferred tax assets.

Refer to Note Q to the Consolidated Financial $tatets for a reconciliation of the statutory ancefifve tax rates.

Net incomewas $19.7 million, or $0.94 per share diluted, @2, compared to $24.7 million, or $1.19 per slukiliged, in 2012.

26






Segment Disclosures

As further described in Item 1 and Note M to then€widated Financial Statements, the Company cliaitg@perating segments in
fourth quarter of 2014 to more appropriately foous resources to drive new product developmentgaodith across our diversified custor
base. The Company now consists of three reportggments: Performance Alloys and Composites, AdxiMaterials, and Other. The Ot
reportable segment includes the results of ouriloeecOptics and Large Area Coatings operating ssdgs which do not meet the quantita
thresholds for separate disclosure and are colldgtreferred to as our Precision Coatings groupe Other reportable segment also incli
unallocated corporate costs. The Company also @uhitgf methodology for allocating certain geneaporate and shared services expe
The Company reclassified a portion of these expefreen its operating segments to corporate to belign with our management of thi
costs.

Performance Alloys and Composites

(Millions) 2014 2013 2012
Net sales $ 4332 % 422.¢ % 424.¢
Value-added sales 358.t 339.¢ 337.(
Operating profit 33.3 30.¢ 29.5

2014 Compared to 2013

Net sales from the Performance Alloys and Compssiégment of $433.3 million in 2014 were 2% highan net sales of $422.9 milli
in 2013. Net sales were higher due to improved ycbdhix and an increase in sales volume, partiafiilget by lower copper prices on aver
in 2014 as compared to 2013, which lowered metsdlarough prices by an estimated $3.1 million.

Value-added sales of $358.5 million in 2014 were Bigher than value-added sales of $339.9 millio2@13. The increase in value-
added sales was primarily driven by improved produix and higher valuadded sales into the medical and energy end marnketsally
offset by lower value-added sales to the defendentarket. Shipments of ToughMet products in 20t4gased 19% as compared to 2013.

Value-added sales to the energy end market, wiichuamted for 12% of Performance Alloys and Comssibtal valuexdded sales
2014, increased 12% in 2014 as compared to 2018iridrease in energy end market vadukeled sales was due to higher sales to the ¢
gas industry.

Value-added sales to the medical end market, whitlounted for 5% of Performance Alloys and Compssibtal valuedded sales
2014, increased 77% in 2014 as compared to 2018inkdnease in medical end market vahdeled sales was due primarily to higher sale
nuclear medicine applications and the growth ofotogy and imaging in emerging markets.

Defense end market sales, which accounted for 68étalf valueadded sales in 2014, decreased 22% versus 201 Was a decline
value-added sales largely due to government prdidetys and spending cuts.

Performance Alloys and Composites generated a gnasgin of $100.9 million in 2014, or 28% of valadded sales, as compare
$94.8 million in 2013, or 28% of value added sald®e $6.1 million increase in gross margin in 2@bdnpared to 2013 resulted from hig
sales volume, and improvements in manufacturinigieffcies. Production of beryllium pebbles increh$8% in 2014 as compared to 2013.

SG&A, R&D, and othemet expenses were $54.5 million in 2014, an inaeds1% from the expense total of $52.1 millior2BiL3. Thi
increase was due primarily to higher R&D expensé to new product development efforts.

Performance Alloys and Composites generated opgratofit of $33.3 million, or 9% of valuadded sales, in 2014 as compared to ¢
million, or 9% of value-added sales, in 2013 duthtoreasons mentioned above.

2013 Compared to 2012

Net sales from the Performance Alloys and Compssiggment in 2013 of $422.9 million were relativitdy as compared to net sale:
$424.4 million in 2012. Net sales reflect a $3.0iom decrease related to declining metal markéetipy, partially offset by volume growth a
improvements in product mix.
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Value-added sales of $339.9 million in 2013 weretigher than value-added sales of $337.0 millioa0&42. The increase in value-
added sales was primarily driven by higher saldbdécautomotive electronics end market, partiaffget by a decline in sales to the consumer
electronics end market. Value-added sales to ttarative electronics market grew as a result ofrowpd market conditions both
domestically and internationally and the developmémew applications. The decline in value-addalésto the consumer electronics market
was largely due to changes in technologies anghlse out of the current design of a disk drive application.

Performance Alloys and Composites generated a gnasgin of $94.8 million in 2013, or 28% of valadded sales, as compared to $
million in 2012, or 28% of valuadded sales. The $0.7 million reduction in grossginan 2013 compared to 2012 resulted in part ftome!
yields and manufacturing performance that affesteigh production at our Elmore, Ohio facility. Pemhance had stabilized by y-end 201
and yields returned to historical levels by the ehthe first quarter 2014. Gross margin was algatively affected in 2013 by an increas
approximately $0.8 million in the bertrandite omstin 2013 over 2012 due to the higher cost tcorenthe overburden during the construc
of our most recent open pit mine.

The impact of the above items on gross margins peatially offset by pricing improvements and favalea product mix, as well
improved yields and efficiencies in our berylliuralgble facility in EImore, Ohio.

Progress was made with the beryllium pebble plaua EImore, Ohio facility during 2013. This opoa is designed to produce p
beryllium metal from beryllium hydroxide that is méid by our Utah operations allowing us to signifity reduce our dependency u
external sources for pure berylium metal. In prp@riods, manufacturing inefficiencies, stap-and maintenance costs, and inconsi
production levels resulted in disruptions to theterial flow and lower gross margins. A number oégé issues continued into 2013,
manufacturing efficiencies improved and the prothecbutput increased sequentially each quartemdutie year. While the plant did |
operate for the full year at the designed levebuatput and cost, it operated at a level duringftheth quarter of 2013 that was sufficien
satisfy 2014 demand.

SG&A, R&D, and othemet expenses were $52.1 million in 2013, a decrefdéo from the expense total of $54.5 million i@12. The
decrease was due to a reduction in incentive cosgtiem expense, differences in currency exchangms gand losses, and lower sell
expenses. The decrease was partially offset byeased spending on R&D projects, including bulk flietglass, amorphous metals,
investment casting technology projects.

Performance Alloys and Composites generated operatofit of $30.8 million, or 9% of valuadded sales, in 2013 as compared to ¢
million, or 9% of value-added sales, in 2012 duthtoreasons mentioned above.

Advanced Materials

(Millions) 2014 2013 2012

Net sales $ 547.: $ 592.C $ 694.¢
Value-added sales 181.( 168.¢ 172.]
Operating profit 32.7 8.4 21.¢

2014 Compared to 2013

Net sales from the Advanced Materials segment d7$Smillion in 2014 were 8% lower than net sale$%02.0 million in 2013. Met
prices on average were lower in 2014 than 2013,vemestimate that lower pagg-ough metal prices reduced net sales by $51.4omiin
2014.

Value-added sales of $181.0 million were 7% highan value-added sales of $168.6 million in 201Bictv partially offset lower pass-
through metal prices. The increase in value-addéxsavas primarily driven by higher valadded sales to the consumer electronics end n
and increased volumes into the semiconductor imglasid related precious metal cleaning services.

Value-added sales to the consumer electronics end mavkath represents the largest end market segmemtdeanced Materials al
accounted for 48% of total segment vahdded sales in 2014, increased 11% in 2014 as gechpga 2013. The increase in consu
electronics end market value-added sales in 20térapared to 2013 was due to higher volume of oordycts used in hand-held devices.

Value-added sales to the services end market, wadchunted for 16% of Advanced Materials total gsdded sales in 2014, increa
11% in 2014 as compared to 2013. The increaserviices end market valugdded sales was due in part to higher refine aachbber cleanin
volume tied directly to the increased shipments the semiconductor end market.
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Advanced Materials generated a gross margin ofeh7@lion in 2014, or 41% of valuadded sales, as compared to $60.1 million in :
or 36% of value-added sales. The $13.5 millionease in gross margin in 2014 compared to 2013tessflom higher valuadded sale
volumes, improvement in manufacturing yields in qarecious metal operations, and manufacturing iefides resulting from facili
consolidation and manufacturing rationalizatiorog completed in late 2013. Manufacturing cosirsga/realized in 2014 related to the 2
restructuring actions totaled $3.7 million.

SG&A, R&D, and othemet expenses were $34.9 million in 2014, a decre&s®% from the expense total of $46.2 million2013
SG&A expense in 2014 included a benefit of appratety $3.6 million related to savings associatethwestructuring actions. Otheet fol
2014 was positively impacted by a $6.8 million fealdle insurance settlement. The results for 2048 micluded an unfavorable net impac
$1.3 million related to charges recorded for plaotisolidation costs, offset by rationalization sagirelated to the program.

Advanced Materials generated operating profit d.$3nillion, or 18% of valuedded sales, in 2014 as compared to $8.4 milliob%
of value-added sales, in 2013 due to the aforemeed reasons, including total restructuring savisfgs7.3 million.

2013 Compared to 2012

Net sales from the Advanced Materials segment 828f $592.0 million were $102.8 million, or 15%wler than net sales of $69
million in 2012.

Metal prices on average were lower in 2013 than22@ind we estimate that the lower metal price plasaigh accounted f
approximately $83.0 million of the decline in nates in 2013.

Value-added sales of $168.6 million in 2013 werel@¥er than value-added sales of $172.1 millio204.2.

Value-added sales to the consumer electronics erletdecreased in 2013 from 2012. Consumer eldctaepresents this segment’
largest end market, accounting for 47% of totaligahdded sales in 2013.

Value-added sales of precious metal products into thewoer electronics end market were down slightl2013 compared to 20
primarily for LED, data storage, and semicondue@pplications. The decline in precious metal vaddeed sales to the consumer electrc
market was partially offset by increased salesdefiaced chemicals in 2013. Valadded sales of our advanced chemicals for LED&aser
in 2013 over 2012 due to changes in technologypaoduct development activities.

Refine and chamber cleaning valadded sales declined slightly in 2013 from 201 2igiar as a result of the lower precious metal et
reducing the value of the metal that we retainegaaisof the standard pricing arrangements withrefine customers.

Advanced Materials generated a gross margin ofi$60lion in 2013 and $71.9 million in 2012. Expsesl as a percentage of value
added sales, gross margin was 36% in 2013 and 42flwe-added sales in 2012. The $11.8 million declinerimsg margins in 2013 frc
2012 was due in part to lower valadded sales in 2013. The decline in gross marg0iB was also caused in part by physical invel
losses and lower manufacturing yields in our pregimetal operations, including the refining ancekhkit cleaning operations. The chang
product mix was unfavorable in 2013 compared ta?281d also contributed to the lower gross margitado

SG&A, R&D, and othemet expenses were $46.2 million in 2013 compare@#4#.8 million in 2012. The increase is due to bi
incentive compensation expense and higher SG&Atduarious projects, inflation, and other factdgpense totals included $4.2 million
plant consolidation costs in 2013 and $3.2 miliilw2012 and the resulting savings of $2.9 millior2D13.

Advanced Materials generated operating profit oft$8illion, or 5% of value-added sales, in 2013susr$21.8 million, or 13% of value-
added sales, in 2012 due to the factors mentioredqusly.

Other

(Millions) 2014 2013 2012

Net sales $ 146.2 $ 152.C $ 153.¢
Value-added sales 97.€ 100.¢ 106.5
Operating loss (9.0 (12.9 (14.9)
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2014 Compared to 2013
The Other reportable segment in total includesfherating results of the Precision Coatings grovgpumnallocated corporate costs.

Net sales for the Other reportable segment totéletb.3 million in 2014 and $152.0 million in 2018cluding unallocated corpor:
costs, the Other reportable segment had an opgiass of $9.0 million in 2014 compared to an opegaloss of $12.4 million in 2013.

Within the Other reportable segment, net saleshf@Precision Coatings group were $147.7 milliod0i4 as compared to $152.3 mill
in 2013, and value-added sales were $102.4 millin2014 versus $104.2 million in 2013. The sligleiccbase in valuadded sales w
primarily driven by lower sales to the defense aratket, partially offset by higher sales to thestoner electronics and medical end mar
Lower sales to the defense end market were dueréalction in sales of optics as a result of govemt spending patterns and cutba
Consumer electronics sales were up due to highes saprojector display product applications. Mediend market sales were up slightly
to an increase in shipments for life science appbos.

Gross margin for the Precision Coatings group idetlwithin the Other reportable segment was $33liom or 33% of valueaddet
sales, in 2014 versus gross margin of $33.5 mjllar82% of value-added sales, in 2013. Despith8ii lower valueadded sales, gross mar
as a percentage of valaelded sales improved slightly due to a reductiom@mufacturing costs related to the closure ofBueliton, Californi
facility and manpower reductions at our Westforddgbhchusetts and Shanghai, China facilities irffart & right-size our optic operations.

SG&A, R&D, and othemet expenses for the Precision Coatings group mithe Other reportable segment were $21.7 milllo201¢
compared to $27.0 million in 2013. The reductiorxpense is due to restructuring savings in 2084odmer factors.

Within the Other reportable segment, the Preci§loatings group reported an operating profit of $8iion, or 9% of valueadded sale
in 2014 versus $4.2 million, or 4% of value-addaks, in 2013 based on the aforementioned factors.

The Other reportable segment also contains unadida@orporate costs. Corporate costs of $18.3aniilh 2014 increased $1.7 million
compared to $16.6 million in 2013. The increaseodrporate costs was due primarily to an increasedantive compensation expense
result of improved financial performance.

2013 Compared to 2012
The Other reportable segment in total includetherating results of the Precision Coatings growpumnallocated corporate costs.

Net sales for the Other reportable segment totéles?.0 million in 2013 and $153.9 million in 2012acluding unallocated corpor:
costs, the Other reportable segment had an opgiass of $12.4 million in 2013 versus an operatoxs of $14.3 million in 2012.

Within the Other reportable segment, net salegi®Precision Coatings group were $152.3 millio20A3 as compared to $153.0 mill
in 2012, and value-added sales were $104.2 milti®013 versus $106.4 million in 2012. The decreasalue-added sales was primarily
driven by lower sales to the defense end marketbawed with smaller decreases in other end margetsially offset by higher sales to the
medical end market. Lower sales to the defensevenriiet were due to a reduction in sales of optca sesult of government spending pattern
and cutbacks. Medical end market sales were upalae increase in sales of precision precious nuoetaed polymer films for blood glucose
test strip applications.

Gross margin for the Precision Coatings group idetlwithin the Other reportable segment was $33lom or 32% of valueaddel
sales, in 2013 and $32.5 million, or 31% of valdeled sales, in 2012.

SG&A, R&D, and othemet expenses for the Precision Coatings group mitie Other reportable segment were $27.0 millio201:
compared to $28.7 million in 2012.

Within the Other reportable segment, the Preci§loatings group reported an operating profit of $4iltion, or 4% of valueadded sale
in 2013 versus $1.8 million, or 2% of value-addakts, in 2012 based on the aforementioned factors.

The Other reportable segment also contains unadidcaorporate costs. Corporate costs of $16.6 anilin 2013 were relative
comparable to $16.1 million in 2012.
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International Sales and Operations

We operate in worldwide markets and our internaia@ustomer base continues to expand geographidalisia, we have strategica
located our facilities in Japan, Singapore, Chitarea, Taiwan, and the Philippines, while our Ewamp facilities are in Germany, the Uni
Kingdom, and Ireland.

Our international operations provide a combinatdrmanufacturing, finishing operations, local sadepport, and distribution servic
and are designed to provide a ceffective method of capturing the growing oversdamand for our products over the long term. We
augment our sales and distribution efforts witheatablished network of independent distributors agehts throughout the world.

The following table summarizes total internatiosalles by region for the last three years:

(Millions) 2014 2013 2012

Asia $ 238.71 % 196.C $ 217.¢
Europe 136.¢ 136.¢ 139.t
Rest of world 20.4 23.€ 34.z
Total $ 395.7 % 356.:. % 391.]
Percent of total net sales 35% 31% 31%

International sales include sales from internati@peerations and direct exports from our U.S. ofiena. The international sales in
above chart are included in the individual segnsaigs previously discussed.

Total international sales increased 11% in 2014nfi2013 due to strong sales growth in Asia. Asidessincreased due to stron
demand in the consumer electronics and telecomratioits infrastructure end markets.

Sales from European and certain Asian operatiomp@marily denominated in local currencies. Expdrom the U.S. and the balanct
the sales from the Asian operations are typicafigaiinated in U.S. dollars. Local competition gaiffgrlimits our ability to adjust sellir
prices upwards to compensate for short-term unéblerexchange rate movements.

We have a hedge program with the objective of mirimg the impact of fluctuating currency valuesaur consolidated operating pra
Refer to Note H to the Consolidated Financial $tatets.

Value-Added Sales - Reconciliation of Non-GAAP Mease

A reconciliation of net sales to value-added saderpnGAAP measure, for each reportable segment anch®&Company in total fi
2014, 2013, and 2012 is as follows:

(Millions) 2014 2013 2012

Net Sales

Performance Alloys and Composites $ 4331 % 422¢ % 424.¢
Advanced Materials 547.: 592.( 694.¢
Other 146.: 152.( 153.¢
Total $ 1,126.¢ $ 1,166.¢ $ 1,273.:

Less: pass-through metal costs

Performance Alloys and Composites $ 746 % 83.C % 87.L
Advanced Materials 366.: 423.¢ 522.7
Other 48.7 51.4 47.L
Total $ 489.6 % 557.¢ $ 657.5

Value-added sales

Performance Alloys and Composites $ 358. % 339.¢ % 337.(
Advanced Materials 181.C 168.€ 172.]
Other 97.€ 100.¢ 106.£
Total $ 637.1 $ 609.1 $ 615.¢
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The cost of gold, silver, platinum, palladium, aropper can be quite volatile. Our pricing policyadirectly 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 priceshef¢ metals, but changes in net sales due to imétal movements may not hav
proportionate impact on our profitability.

Internally, management reviews net sales on a vadiged basis. Value-added sales are aGBAP measure that deducts the value o
pass-through metal costs from net sales. Vallded sales allow management to assess the imipdifteoences in net sales between peri
segments, or markets, and analyze the resultinginsaand profitability without the distortion of mements in pasgirough metal costs. T
dollar amount of gross margin and operating pisfitot affected by the valuedded sales calculation. We sell other metals asignmals the
are not considered direct pass-throughs, and tteeste are not deducted from net sales when calogledlue-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 téssdn 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 vadded sales, it is our intention to allow userswffinancial statements to review our
sales with and without the impact of the pass-tghometals.

Legal Proceedings

One of our subsidiaries, Materion Brush Inc., deéendant from time to time in proceedings in vasistate and federal courts brougr
plaintiffs alleging that they have contracted chicdmeryllium disease or other lung conditions assult of exposure to beryllium. Plaintiffs
beryllium cases generally seek recovery under gegtie and various other legal theories and seelp@ogatory and punitive damages
many cases of an unspecified sum. Spouses, ifcdirgy claim loss of consortium.

There was one chronic beryllium disease (CBD) eagstanding against us as of December 31, 2014. ddse was filed in 2013. 1
Company does not expect the resolution of thisenatt have a material impact on the consolidatednitial statements. One other case
settled and dismissed during the third quarter0di2

Additional beryllium claims may arise. Managemestidves that we have substantial defenses in thgms of cases and intends
contest the suits vigorously should they arise. Bgge cases, in which plaintiffs have a high burdérproof, have historically involve
relatively small losses to us. Thipdty plaintiffs (typically employees of customess contractors) face a lower burden of proof tha
employees or former employees, but these casegaggally covered by varying levels of insurance.

Although it is not possible to predict the outcoafeany litigation, we provide for costs relatedth@se matters when a loss is prob:
and the amount is reasonably estimable. Litigasasubject to many uncertainties, and it is possibat some of these actions could be de:
unfavorably in amounts exceeding our reserves. Wiauorable outcome or settlement of a berylliumecas adverse media coverage ci
encourage the commencement of additional simiigiation. We are unable to estimate our potentipbsure to unasserted claims.

Based upon currently known facts and our experigvitteberyllium cases and assuming collectibilifyirisurance, we do not believe t
resolution of future beryllium proceedings will leaa material adverse effect on our financial caemdibr cash flow. However, our results
operations could be materially affected by unfabtgaesults in one or more of these cases in thuedu

Regulatory Matters. Standards for exposure to beryllium are under weviy the United States Occupational Safety and tH
Administration (OSHA) and by other governmental @niyate standardetting organizations. One result of these revieilislikely be more
stringent worker safety standards. Some organizsitisuch as the California Occupational Health Safitty Administration and the Americ
Conference of Governmental Industrial Hygienistyéhadopted standards that are more stringentttieaurrent standards of OSHA. -
development, proposal, or adoption of more strihgtéandards may affect the buying decisions byusers of berylliuncontaining products.
the standards are made more stringent and/or atorogrs or other downstream users decide to rethaie use of berylliuneontaining
products, our results of operations, liquidity, diméncial condition could be materially adversaffected. The impact of this potential adw
effect would depend on the nature and extent ottteges to the standards, the cost and abilitgget the new standards, the extent of
reduction in customer use, and other factors. Tagnitude of this potential adverse effect cannagdignated.

32




FINANCIAL POSITION

Net cash provided from operatiortstaled $60.3 million in 2014 as a result of straperating performance of our business, par
offset by an increase in inventory levels. Of tbeal cash used in operations of $30.4 million tresulted in increased inventory lev
approximately $27.1 million of the increase fromcBmber 31, 2013 related to our Performance Alloy$ @omposites segment. Invento
increased due primarily to higher inventory quasitrelated to the continued ramp up of productibthe beryllium pebble facility and t
timing of production and stocking of inventory iy product lines in anticipation of future salesiaty, as well as planned producti
equipment shutdowns in 2015. Production of benyllipebbles in 2014 increased 18% as compared ta 2013

Net cash provided from operations in the fourthrtpraof 2014 was $39.3 million, more than half bettotal cash provided frc
operations for the full year.

Net cash provided from operations totaled $75.9ionilin 2013 based on strong earnings, a declinectounts receivable, and the
movements in other working capital items. Cash joled from operations in the fourth quarter of 2@i&s $37.4 million, almost half of t
total cash provided from operations for the fulaye

As previously noted, price movements of preciousl &#ase metals are essentially passed to custorikesefore, while sudd
movements in the price of metals can cause a tanpanbalance in our cash receipts and paymengdtfirer direction, once prices stabili
our cash flow tends to stabilize as well.

Cashbalances of $13.2 million as of December 31, 20&devower than $22.8 million as of December 31,20ae to the repayment
debt in 2014.

Accounts receivabléotaled $112.8 million as of December 31, 2014jghsdecrease of $0.2 million from the prior yeard balance
$113.0 million.

The decrease was due to strong collections. Oaethonth trailing days sales outstanding (DSO) was@pmately 37 days at the enc
2014 versus approximately 38 days at the end 082@de have procedures in place to closely monitoraccounts receivable aging an
monitor past due accounts. We evaluate the creditipn of new customers in advance of the ingglke, and we continually evaluate the ci
positions of our existing customers. We will revigedit terms offered to our customers as conditimarrant in order to minimize our ri
Credit terms may vary by country based upon locatamary practices and competition. Billings foeqous metals generally have tigl
payment terms than billings for other products. &alse billings are used from time to time to reduooedit exposures and accelerate
collection of cash.

Inventorieswere $232.4 million as of December 31, 2014 and2®3nillion as of December 31, 2013. We repaid ecjpus metal-
denominated loan in the third quarter of 2014, Wwhictaled $28.7 million as of December 31, 2013e Hebt reduction was completed
transferring 23,781 ounces of gold held in inveyptar the lender as repayment for the outstandirgtdébrm debt. As a result, there we
corresponding decrease in inventory of $28.7 nmllielated to this transaction, which was treatec aoneash item in the Consolidal
Statement of Cash Flows. This decrease was offseash used in operations of $30.4 million to iaseeinventory levels as previously noted.

Intangible assetdotaled $18.6 million as of the end of 2014 comgaie $24.2 million as of the end of 2013. The dexlvas due -
current year amortization. Refer to Note E to tlim€blidated Financial Statements for additionaaitiebn our intangible assets.

Retirement and Post-employment Benefits

The long-term retirement and pastployment benefit obligation was $103.9 millionadsDecember 31, 2014 and $80.3 million a
December 31, 2013. The majority of the change is dibligation was due primarily to an increase hi tiability for our domestic defin
benefit plan, partially offset by a reduction irr satiree medical benefit plan liability.

The liability for our domestic defined benefit pJamhich covers a significant portion of our domestmployees, was $71.9 million at
end of 2014 as compared to $35.7 million at the@m2D13. The increase was largely due to a deerieathe discount rate from 4.875% a
December 31, 2013 to 4.0% as of December 31, 2@ktdition, we also updated our mortality rateuagstions based on new guidance is:
from the Society of Actuaries which increased aability. Refer to “Critical Accounting Policesfor additional information. Total bene
payments were $8.3 million in 2014, and total exggerecognized during 2014 was $9.4 million. Thekatavalue of the plan assets incre:
from $167.0 million at the end of 2013 to $180.1lion at the end of 2014 as a result of contribagidotaling $15.8 million and investm
earnings of $6.2 million less benefit payments axggenses of $8.9 million.
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The plan assets generated a return of 3.7% in 2014.

A portion of our domestic retirees and current ejpes are eligible to participate in a retiree roaidbenefit plan. The plan is unfunc
and the liability was $16.5 million as of DecemBér 2014 (with $1.5 million classified as shortaleaind $15.0 million classified as lotgrm,
as compared to $31.4 million as of December 313204th $2.7 million classified as short-term arB¥ million classified as longerm). The
decrease in our retiree medical benefit plan ligbi$ due to changes implemented during 2014 uiiclg a modification of the benefit formi
for participants covered by the plan. The revisetdfit formula is designed to lower costs for themPany and the majority of pl
participants. As a result of these changes, wecestithe liability on our Consolidated Balance Shset$14.0 million in the first quarter
2014, with the offset increasing other comprehengicome, a component of shareholdexglity. The liability reduction will be recognizét
earnings through 2023. The retiree medical planrmein 2014 was $0.7 million as compared to $1lianiof expense in 2013.

We also have a subsidiary in Germany with an unédngetirement plan for its employees and a subsidia England with a funde
retirement plan. Refer to Note | to the Consolidd@ancial Statements for additional details onretirement obligations.

Capital Expenditures

A summary of capital expenditures for 2014 and 2i81&s follows:

(Millions) 2014 2013

Capital expenditures $ 29.: % 27.¢
Mine development 1.2 4.8
Net spending $ 30t $ 32.¢

Capital spending by Performance Alloys and Compssitas $17.0 million in 2014 and $18.3 million ®13. Major projects in 20:
included capacity expansion at our Lorain, Ohidlitg¢c an upgrade to the strip rolling equipmentoalr Reading, Pennsylvania location,
various other facility upgrade projects.

In the Advanced Materials segment, we spent $6lHomion capital projects in 2014 as compared td®3$4illion in 2013. Current ye
projects primarily related to facility and equiprh@modernization and other infrastructure projects.

In the Other segment, we spent $7.1 million ontedyrojects in 2014 as compared to $10.1 millier2013. Other capital spending
2014 consisted of $5.9 million related to the Psieci Coatings group, with the remaining $1.2 milliof capital spend related to corpo
projects. Major projects for the Precision Coatiggsup in 2014 included capacity expansion and gge@utomation to support new busi
opportunities and future sales growth.

Acquisitions

We acquired Aerospace Metal Composites Limiteddh22for a total cost of $3.3 million net of cashyaiced, including $1.9 million «
acquired goodwill. The acquisition was financedhwat combination of cash on hand and borrowings unde revolving credit agreeme
Refer to Note B to the Consolidated Financial Stetets.

Debt

Total outstanding debt decreased from $64.8 milabithe end of 2013 to $24.3 million at the end2014 due to the repayment ¢
precious metal-denominated loan of $28.7 milliod #re use of cash provided from operations to redur outstanding debt balances.

Shareholders’ Equity

Shareholderséquity was $458.1 million as of December 31, 20dd $463.3 million as of December 31, 2013. Causethke changes
equity in both years included comprehensive incahare repurchases, and the payment of dividends.

In January of 2014, our Board of Directors approaqdan to repurchase up to $50.0 million of ounown stock. The timing of the sh
purchases will depend upon several factors, inoldnarket and business conditions, our cash floght devels, and other investm
opportunities. There is no minimum required purehgsantity for a given year, and the purchases beayliscontinued at any time.
purchased 690,339 shares at a total cost of $2@i8mduring 2014. We did not repurchase any shame2013.
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Our Board of Directors implemented a dividend pamgiin the second quarter of 2012 and increaseduhserly dividend from $0.08
share to $0.085 per share in the second quar@dlef. Cash dividends paid totaled $6.9 million®12 and $6.5 million in 2013. We intenc

pay a quarterly dividend on an ongoing basis, suittgea continuing strong capital structure anateinination that the dividend remains in
best interest of our shareholders.

We received $0.4 million from the exercise of apiimately 20,000 options in 2014 and $1.2 millioorfr the exercise of approximat
74,000 options in 2013.

Equity was also affected by stoblesed compensation expense, the tax benefits ok stanpensation realization, and other facto
both 2014 and 2013.

Off-balance Sheet Obligations

We maintain the majority of the precious metalsuge in production and a portion of our copper neguéents on a consignment basi
order to reduce our exposure to metal price movésnand to reduce our working capital investmentieRé& Item 7A ‘Quantitative an
Qualitative Disclosures about Market Risk”. Theional value of offbalance sheet precious metals was $310.6 millioof &ecember 3.
2014 versus $255.8 million as of December 31, 288 were in compliance with all of the covenantstamed in the consignment agreem
as of December 31, 2014 and December 31, 2013.

Contractual Obligations

A summary of payments to be made under l®rg: debt agreements, operating leases, significapttal leases, pension p
contributions, and material purchase commitmentgday is as follows:

There-

(Millions) 2015 2016 2017 2018 2019 after Total

Long-term debt $ 07 $ 9C $ 07 $ 10& % 0.6 $ 223 $ 24.:
Non-cancelable lease payments 6.4 5.6 4.4 3.t 3.C 6.3 29.t
Capital lease payments 1.1 1.1 1.C 1.C 1.C 3.8 9.C
Pension plan contribution 16.C — — — — — 16.C
Purchase commitments 20.¢ — — — — — 20.¢
Total $ 45.C $ 16.C $ 61 $ 15 $ 4¢ 9 124  $ 99.€

The revolving credit agreement matures in 2018 tedlong-term debt repayment in 2018 in the abdvartcincludes $10.0nillion
borrowed under this agreement as of December 314.20 the past, we have renegotiated a new faglitor to the maturity of the then-
existing credit facility, and we anticipate that weuld plan to do the same in the future. Howewa,cannot guarantee thatreplaceme

facility will be available or have similar terms aar existing facility. Refer to Note F to the Colidated Financial Statements fadditiona
debt information.

The noneancelable lease payments represent payments opeleting leases with initial lease terms in excésme year as of Decem|
31, 2014. The capital lease payments include alingilat the Elmore, Ohio site and other materiglited leases. Refer to Note G to
Consolidated Financial Statements for further legsletails. The pension plan contribution of $1®iion in the above table represents
best estimate of the contribution we expect to nekef early 2015. Refer to the "Liquidity” sectioelow for further discussion.

The purchase commitments of $20.8 million are forerdevelopment and minimum raw material purchageirements in 2015.
Liquidity

We believe that cash flow from operations plus dailable borrowing capacity and our current caslafice are adequate to sup
operating requirements, capital expenditures, ptege pension plan contributions, the current dindleand share repurchase progr:

environmental remediation projects, and strategguesitions. A summary of key data relative to bguidity, including the outstanding de

cash balances, available borrowing capacity, aeddibt-to-debt-plusquity ratio, as of December 31, 2014 and Decer8ter2013 is ¢
follows:
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December 31,

(Dollars in millions) 2014 2013

Total outstanding debt $ 242 % 64.€
Cash 13.2 22.¢
Net debt $ 111 % 42.C
Available borrowing capacity $ 229..  $ 186.¢
Debt-to-debt-plus-equity ratio 5% 12%

Net debt is a nolGAAP measure. We are providing this information &hexe we believe it is more indicative of our ovefialancial
position. It is also a measure our managementtosgssess financing and other decisions.

The cumulative cash flow provided from operation2014 and 2013 totaled $136.2 million and is retamtributions to the domes
defined benefit plan of $25.0 million. This cashvil allowed us to fund capital expenditures of $ailion (including mine developmen
share repurchases of $22.3 million, and dividendrts of $13.4 million. In addition, we also reddmet debt from $42.0 million at the
of 2013 to $11.1 million at the end of 2014. Asault, the debt-to-debt-plegjuity ratio improved to 5% as of December 31, 20 12% a
of December 31, 2013. We believe that based otypizal cash flow from operations, we can suppdrigher leverage ratio in future periods.

The available borrowing capacity in the table aberesents the additional amounts that could lbeoled under our revolving cre
facility and other secured lines existing as of ¢éimel of each year depicted. The applicable debtrzants have been taken into account \
determining the available borrowing capacity, imibhg the covenant that restricts the borrowing cédpao a multiple of the twelveaontt
trailing earnings before interest, income taxegreeation and amortization, and other adjustmeni® main cause for the increase in
available borrowing capacity in 2014 as compare20th3 was the impact of this covenant and our highafitability.

We entered into a revolving credit facility in teecond quarter of 2013 that replaced the prioflifiachat was scheduled to mature
2016. The revolving credit facility is secured gmdbvides up to $375.0 million of borrowing capacian increase of $50.0 million over
prior facility. Borrowing rates are based on a sprever LIBOR, with the spreads being slightly lowader the new facility as compared to
previous facility. The financial covenants remained¢hanged. The revolving credit facility matune018.

We were in compliance with all of our debt covesaad of December 31, 2014 and December 31, 2013.

We intend to continue to repurchase shares andjpanterly dividends, subject to a continuing streagital structure and a determina
that these actions remain in the best interestioEbareholders.

In January of 2014, our Board of Directors authedithe purchase of up to $50.0 million of our comrstock, which replaced the pr
authorization to purchase up to 1,000,000 sharesock. Under the new authorization, the Comparmnsf$22.3 million to repurchase 690,
shares in 2014. We may use several methods to gsec$tock, including open market purchases, négdtislock transactions, accelere
share purchases, or open market solicitationshares, some of which may be conducted through Rib®-1 plans. The timing of our sh:
purchases will depend upon several factors, inoludnarket and business conditions, our cash floght devels, and other investm
opportunities, including acquisitions. There ismmimum required purchase quantity for a given yaad the purchases may be discontil
at any time. We did not purchase any of our comstonk in 2013.

Our domestic defined benefit pension plan is urideded as of December 31, 2014. Contributions tar&uperiods will be depend:
upon regulatory requirements, the plan funded raiin investment performance, discount rates,asieuassumptions, plan amendments,
contribution objectives, and other factors. Fedkgislation enacted during 2012 resulted in a cddo in mandatory contributions in the st
term from the levels under the previous regulatidng we may elect to contribute funds in excesshef mandatory levels in a given y
depending upon our cash flow from operations atrotonsiderations. As of early in the first quaé 2015, we anticipate contributi
approximately $16.0 million to our defined benefitmestic plan in 2015. This estimate is in excéshemandatory contributions. This hig
contribution level is designed to minimize our PB@@mium payments, as well as to maintain the fuladed ratio in line with our longgrrr
objectives. We also anticipate funding those cbations with cash on hand, cash generated fromatipas, or borrowings under our exisl
lines of credit. It is not practical to estimate tiequired contributions beyond 2015 at the pretieet

The closure of the domestic defined benefit plandw entrants in 2012 will reduce our plan fundiaguirements in the long term,
closure has a minimal impact on our funding requeats in the short term.
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During 2013, we offered a orane opportunity for terminated deferred vestedtipgmants in the domestic defined benefit plan
election of a lump sum payment in 2013 in lieu wfa@nuity upon retirement. The resulting lump swayquts of $14.8 million were made fr
the pension plan assets during 2013, and no additamntribution from the Company was requireduiod the payments. The lump sum pa
option was part of a long-term program to redusk aissociated with our domestic pension plan asset$iabilities.

Portions of our business utilize di&lance sheet consignment arrangements to finaat& requirements. Expansion of business voli
and/or higher metal prices can put pressure oedhsignment line limitations from time to time. Asesult we have negotiated increases i
available capacity under existing lines, added tamitl lines, and extended the maturity dates @ftang lines in recent years. The available
unused capacity under the metal financing linesl¢dtapproximately$139.4 million as of DecemberZ114. The availability is determined
Board approved levels and actual line capacity.

We have an active environmental compliance progk&mestimate the probable cost of identified envinental remediation projects ¢
establish reserves accordingly. The environmergalediation reserve balance was $4.9 million at Bdseg 31, 2014 and $4.8 million
December 31, 2013. Payments for environmental piogotaled $0.2 million in 2014 and $1.0 million2013. Environmental projects tenc
be long term, and the associated payments areatiypioade over a number of years. Refer to Notetlé Consolidated Financial Statements.

Cash on hand does not affect the covenants ordirevking capacity under our debt agreements. Rustaf our cash balances may
invested in high-quality, highly liquid investmentith maturities of three months or less from titngime.
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ORE RESERVES

We have proven and probable reserves of beryllaaring bertrandite ore in Juab County, Utah. Wa approximately 90 percent of -
proven reserves, with the remaining reserves lefremal the State of Utah. We augment our provenrveseof bertrandite ore through
purchase of imported beryl ore from time to timhisTore, which is approximately 4 percent berylljusalso processed at the Utah extrac
facility. Approximately 87 percent of the beryllium ore is recovered in the extraction processv&rcand probable reserves are base
extensive drilling, sampling, mine modeling, andtatlargical testing from which we determine econoffi@asibility.

The term “proven reservesiieans reserves for which (a) quantity is computenh fdimensions revealed in outcrops, trenches, wgsl
or drill holes; grade and/or quality are computednf the results of detailed sampling and (b) thessior inspection, sampling, &
measurement are spaced so closely and the gealuogiacter is so well defined that size, shape hdeptd mineral content of reserves are wel
established, and (c) for which are commerciallyouerable through open-pit methods.

The term “probable reservesieans reserves for which quantity and grade argi/ality are computed from information similar tal
used for proven reserves, but the sites for ingpecsampling, and measurement are farther apateootherwise less adequately spaced
degree of assurance, although lower than thatrforem reserves, is high enough to assume contibeityeen points of observation.

Proven Probable Total
As of December 31, 2014
Tonnage (in thousands) 6,122 3,51¢ 9,641
Grade (% beryllium) 0.262% 0.232% 0.251%
Beryllium pounds (in millions) 32.02 16.3: 48.3¢
As of December 31, 2013
Tonnage (in thousands) 6,17: 3,51¢ 9,692
Grade (% beryllium) 0.26% 0.232% 0.25%%
Beryllium pounds (in millions) 32.4¢ 16.3: 48.81

Based upon average production levels in recensyaad our neaerm production forecasts, proven reserves wougtddpproximately 7
years. Efforts are underway to further analyzentjtig and develop the reserves classified as fglgha he inclusion of probable reserve
proven reserves could provide more than 25 yeaedditional reserve life. The table below details production of beryllium at our Ut
location.

(Thousands of Pounds of Beryllium) 2014 2013 2012
Domestic ore 59z 514 48¢€
Non-domestic ore 21 17 17
Unyielded total 614 531 503
Annual yield 8% 85% 87%
Beryllium produced 54¢ 45C 43¢
% of mill capacity 73% 60% 58%

CRITICAL ACCOUNTING POLICIES

The preparation of financial statements requiresitherent use of estimates and managemémndgment in establishing those estim:
The following are the most significant accountirajigies we use that rely upon our judgment.

Accrued Liabilities. We have various accruals on our balance sheetatieabased in part upon our judgment, including waderfo
litigation, environmental remediation, and workecempensation costs. We establish accrual balarictee ebest estimate determined ¢
review of the available facts and trends by managgrand independent advisors and specialists a®@jgte. Absent a best estimate,
accrual is established at the low end of the es@ichaeasonable range in accordance with U.S. gilnerecepted accounting principl
Litigation and environmental accruals are establisbnly for identified and/or asserted claims; fatelaims, therefore, could give rise
increases to the accruals. The accruals are adjastéacts and circumstances change, as well azh#orges in our strategies or the perti
regulatory requirements. Since these accruals are
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estimates, the ultimate resolution may be greatéess than the established accrual balance fariety of reasons, including court decisit
additional discovery, inflation levels, cost comtedforts, and resolution of similar cases. Chantgeshe accruals would then result in
additional charge or credit to the income statenierthe period when the change is made. Refer tte Noto the Consolidated Finan
Statements.

Legal claims may be subject to partial or complesurance recovery. The accrued liability is reedrdit the gross amount of
estimated cost and the insurance recoverable yif iarrecorded as an asset and is not netted aghimmdiability. The accrued legal liabil
includes the estimated indemnity cost only, if atoyresolve the claim through a settlement or ceartlict. The legal defense costs are
included in the accrual and are expensed in thiegémcurred, with the level of expense in a giyear affected by the number and type
claims we are actively defending.

Non-employee claims for beryllium disease maderpo2022 where any of the alleged exposure pasqgtior to yearend 2007 ai
covered by insurance. The insurance covers defase and indemnity payments (resulting from saitiets or court verdicts) and is subjec
a $1.0 million annual deductible. In 2014 and 2@&fense and indemnity costs were less than thectibte.

Pensions.Carrying values of the defined benefit pension magets and liabilities are determined on an deluaasis using numera
actuarial and financial assumptions. Differencesvben the assumptions and current period actualtseare typically deferred into the
pension asset or liability value and amortizedtie Consolidated Statement of Income under esta&uligiuidelines. The deferral proc
generally reduces the volatility of the recognized pension asset or liability and current periocbme or expense. Unrealized gains or Ic
are recorded in other comprehensive income (OGIpnaponent of shareholders’ equity.

Management, in conjunction with our actuaries, aflgureview key pension plan assumptions, includihg expected return on p
assets, the discount rate, the average projecteg wate increase, and mortality levels, againstahatesults, trends, Company strate(
interest rate curves, the current and projectegstment environment, industry standards, and otbgulations, and make adjustme
accordingly. The actuaries will make calculationsl annually adjust various assumptions to refleeinges in demographics and other fac
including employee turnover, as warranted. Theggestdents may then lead to a higher or lower expém$uture periods.

We establish the discount rate used to determiagtbsent value of the projected and accumulatedfivebligation at the end of e¢
year based upon the available market rates for digthity, fixed income investments whose maturitigstch the ple’s projected cash flow
An increase to the discount rate would reduce thegnt value of the projected benefit obligatiod arure pension expense and, convers¢
lower discount rate would raise the benefit oblgyatand future pension expense. For our domesfioete benefit pension plan, we electe
use a discount rate of 4.0% as of December 31,,20@dcrease from the 4.875% assumption as of Desredd, 2013.

Our pension plan investment strategies are govdmgedpolicy adopted by the Board of Directors.ehisr management team overse
group of outside investment analysts and brokefiages that implement these strategies. The futetarn on pension assets is dependent
the plans asset allocation, which changes from time to tiamel the performance of the underlying investmefitsa result of our review
various factors, we used an expected rate of retnrplan assets assumption of 7.25% as of DeceBihe2014 and December 31, 2013. "
assumption is reflective of management's view @& libingterm returns in the market place, as well as chamgeisk profiles and availak
investments. Should the assets earn an averagae tes than 7.25% over time, in all likelihood fluéure pension expense would incre
Investment earnings in excess of 7.25% would terréduce future expense.

The impact of a change in the discount rate or ebggerate of return assumption on pension expesseary from year to year depenc
upon the undiscounted liability level, the currdigcount rate, the asset balance, other changée tplan, and other factors. If the Decen
31, 2014 discount rate were reduced by 25 basigtp@.25%) and all other pension assumptions madaconstant, then the 2015 proje
pension expense would increase by approximate &dllion. If the expected rate of return assumptizas reduced by 25 basis points an
other pension assumptions remained constant, the @®jected pension expense would increase byajpately $0.5 million.

Refer to Note | to the Consolidated Financial Stegsts for additional details on our pension anéothtirement plans.

LIFO Inventory. The prices of certain major raw materials that \we, including copper, nickel, gold, silver, andestprecious meta
fluctuate during a given year. Where possible, scehnges in material costs, in either directiore generally reflected in selling pr
adjustments, particularly with precious metals eogper.

The prices of labor and other factors of productionluding supplies and utilities, generally inese with inflation. Portions of these ¢
increases may be offset by manufacturing improvesnand other efficiencies. From time to time, wé wvise
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our billing practices to include an energy surclkairg attempts to recover a portion of our highezrgy costs from our customers. Howe
market factors, alternative materials, and comipetjpricing may limit our ability to offset all a portion of a cost increase with higher prices.

We use the LIFO method for costing the majorityoaf domestic inventories. Under the LIFO methodlationary cost increases
charged against the current period cost of goolisismrder to more closely match the cost with dssociated revenue. The carrying valt
the inventory is based upon older costs and, &sultr the LIFO cost of the inventory on the batashbeet is typically, but not always, lo
than it would be under most alternative costinghods. The LIFO cost may also be lower than theetureplacement cost of the invent
The LIFO inventory value tends to be less volatileing years of fluctuating costs than the inveptealue would be using other cost
methods.

The LIFO impact on the income statement in any miyear is dependent upon the inflation rate efectraw material purchases
manufacturing conversion costs, the level of pusekdn a given year, and changes in the inventanyand quantities.

Deferred Taxes.We record deferred tax assets and liabilities bagpeh the temporary difference between the findmeorting and ts
basis of assets and liabilities. We review the mtjgin dates of deferred taxes against projecteonie levels to determine if the deferred ti
will or can be realized. If it is determined thiisi more likely than not that a deferred tax agg#tot be realized, a valuation allowance wc
be established for that item. Certain deferralsxdohave an expiration date. We will also evaludgéerred tax assets for impairment du
cumulative operating losses by jurisdiction andrda valuation allowance as warranted. A valuatibowance may increase tax expense
reduce net income in the period it is recorded Vhluation allowance is no longer required, if weduce tax expense and increase net in
in the period that it is reversed.

We had valuation allowances of $4.4 million assedawith state and foreign deferred tax assetsf gearend 2014, primarily for n
operating loss carryforwards.

Refer to Note Q to the Consolidated Financial $tatets for additional deferred tax details.

Unearned revenue Billings to customers in advance of the shipmenthef goods are initially recorded as unearned ngeewhich is
liability on our Consolidated Balance Sheets. Tiaisility is subsequently reversed and the reveruost of sales, and gross margin are recc
when the goods are shipped, title passes to thoroas, and all other revenue recognition criteria satisfied. The related inventory ¢
remains on our balance sheet until these reveraggnéion criteria are met. Advanced billings aypitally made in association with prodt
with long manufacturing times and/or products paith funds from a customes’contract with the government. Billings in advamtethe
shipments allow us to collect cash earlier thatinigilat the time of the shipment and, therefore, ¢bllected cash can be used to reduc
investment in working capital. The unearned revemalance was $4.9 million as of year-end 2014.

Unearned income.Expenditures for capital equipment to be reimburseder the Title 1l contract with the governmenere initially
recorded in construction in process. Reimbursemi&nota the government for those expenditures weosrded in unearned income a
liability on the Consolidated Balance Sheets. Tdtaltcost of the assets to be constructed underctmtract included costs reimbursed by
government as well as costs borne by us. The aagetsplaced in service and capitalized in 2012prBeiation expense was calculated
recorded based upon the assaital cost and estimated useful lives. The uneameaime liability is reduced and credited to cdssaes on
ratable basis with the annual depreciation expensthe associated assets. The benefit from redubmgnearned income liability in effi
reduces the net expense charged to the incomenstatéo an amount equal to the depreciation orptinton of the cost of the assets born
us. Depreciation and amortization on the Consdidi&tatements of Cash Flows is presented net autient period reduction in the unear
income liability.

Reimbursements recorded in unearned income fopetgrit purchased totaled $63.5 million, and thergistbursement received was
2012.

We reduced the liability by $4.7 million in 20142013 and credited cost of sales on the Conselid8tatements of Income in b
years. The unearned income balance was $51.8 mdboof December 31, 2014 and $56.5 million asexfdnber 31, 201:

Precious metal physical inventory countsWe take and record the results of a physical irmgntount of our precious metals o
quarterly basis. Our precious metal operationsuihela refinery that processes precious maiataining scrap and other materials from
customers as well as our own internally generategps We also outsource portions of our refininguieements to other vendors, particul
those materials with longer processing times. Titeeipus metal content within these various refimeasns may be in solutions, sludges,
other nonhomogeneous forms and can vary over time based tip®rinput materials, yield rates, and other precparameters. T
determination of the weight of the precious metaitent within the refine streams as part of a glalsinventory count requires the use
estimates and calculations based upon assays, edsum
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recovery percentages developed from actual histodata and other analyses, the total estimatedmed of solutions and other mater
within the refinery, data from our refine vendoesd other factors. The resulting calculated weighthe precious metals in our ref
operations may differ, in either direction, fromattour records indicate that we should have on hahath would then result in an adjustrr
to our pre-tax income in the period when the plalsitventory was taken and the related estimates weade.

Derivatives. We may use derivative financial instruments to feedgr foreign currency, commodity and precious h@tae, and intere
rate exposures. We apply hedge accounting wherifactiee hedge relationship can be documented aathtained. The effective portion
the change in a cash flow hedge’s fair value iomed in other comprehensive income, a componerghafeholdersequity, until th
underlying hedged item matures. If a hedge doeqjualify as effective, changes in its fair value aecorded against income in the cut
period. If a derivative is deemed to be a hedgtheffair value of a balance sheet item, the chamglee derivatives value will be recorded
income and will offset the change in the fair vahfiehe hedged item to the extent that the hedgéstive.

We secure derivatives with the intention of hedgixgsting or forecasted transactions only and doemgage in speculative trading
holding derivatives for investment purposes. Hedgatracts are typically held until maturity unleksre is a change in the underlying hec
transaction. Our annual budget, quarterly forecastsnthly estimates, customer agreements, and @halyses serve as the basis
determining forecasted transactions. The use afvatéres is governed by policies established by fhalit Committee of the Board
Directors. These policies provide guidance on thevable types of hedge contracts, the allowableation of the contracts, the maxim
allowable notional amount of the outstanding casttaand other related matters. Hedge contractagremved by senior financial managel
our corporate office. The amount of derivativesstarniding at a particular point in time may alsdibgted by the availability of credit fro
financial institutions.

Our practice has been to secure hedge contractsrdieated in the same manner as the underlying exepfr example, a yen expos
will only be hedged with a yen contract and nothwatsurrogate currency and a silver exposure wllf be hedged with a silver contract .
not a gold contract. We also typically secure aaets through financial institutions that are alsepdrt of our bank group.

Refer to Note H to the Consolidated Financial $tatets and Item 7A “Quantitative and Qualitativedidsures About Market Risk”.
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OUTLOOK

The Company made significant progress in 2014. Streeess of new product development and manufagtteichnology has yieldec
number of new products which are beginning to gasmentum in a myriad of customer applications. €haesw products include opti
coatings for 3D gesture control, wafer-level preteg for infrared and sensing, EStainless, and Cupawer RF packages.

The outlook for the major markets we serve is solidhe near term with energy being the one endketathat may experience
significant downturn in 2015. Because of highd performance characteristics, our materialsimoatto be the product of choice in a w
range of applications and end markets. Our prodsmtge a number of applications that demand higllityuand high reliability in consum
electronics, industrial components, medical, autireoelectronics, energy, telecommunications inftagure, defense, and commer
aerospace, and we have a well-established presetioese end markets.

We face a challenge in the ongoing trend of lowefedse spending. While portions of our defenseiegidns tend to be longprr
strategic programs that are not as affected byentichanges in spending budgets, other portiomotlefense business have declined d
project delays and/or spending cut backs.

We also face pressures from our customers and de@ns consumers to reduce the cost of the finalyb Given the relatively high
price of our materials, particularly our precioustad products, customers are attempting to chaegéyus to utilize lower quantities of «
materials or electing to use lower-performing miaterin some cases.

To counter balance these trends and to further gramsales and the breadth of our product reachhave an active pipeline of n
product development and technologies that are kaésggned to capitalize on our materiasengths. We believe that these new product
applications will be a key to our growth in the neam, based on our differentiated products wétdding positions in longerm global growt
markets.

We expect that sales for telecommunications infuastre will be stronger in 2015 as compared to42@ude to the global buildout of -
and undersea cable.

Offsetting the strength of our new product pipelim@ expect to encounter headwinds in 2015. Ouredtic defined benefit pensi
expense will be higher due to the lower discoute ssed to measure the liability as of December2®14, as well as new mortality r
assumptions that assume retirees are living longesre is a risk that thg.S. dollar remains strong or continues to streagttwhich coul
reduce overall net sales and profits generated fsaminternational operations. In addition, thesethe possibility that select markets 1
experience softness, including the energy and defend markets, and there are slower growth faeé@sAsia and Europe.

Overall, we believe our profitability will improviea 2015 as compared to 2014 due to an expecteddserin valuedded sales, sales fr
new products, and other factors.
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ltem 7A.  QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARK  ET RISK

We are exposed to precious metal and commodite piiterest rate, foreign exchange rate, andytlitst differences. While the deg
of exposure varies from year to year, our methods licies designed to manage these exposuresramagned fairly consistent over tir
Generally, we attempt to minimize the effects @fsth exposures on our e income and cash flows through the use of nehadges, whic
include pricing strategies, borrowings denominatethe same terms as the exposed assehatdiace sheet financing arrangements, and
methods. Where we cannot use a natural hedge, weusgaderivative financial instruments to minimthe effects of these exposures w
practical and cost efficient. The use of b#lance sheet financing arrangements and derivéitieacial instruments is subject to polic
approved by the Audit Committee of the Board ofedtors with oversight provided by a group of seffioancial managers at our corpol
office.

Precious metals. We use gold and other precious metals in manufiact various products. To reduce the exposure &oket pric
changes, the majority of our precious metal requéets are maintained on a consigned inventory b&ge purchase the metal out
consignment from our suppliers when it is readgh to a customer as a finished product. Our @asetprice forms the basis for the p
charged to the customer for the precious metalecargnd, therefore, the current cost is matchatecselling price, and the price exposul
minimized.

We are charged a consignment fee by the financsdititions that own the precious metals. Thisigéea function of the market price
the metal, the quantity of metal we have on hand,the rate charged by the institution. Becausmanket forces and competition, the fee
only be charged to customers in a limited casedse basis. Should the market price of precioualm#tat we have on consignment incr
by 20% from the prices on December 31, 2014, thitiadal pretax cost to us as a result of an increase in timsigoment fee would |
approximately $0.9 million on an annual basis. Téédculation assumes no changes in the quantitsnettal held on consignment or
underlying fee and that none of the additional feescharged to customers.

To further limit price and financing rate exposyraader some circumstances, we will require custerte furnish their own metal 1
processing. Customers may also elect to provide ¢l material for us to process on a toll basi®pposed to purchasing our material.

The available capacity of our existing credit linesonsign precious metals is a function of thargity and price of the metals on he
As prices increase, a given quantity of metal wfilize a larger proportion of the existing crelifies. A significant prolonged increase in m
prices could result in our credit lines being fulliilized, and, absent securing additional credi lcapacity from financial institutions, co
require us to purchase precious metals rather tbasign them, require customers to supply their omatal and/or force us to turn do
additional business opportunities. If we were isignificant precious metal ownership position, waglm elect to use derivative financ
instruments to hedge the potential price expostiie.cost to finance and potentially hedge the paset inventory may also be higher thar
consignment fee. The financial statement impachefrisk from rising metal prices impacting ourditeavailability cannot be estimated at
present time.

In certain circumstances, we may elect to fix thiegof precious metals for a customer for a stajeantity over a specified period
time. In those cases, we may secure hedge conwactse terms match the terms in the agreementouititustomer so that the gain or los:
the contract with the customer due to subsequentements in the precious metal price will generayoffset by a gain or loss on the he
contract. At December 31, 2014, we had no suchéedgtracts outstanding.

Copper. We also use copper in our production processes.nVigssible, fluctuations in the purchase price agper are passed on
customers in the form of price adders or reductiaMbile over time our price exposure to copperasayally in balance, there can be a
between the change in our cost and the pass-thtougir customers, resulting in higher or lower gias in a given period.

We consign a portion of our copper inventory regients. As with precious metals, the available cigpander the existing lines is
function of the quantity and price of metal on haBtould the market cost of copper increase by #0% the price as of December 31, 2(
the additional preéax cost to us as a result of an increase in theigpment fee would be approximately $0.2 millianan annual basis. Tl
calculation assumes no changes in the quantityvafitory or the underlying fee and that none ofatiditional fees are charged to customers.

Lower of cost or market. In our manufacturing processes, we use variouslsitat are not widely used by others or activedgléd anc
therefore, there is no established efficient mafketderivative financial instruments that could lged to effectively hedge the related f
exposures. For certain applications, our pricingcpce with respect to these metals is to establishselling price based upon our cos
purchase the material, limiting our price expostitewever, the inventory carrying value may be exgo® market fluctuations. The invent
value is maintained at the lower of cost or magat if the market value were to drop below theytag value, the inventory would have ta
reduced accordingly and a charge recorded agaissb€ sales. This risk is mainly associated wattgl manufacturing leatiime items and wit
sludges and scrap materials,
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which generally have longer processing times tadfimed or processed into a usable form for furthemufacturing and are typically |
covered by specific sales orders from customers.difenot record any material lower of cost or markearges in 2014, 2013, or 2012 i
result of market price fluctuations of metals irr mventories.

Interest rates. We are exposed to changes in interest rates omopsrof our debt and cash balances. This integst éxposure
managed by maintaining a combination of short-tand longterm debt and variable and fixed rate instruméms.may also use interest r
swaps to fix the interest rate on variable ratdgalilons, as we deem appropriate. There were reveist rate derivatives outstanding a
December 31, 2014. Excess cash is typically indegtehigh quality instruments that mature in 90 glay less. Investments are mad
compliance with policies approved by the Board d@feBtors. Assuming no change in the amount or mgkef the outstanding debt as
December 31, 2014, a 200 basis point movement wsnar the interest rates on our variable rate dehild increase our annual intel
expense by $0.4 million.

Foreign currencies.Portions of our international operations sell preidipriced in foreign currencies, mainly the eund gen, while th
majority of these productgosts are incurred in U.S. dollars. We are expdésanlirrency movements in that if the U.S. dollaesgthens, tt
translated value of the foreign currency sale dedrésulting margin on that sale will be reducea. tpically cannot increase the price of
products for shorterm exchange rate movements because of local dd@gimpeTo minimize this exposure, we may purchéseign currenc
forward contracts, options, and collars in comgd@mwith approved policies. If the dollar strengthénthe decline in the translated value of
margins would be at least partially offset by angam the hedge contract. A decrease in the valdieeodiollar would result in larger margins
potentially a loss on the contract, depending upemmethod used to hedge the exposure. Our cyradioy limits our hedges to 80% or les:
the forecasted exposure.

The notional value of the outstanding currency @t was $40.1 million as of December 31, 2014hdfdollar weakened 10% aga
the currencies we have hedged from the Decembe&2@®Y exchange rates, the reduced gain and/oraisedeloss on the outstanding conti
as of December 31, 2014 would reduce tareprofits by approximately $3.7 million in 201Bhis calculation does not take into accouni
increase in margins as a result of translatingidoreurrency sales at the more favorable exchaatgsrany changes in margins from pote
volume fluctuations caused by currency movementshe translation effects on any other foreign ency denominated income statemer
balance sheet item.

Utilities. The cost of natural gas and electricity used inapgrations may vary from year to year and fronssedo season. We atter
to minimize these fluctuations and the exposurkigbier costs by utilizing fixed price agreementssef durations, when deemed approp!
obtaining competitive bidding between regional ggesuppliers and other methods.

Economy.We are exposed to changes in global economic donditind the potential impact those changes mag bawarious facets
our business. We have a program in place to claselgitor the credit worthiness and financial coioditof our key providers of financ
services, including our bank group and insuranagiera, as well as the credit worthiness of custesmend vendors, and have vari
contingency plans in place.

We negotiated extensions to our bank lines forigrednsignment, and hedging purposes during 20h8se lines are established wi
number of different banks in order to mitigate exposure with any one financial institution. All thfe banks in our bank group had cred
good standing as of yeanrd 2014. The financial statement impact from thk of one or more of the banks in our bank groegucing ou
lines due to their insolvency or other causes cabhe@stimated at the present time.
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Management’s Report on Internal Control over Finandal Reporting

The management of Materion Corporation and sulrsidiare responsible for establishing and maintgimidequate internal controls ¢
financial reporting, as such term is defined in lE&mge Act Rules 13a-15(f) and 15d-15(f). Matericorg@ration and subsidiariegiterna
control system was designed to provide reasonaislierance to the Compasymanagement and Board of Directors regarding tbpagpatiol
and fair presentation of published financial staeta. All internal control systems, no matter hoeflvdesigned, have inherent limitatic
Therefore, even those systems determined to betigffecan provide only reasonable assurance wihet to financial statement prepara
and presentation.

Materion Corporation and subsidiaries’ managemes¢ssed the effectiveness of the Compmaimternal control over financial report
as of December 31, 2014. In making this assessriamed the framework set forth by the Committée&Sponsoring Organizations of 1
Treadway Commission (the COSO criteria) in Inter@ahtrol -Integrated Framework (2013). Based on our assessnebelieve that, as
December 31, 2014, the Company’s internal contvel dinancial reporting is effective.

The effectiveness of our internal control over fio@l reporting as of December 31, 2014 has beditealby Ernst & Young LLP, ¢
independent registered public accounting firm,tated in their report.

/'s!/ RICHARD J. HIPPLE
Richard J. Hipple
Chairman, President and Chief Executive Officer

/s!/  JOSEPH P. KELLEY
Joseph P. Kelley
Vice President, Finance and Chief Financial Officer
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Report of Independent Registered Public Accountindrirm

The Board of Directors and Shareholders of Mate@Gornporation

We have audited Materion Corporation and subskilainternal control over financial reporting as of Betber 31, 2014, based
criteria established in Internal Contiotegrated Framework issued by the Committee of nSpong Organizations of the Tready
Commission “(2013 framework)” (the COSO criteridjaterion Corporation and subsidiariesanagement is responsible for maintail
effective internal control over financial reportjrend for its assessment of the effectivenesstefrial control over financial reporting incluc
in the accompanying ManagemenReport on Internal Control over Financial RepaytiOur responsibility is to express an opiniontioe
company’s internal control over financial reportiogsed on our audit.

We conducted our audit in accordance with the stadslof the Public Company Accounting Oversight ilBo@Jnited States). Tho
standards require that we plan and perform thetdadbbtain reasonable assurance about whethectigffeinternal control over financ
reporting was maintained in all material respe€@ar audit included obtaining an understanding ¢érimal control over financial reportir
assessing the risk that a material weakness etésting and evaluating the design and operatifecfeness of internal control based on
assessed risk, and performing such other procedigase considered necessary in the circumstancesbéhNeve that our audit provide
reasonable basis for our opinion.

A companys internal control over financial reporting is apess designed to provide reasonable assuranceliregshe reliability o
financial reporting and the preparation of finahsiatements for external purposes in accordanttegenerally accepted accounting princig
A companys internal control over financial reporting inclgdhose policies and procedures that (1) pertatheéanaintenance of records tl
in reasonable detail, accurately and fairly reftbet transactions and dispositions of the assetseofompany; (2) provide reasonable assui
that transactions are recorded as necessary toitpgraparation of financial statements in accorédamdth generally accepted accoun
principles, and that receipts and expenditureshef dompany are being made only in accordance withoaizations of management :
directors of the company; and (3) provide reasanalsurance regarding prevention or timely deteatfounauthorized acquisition, use
disposition of the company’s assets that could lzaneterial effect on the financial statements.

Because of its inherent limitations, internal cohtver financial reporting may not prevent or déteisstatements. Also, projections
any evaluation of effectiveness to future periodssabject to the risk that controls may becomdenaate because of changes in conditior
that the degree of compliance with the policieprocedures may deteriorate.

In our opinion, Materion Corporation and subsidiarmaintained, in all material respects, effedtiternal control over financial reporti
as of December 31, 2014, based on the COSO criteria

We also have audited, in accordance with the stasdaf the Public Company Accounting Oversight Bo&United States), fl
consolidated balance sheets as of December 31, 280442013, and the related consolidated statenwniscome, comprehensive lo
shareholders2quity, and cash flows for each of the three yaatBe period ended December 31, 2014 of Materiorp@ration and subsidiari
and our report dated February 27, 2015 expressedgumlified opinion thereon.

/sl Ernst & Young LLP

Cleveland, Ohio
February 27, 2015
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Report of Independent Registered Public Accountindrirm

The Board of Directors and Shareholders of Mate@Gornporation

We have audited the accompanying consolidated balaheets of Materion Corporation and subsidiasesf December 31, 2014 ¢
2013, and the related consolidated statementscofrie, comprehensive income, shareholders' equitycash flows for each of the three y«
in the period ended December 31, 2014. Our audbts iacluded the financial statement schedule distethe Index at Item 15(a). The
financial statements and schedule are the resphtysitif the Company's management. Our responsgjbi to express an opinion on th
financial statements and schedule based on outsaudi

We conducted our audits in accordance with thedstals of the Public Company Accounting OversighaiBio(United States). Thc
standards require that we plan and perform thet dodibtain reasonable assurance about whethdimidngcial statements are free of mate
misstatement. An audit includes examining, on altasis, evidence supporting the amounts and disids in the financial statements. An a
also includes assessing the accounting princiged and significant estimates made by managenentelhas evaluating the overall finan
statement presentation. We believe that our apditgide a reasonable basis for our opinion.

In our opinion, the financial statements referredabove present fairly, in all material respedig tonsolidated financial position
Materion Corporation and subsidiaries at Decemlie2814 and 2013, and the consolidated results afperations and its cash flows for €
of the three years in the period ended DecemberB14, in conformity with U.S. generally acceptegt@unting principles. Also, in o
opinion, the related financial statement schedubeen considered in relation to the basic finansiatements taken as a whole, presents fai
all material respects the information set forthréie

We also have audited, in accordance with the stdsdaf the Public Company Accounting Oversight Bio@dnited States), Materii
Corporation and subsidiaries’ internal control ofieancial reporting as of December 31, 2014, basedriteria established in Internal Control
Integrated Framework issued by the Committee onSpong Organizations of the Treadway Commissiddil&framework) and our rep
dated February 27, 2015 expressed an unqualifisdoopthereon.

/sl Ernst & Young LLP

Cleveland, Ohio
February 27, 2015
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Materion Corporation and Subsidiaries
Years Ended December 31, 2014, 2013, and 2012

Consolidated Statements of Income

(Thousands except per share amounts) 2014 2013 2012
Net sales $ 1,126,891 $ 1,166,88 $ 1,273,07:
Cost of sales 920,98 978,90« 1,074,29!
Gross margin 205,90 187,97¢ 198,78:
Selling, general, and administrative expense 137,11¢ 133,25: 133,89:
Research and development expense 12,85( 13,43 12,50¢
Other — net (1,029 14,46: 15,60¢
Operating profit 56,95 26,83: 36,77¢
Interest expense — net 2,781 3,03¢ 3,13«
Income before income taxes 54,17( 23,79¢ 33,64
Income tax expense 12,44¢ 4,08¢ 8,97¢
Net income $ 41,72: % 19,707 $ 24,66¢
Basic earnings per share:
Net income per share of common stock $ 204 % 0.9¢ $ 1.21
Diluted earnings per share:
Net income per share of common stock $ 20C $ 094 $ 1.1¢
Cash dividends per share $ 0.33t % 0.31t % 0.22¢
Weighted-average number of shares of common stockitstanding
Basic 20,46: 20,57: 20,41¢
Diluted 20,81( 20,89t 20,67¢

Refer to Notes to Consolidated Financial Statements
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Materion Corporation and Subsidiaries
Years Ended December 31, 2014, 2013, and 2012

Consolidated Statements of Comprehensive Income

(Thousands) 2014 2013 2012
Net income $ 41,72:  $ 19,700 $ 24,66
Other comprehensive income:
Foreign currency translation adjustment (4,440 (3,790 (870
Derivative and hedging activity, net of tax benédixpense) of ($1,318), $160, and $385 2,244 (29€) (715)
Pension and post-employment benefit adjustmenipfrteix of $11,626, ($17,613), and
$7,676 (20,159 32,621 (14,629
Net change in accumulated other comprehensive iscom (22,349 28,54 (16,219
Comprehensive income $ 1937 $ 48,24t $ 8,45(

Refer to Notes to Consolidated Financial Statements
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Materion Corporation and Subsidiaries
Years Ended December 31, 2014, 2013, and 2012

Consolidated Statements of Cash Flows

(Thousands) 2014 2013 2012
Cash flows from operating activities:
Net income $ 41,72 $ 19,707 $ 24,66«
Adjustments to reconcile net income to net caskigeal from operating activities:
Depreciation, depletion, and amortization 42,72 41,64¢ 37,04¢
Amortization of deferred financing costs in intdrespense 795 67¢ 64¢
Stock-based compensation expense 5,44¢ 5,741 5,88¢
Deferred tax (benefit) expense (5,49 (2,442) (2,467)
Changes in assets and liabilities net of acquisséta and liabilities:
Decrease (increase) in accounts receivable (2,066 12,11¢ (4,71¢€)
Decrease (increase) in inventory (30,419 (8,247 (18,88()
Decrease (increase) in prepaid and other currsetsas (297) 6,64 48:
Increase (decrease) in accounts payable and acexpetses 6,16¢ (7,739 1,47z
Increase (decrease) in unearned revenue 4,401 (1,069 (1,497
Increase (decrease) in interest and taxes payable 1,161 2,391 (2,329
Increase (decrease) in long-term liabilities (7,349 6,87¢ (5,059
Other — net 3,38¢ (401 3,34:
Net cash provided from operating activities 60,28 75,92: 38,62(
Cash flows from investing activities:
Payments for purchase of property, plant, and egeip (29,319 (27,849 (34,089
Payments for mine development (1,247 (4,776 (10,579
Reimbursement for capital spending under governmentract — — 991
Payments for purchase of business less cash receive — — (3,899
Proceeds from sale of property, plant, and equipmen 3,09( 22 —
Other investments — net 2 15 4,201
Net cash (used in) investing activities (27,477 (32,587 (43,369
Cash flows from financing activities:
Proceeds from issuance (repayment) of short-tetvh de (6,299 (13,697 8,59
Proceeds from issuance of long-term debt 33,33: 70,42 32,40
Repayment of long-term debt (38,945 (86,03¢) (27,986
Principal payments under capital lease obligations (66€) (657) (749
Cash dividends paid (6,865) (6,497) (4,61%)
Deferred financing costs — (1,587 —
Repurchase of common stock (22,287) — (119
Issuance of common stock under stock option plans 35¢ 1,16: 15¢
Tax benefit from stock compensation realization AT 711 817
Net cash (used in) provided from financing activites (40,88)) (36,179) 8,50:
Effects of exchange rate changes (1,559 (44%) 41
Net change in cash and cash equivalents (9,629 6,71¢ 3,801
Cash and cash equivalents at beginning of period 22,77¢ 16,05¢ 12,25¢
Cash and cash equivalents at end of period $ 13,15( $ 22,77 $ 16,05¢

Refer to Notes to Consolidated Financial Statements
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Materion Corporation and Subsidiaries
December 31, 2014 and 2013

Consolidated Balance Sheets

(Thousands) 2014 2013
Assets
Current assets
Cash and cash equivalents $ 13,15( $ 22,77¢
Accounts receivable (net of allowance of $1,5782%014 and $1,421 for 2013) 112,78( 113,01
Inventories 232,40¢ 232,80(
Prepaid expenses 14,95 16,35
Deferred income taxes 13,40: 10,32¢
Total current assets 386,69« 395,26
Long-term deferred income taxes 17,72 5,941
Property, plant, and equipment 800,67 782,87¢
Less allowances for depreciation, depletion, andréimation (553,08 (520,98¢)
Property, plant, and equipment — net 247,58 261,89:
Intangible assets 18,55¢ 24,24
Other assets 4,781 3,87¢
Goodwill 86,72¢ 86,72!
Total Assets $ 762,06¢ $ 777,94
Liabilities and Shareholders’ Equity
Current liabilities
Short-term debt $ 652 $ 35,56¢
Accounts payable 36,23¢ 36,55¢
Salaries and wages 35,44¢ 28,20:
Taxes other than income taxes 1,30¢ 1,52
Other liabilities and accrued items 22,397 25,12;
Income taxes 3,144 1,56¢
Unearned revenue 4,87¢ 47¢
Total current liabilities 104,06¢ 129,01¢
Other long-term liabilities 18,20: 16,53:
Retirement and post-employment benefits 103,89: 80,27¢
Unearned income 51,79¢ 56,49(
Long-term income taxes 1,75( 1,57¢
Deferred income taxes 617 1,46¢
Long-term debt 23,61 29,26"
Shareholders’ equity
Serial preferred stock (no par value; 5,000 auttearishares, none issued) — —
Common stock (no par value; 60,000 authorized sh#ssued shares of 27,226 for 2014 and 27,164 for
2013) 202,10 197,57¢
Retained earnings 476,27" 441 ,51¢
Common stock in treasury (6,857 shares for 20146a2it4 shares for 2013) (140,939 (118,15)
Other comprehensive income (loss) (82,237 (59,889
Other equity transactions 2,927 2,26¢
Total shareholders’ equity 458,13: 463,32:
Total Liabilities and Shareholders’ Equity $ 762,06¢ $ 777,94!

Refer to Notes to Consolidated Financial Statements
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Materion Corporation and Subsidiaries
Years Ended December 31, 2014, 2013, and 2012

Consolidated Statements of Shareholders’ Equity

Common Other

Common Retained Stock In Comprehensive
(Thousands) Stock Earnings Treasury Income (Loss) Transactions Total
Balance at January 1, 2012 $ 185917 $ 408,38( $ (118,27) $ (72,21 $ 2,187 $405,98:
Net income — 24,66 — — — 24,664
Other comprehensive income — — — (16,219 — (16,219)
Cash dividends declared — (4,650 — — — (4,650
Proceeds from exercise of 16 shares under
option plans 15¢ — — — — 15¢
Income tax benefit from stock compensation
realization 817 — — — — 817
Repurchase of 6 shares — — (119) — — (119
Stock-based compensation expense 5,88¢ — — — — 5,88¢
Shares withheld for employee taxes on equit
awards (1,60¢) — — — — (1,60¢)
Directors' deferred compensation — — 10C — (24 7€
Balance at December 31, 2012 $ 191,16¢ $ 428,39: $ (118,29¢) $ (88,429 $ 2,15¢ $414,99!
Net income — 19,707 — — — 19,707
Other comprehensive income — — — 28,54 — 28,54
Cash dividends declared — (6,587) — — — (6,589
Proceeds from exercise of 74 shares under
option plans 1,162 — — — — 1,16
Income tax benefit from stock compensation
realization 711 — — — — 711
Stock-based compensation expense 5,741 — — — — 5,741
Shares withheld for employee taxes on equity
awards (1,20¢) — — — — (1,209
Directors’ deferred compensation — — 147 — 107 254
Balance at December 31, 2013 $ 19757t $ 44151¢ $ (118,15) $ (59,88¢f) $ 2,26€ $463,32:
Net income — 41,72: — — — 41,72:
Other comprehensive income — — — (22,349 — (22,349
Cash dividends declared — (6,962 — — — (6,967)
Proceeds from exercise of 20 shares under
option plans 35¢ — — — — 35¢
Income tax benefit from stock compensation
realization A7 — — — — 477
Repurchase of 690 shares — — (22,28) — — (22,287)
Stock-based compensation expense 5,44¢ — — — — 5,44¢
Shares withheld for employee taxes on equity
awards (1,759 — — — — (1,759
Directors’ deferred compensation — — (50%) — 661 15€
Balance at December 31, 2014 $ 202,100 $ 476,270 $ (140,93) $ (82,23) $ 2,927 $458,13:

Refer to Notes to Consolidated Financial Statements
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Materion Corporation and Subsidiaries
Notes to Consolidated Financial Statements

Note A — Significant Accounting Policies

Organization: Materion Corporation (the Company) is a holdimgnpany with subsidiaries that have operations e Ulmited State
Europe, and Asia. These operations manufacture neddaengineered materials used in a variety of miadkets, including consun
electronics, industrial components, medical, autireoelectronics, energy, telecommunications inftagure, defense, and commer
aerospace. The Company has thegortable segments: Performance Alloys and Cortgmyshdvanced Materials, and Other. Other incl
the operating results of our Precision Optics aadge Area Coatings operating segments (collectivelgrred to as our Precision Coati
group) and unallocated corporate costs.

Refer to Note M to the Consolidated Financial Stegsts for additional segment details. The Companyeitically integrated au
distributes its products through a combinationahpany-owned facilities and independent distribaitord agents.

Use of Estimates: The preparation of financial statements in oomity with accounting principles generally accepte the Unite
States requires management to make estimates anchgions that affect the amounts reported in ithential statements and accompan
notes. Actual results may differ from those estasat

Consolidation: The Consolidated Financial Statements inclieaccounts of Materion Corporation and its subsies. All of the
Company’s subsidiaries are wholly owned as of Ddmm31, 2014. Intercompany accounts and transactiomeliminated in consolidation.

Cash Equivalents: All highly liquid investments with a maturityf ehree months or leswhen purchased are considered to be
equivalents.

Accounts Receivable: An allowance for doubtful accounts is maintained floe estimated losses resulting from the inabitit
customers to pay the amounts due. The allowantasisd upon identified delinquent accounts, custgragment patterns, and other analys:
historical data and trends. The Company extendfitdrecustomers based upon their financial coadijtand generally collateral is not requi

Inventories: Inventories are stated at the lower of cost or mtarkhe cost of the majority of domestic inventsrig determined usil
the last-in, first-out (LIFO) method. The remainiingentories are stated principally at average.cost

Property, Plant, and Equipment: Property, plant, and equipment is stated on th&slmdisost. Depreciation is computed principally
the straight-line method, except certain assetsvfoch depreciation may be computed by the unitprofiuction method. The depreciable li
that are used in computing the annual provisiord&preciation by class of asset are as follows:

Years
Land improvements 5to 25
Buildings 10to 40
Leasehold improvements Life of lease
Machinery and equipment 3to 15
Furniture and fixtures 4to 15
Automobiles and trucks 2t08
Research equipment 61to 12
Computer hardware 3t0 10
Computer software 3to 10

An asset acquired under a capital lease will berosl at the lesser of the present value of theegied lease payments or the fair vi
of the asset and will be depreciated in accordavitle the above schedule. Leasehold improvementsbgildepreciated over the life of
improvement if it is shorter than the life of tlembe. Repair and maintenance costs are expenseuiasd.

Mineral Resources and Mine DevelopmerRroperty acquisition costs are capitalized as malngsources on the balance sheet an
depleted using the units-of-production method basexh recoverable proven reserves of the ore body.

Mine development costs at our open pit surface siinelude drilling, infrastructure, other relateasts to delineate an ore body, anc
removal of overburden to initially expose an orelyaaCosts incurred before mineralization is clasdifas proven
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and probable reserves are expensed and classfi€Xmoration expense. Capitalization of mine development profexdts that meet t
definition of an asset begins once mineralizatoalassified as proven and probable reserves.

Drilling and related costs are capitalized for aer body where proven and probable reserves exist,tlae activities are directed
obtaining additional information on the ore bodyomnverting mineralized material to proven and pimé reserves. All other drilling a
related costs are expensed as incurred. Drillirsgscmcurred during the production phase for op@nat ore control are allocated to invent
costs and then included as a component of costabie to sales.

The cost of removing overburden and waste mateigadecess the ore body at an opé@mine prior to the production phase are refe
to as “development costs.” Development costs apéatezed during the development of an og@hmine and are capitalized at each pit. T
costs are amortized as the ore is extracted usagnits-of-production method based upon recoveratiiven reserves.

To the extent that the aforementioned costs beaeféntire ore body, the costs are amortized dweestimated useful life of the ore bc
Costs incurred to access specific ore blocks aasatieat only provide benefit over the life of tlha¢a are amortized over the estimated Ii
that specific ore block area.

Goodwill and Other Intangible Assets: Goodwill is not amortized, but instead revievathually as of December 31 of each yes
more frequently under certain circumstances, fgrainment. Goodwill is assigned to the reportingt,uvhich is the operating segment leve
one level below the operating segment. Intangilsieets with finite lives are amortized using thaigtitdine method or effective intere
method, as applicable, over the periods estimatduetbenefited, which is generally 20 years or leBmitedived intangible assets are &
reviewed for impairment if facts and circumstana@srant.

Asset Impairment: In the event that facts and circumstances indittedie the carrying value of longred assets may be impaired,
evaluation of recoverability is performed by compgrthe carrying value of the assets to the astatiastimated future undiscounted ¢
flow. If the carrying value exceeds that cash fltiven the assets are written down to their faivesl

Derivatives: The Company recognizes all derivatives on thlarice sheet at fair value. If the derivative isigieated and effective a
cash flow hedge, changes in the fair value of #wévdtive are recognized in other comprehensiverme (loss), a component of shareholder
equity, until the hedged item is recognized in gwys. If the derivative is designated as a faiueahedge, changes in fair value are o
against the change in the fair value of the hedmgsit, liability, or commitment through earningbeTineffective portion of a derivative’
change in fair value, if any, is recognized in @age immediately. If a derivative is not a heddgearnges in its fair value are adjusted thrc
the income statement.

Asset Retirement Obligation: The Company records a liability to recognize légal obligation to remove an asset at the timeeatsst
is acquired or when the legal liability arises. Tiadility is recorded for the present value of tiiémate obligation by discounting the estimi
future cash flows using a credit-adjusted ffi|de interest rate. The liability is accreted otiare, with the accretion charged to expense
asset equal to the fair value of the liabilityésorded concurrent with the liability and depresibdver the life of the underlying asset.

Unearned Income: Expenditures for capital equipment to be reimburssdier government contracts are recorded in prgpeldnt, an
equipment, while the reimbursements for those edtiperes are recorded in unearned income, a lighilit the balance sheet. When the a
subject to reimbursement are placed in servicetatia cost is depreciated over the useful livesl the unearned income liability is reduced
credited to cost of sales on the Consolidated Bit¢s of Income ratably with the annual depreaégpense. Depreciation and amortize
expense on the Consolidated Statements of Castskosthown net of the associated period reductiache unearned income liability.

Revenue Recognition: The Company generally recognizes revenue when dbesjare shipped and title passes to the custdrhe
Company requires persuasive evidence that a revamaagement exists, delivery of the product hasuwed, the selling price is fixed
determinable, and collectibility is reasonably asdubefore revenue is realized and earned. Billingslvance of the shipment of the good:
recorded as unearned revenue, which is a lialglityhe balance sheet. Revenue is recognized fee tin@nsactions when the goods are shi
and all other revenue recognition criteria are met.

Shipping and Handling Costs: The Company records shipping and handling dostproducts sold to customers in cost of salethe
Consolidated Statements of Income.

Advertising Costs: The Company expenses all advertising costsasried. Advertising costs were $1.2 million in 20$1.1 millionin
2013, and $1.2 million in 2012.

Stock-based Compensation: All stock-based compensation instruments, including optistogk appreciation rights, restricted st
and performance restricted stock, are viewed dbligly when determining the accounting treatmenttltoé tax considerations upon
realization of the benefit by the recipient.
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Capitalized Interestinterest expense associated with active capitatasmstruction and mine development projects stakized an
amortized over the future useful lives of the redbassets.

Income Taxes: The Company uses the liability method in meaguthe provision for income taxes and recognizieferred tax asse
and liabilities on the balance sheet. The Compaitiyecord a valuation allowance to reduce the defétax assets to the amount that is
likely than not to be realized, as warranted byrentr facts and circumstances. The Company appligse-likely-thannot recognitio
threshold for all tax uncertainties and will recardiability for those tax benefits that have asléisan 50%ikelihood of being sustained up
examination by the taxing authorities.

Net Income Per Share: Basic earnings per share (EPS) is computed by idiyithcome available to common stockholders by
weightedaverage number of common shares outstanding fopehied. Diluted EPS reflects the assumed conversfaall dilutive commo
stock equivalents as appropriate using the treastogk method.

Reclassification:  Certain amounts in prior years have been rsifiad to conform to the 2014 consolidated finahctatemer
presentation.

New Pronouncements: In May 2014, the Financial Accounting Standards Ho@ASB) issued an Accounting Standards Up
Revenue from Contracts with Custom, which supersedes previous revenue recognitiodagwe. The new standard requires that a con
recognize revenue when it transfers promised goodsrvices to customers in an amount that reftbet€onsideration the Company expec
receive in exchange for those goods or servicempaaies will need to use more judgment and esterthtzn under the guidance currentl
effect, including estimating the amount of variatdgenue to recognize over each identified perfogaabligation. Additional disclosures v
be required to help users of financial statementietstand the nature, amount, and timing of revamgecash flows arising from contracts.
new standard will become effective for the Comphaginning with the first quarter of 2017 and caraldepted either retrospectively to e
prior reporting period presented or as a cumulaifect adjustment as of the date of adoption. Chmpany is currently evaluating the img
of adopting this new guidance on the consolidaigahtial statements.

In July 2013, the FASB issued new accounting guidahat requires an entity to net its liability fomrecognized tax positions again
net operating loss carryforward, a similar tax Jassa tax credit carryforward when settlementhis manner is available under the tax law.
provisions of this new guidance were effective B2 Adoption of this new guidance did not have atarial impact on the Compar
consolidated financial statements.

Note B — Acquisitions

In the first quarter of 2012, the Company acquiadidof the outstanding stock of Aerospace Metal @osites Limited (AMC) ¢
Farnborough, England for $3.3 million , net of $inBlion of cash acquired. This acquisition was financedhaicombination of cash on hs
and borrowings under the existing revolving creatireement. AMC manufactures ultrafine particulai@forced metal matrix composit

primarily aluminum materials, that are used in perfance automotive, aerospace, defense, and medigihspeed machinery applicatio
Goodwill was valued at $1.9 million .

The result of the above acquired business wasdedlin the Compang’consolidated financial statements since the aitiui date. Th
AMC acquisition is included in the Performance Aloand Composites segment. Refer to Note E fortiaddi information on the intangit
assets associated with this acquisition.

Note C — Inventories

Inventories on the Consolidated Balance Sheetswuarenarized as follows:

December 31,

(Thousands) 2014 2013
Principally average cost:
Raw materials and supplies $ 39,55¢ $ 39,20:
Work in process 155,37 152,64!
Finished goods 37,47: 40,95«
Net inventories $ 232,40¢ $ 232,80(
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Average cost approximates current cost. Gross ovies accounted for using the LIFO method tot#83.9 millionat December 3
2014 and $175.6 million at December 31, 2013. Ne¢mtory includes a LIFO reserve balance of $53llfom as of December 31, 2014, :
$58.2 millionas of December 31, 2013. The use of the LIFO metasdlts in a better matching of revenue and cad$ts.liquidation of LIF(
inventory layers reduced cost of sales by $0.lionilin 2014 and $1.0 million in 2013.

The Company repaid a precious metal-denominatedtitaling $28.7 millioras of December 31, 2013 in the third quarter of420his
debt reduction was completed by transferring 23 d@&ices of gold held in inventory to the lenderegsayment for the outstanding shtetrr
debt, and this transaction was treated as a ndnieams in the Consolidated Statement of Cash Flows.

The December 31, 2013 balance reflects a recleasdn of $19.4 milliorfrom prepaid assets to inventory. The Company detexd i
was more appropriate to reflect the fair marketugahdjustment related to certain of its preciousammventory as inventory. T
reclassification did not impact previously reportetal current assets or total assets in the acaagipg Consolidated Balance Sheets,
income in the Consolidated Statements of Incomegbrash provided by operating activities in tloméblidated Statements of Cash Flows.

Note D — Property, Plant, and Equipment
Property, plant, and equipment on the ConsolidBeddnce Sheets is summarized as follows:

December 31,

(Thousands) 2014 2013
Land $ 7,45¢  $ 8,091
Buildings 129,67: 128,18
Machinery and equipment 579,90t 569,61
Software 34,52¢ 31,57:
Construction in progress 16,81¢ 14,36
Allowances for depreciation (534,909 (510,719
Subtotal 233,47. 241,11
Capital leases 10,91: 10,91:
Allowances for depreciation (1,989 (1,72¢)
Subtotal 8,92¢ 9,18¢
Mineral resources 4,98( 4,97¢
Mine development 16,39¢ 15,15
Allowances for amortization and depletion (16,187 (8,540
Subtotal 5,192 11,59:
Property, plant, and equipment — net $ 247,58t $ 261,89:

The Company had a Title Il contract with the Ddpwnt of Defense (DoD) for the design and develatnod a primary berylliur
production facility. Construction of the facilityould not have been economically feasible withoststance from the government. The co:
the project, which included the equipment and ngdand project design, administrative, and oth@regal costs that were not capitalizabl
fixed assets, totaled approximately $104.9 millidrhe Company capitalized $14.7 million of fixedeis and $10.0 millioof capital leases
a portion of its cost share for the project. Reinsbments received by the Company from the DoD dedu$63.5 millionfor its share of tr
cost of equipment that was purchased by the Compadyinstalled in the facility. The cost paid by tGompany was recorded in prope
plant and equipment, and the reimbursement frongtvernment was recorded as unearned income o@dhsolidated Balance Sheets.
unearned income liability will be reduced and credliito income ratably with the depreciation expemsmrded over the useful life of -
equipment.

The equipment was placed in service during 201ré&sation expense on the portion of the equipmérdse cost was reimbursed
the DoD was $4.7 million in 2014 and 2013. Accogiyn unearned income was reduced by $4.7 milirr8014 and 2013 and credited to «
of sales in the Consolidated Statements of Incaoffsetting the impact of the depreciation expensettte associated equipment on
Company's cost of sales and gross margin.

Depreciation, depletion, and amortization of mime&lopment expense, including depreciation fortasseorded under capital lea:
was $37.5 million in 2014, $36.1 million in 2013da$31.0 million in 2012. The expense is net ofdheve
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referenced reductions in the unearned income iligbIDepreciation, depletion, and amortization asven on the Consolidated Statemer
Cash Flows is also net of the reduction in the tmedhincome liability in 2014 and 2013. The net lbealue of capitalized software as
December 31, 2014 was $6.1 million and $7.0 milésnof December 31, 2013. Depreciation expenséetkta software was $1.8 millian
2014, $1.7 million in 2013, and $1.6 million in 201

Note E — Intangible Assets
Assets Acquired

The Company acquired a license in 2014 with a obs#0.3 million with a weighted-average amortizatiperiod of 8.5 years The
Company incurred $1.6 million for deferred finargicosts associated with new debt agreements in @fih3a weightedaverage amortizatic
period of 4.8 years.

Assets Subject to Amortization

The cost, accumulated amortization, and net bodlkevaf intangible assets subject to amortizatiomfaBecember 31, 2014 and 20
and the aggregate amortization expense for eaghtlyeaended is as follows:

(Thousands) 2014 2013
Deferred financing costs

Cost $ 7,79¢  $ 7,79¢

Accumulated amortization (5,309 (4,507%)

Net book value 2,49: 3,281
Customer relationships

Cost 38,421 38,42°

Accumulated amortization (26,549 (22,62¢)

Net book value 11,88 15,80:
Technology

Cost 12,09: 12,09:

Accumulated amortization (8,599 (7,62€)

Net book value 3,49¢ 4,46¢
License

Cost 2,75k 2,48(

Accumulated amortization (2,096 (1,82¢)

Net book value 65¢ 652
Trade Name

Cost 62 62

Accumulated amortization (35) (22

Net book value 27 40
Total

Cost $ 61,13( $ 60,85!

Accumulated amortization (42,577 (36,607

Net book value $ 18,55¢ $ 24,24¢
Aggregate amortization expense $ 596/ $ 6,20¢

The aggregate amortization expense is estimatée 5.8 million in 2015, $5.1 million in 2016, $4nillion in 2017, $1.8 millionin
2018, and $0.6 million in 2019.
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Assets Not Subject to Amortization

The Companys only intangible asset not subject to amortizaisogoodwill. A reconciliation of the goodwill agtty for 2014 and 2013
as follows:

(Thousands) 2014 2013

Balance at the beginning of the year $ 86,72t % 88,75
Adjustment — (2,029
Balance at the end of the year $ 86,72 $ 86,72t

In connection with a change in the Company's operategments as described in Note M , the Compaagsigned goodwill based
relative fair value. Goodwill totaling $46.6 miltichas been assigned to the Advanced Materials seghthin the Precision Coatings gro
goodwill of $17.6 million and $20.6 milliothas been assigned to the Precision Optics and LArga Coatings operating segme
respectively. The remaining $1.9 millidras been assigned to the Beryllium reporting urithiw the Performance Alloys and Compos
segment.

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 Optldmited in 2011, which is included in t
Other segment. This adjustment was not mateript¢wiously issued financial statements as it hadetdmpact on total assets, equity, or
flows and had an immaterial impact in the ConstéideStatements of Income. The Company has refléhteddjustment in the accompany
2013 Consolidated Balance Sheet.

Note F — Debt

Long-term debt in the Consolidated Balance Sheetsinmarized as follows:

December 31,

(Thousands) 2014 2013

Revolving credit agreement $ 10,00 $ 15,00(
Fixed rate industrial development revenue bondsipigyin annual installments through 2021 5,961 6,57t
Variable rate industrial development revenue bgradable in 2016 8,30¢ 8,30¢
Total outstanding 24,26¢ 29,88(
Current portion of long-term debt (659) (613)
Total $ 23,61 % 29,26

Maturities on long-term debt instruments as of Delger 31, 2014 are as follows:

2015 $ 653
2016 9,00(
2017 738
2018 10,77
2019 81¢
Thereafter 2,28¢
Total $ 24,26t

In 2013, the Company entered into an Amended arsdaRs Credit Agreement (Credit Agreement) with fgrancial institutions thi
matures in 2018 and provides for a $375.0 milliemotving credit facility comprised of sub-faciliifor revolving loans, swintine loans
letters of credit, and foreign borrowings. The Grédyreement also provides for an uncommitted ineatal facility whereby, under cert.
conditions, the Company may be able to borrow amtht term loans in an aggregate amount not to exk¢&100.0 million. The Cred|
Agreement is secured by substantially all of treetssof the Company and its direct subsidiarietf) thie exception of nomining real properi
and certain other assets. The Credit Agreementvaltbe Company to borrow money at a premium ov8QR or prime rate and at varyi
maturities. The premium resets quarterly accortlintpe terms and conditions available under theemgent.
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At December 31, 2014, there was $42.5 million @utding against the letters of credit dability. The Company pays a varia
commitment fee that resets quarterly ( 0.22&8@f December 31, 2014) of the available and uonl@d amounts under the revolving cr
line.

The Credit Agreement is subject to restrictive emrgs including incurring additional indebtedneasgquisition limits, dividen
declarations, and stock repurchases. In additreCredit Agreement includes covenants subjectitm@amum leverage ratio and a minim
fixed charge coverage ratio. The Company was inptiamce with all of its debt covenants as of Decenfi, 2014 and December 31, 2013.

The following table summarizes the Company’s shemta lines of credit. Amounts shown as outstandirggincluded in shotierm dek
in the Consolidated Balance Sheets.

December 31, 2014 December 31, 2013
(Thousands) Total Outstanding Available Total Outstanding Available
Domestic $ 322,470 % — $ 322,47¢ % 320,51( $ 6,291 $ 314,21¢
Foreign 12,33¢ — 12,33« 13,32 — 13,32
Precious metal — — — 28,66: 28,66: —
Total $ 334,80¢ % — $ 334,80¢ % 362,49. $ 34,95 % 327,53¢

While the available borrowings under the individexiisting credit lines total $334.8 millionthe covenants in the domestic Cr
Agreement restrict the aggregate available borrgsvio $229.4 million as of December 31, 2014.

The domestic line is committed and includes all-fadilities in the $375.0 milliomaximum borrowing under the Credit Agreement.
Company has various foreign lines of credit, onevbfch for 3.5 millioneuros, is committed and secured. The remainingdorines ar
uncommitted, unsecured, and renewed annually. Veeage interest rate on short-term debt was 4.90862a47%as of December 31, 20
and 2013, respectively. In the third quarter of £0the Company transferred its precious md&lominated debt to its precious me
consignment facility. Refer to Note C for additibimdormation.

In April of 2011, the Company entered into an agreet with the Toledo-Lucas County Port Authoritydathe DaytonMontgomen
County Port Authority to co-issue $8.0 milliam taxable development revenue bonds, with a fixerbrtization term that will mature in 20
The interest rate on these bonds is fixed at 4.8f@ the unamortized balance of the bonds wasrB#lion at December 31, 2014.

In November of 1996, the Company entered into aeeagent with the Lorain Port Authority, Ohio touss$8.3 millionin variable rat
industrial revenue bonds, maturing in 2016. Theabde rate ranged from 0.18% to 0.28% in 2014 aachf0.19% to 0.38% in 2013.

Note G — Leasing Arrangements

The Company leases warehouse and manufacturingesesie, and manufacturing and computer equipmasgruoperating leases w
terms ranging up to 25 years . Operating leasersgpamounted to $8.7 million , $9.4 million , ar@dGmillion during 2014, 2013, and 20:
respectively. The future estimated minimum paymenger capital leases and ncancelable operating leases with initial lease samrexces
of one year at December 31, 2014, are as follows:

Capital Operating
(Thousands) Leases Leases
2015 $ 1,062 $ 6,47¢
2016 1,06¢ 5,87t
2017 1,064 4,35¢
2018 1,06¢ 3,55(
2019 1,064 3,017
2020 and thereafter 3,63¢ 9,461
Total minimum lease payments 8,95¢ $ 32,73t
Amounts representing interest 1,745
Present value of net minimum lease payments $ 7,212
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The Company was in compliance with all of the carga contained in lease agreements as of Decemb&024 and December .

2013.

Note H — Fair Value Information and Derivative Financial Instruments

The Company measures and records financial institeved fair value. A hierarchy is used for thos&trinments measured at fair ve
that distinguishes between assumptions based upoketdata (observable inputs) and the Companglamgstions (unobservable inputs).
hierarchy consists of three levels:

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 —Other significant unobservable inputs developedgigistimates and assumptions developed by the Gompéich reflec

those that a market participant would use.

The following table summarizes the financial instents measured at fair value in the Consolidatddrida Sheet as of December

2014:
Fair Value Measurements
Quoted Prices
in Active Other
Markets for Significant Significant
Identical Observable Unobservable
Assets Inputs Inputs
(Thousands) Total (Level 1) (Level 2) (Level 3)
Financial Assets
Directors’ deferred compensation investments $ 39 % 39 $ — $ —
Foreign currency forward contracts 3,45¢ — 3,45¢ —
Total $ 385: $ 39€ $ 3,45¢ $ —
Financial Liabilities
Directors’ deferred compensation liability $ 39 % 3% $ — $ —
Total $ 39 $ 39€ $ — % =

The Company uses a market approach to value tletsassd liabilities for outstanding derivative qawts in the table above. Fore
currency and precious metal hedge contracts ateegghrough models that utilize market observamyeits, including both spot and forw
prices, for the same underlying currencies and Isefde carrying values of the other working cdpitams and debt in the Consolida
Balance Sheet approximate fair values as of DeceBhe2014.

The Company uses derivative contracts to hedgéopsrof its foreign currency exposures and may atsderivatives to hedge a por

of its precious metal exposures. The objectivesstradegies for using derivatives in these areasarfollows:

Foreign Currency. The Company sells products to overseas cus®imetheir local currencies, primarily the euro areh. Thi
Company secures foreign currency derivatives, mdorward contracts and options, to hedge theskeipated sales transactions.
purpose of the hedge program is to protect ag#iesteduction in the dollar value of foreign cugisales 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&nding upon the methods used, the hedge contrastdimit the benefits from
weakening U.S. dollar.

The use of forward contracts locks in a firm rabel liminates any downside from an adverse rateemewt as well as any ben
from a favorable rate movement. The Company maw ftime to time choose to hedge with options omaléan of options known a:
collar. These hedging techniques can limit or algte the downside risk but can allow for some bofithe benefit from a favorat
rate movement to be realized. Unlike a forward @sit a premium is paid for an option; collars, ethare a combination of a put :
call option, may have a net premium but can becsired to be cash neutral. The Company will pritgdredge with forward contrac
due to the relationship between the cash outlayttamdevel of risk.

Precious Metals. The Company maintains the majority of its poesi metal production requirements on consignmerdrdfer tc
reduce its working capital investment and the eypm$o metal price movements. When a precious metauct is fabricated and re¢
for shipment to the customer, the metal is purcthase of consignment at the current market pridee Price paid by the Compe
forms the basis for the price charged to the custoithis methodology allows for changes in eithiezaion in the market prices of 1
precious metals used by the Company to be passmaytin
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to the customer and reduces the impact changegdespcould have on the Company's margins and tipgrprofit. The consigne
metal is owned by financial institutions who chatige Company a financing fee based upon the cuvadoé of the metal on hand.

In certain instances, a customer may want to @statiie price for the precious metal at the tineghles order is placed rather the
the time of shipment. Setting the sales pricediffarent date than when the material would be pased potentially creates an expo
to movements in the market price of the metal. &foee, in these limited situations, the Company rakeget to enter into a forwe
contract to purchase precious metal. The forwardraot allows the Company to purchase metal akedfprice on a specific futt
date. The price in the forward contract serveshadsis for the price to be charged to the custoByedoing so, the selling price €
purchase price are matched, and the Company'sexpmesure is reduced.

The Company refines precious metal containing rasefor its customers and typically will purchage refined metal from tl
customer at current market prices. In limited ainstances, 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 for a set perddime. The Company may th
elect to enter into a hedge contract, either a dodwcontract or a swap, to fix the price for théinested quantity of metal to
purchased, thereby reducing the exposure to adwessements in the price of the metal.

The Company may from time to time elect to purchareeious metal and hold in inventory rather tharconsignment due to poten
credit line limitations or other factors. These ghases are typically held for a short durationoAwird contract will be secured at
time of the purchase to fix the price to be use@nvthe metal is transferred back to the consignrieat thereby limiting any pric
exposure during the time when the metal was owned.

A team consisting of senior financial managersawsgi the estimated exposure levels, as defined Oygdis, forecasts, and other inte
data, and determines the timing, amounts, anduimg&nts to use to hedge exposures. Management agdhye effective hedged rates anc
actual and projected gains and losses on the hgdginsactions against the program objectivesgtadgrates, and levels of risk assur
Foreign currency contracts are typically layereatrifferent times for a specified exposure peiiodrder to minimize the impact of mar
rate movements.

The use of derivatives is governed by policies telbpy the Audit Committee of the Board of Direstofhe Company will only ent
into a derivative contract if there is an undenlyidentified exposure. Contracts are typically helagnaturity. The Company does not engay
derivative trading activities and does not usevdgives for speculative purposes. The Company osgs hedge contracts that are denomi
in the same currency or metal as the underlyingsxye.

The fair values of the outstanding derivativesrammorded as assets (if the derivatives are inramasition) or liabilities (if the derivativ
are in a loss position). The fair values will als® classified as short term or long term dependipgn maturity dates. The following ta
summarizes the notional amount and the fair vaftbedCompanys outstanding derivatives and balance sheet dleetsiin as of December :
2014 and 2013:

December 31, 2014 December 31, 2013
Notional Fair Notional Fair
(Thousands) Amount Value Amount Value
Prepaid expenses
Foreign currency forward contracts - yen $ 6,83t $ 775 % 4951 % 29z
Foreign currency forward contracts - euro 33,21¢ 2,68: — —
Precious metal forward contracts — — 5,66: 11
Total 40,05( 3,45¢ 10,61« 303
Other liabilities and accrued items
Foreign currency forward contracts - euro — — 25,112 (364)
Precious metal swaps — — 4,511 (30
Total — — 29,62 (399
Other long-term liabilities
Foreign currency forward contracts - euro — — 952 (15)
Total $ 40,05( $ 3,45¢ $ 41,18¢ % (10€)
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All of the foreign currency derivative contractstetanding at December 31, 2014 and 2013, and teeiqus metal contracts
December 31, 2013, were designated and effectiveasls flow hedges. There were no precious metavatare contracts outstanding
December 31, 2014.

There was naneffectiveness associated with the derivative r@mt$ outstanding at December 31, 2014 or 2013 nanideffectivenes
expense was recorded in 2014, 2013, or 2012.

The fair value of derivative contracts recordechatumulated other comprehensive income totaled S8lbn as of December 3
2014. The Company expects to relieve this balandbd Consolidated Statement of Income in 2015. falvevalue of derivative contracts
accumulated other comprehensive income totaled $(Gillion at December 31, 2013.

Note | — Pensions and Other Post-Employment Beneéit

The obligation and funded status of the Compangsspn and other posmployment benefit plans are shown below. The Be
Benefits column aggregates defined benefit penglans in the U.S., Germany, and England, and ti$ &upplemental retirement plans.
Other Benefits column includes the domestic retineglical and life insurance plan.
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Pension Benefits Other Benefits

(Thousands) 2014 2013 2014 2013
Change in benefit obligation

Benefit obligation at beginning of year $ 221,74¢ % 253,83¢ $ 31,39¢ $ 34,29:
Service cost 7,96: 9,72¢ 13€ 30¢
Interest cost 10,33¢ 9,93¢ 67% 1,24:
Plan amendments — — (14,039 —
Actuarial (gain) loss 43,47¢ (28,587 228 (2,396
Benefit payments from fund (8,387) (22,897 — —
Benefit payments directly by Company (1,236 (13€) (1,969 (2,277
Expenses paid from assets (570 (613) — —
Medicare Part D subsidy — — 10¢ 223
Foreign currency exchange rate changes (1,54¢) 472 — —
Benefit obligation at end of year 271,78! 221,74¢ 16,54( 31,39¢
Change in plan assets

Fair value of plan assets at beginning of year 173,49: 163,43t — —
Actual return on plan assets 6,852 23,82« — —
Employer contributions 16,14¢ 9,61t — —
Benefit payments from fund (8,387) (22,897 — —
Expenses paid from assets (569) (613) — —
Foreign currency exchange rate changes (349 12t — —
Fair value of plan assets at end of year 187,18t 173,49: — —
Funded status at end of year $ (84,599 $ (48,259 $ (16,540 $ (31,399

Amounts recognized in the Consolidated
Balance Sheets consist of:

Other assets $ 1,70: $ 1,321 $ — $ =
Other liabilities and accrued items (759 (1,139 (1,472 (2,669
Retirement and post-employment benefits (85,549 (48,437 (15,06¢) (28,735

$ (84,599 ¢ (48,259 % (16,540 $ (31,399

Amounts recognized in other comprehensive income
(before tax) consist of:

Net actuarial loss $ 122,64: $ 78,98! % 27t $ 52
Net prior service (credit) cost (1,300 (1,739 — —
$ 121,34. $ 77,24¢ 3 27t $ 52

Amortizations expected to be recognized during nextscal
year (before tax):

Amortization of net loss $ 7,55¢ $ 5100 $ — % —
Amortization of prior service credit (450 (434) — —
$ 7,10¢  $ 4,66€ $ —  $ —

Additional information

Accumulated benefit obligation for all defined bénpension
plans $ 260,53¢ $ 213,58 % — 3 —

For defined benefit pension plans with benefit gdtions in
excess of plan assets:

Aggregate benefit obligation 266,37 216,56 — —
Aggregate fair value of plan assets 180,07! 166,99. — —

For defined benefit pension plans with accumuldeiefit
obligations in excess of plan assets:

Aggregate accumulated benefit obligation 255,12¢ 208,40: — —
Aggregate fair value of plan assets 180,07! 166,99. — —



64




Components of net benefit cost and other amounts cegnized in other comprehensive income (OCI)

(Thousands)

Net benefit cost
Service cost
Interest cost

Expected return on plan assets
Amortization of prior service cost

(benefit)

Recognized net actuarial loss

Net periodic cost
Settlements
Total net benefit cost

(Thousands)

Change in other comprehensive

income
OCI at beginning of year

Increase (decrease) in OCI:
Recognized during year — prior

service cost (credit)

Recognized during year — net

actuarial (losses) gains

Occurring during year — prior service

cost

Occurring during year — net actuarii

losses (gains)
Other adjustments

Foreign currency exchange rate

changes
OClI at end of year

Summary of key valuation assumptions

Weighted-average assumptions use
to determine benefit obligations at

fiscal year end
Discount rate

Rate of compensation increase

Weighted-average assumptions used
to determine net cost for the fiscal

year
Discount rate

Expected long-term return on plan

assets

Rate of compensation increase

The Company used a December 31 measurement ddtefabove plans.

Pension Benefits

Other Benefits

2014 2013 2012 2014 2013 2012
7,96 $ 9,72¢ % 7,91t 136 % 30t % 28t
10,33¢ 9,93¢ 9,91: 67& 1,24: 1,43¢
(12,419 (12,267 (11,93)) — — —
(43¢) (340) (33%) (1,49¢) 11F 87
5,26: 7,912 5,60¢ — — —
10,71: 14,97: 11,16 (68E) 1,66: 1,811
7 —_ —_ —_ —_ —_
10,71¢ % 1497. % 11,16: (685) $ 1,66: $ 1,811
Pension Benefits Other Benefits
2014 2013 2012 2014 2013 2012
77,24¢ $ 124,95! $ 104,05¢ 52 $ 2581 $ 1,18(
434 34C 33t 1,49¢ (115) (87)
(5,267 (7,917) (5,605) — - —
— — 117 (14,039 — —
49,03; (40,149 25,99t 227 (2,397) 1,49¢
— ©) — — (23) —
(11€) 12 57 - | -
121,34. $ 77,24¢ $ 124,95! (12,26) $ 52§ 2,587
Pension Benefits Other Benefits
2014 2013 2012 2014 2013 2012
4.0(% 4.8(% 3.9% 3.5(% 4.5(% 3.7%%
3.9% 4.43% 4.44% 4.0(% 4.5(% 4.5(%
4.7% 3.97% 4.81% 4.13% 3.7%% 4.5(%
7.15% 7.44% 7.65% N/A N/A N/A
4.42% 4.42% 4.4% 4.5(% 4.5(% 4.5(%
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Effective January 1, 2014, the Company revisedettpeected londerm rate of return assumption used in calculatirgannual expen
for its domestic defined benefit pension plan, dasing it to 7.25% from 7.50%Effective January 1, 2013, the Company revisedettpecte
long-term rate of return assumption used in catmdathe annual expense for its domestic definatebepension plan, decreasing itZ®0¥%
from 7.75% . In each instance, the impact was atealfor as a change in estimate.

Management establishes the domestic expectedtérng+ate of return assumption by reviewing his@lritrends and analyzing !
current and projected market conditions in relatimthe plans asset allocation and risk management objectvessideration is given to bc
recent plan asset performance as well as plan psseirmance over various lorigrm periods of time, with an emphasis on the apsiom
being a prospective, lorigrm rate of return. Management consults with aodsiters the opinions of its outside investmentisadg an
actuaries when establishing the rate and reviessnagtions with the Audit Committee of the Boarddafectors. Management believes that
7.25% domestic expected lotgrm rate of return assumption is achievable andaeable given current market conditions and fatscass:
allocations, investment policies, and investmesk dbjectives.

The rate of compensation increase assumption wasgeld to 4.0%or 2014 and years after in the domestic definetebiepension pla
and the domestic retiree medical plan.

The Company also updated mortality rate assumptiased on new guidance issued from the Societycaiakies, which increased
domestic defined benefit plan liability.

In the second quarter of 2012, the Company clasedbimestic defined benefit pension plan to newaats. Current plan participants \
continue to accrue benefits under the existing tdas, while new hires will be offered an enhancefingd contribution plan.

Assumptions for the defined benefit pension plan&ermany and England are determined separataly fhe U.S. plan assumptio
based on historical trends and current and prajeciarket conditions in Germany and England. Tha piaGermany is unfunded and the
in England has assets that are approximately 4fd%tfedcCompany’s aggregated total fair value of dasets as of December 31, 2014.

The Company has notified participants of changesh& domestic retiree medical plan, including cliagghe benefit formula fi
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 & tCompany's Consolidated Balance Sheet was redyc®d4.0 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.

Assumed health care trend rates at fiscal year end 2014 2013

Health care trend rate assumed for next year 7.00% 7.50%
Rate that the trend rate gradually declines tonfalte trend rate) 5.00% 5.00%
Year that the rate reaches the ultimate trend rate 2019 2019

Assumed health care cost trend rates have a signtfieffect on the amounts reported for the headtle plans. A one-percentageii
change in assumed health care cost trend rateslwauk the following effects:

1-Percentage- 1-Percentage-

Point Increase Point Decrease
(Thousands) 2014 2013 2014 2013
Effect on total of service and interest cost congris $ 15 $ 3¢ % (14 $ (26)
Effect on post-employment benefit obligation 427 602 (392 (567)
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Plan Assets

The following tables present the fair values of @@mpanys defined benefit pension plan assets as of Deaedihe2014 and 2013
asset category. Refer to Note H to the Consolidabeancial Statements for definitions of fair vahierarchy.

December 31, 2014

Total Level 1 Level 2 Level 3

(Thousands)
Cash $ 6,17: $ 6,17: $ — $ =
Equity securities:

u.s. (a) 60,02¢ 49,62¢ 10,40: —

International (b) 28,37: 25,36 3,011 —

Emerging markets (c) 13,49¢ 13,30( 19¢ —
Fixed-income securities:

Intermediate-term bonds (d) 18,63¢ 14,75* 3,88( —

Short-term bonds (e) 3,631 — 3,631 —

Global bonds (f) 30,03( 26,79¢ 3,23t —
Other types of investments:

Real estate fund (g) 6,51z 6,43: 80 —

Alternative strategies (h) 8,47 8,38 95 —

Pooled investment fund (i) 6,612 — — 6,61

Multi-strategy hedge funds (j) 4,96: — — 4,96:

Private equity funds 254 — — 254
Total $ 187,18t $ 150,82: $ 2453: % 11,82¢

December 31, 2013
Total Level 1 Level 2 Level 3

(Thousands)
Cash $ 6,56¢ $ 6,56¢ $ — $ =
Equity securities:

u.s. (a) 63,32: 54,09¢ 9,22¢ —

International (b) 27,40 23,91: 3,492 —

Emerging markets (c) 14,16" 13,90¢ 257 —
Fixed income securities:

Intermediate-term bonds (d) 21,874 14,48: 7,392 —

Short-term bonds (e) 11,60¢ 11,60¢ — —

Global bonds (f) 12,72¢ 10,87¢ 1,84¢ —
Other types of investments:

Real estate fund (g) 9,94: 9,88 61 —

Multi-strategy hedge funds (j) 5,46 — — 5,467

Private equity funds 417 — — 417
Total $ 173,49: $ 145,33 $ 22,277 % 5,88¢

(&) Mutual funds that invest in various sectors ofth8. marke

(b) Mutual funds that invest in ndo-S. companies primarily in developed countries #ra generally considered to be value st

(c) Mutual funds that invest in ndi-S. companies in emerging market count

(d) Includes a mutual fund that employs a vaddented approach to fixed income investment mamege and a mutual fund that inve
primarily in investment-grade debt securities.

(e) Includes a mutual fund that seeks a market oatreturn for a fixedacome portfolio with low relative volatility of tarns, investin
generally in U.S. and foreign debt securities matuin five years or less .

(H Mutual funds that invest in domestic and fgresovereign securities, fixed income securitiesrtgage-backed and asseteked bond
convertible bonds, high-yield bonds, and emergirgkat bonds.
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(g9) Includes a mutual fund that typically inveatdeast 80%f its assets in equity and debt securities of camigs in the real estate indut
or related industries or in companies which owmigigant real estate assets at the time of investme

(h) Includes a mutual fund that tactically allocatese#s to global equity, fixed income, and alterretitrategie

() Includes a fund that invests in a broad portfofih@dge fund:

() Includes a hedge fund that employs multiple stiatetp multiple asset classes with low correlat

The following table summarizes changes in the falue of the Compang’defined benefit pension plan Level 3 assets medsusin
significant unobservable inputs during 2014 and3201

Multi-strategy Hedge

(Thousands) Total Pooled Investment Fund Funds Private Equity Funds
Balance as of January 1, 2013 $ 4,83¢ $ — 3 4,191 $ 64E
Actual return:
On assets still held at reporting date 1,18: — 1,27¢ (93
On assets sold during the period 22¢ — — 22¢
Purchases, sales, and settlements (364) — — (364)
Balance as of December 31, 2013 $ 5,88 $ — 3 5467 $ 417
Actual return:
On assets still held at reporting date (40€) 11z (505) 149
On assets sold during the period (20 — — (20)
Purchases, sales, and settlements 6,371 6,50( — (129
Balance as of December 31, 2014 $ 11,82¢ $ 6,61 $ 496: $ 254

Capital may be withdrawn from the multi-strategyle fund partnership on a monthly basis with a-tiaty notice period.

The Companys domestic defined benefit pension plan investrseategy, as approved by the Governance and OmjamzCommitte
of the Board of Directors, is to employ an allooatiof investments that will generate returns edoaidr better than the projected lotegsr
growth of pension liabilities so that the plan vii#t selffunding. The return objective is to maximize invaesht return to achieve and main
a 100%funded status over time, taking into considerateguired cash contributions. The allocation of siwgents is designed to maximize
advantages of diversification while mitigating ttisk and overall portfolio volatility to achievedtreturn objective. Risk is defined as
annual variability in value and is measured in &iwhthe standard deviation of investment returndéi the Companyg’investment policie
allowable investments include domestic equitietgrimational equities, fixed income securities, caghivalents, and alternative secur
(which include real estate, private venture capita¢éstments, hedge funds, and tactical assetaitog. Ranges, in terms of a percentage ¢
total assets, are established for each allowablesabf security. Derivatives may be used to hedgexisting security or as a risk reduc
strategy. Current asset allocation guidelines aiievest 30% to 70% in equity securities, 20% t&056 fixed income securities and cash,
up to 20%in alternative securities. Management reviews tbgetaallocation on a quarterly or more frequenisbasd makes revisions
deemed necessary.

None of the plan assets noted above are investihe iBompany’s common stock.
Cash Flows
Employer Contributions

The Company expects to contribute $16.0 millioitgalomestic defined benefit pension plan and $ilbon to its other benefit plans
2015.
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Estimated Future Benefit Payments

The following benefit payments, which reflect extgecfuture service, as appropriate, are expectée fmaid:

Other Benefits

Net of
Medicare
Gross Benefit Part D
Pension Benefits Payment Subsidy
(Thousands)
2015 $ 9,67 $ 1,472 $ 1,43¢
2016 9,89 1,48: 1,44
2017 12,32( 1,56¢ 1,53
2018 11,20z 1,59 1,56¢
2019 12,58 1,541 1,51
2020 through 2024 72,76¢ 6,44 6,33«

Other Benefit Plans

In addition to the plans shown above, the Compdsy bhas certain foreign subsidiaries with accrusflinded pension and other post
employment arrangements. The liability for thegargements was $2.1 million at December 31, 20t4$213 millionat December 31, 201
and was included in retirement and post-employrhengfits in the Consolidated Balance Sheets.

The Company also sponsors defined contribution plarailable to substantially all U.S. employeese Tompanys annual define
contribution expense, including the expense forethieanced defined contribution plan that was impleted in the second quarter of 2012,
$3.0 million in 2014, $2.8 million in 2013, and $2nillion in 2012.

Note J — Contingencies and Commitments
CBD Claims

The Company is a defendant from time to time incpealings in various state and federal courts briolbigiplaintiffs alleging that the
have contracted chronic beryllium disease (CBDjetated ailments as a result of exposure to bemlliPlaintiffs in CBD cases seek reco\
under theories of negligence and various othel kbgaries and seek compensatory and punitive dasjag many cases of an unspecified !
Spouses, if any, often claim loss of consortium.

Employee cases, in which plaintiffs have a highdiearof proof, have historically involved relativedgnall losses to the Company. Third
party plaintiffs (typically employees of customefae a lower burden of proof than do the Compamgmployees, but these cases
generally been covered by varying levels of insoeatManagement has vigorously contested the CBBsdar®ught against the Company.

Claims filed by thirdparty plaintiffs alleging CBD filed prior to the drof 2022 are covered by insurance if any portibthe allege
exposure period occurred prior to year-end 2007h Befense and indemnity costs are covered sutgjent annual $1.0 milliodeductible an
other terms and provisions.

There was one CBD case outstanding as of Decenihe2034. This case was filed during 2013. There arassettlement paid durit
2014. This case was filed during 2012 and waseskttdr an immaterial amourithere were no other settlements paid or cases sisehidurin
2014 or 2013.

Although it is not possible to predict the outcoofeany pending litigation, the Company provides ¢osts related to litigation matt:
when a loss is probable, and the amount is reagopatimable. Litigation is subject to many uncerti@s, and it is possible that some of
actions could be decided unfavorably in amounteeding the Compang’reserves. An unfavorable outcome or settlemenat ©BD case «
adverse media coverage could encourage the commentef additional similar litigation. The Compaisyunable to estimate its poten
exposure to unasserted claims.

Based upon currently known facts and assuming @diéty of insurance, the Company does not bedi¢ivat resolution of the current
future beryllium proceedings will have a materialverse effect on the financial condition or castwflof the Company. However, f
Company’s results of operations could be matermffgcted by unfavorable results in one or moresas
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Insurance Recoverable

After recording and investigating a $7.4 millionventory loss in the fourth quarter 2012, the Campfiled a claim with its insuran
provider under existing polices for theft. In thecend quarter of 2014, the Company and the insaranmpany settled the claim, and
Company received a cash payment of $6.8 millionraedgnized the amount in Other-net in the Conatéid Statement of Income.

During the third quarter of 2014, the Company aifid $4.0 millionas 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#42@10ther-net in the Consolidated Statement obine.

Environmental Proceedings

The Company has an active program for environmettahpliance that includes the identification of ommental projects ai
estimating the impact on the Compasfinancial performance and available resourcesir&mmental expenditures that relate to cui
operations, such as wastewater treatment and ¢tmftairborne emissions, are either expensed oital@ed as appropriate. The Comp
records reserves for the probable costs for idedtiEnvironmental remediation projects. The Compamnvironmental engineers perfc
routine ongoing analyses of the remediation sitebvaill use outside consultants to assist in thaalyses from time to time. Accruals are bi
upon their analyses and are established at eltlechbest estimate or, absent a best estimate, &vwhend of the estimated range of costs.
accruals are revised for the results of ongoindiety changes in strategies, inflation, and fdiedéinces between actual and projected cost:
accruals may also be affected by rulings and natjotis with regulatory agencies. The timing of pawts often lags the accrual,
environmental projects typically require a numbieyears to complete.

The environmental reserves recorded represent ahgp@ny's best estimate of what is reasonably pesaiitl cover existing or currer
foreseen projects based upon current facts andnagtances. The Company does not believe thatéasonably possible that the cost to res
environmental matters for sites where the invesitigavork and work plan development are substdgt@mplete will be materially differe
than what has been accrued while the ultimatedostingencies for sites that are in the preliminstages of investigation cannot be reasor
determined at the present time. As facts and cistantes change, the ultimate cost may be revisgtharrecording of additional costs may
material in the period in which the additional soate accrued. The Company does not believe teatiltimate liability for environment
matters will have a material impact on its finahciandition or liquidity due to the nature of knovenvironmental matters and the exter
period of time during which environmental remediatnormally takes place.

The undiscounted reserve balance at the begindittgeoyear, the amounts expensed and paid, anbaaace at the end of the year
2014 and 2013 are as follows:

(Thousands) 2014 2013
Reserve balance at beginning of year $ (4,809 $ (5,307)
Expensed (27%) (503
Paid 162 99t
Reserve balance at end of year $ (4,922) $ (4,809
Ending balance recorded in:

Other liabilities and accrued items $ (460) $ (430)
Other long-term liabilities (4,462) (4,379

The majority of spending in 2014 and 2013 was #mious remediation projects at the Elmore, Ohimipéite.
Long-term Obligation

The Company had a lortgrm supply agreement with Ulba/Kazatomprom ofRiepublic of Kazakhstan and its marketing represiet,
Nukem, Inc. (Nukem) of Connecticut, for the puraha$ approximatel775,000pounds of beryllium copper master alloy. The picfor the
beryllium content of the material is fixed whileetiprice for the copper content fluctuates based upe monthly average LME market pri
The contract was completed prior to December 3132Burchases made under this agreement total8dtlion in 2013 and $5.2 milliom
2012. This contract was replaced with shertm agreements in 2014. The material purchased fdokem is used in the manufacture
beryllium-containing alloy products by the Performa Alloys and Composites segment.
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Other

The Company is subject to various legal or otheceedings that relate to the ordinary course dititsiness. The Company believes
the resolution of these proceedings, individuallyrothe aggregate, will not have a material adwéngpact upon the Compamsytonsolidate
financial statements.

The Company has outstanding letters of credit it@ja$42.5 million related to workersompensation, consigned precious
guarantees, environmental remediation issues, tret matters. The majority of the Company's outditam letters of credit expire in 2015 ¢
are expected to be renewed.

Note K — Common Stock and Stock-based Compensation

A reconciliation of the changes in the number ohown shares issued is as follows:

(Thousands) Number of Shares
Issued as of January 1, 2012 27,02¢
Exercise of stock options and stock appreciatights (SARS) 2€
Issued as of December 31, 2012 27,05(
Exercise of stock options and SARs 114
Issued as of December 31, 2013 27,16¢
Exercise of stock options and SARs 62
Issued as of December 31, 2014 27,22t

Stock incentive plans (the 2006 Stock IncentivenRlad the 2006 Noamployee Director Equity Plan) were approved atMag 2, 2001
annual meeting of shareholders. These plans amthtiie granting of option rights, stock appreciatihts, performanceestricted share
performance shares, performance units, and resiratiares and replaced the 1995 Stock Incentivedld the 1997 Stock Incentive Plan
Non-employee Directors. The 2006 Stock Incentive Riad the 2006 Noemployee Director Equity Plan were amended to, aqathe
things, add additional shares to the plans. Thesmmdments were approved by shareholders at the2Bleg annual meeting.

Stock Options

Stock options may be granted to employees oreroployee directors of the Company. Option rightstlenthe optionee to purche
common shares at a price equal to or greater themmtrket value on the date of grant. Option rigjngsited to employees generally bec
exercisable (i.e. vest) over a four -year period expire ten yearBom the date of the grant. Options granted to eyg#s may also be isst
with shorter vesting periods. Options granted tn-amployee directors vest in six months and exigneyearsfrom the date of the grant. T
number of options available to be issued is esthbtl in plans approved by shareholders. The ereofisptions is generally satisfied by
issuance of new shares.

The following table summarizes the Company’s stoption activity during 2014:

Weighted-
average Weighted-
Exercise Aggregate average
Number of Price Per Intrinsic Remaining

(Shares in thousands) Options Share Value Term (Years)
Outstanding at December 31, 2013 21 ¢ 17.2¢ ¢ = i
Exercised (20) 17.2¢ — —
Canceled @ 17.0¢ — —

Outstanding at December 31, 2014 — — _
Vested and expected to vest as of December 31, 2014 — _ _
Exercisable at December 31, 2014 — — —

Cash received from the exercise of stock optioteded $0.4 million in 2014, $1.2 million in 2013 $0.2 millionin 2012. The ta
benefit realized from tax deductions from exercises $0.1 million in 2014, $0.5 million in 2013,ca$0.1 millionin 2012. The total intrins
value of options exercised during the years endedeBber 31, 2014, 2013, and 2012, was $0.3 milli#h.0 million , and $0.3 million
respectively.
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Restricted Stocl

The Company may grant restricted stock to emplogagsnonemployee directors of the Company. These shareseandcted and ve
over a designated period of time as defined atdéite of the grant and are forfeited should the értddemployment terminate during
restriction period. The fair market value of thetrieted shares is determined on the date of thet@nd is amortized over the restriction pe
The restriction period is typically three years .

The fair value of the restricted stock is basedhenclosing stock price on the date of grant. Tegitedaverage grant date fair value
2014, 2013, and 2012 was $33.29 , $27.35 , an@®2tespectively.

Compensation cost was $2.2 million in 2014, $2.8ioniin 2013, and $2.7 millioin 2012. The unamortized compensation cost o
outstanding restricted stock was $1.8 million abetember 31, 2014 and is expected to be amortized a weighted-average period 2ff
months. The income tax expense recognized fronvéiséing of restricted stock totaled $0.1 million2014, as compared to the tax bel
realized from the vesting of restricted stock of2Zh@illion in 2013 and $0.7 million in 2012.

The following table summarizes the restricted stactvity during 2014:

Weighted-

average

Number of Grant Date

(Shares in thousands) Shares Fair Value
Outstanding at December 31, 2013 20C $ 32.71
Granted 6C 33.2¢
Vested (82) 33.21
Forfeited (27) 33.21
Outstanding at December 31, 2014 152 ¢ 30.7¢

Long-term Incentive Plans

Under longterm incentive compensation plans, executive affi@nd selected other employees receive cash ek ateards based up
the Company’s performance over the defined pertgdically three years Awards may vary based upon the degree to whichal
performance exceeds the mtetermined threshold, target, and maximum perfoonadevels at the end of the performance periodgolra ma
be subjected to attainment of threshold performatgjectives.

Compensation expense is based upon the perfornaogections for the threeyear plan period, the percentage of requisite se
rendered, and the fair market value of the Commaegmmon shares on the date of grant. The offséteéccompensation expense for
portion of the award to be settled in shares ienaad within shareholders’ equity and was $1.0iamilfor 2014, $0.8 million for 2013, argD.4
million for 2012.

Directors Deferred Compensatic

Non-employee directors may defer all or part ofirtiiees into the Company’common shares. The fair value of the deferredeshi
determined at the share acquisition date and wrded within shareholders’ equity. Subsequent ckang the fair value of the Company’
common shares do not impact the recorded valutsedafhares.

The following table summarizes the stock activity the directors' deferred compensation plan du2iity:

Weighted-
average
Number of Grant Date
(Shares in thousands) Shares Fair Value
Outstanding at December 31, 2013 101 $ 23.7¢
Granted 19 33.4¢
Outstanding at December 31, 2014 12C ¢ 25.3%

During the years ended December 31, 2014, 20138448, the weighted-average grant date fair valushafes granted was $33.46
$26.99 , and $23.10 , respectively.

Stock Appreciation Right
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The Company may grant SARs to certain employeesnamgmployee directors. Upon exercise of vested SARs,plarticipant wi
receive a number of shares of common stock equiletspread (the difference between the markee miche Compang’ common shares
the time of the exercise and the strike price distadd in the SARs agreement) divided by the comstare price. The strike price of the S,
is equal to or greater than the market value oftbmpanys common shares on the day of the grant. The nuafl#ARs available to be isst
is established by plans approved by the shareloldée vesting period and the life of the SARsemtblished in the SARs agreement a
time of the grant. The exercise of the SARs issfiatl by the issuance of treasury shares. The SARKsthree yearfom the date of grar
SARs granted prior to 2011 expire in ten yearsilenthe SARs granted in 2011 and later expire ireseyears .

The following table summarizes the Company's SARivity during 2014:

Weighted-
average Weighted-
Exercise Aggregate average
Number of Price Per Intrinsic Remaining
(Shares in thousands) SARs Share Value Term (Years)
Outstanding at December 31, 2013 984 $ 26.3¢ % = —
Granted 142 33.2¢ — —
Exercised (159 20.1¢ — —
Cancelled (5) 33.3( — —
Outstanding at December 31, 2014 96¢ 28.3¢ 7,633,00!I 4.4
Vested and expected to vest as of December 31, 2014 96¢ 28.32 7,633,001 4.4
Exercisable at December 31, 2014 504 26.51 5,334,00I 3.6

The weighted-average fair value of the SARs grame2014 was $33.29 The fair value will be amortized to compensattmst on
straight-line basis over the three-year vestingogerCompensation cost was $2.2 million , $2.4 ioilland $2.8 millionn 2014, 2013, ar
2012, respectively, and was included in sellingyegel, and administrative expense. The unamortczedpensation cost balance w.z
million as of December 31, 2014.

Summarized information on SARs outstanding as afdbeber 31, 2014 follows:

Weighted- Weighted-

Number average average

SARs Outstanding Remaining Exercise

Prices (Thousands) Life (Years) Price

$15.01 162 3.7 $ 15.01
$21.24-$24.03 14C 4.4 21.4C
$27.78-$29.45 337 4.5 28.9(
$33.30-$34.70 14¢€ 6.3 33.3-
$39.30-$44.72 182 3.1 40.41
96¢ 4.4 $ 28.3:

The SARs granted at $15.01 , $21.24 , $24.03 ,7827$34.70 , $39.30, and $44.72 are exercisable.

The fair value of the SARs was estimated on thatgitate using the Black-Scholes pricing model it following assumptions:

2014 2013 2012
Risk-free interest rate 1.64% 0.7(% 0.8<%
Dividend yield 1.C% 1.1% —%
Volatility 45.5% 56.€% 50.(%
Expected lives (in years) 5.C 5.C 5.C

The risk-free rate of return was based on the fijigar Treasury note rate at the time the SARs weartgd. The Company initiater
dividend in May of 2012, subsequent to the 2012gdate. The share price volatility was calculdteded on the actual closing prices of
Company's common shares at month end over a pefrigpproximately teyears prior to the granting of the SARs. This apploto measurir
volatility is consistent with the approach usedadculate the volatility assumption in
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the valuation of stock options. The Company's cur@ARs program has been in place since 2006. Xpected life assumption was ba
upon prior analyses.

Serial Preferred Stocl

The Company has five millioshares of Serial Preferred Stock authorized (no/alae), none of which have been issued. Certamge
the Serial Preferred Stock, including dividenddgeraption, and conversion, will be determined byBlard of Directors prior to issuance.

Note L — Accumulated Other Comprehensive Income

Changes in the components of accumulated other @mapsive income, including amounts reclassifieg foun 2014, 2013 and 2012, ¢
the balances in accumulated other comprehensiegnia@s of December 31, 2014, 2013, and 2012 dodi@ss:
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Gains and Losses

On Cash Flow Hedges Pens(i)c;r:_and Foreign
Foreign Precious Employment Currency
(Thousands) Currency Metals Total Benefits Translation Total
Accumulated other comprehensive income as of Deeem
31, 2011
Gross $ 1,39¢ % 51 $ 1,45 $ (105,23 $ 4947 $ (98,839
Deferred tax expense (benefit) (913%) 18 (89E) (25,729 — (26,62¢)
Net $ 2,312 % 33 $ 234t § (7950) $ 4947 $ (72,219
2012 activity
Other comprehensive income (loss) before reclassifins $ 69t $ (552 % 141 $ (27,660 $ (870) $ (28,39)
Amounts reclassified from accumulated other comgmstve
income (1,839 59¢ (1,247 5,357 — 4,11¢
Net current period other comprehensive income )lbsfore
tax (1,14¢) 46 (2,100 (22,30 (870) (24,27%)
Deferred taxes on current period activity (407) 16 (385) (7,676 — (8,06))
2012 other comprehensive income (loss) afte (74%) 30 (715) (14,629 (870 (16,219
Accumulated other comprehensive income as of Deeem
31, 2012
Gross 252 97 35C (127,54)) 4,077 (123,119
Deferred tax expense (benefit) (1,319 34 (1,280) (33,40 — (34,68%)
Net $ 1567 % 63 $ 163C $ (94,230 $ 4,077 $ (88,429
2013 activity
Other comprehensive income (loss) before reclasgifins $ 61t $ 4 % 62z $ 42551 $ (3,790 $ 39,38
Amounts reclassified from accumulated other comgmstve
income (95¢) (220 (2,07¢) 7,681 — 6,60¢
Net current period other comprehensive income Ylbsfore
tax (340 (11€) (456) 50,24( (3,790 45,99:
Deferred taxes on current period activity (119 (472) (160 17,61 — 17,45
2013 other comprehensive income (loss) afte (227) (75) (29€) 32,62% (3,790 28,54
Accumulated other comprehensive income as of Deeem
31, 2013
Gross (87) (29 (106) (77,309 287 (77,120
Deferred tax (benefit) (1,439 (7) (1,440 (15,797 — (17,239
Net $ 1,346 % 12) $ 133¢ $ (61,509 $ 287 $ (59,889
2014 activity
Other comprehensive income (loss) before reclasgifins $ 3,45¢ $ 19 $ 3478 $ (35109 $ (4,440 $ (36,079
Amounts reclassified from accumulated other comgmnsive
income 87 — 87 3,33( — 3,417
Net current period other comprehensive income Ylbsfore
tax 3,54 19 3,56: (31,779 (4,440 (32,657
Deferred taxes on current period activity 1,311 7 1,31¢ (11,626 — (10,309
2014 other comprehensive income (loss) afte 2,232 12 2,24¢ (20,157 (4,440 (22,349
Accumulated other comprehensive income as of Deeem
31, 2014
Gross 3,45¢€ — 3,45¢€ (109,08() (4,159 (209,77
Deferred tax (benefit) (122 — (122 (27,419 — (27,540
Net $ 357 % — $ 357¢ $ (81,669 $ (4,157 $ (82,23)
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Reclassifications from accumulated other comprekierincome of gains and losses on foreign currerash flow hedges are recorde
Othernet in the Consolidated Statements of Income wddi@s and losses on precious metal cash flow healgesecorded in Cost of sale:
the Consolidated Statements of Income. Refer t@ Nofor additional details on cash flow hedges.

Reclassifications from accumulated other comprekiengncome for pension and pomtaployment benefits are included in
computation of the net periodic pension and pogtleyment benefit expense. Refer to Note | for addél details on pension and post
employment expenses.

Note M — Segment Reporting and Geographic Informatin

The Company reorganized its operating segmentseifidurth quarter of 2014 to more appropriatelyuBcesources to drive new proc
development and growth across its diversified austobase. In accordance with the requirements efSgment Reporting Topic of
Accounting Standards Codification (ASC) issued liy FASB, the Company determined its reportable segsrbased on the Compasiyiev
organizational structure.

The Company is now organized into threportable segments: Performance Alloys and Cortgmshdvanced Materials, and Other.
Other reportable segment includes the operatinglteesf our Precision Optics and Large Area Coatingerating segments (collectiv
referred to as the Precision Coatings group) arallagated corporate costs. Precision Optics andjd.akrea Coatings do not meet
guantitative threshold criteria for separate disgte. The Company also changed its methodologglfocating certain general corporate
shared services expenses. The Company reclassaifiedion of these expenses from its operating sedsrto corporate to better align with
management of these costs and has recast the feffedit periods presented.

The factors that the Company considered in detenguiiis reportable segments included the econoimdagity of its businesses, t
nature of products sold or services provided, pctido processes, types of customers, and distabutiethods.

Performance Alloys and Composites produces stripbartk form alloy products, strip metal productghwelad inlay and overlay mete
beryllium-based metals, beryllium, and aluminum metal matormposites, in rod, sheet, foil, and a variety o$tomized forms, beryll
ceramics, and bulk metallic glass materials.

Advanced Materials produces advanced chemicalsoelectric packaging, precious, nprecious metal and specialty metal prodi
including vapor deposition targets, frame lid asskes, clad and precious metal preforms, high teatpee braze materials, and ulfiae wire.

The Precision Coatings group produces thin filmtiogm, optical filter materials, sputter-coateddaprecisioneonverted thin filr
materials.
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Financial information for reportable segments, whias been recast for all periods presented teatethe current organizational struct
was as follows:

Other

Performance

Alloys and Advanced
(Thousands) Composites Materials Other @ Corporate @ Subtotal Total
2014
Net sales $ 433,28¢ $ 547,28: $ 147,65¢ $ (1,339 $ 146,32( $ 1,126,89
Intersegment saled 74z 54,40« — — — 55,14
Value-added sales 358,51: 181,04( 102,37¢ (4,85€) 97,52: 637,07:
Operating profit (loss) 33,29( 32,69: 9,27: (18,297 (9,025 56,95"
Depreciation, depletion, and
amortization 24,71 6,89( 10,17t 944 11,11¢ 42,72:
Expenditures for long-lived assets 16,99¢ 6,412 5,86¢ 1,28( 7,14¢ 30,55¢
Assets 433,99° 148,30 122,33 57,43. 179,76¢ 762,06
2013
Net sales $ 422,93t $ 591,97 $ 152,26¢ $ (295 ¢ 151,97« $ 1,166,88:
Intersegment saled 447 56,04¢ 5 — 5 56,50(
Value-added sales 339,90: 168,60( 104,23. (3,649 100,58t 609,09:
Operating profit (loss) 30,73" 8,42 4,26 (16,595 (12,337 26,83:
Depreciation, depletion, and
amortization 23,03 9,031 8,44¢ 1,13¢ 9,57¢ 41,64¢
Expenditures for long-lived assets 18,35« 4,201 6,76: 3,30¢ 10,06¢ 32,62«
Assets 428,70t 184,02 122,96 42,24¢ 165,21: 777,94!
2012
Net sales $ 424,48( $ 694,797 $ 153,03( $ 767 9% 153,80! $ 1,273,07
Intersegment saled 1,26¢ 53,16¢ 9¢ — 9¢ 54,53¢
Value-added sales 336,97 172,12: 106,38: 79 106,46: 615,56:
Operating profit (loss) 29,31¢ 21,76( 1,725 (16,030 (14,309 36,77t
Depreciation, depletion, and
amortization 19,48¢ 8,07¢ 8,20« 1,27¢ 9,48: 37,04¢
Expenditures for long-lived assets 31,47 5,64¢ 6,22 1,31t 7,54z 44,66
Assets 427,74 222,82¢ 119,47! 44,86¢ 164,34 814,91

@ Other represents the Precision Coatings group,hnikia business included in the Other reportatijensat

@ Costs associated with our unallocated corporatetiioms have been shown separately to better ifitesthe financial information for t
businesses within the Other reportable segment.

® Intersegment sales are eliminated in consolidz

The primary measure of evaluating segment perfoceas operating profit. In addition to net salealue-added sales is also review
Value-added sales represents a non-GAAP measuh wéiinoves the impact of pagsough metal costs and allows for analysis withibie
distortion of the movement or volatility in passahgh metal prices. Valuadded sales is a metric of particular importancéhéoAdvance
Materials segment, since a significant portion avAnced Materials net sales are based on the wélpeecious metals which can fluctu
significantly from period to period.

From a segment assets perspective, segments duatedabased upon a return on assets metric, whathdes inventory (excluding t
impact of LIFO), accounts receivable, and propeptsnt, and equipment. Therefore, segment assttsl lin the above table represent the
of these three amounts.

The Other reportable segment includes the operatisglts and assets of the Precision Coatings gremmvell as unallocated corpol
costs and assets.
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Other geographic information includes the following

(Thousands) 2014 2013 2012
Net sales from U.S. operations $ 884,17'! $ 962,28t $ 1,064,77
Net sales based upon location of customers
United States $ 731,200 % 810,64: $ 881,96!
All other 395,68 356,24( 391,11
Total $ 1,126,891 $ 1,166,88. $ 1,273,07:
Long-lived assets by country deployed
United States $ 322,090 $ 340,92: $ 354,12
All other 30,78: 31,94« 36,04:
Total $ 352,87. $ 372,86t $ 390,16

No individual country, other than the United Statess customer accounted for 10% or more of the Cuomgjs net sales for the ye
presented. Net sales outside of the United Stagegranarily to Asia and Europe.

Note N — Other-net

Other-net is summarized for 2014, 2013, and 2012lksvs:

Income (Expense)

(Thousands) 2014 2013 2012
Foreign currency exchange/translation gain (loss) $ 1,67¢ $ 1,50¢ $ 1,47
Amortization of intangible assets (5,169 (5,529 (6,009
Metal consignment fees (7,337) (7,219 (9,01))
Net gain (loss) on disposal of fixed assets 2,43¢ (1,459 (1,836
Recovery from insurance 6,75( — —
Legal settlement 4,00( — —
Consignment facility renegotiation bank fee — (859 —
Other items (1,339 (909) (237)
Total $ 1,02: $ (14,462 $ (15,609

Note O — Facility Consolidation

During 2012, the Company announced a plan to cafael various small facilities to improve efficiées and reduce overhead cost
order to improve profitability and cash flows. Aarpof this program, twdacilities were closed and operations transferedther existin
facilities ( one in the fourth quarter of 2012 ahe other in the third quarter of 2013), one openatvas consolidated from fowweparat
buildings into twoain the fourth quarter of 2013, and the majorityegliipment from a fourth operation was either transfl to another facili
or written off and closed in the first quarter @12. The program also involved a reduction in tharly workforce and management grou
other facilities. All of the affected facilities dmanpower reductions were within the Advanced Kalteand Other segments.
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Costs associated with the consolidation progranuded severance and related manpower costs, eguipmée-downs, equipme
relocations, and other related costs. These caats wwcluded in the Consolidated Statements ofrirecas follows:

(Thousands)

Cost of sales

Selling, general, and administrative expense
Other-net

Total

2014 2013
$ 432 $ 1,812
104 2,80¢
17C 1,37:
$ 707 % 5,99(

Included in these costs are equipment write-offsfdf2 million in 2013 that resulted from the abandonment of egaigt with n

realizable value.

An accrual totaling $2.0 million primarily for severance and other manpower castociated with this program, was recorded o
Company's balance sheet as of December 31, 202B14, the Company also recognized an incremebt@l ®illion charge primarily relate
to facility maintenance costs. Cash payments astmmtiwith this program totaled $2.5 milliam 2014, primarily related to severance.

accrual balance remaining at December 31, 201@.& illion .

Note P — Interest

The following chart summarizes the interest inctyreapitalized, and paid, as well as the amortratf capitalized interest for 20:

2013, and 2012:

(Thousands) 2014 2013 2012

Interest incurred $ 3,01z $ 3,28¢ % 3,33¢
Less capitalized interest 22t 25C 20C
Total net expense $ 2,781 $ 3,03¢ $ 3,13¢
Interest paid $ 2,21 $ 2671 % 2,63¢
Amortization of capitalized interest included irstof sales $ 261 $ 265 $ 33¢€

The difference in expense among 2014, 2013, an@ 2@ primarily due to changes in the level of tautding debt and capital lea
and the average borrowing rate. Amortization oedefd financing costs within interest expense wa8 #hillion in 2014, $0.7 milliorin 2013

and $0.6 million in 2012.
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Note Q — Income Taxes

Income before income taxes and income taxes (ki¢aed comprised of the following:

(Thousands)
Income before income taxes:
Domestic
Foreign
Total income before income taxes
Income taxes:
Current income taxes:
Domestic
Foreign
Total current
Deferred income taxes (benefit):
Domestic
Foreign
Valuation allowance
Total deferred
Total income taxes

The reconciliation of the federal statutory anckefiive income tax rates follows:

Federal statutory rate
State and local income taxes, net of federal teecef
Effect of excess of percentage depletion over deptetion
Manufacturing production deduction
Officers’ compensation
Adjustment to unrecognized tax benefits
Foreign rate differential
Research and experimentation tax credit
Retiree medical expense
Valuation allowance
Other items
Effective tax rate

2014 2013 2012
$ 39,78¢ 16,52¢ $ 23,37¢
14,38 7,261 10,26
$ 54,17( 23,79 $ 33,64:
$ 14,48" 4325 $ 7,82t
3,457 2,20¢ 3,61¢
$ 17,94 6,53 $ 11,44(
$ (4,602) (2,959 $ (3,089
(559) 31¢ (44)
(335 197 66€
$ (5,49%) (2,449 $ (2,462)
$ 12,44¢ 4,08t $ 8,97¢
2014 2012
35.C% 35.C% 35.C%
0.8 (0.9) 0.9)
(5.1) (11.9 (7.9)
(2.5) (2.9) (2.2)
0.2 0.4 1.1
0.3 0.3 (0.6)
(3.2 3.1) (3.1)
(1.9) (7.4) —
— — (2.0
(0.6) 2.2 4.c
(0.6) 4.8 2.1
23.0% 17.2% 26.1%

Included in domestic income taxes, as shown inGbasolidated Statements of Income, are $0.6 milli&{0.2) million , and5(0.1

million of state and local income taxes in 2014120and 2012, respectively.

The Company had domestic and foreign income tareays of $13.1 million , $8.2 million , and $13.3lion in 2014, 2013, and 201

respectively.




Deferred tax assets and liabilities are determbekd on temporary differences between the finhreparting bases and the tax bas¢
assets and liabilities. Deferred tax assets aadililies) recorded in the Consolidated BalanceeBheonsist of the following:

December 31,

(Thousands) 2014 2013
Asset (liability)
Post-employment benefits other than pensions $ 554: % 10,98¢
Other reserves 17,76¢ 13,74
Environmental reserves 1,80¢ 1,78¢
Inventory 4,80¢ 3,93«
Pensions 24,15¢ 9,861
Net operating loss and credit carryforwards 5,71¢ 5,58¢
Miscellaneous 34t 303
Subtotal 60,14( 46,21«
Valuation allowance (4,449 (4,782
Total deferred tax assets 55,69¢ 41,43:
Depreciation (16,22¢) (18,669
Amortization (7,009) (7,37))
Capitalized interest expense (147 (1849
Mine development (571) (2,309
Derivative instruments and hedging activities (1,250 (130
Total deferred tax liabilities (25,189 (28,66%)
Net deferred tax asset $ 30,507 $ 12,76¢

The Company had deferred income tax assets offght avvaluation allowance for state and foreign apérating losses and sl
investment tax credit carryforwards. The Compargrids to maintain a valuation allowance on the$erdsd tax assets until a realization e
occurs to support reversal of all or a portionhef allowance.

At December 31, 2014, for income tax purposes,Gbmpany had foreign net operating loss carryforaafl$6.5 millionthat do nc
expire, and $6.3 million that expire in calendaange2015 through 2023. The Company had state rexatipg loss carryforwards &19.¢
million that expire in calendar years 2017 thro@§t33. The Company had state tax credits of $2.6amithat expire in calendar years 2!
through 2028.

The Company files income tax returns in the U.8efal jurisdiction, and in various state, locald dareign jurisdictions. With limite
exceptions, the Company is no longer subject ta te&eral examinations for years before 2010, statélocal examinations for years be
2010, and foreign examinations for tax years be2®@8. The Company is not presently under exanundtr its income tax filings.

A reconciliation of the Company’s unrecognized taenefits for the year-tdate periods ending December 31, 2014 and 2013
follows:

(Thousands) 2014 2013

Balance as of January 1 $ 1,67¢ $ 1,767
Additions to tax provisions related to the currgear 12 —
Additions to tax positions related to prior years 483 484
Reduction to tax positions related to prior years — ()]
Lapses on statutes of limitations (389) (55%)
Balance as of December 31 $ 1,79C ¢ 1,67¢

At December 31, 2014, the Company had $1.8 milbbmnrecognized tax benefits, of which $1.0 millimould affect the Company’
effective tax rate if recognized.

81




The Company classifies all interest and penalt&e;eome tax expense. The amount of interest andlfyes, net of related federal
benefit, recognized in earnings was immaterialru@014, 2013, and 2012. As of December 31, 208142843, accrued interest and penal
net of related federal tax benefit, were immaterial

A provision has not been made with respect to $58lBon of unremitted earnings at December 31, 2014 becswse earnings may
considered to be reinvested indefinitely. It is pdctical to estimate the amount of unrecognizsfdrded tax liability for undistributed forei
earnings.

Note R — Earnings Per Share

The following table sets forth the computation asiz and diluted EPS:

(Thousands except per share amounts) 2014 2013 2012
Numerator for basic and diluted EPS:
Net income $ 41,72: % 19,707 $ 24,66«

Denominator:
Denominator for basic EPS:

Weighted-average shares outstanding 20,46: 20,57: 20,41¢
Effect of dilutive securities:
Stock options and stock appreciation rights 18t 18¢ 162
Restricted stock 95 101 94
Performance-based restricted shares 69 35 4
Diluted potential common shares 34¢ 324 261
Denominator for diluted EPS:
Adjusted weighted-average shares outstanding 20,81( 20,89t 20,67¢
Basic EPS $ 204 % 0.9¢ $ 1.21
Diluted EPS $ 20C $ 094 $ 1.1¢

SARs with grants in excess of the average annuaiesprice totaling 329,000 in 2014, 368,000 in 204:3d 465,000n 2012 wer
excluded from the diluted EPS calculation as te#&ct would have been anti-dilutive.
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Note S — Quarterly Data (Unaudited)

The following tables summarize selected quarténgrfcial data for the years ended December 31, 2884013

2014
First Second Third Fourth

(Thousands except per share amounts) Quarter Quarter Quarter Quarter Total
Net sales $ 258,92¢ % 287,96! % 29157 % 288,42t $ 1,126,89
Gross margin 45,46: 49,80: 54,84: 55,79 205,90¢

Percent of net sales 17.€% 17.3% 18.8% 19.2% 18.2%
Net income $ 7331 % 9,974 % 12,440 $ 11,97¢ $ 41,72
Net income per share of common stock:

Basic $ 03¢ $ 0.4¢ % 061 $ 05¢ $ 2.04

Diluted 0.3t 0.47 0.6C 0.5¢ 2.0C
Cash dividends per share of common stock 0.0¢ 0.08¢ 0.08¢ 0.08¢ 0.33¢
Stock price range:

High $ 35.1¢ % 37.9¢ % 39.3t % 40.6(

Low 25.21 31.6¢ 30.8¢ 26.6¢

2013
First Second Third Fourth
Quarter Quarter Quarter Quarter Total

Net sales $ 299,16¢ $ 306,14. $ 275,43 % 286,13t $ 1,166,88:
Gross margin 48,33¢ 45,99; 44,48 49,16¢ 187,97¢

Percent of net sales 16.2% 15.(% 16.2% 17.2% 16.1%
Net income $ 6,78 % 4,158 % 499 % 3,77¢ $ 19,707
Net income per share of common stock:

Basic $ 0.3: % 0.2C $ 024 % 0.1 $ 0.9¢

Diluted 0.3¢ 0.2C 0.24 0.1¢ 0.94
Cash dividends per share of common stock 0.07¢ 0.08( 0.08( 0.08( 0.31¢
Stock price range:

High $ 2981 % 31.4¢ % 33.6¢ % 32.7:

Low 26.2( 24.5¢ 27.0¢ 25.7¢

During the fourth quarter of 2013, the Company deiteed that there were procedural errors made duttie reconciliation of tt
physical inventory counts taken and recorded atodiits facilities within the Advanced Materials @#ting segment during the second and 1
quarters of 2013 that were not detected by the gemant review process on a timely basis. The Coypeter determining that these er
were material to the applicable quarterly financedults, filed amended Quarterly Reports on FotvQlin March of 2014 with correct
financial statements for the periods ended Jun@@B3 and September 27, 2013.

The corrections reduced the previously reportedgmargin in the second quarter of 2013 by $6.8iamiland net income bg$4.¢
million , or $0.23 per share diluted. The correstidgeduced the previously reported gross margifitby millionin the third quarter of 201
Net income was reduced '$0.1 millionand earnings per share was reduced by a nominalrgrivothe third quarter of 2013. The figures ia
above table represent the corrected amounts for equaarter.
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Item 9. CHANGES IN AND DISAGREEMENTS WITH ACCOUNTANTS ON AC COUNTING AND FINANCIAL
DISCLOSURE

None.

tem 9A. CONTROLS AND PROCEDURES

a) Evaluation of Disclosure Controls and Procedures

We carried out an evaluation under the superviaiwhwith participation of our management, includihg chief executive officer a
chief financial officer, of the effectiveness oktdesign and operation of our disclosure controts @rocedures as of December
2014 pursuant to Rule 13a-15(b) and 15d-15(b) utideSecurities Exchange Act of 1934, as amendech@hge Act).

b) Management’s Report on Internal Control oveahiial Reporting

The Report of Management on Internal Control overakcial Reporting and of the Report of IndependRegistered Publ
Accounting Firm thereon are set forth in Item 8% Form 10-K and are incorporated herein by ezfee.

C) Changes in Internal Control over Financial Répgr

During the year ended December 31, 2014, we impiésdeinternal control procedures to address a mahte@eakness recogniz
during 2013 related to our physical inventory corgtonciliation process at one of our facilitiekie$e internal controls included
timely entry of third-party refiner movement tranans and the associated reconciliation of tipedty refiner monthly statements
our perpetual inventory system, (b) testing of &élssociated system report of inventory held at tpady refiners for accuracy &
completeness, (c) enhancement of the reconciliaBeiew process including the completion of a foreuadit program performed
independent members of management, (d) a quamerdgutive management team analysis and discuss$iafl cesults and ke
components of the reconciliation and audit procA#er completing our testing of the design andragiag effectiveness of these r
procedures, we concluded that we have remediagepréviously identified material weakness as ofdbelzer 31, 2014.

Except for the items described above, there haes In@ other changes in our internal control ovearitial reporting identified
connection with the evaluation required by Rule-18&) and 15dt5(d) of the Exchange Act that occurred duringttiree month

ended December 31, 2014 that has materially affecteis reasonably likely to materially affect,raaternal control over financi
reporting.

tem 9B. OTHER INFORMATION

None.
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PART IlI

Item 10. DIRECTORS, EXECUTIVE OFFICERS AND CORPORATE GOVERNA NCE

The information under “Election of Director#i the proxy statement for our 2015 annual meetihghareholders, to be filed with
Securities and Exchange Commission pursuant to IRégu 14A, is incorporated herein by referencee Tiformation required by Item
relating to our executive officers is included undee caption “Executive Officers of the Registfamt Part | of this Form 1 and it
incorporated herein by reference. The informatiequired by Item 10 with respect to directors, thelih Committee of the Board of Directi
and Audit Committee financial experts is incorpethherein by reference from the section entiti€drporate Governance; Committees of
Board of Directors — Audit Committee” and “— Audommittee Expert, Financial Literacy and Indepereééim the proxy statement for c
2015 annual meeting of shareholders to be filedh wie Securities and Exchange Commission purswaRegulation 14A. The informati
required by Item 10 regarding compliance with Setti6(a) of the Exchange Act is incorporated hebgimeference from the section entit
“Section 16(a) Beneficial Ownership Reporting Coiaipte”in the proxy statement for our 2015 annual meatinghareholders to be filed w
the Securities and Exchange Commission pursudRétmlation 14A.

We have adopted a Policy Statement on Significamp@ate Governance Issues and a Code of Condlicy Flwat applies to our chi
executive officer and senior financial officersgliuding the principal financial and accounting offi, controller and other persons perforn
similar functions, in compliance with applicable Werork Stock Exchange and Securities and Exchangmrission requirements. T
aforementioned materials, along with the chartérhe Audit, Governance and Organization and Corsgiéon Committees of our Board
Directors, which also comply with applicable reguirents, are available on our web site at http:#n@i.com, and copies are also availe
upon request by any shareholder to Secretary, Mat&orporation, 6070 Parkland Boulevard, Mayfieldights, Ohio 44124. We make
reports on Forms 10-K, 10-Q, andK8available on our web site, free of charge, amnsa® reasonably practicable after these report§iled
with the Securities and Exchange Commission, and aanendments and/or waivers to our Code of Conéaticy, Policy Statement |
Significant Corporate Governance Issaesl Committee Charters will also be made availabl®ur web site. The information on our web
is not incorporated by reference into this Fornmk10-

Item 11. EXECUTIVE COMPENSATION

The information required under Item 11 is incorpedaby reference from the sections entitled “ExeeuCompensation” and201<
Director Compensationin the proxy statement for our 2015 annual meetihghareholders to be filed with the Securities &x¢hang
Commission pursuant to Regulation 14A.
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Item 12. SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT AND RELATED
STOCKHOLDER MATTERS

The information required under Item 12 regardingusiy ownership is incorporated by reference frima section entitled Security
Ownership of Certain Beneficial Owners and Managgii@ the proxy statement for our 2015 annual meeatihghareholders to be filed w
the Securities and Exchange Commission pursuaRetulation 14A. The securities authorized for issgainformation required by Item 12
set forth in the table below.

Equity Compensation Plan Information

Number of Securities Remaining
available for Future Issuance Under

Number of Securities to be Issued Weighted-average Exercise Equity Compensation Plan
Upon Exercise of Outstanding Price of Outstanding Options,  (Excluding Securities Reflected in
Plan Category Options, Warrants and Rights (1) Warrants and Rights Column a) (2)
Equity compensation plans approved
by security holders 968,21( $28.32 1,009,98

Equity compensation plans not
approve be security holders — — —

Total 968,21( $28.3: 1,009,98

(1) Consists of SARs awarded under the 2006 Stoogrtive Plan, as Amended and Restated.

(2) Represents the number of shares of common stailable to be awarded as of December 31, 20ffdctive May 7, 2014, all equi
compensation awards are granted pursuant to thelsilder approved 2006 Stock Incentive Plan, asided and Restated and
2006 Non-employee Director Equity Plan, as Amenraled Restated.

Item 13. CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS, AND DIRECTOR INDEPENDENCE

The information required under Item 13 is incorpedaherein by reference from the sections entitRelated Party Transactionsinc
“Corporate Governance; Committees of the Board ioédors — Director Independencef the proxy statement for our 2015 annual me
of shareholders to be filed with the Securities Brdhange Commission pursuant to Regulation 14A.

Item 14. PRINCIPAL ACCOUNTANT FEES AND SERVICES

The information required under Item 14 is incorpedaherein by reference from the section entiti&ahtification of Independe
Registered Public Accounting Firngf the proxy statement for our 2015 annual meetihghareholders to be filed with the Securities
Exchange Commission pursuant to Regulation 14A.
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Iltem 15.

PART IV

EXHIBITS AND FINANCIAL STATEMENT SCHEDULES

(8) 1. Financial Statements and Supplemental Informatio

The financial statements listed in the accompaniidgx to financial statements are included in I&of this Form 10-K.

(8) 2. Financial Statement Schedule

The following consolidated financial informatiorrfine years ended December 31, 2014, 2013, andi@&Ldmitted herewith:

Schedule Il — Valuation and qualifying accounts.

All other schedules for which provision is madehe applicable accounting regulations of the Séiesrand Exchange Commission
not required under the related instructions oriaeplicable, and therefore have been omitted.

(a) 3. Exhibits

All documents referenced below were filed pursunthe Exchange Act by Materion Corporation, filember 00115885, unles
otherwise noted.

(3a)

(3b)

(4a)

(4b)

(4¢)

(4d)

(4e)

(49)

(49)

(4h)

(4iy#

Amended and Restated Articles of Incorporation atéion Corporation (filed as Exhibit 3.2 to then@many's Quarterl
Report on Form 10-Q for the period ended on Jun@@¥4), incorporated herein by reference.

Amended and Restated Code of Regulations (fileEdsbit 3.1 to the Company’s Quarterly Report onrrd0-Q for the
period ended June 27, 2014), incorporated herenefeyence.

Indenture Modification between Toledacas County Port Authority, dated as of May 3002(filed as Exhibit 4 to th
Company’s Quarterly Report on Form 10-Q for thaqebended June 27, 2003), incorporated herein feyaece.

Pursuant to Regulation I5-I1tem 601(b)(4), the Company agrees to furnisthiSecurities and Exchange Commission, 1
its request, a copy of the instruments definingrigbts of holders of longerm debt of the Company that are not being
with this report.

Second Amended and Restated Credit Agreement dateel 20, 2013, among Materion Corporation, MateAolvancec
Materials Technologies and Services Netherlands,B®Morgan Chase Bank, N.A. and other lenders fioma to time part
thereto (filed as Exhibit 10.1 to the Company'srr@&K filed on June 25, 2013), incorporated helsimeference.

Third Amended and Restated Precious Metals Agreeateied October 1, 2010, between Brush Engineeratiiidls Inc
and other borrowers and The Bank of Nova Scotiedfas Exhibit 4.2 to the Company’s Fornk8ied on October 4, 2010
incorporated herein by reference.

Amendment No. 1 to the Third Amended and Restatedifus Metals Agreement dated March 31, 2011, gniaterior
Corporation and other borrowers and The Bank ofa\N8eotia (filed as Exhibit 10.1 to the Company’sm&K filed on
April 6, 2011), incorporated herein by reference.

Amendment No. 2 to the Third Amended and Restatedi®us Metals Agreement dated August 18, 2011 nanMaterior
Corporation and other borrowers and The Bank ofd\Seotia (filed as Exhibit 10.1 to the Company’sre@K filed on
August 22, 2011), incorporated herein by reference.

Amendment No. 3 to the Third Amended and Restatedius Metals Agreement dated October 17, 201bngnMaterior
Corporation and other borrowers and The Bank ofa\N8eotia (filed as Exhibit 10.1 to the Company’'srir@K filed on
October 18, 2011), incorporated herein by reference

Amendment No. 4 to the Third Amended and Restateti®us Metals Agreement dated September 13, 2@d®n¢
Materion Corporation and other borrowers and ThakBaf Nova Scotia (filed as Exhibit 10.1 to the Gmany's Form 8<
filed on September 18, 2013), incorporated hergireference.

Amendment No. 5 to the Third Amended and Restatedi®us Metals Agreement dated January 13, 2016ngrivaterior
Corporation and other borrowers and The Bank ofd\&eotia.



(10a) Form of Indemnification Agreement entered into by tCompany and its executive officers (filed asiBixhlOa to the
Company’s Annual Report on Form 10-K for the yaauledd December 31, 2008), incorporated herein tereate.
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(10b)

(10c)*

(10d)*

(10e)*

(10)*

(10g)*

(10h)*

(10i)*#

(10j)*

(10k)*

(101)*

(10m)*

(10n)*

(100)*

(10p)*

(10g)*

(101)*

(10s)*

(10)*

Form of Indemnification Agreement entered into hg Company and its directors (filed as Exhibit 16lihe Companyg
Annual Report on Form 10-K for the year ended Ddmam31, 2008), incorporated herein by reference.

Amended and Restated Form of Severance AgreemenExXecutive Officers (filed as Exhibit 10.2 to tli@mpanys
Quarterly Report on Form 10-Q for the period endi@de 27, 2008), incorporated herein by reference.

Amendment No. 1 to Amended and Restated Severamgeefent, dated May 4, 2011 (filed as Exhibit 1@2the
Company'’s Quarterly Report on Form 10-Q for theéqebended July 1, 2011), incorporated herein bgregfce.

Amended and Restated Form of Severance AgreemeRiefpEmployees (filed as Exhibit 10.1 to the Comyga Quarterly
Report on Form 10-Q for the period ended June Q@8R incorporated herein by reference.

Form of Executive Insurance Agreement entered ligtthe Company and certain employees dated Jary&902 (filed a
Exhibit 10g to the Company’s Annual Report on FdéK for the year ended December 31, 1994), incorgdraterein b
reference.

Form of Trust Agreement between the Company and Kyt Company of Ohio, N.A. (formerly Ameritrusb@pany
National Association) on behalf of the Company’s@xive officers (filed as Exhibit 10e to the Compa Annual Report o
Form 10-K for the year ended December 31, 1994jriporated herein by reference.

Materion Corporation Management Incentive Plaredfias Exhibit 10.1 to the Company's Current ReporfEorm 8K filed
by the Company on May 29, 2013), incorporated nebgireference.

2015 Management Incentive Plan.

1995 Stock Incentive Plan (as Amended March 3, 1988d as Appendix A to the ComparsyProxy Statement dated Mai
16, 1998), incorporated herein by reference.

Amendment No. 1, effective May 16, 2000, to the 3 %Xock Incentive Plan (filed as Exhibit 4b to PBffective
Amendment No. 1 to Registration Statement on Foi®n Begistration No. 333-63357), incorporated hebsi reference.

Amendment No. 2, effective February 1, 2005, tolt885 Stock Incentive Plan (filed as Exhibit 1@4he Current Report ¢
Form 8-K filed by the Company on February 7, 2006prporated herein by reference.

Amended and Restated 2006 Stock Incentive Plagd(éis Exhibit 10.3 to the Company’s Quarterly ReporForm 109 for
the period ended June 27, 2008), incorporatedmérereference.

Amended and Restated Materion Corporation 2006kStwentive Plan (as Amended and Restated as ofaMap11) (filec
as Exhibit 10.1 to the Registrant’s Form 8-K fileal May 5, 2011), incorporated herein by reference.

Amended and Restated Materion Corporation 2006kStuentive Plan (as Amended and Restated as of iMap14) (filec
as Exhibit 4.4 to the Registration Statement omF8r8 (Registration No. 333-195762), incorporatecen by reference.

Form of 2011 Restricted Stock Units Agreement (Steettled) (filed as Exhibit 10.1 to the Companiarm 8K filed on
March 3, 2011), incorporated herein by reference.

Form of 2011 Restricted Stock Units Agreement (Caettled) (filed as Exhibit 10.2 to the Company®iih 8K filed on
March 3, 2011), incorporated herein by reference.

Form of 2012 Restricted Stock Units Agreement (Castiled) (filed as Exhibit 10aa to the Company'sidail Report ol
Form 10-K for the year ended December 31, 2012}riporated herein by reference.

Form of 2012 Restricted Stock Units Agreement (St8ettled) (filed as Exhibit 10ab to the Company'siéal Report ol
Form 10-K for the year ended December 31, 2012qriporated herein by reference.

Form of 2012 Performance-Based Restricted Stockslamid Performance Shares Agreement (Gatthed) (filed as Exhib
10ad to the Company's Annual Report on FormKlfsr the year ended December 31, 2012), incorpdrdterein b

vafArAanan



(10u)* Form of 2012 Performance-Based Restricted Stockslamid Performance Shares Agreement (Sset#ed) (filed as Exhib
10ae to the Company's Annual Report on FornK1fdr the year ended December 31, 2012), incorpdrdterein b
reference.

(20v)* Form of 2012 Restricted Stock Units Agreement (Castiled) (filed as Exhibit 10aa to the Company'sidal Report ol
Form 10-K for the year ended December 31, 2012}riporated herein by reference.
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(10w)*

(10x)*

(10y)*

(102)*

(10aa)*

(10ab)*

(10ac)*

(10ad)*

(10ae)*

(10af)*

(10ag)*

(10ah)*

(10ai)*

(10aj)*

(10ak)*

(10aly*

(10am)*

(10an)*

(10a0)*

Form of 2014 Performance-Based Restricted StocksU@iashsettled) (filed as Exhibit 10y to the Company's AahRepor
on Form 10-K for the year ended December 31, 20a8)rporated herein by reference.

Form of 2014 Performance-Based Restricted StocksBtocksettled) (filed as Exhibit 10z to the Company's AalnrRepor
on Form 10-K for the year ended December 31, 20a8)rporated herein by reference.

Form of 2006 Stock Appreciation Rights Agreemeiiedf as Exhibit 10.3 to the Current Report on F@4+ filed by the
Company on May 8, 2006), incorporated herein bgregfce.

Form of 2007 Stock Appreciation Rights Agreemeitedfas Exhibit 10.5 to Amendment No. 1 to the @atrReport on Fori
8-K filed by the Company on February 16, 2007)pnporated herein by reference.

Form of 2008 Stock Appreciation Rights Agreemeit¢dfas Exhibit 10an to the Company’s Annual Reporform 10K for
the year ended December 31, 2007), incorporatezirhby reference.

Form of 2009 Stock Appreciation Rights Agreemei¢dfas Exhibit 10ag to the Company’s Annual Reporform 10K for
the year ended December 31, 2008), incorporatesirhby reference.

Form of 2010 Stock Appreciation Rights Agreemeitegfas Exhibit 10ah to the Company’s Annual ReporEorm 10K for
the year ended December 31, 2009), incorporatesirhby reference.

Form of 2011 Stock Appreciation Rights Agreemeiiedf as Exhibit 10.3 to the Company’s FornK&iled on March 3
2011), incorporated herein by reference.

Materion Corporation Supplemental Retirement Bénefan (filed as Exhibit 10.1 to the Company’s Fo8AK filed on
September 19, 2011), incorporated herein by reéeren

Amendment No. 1 to the Supplemental Retirement feRtan (filed as Exhibit 10al to the Company'sniial Report ol
Form 10-K for the year ended December 31, 2012}riporated herein by reference.

Amendment No. 2 to the Supplemental Retirement #eRtan (filed as Exhibit 10ah to the Company'snal Report ol
Form 10-K for the year ended December 31, 2018}riporated herein by reference.

Key Employee Share Option Plan (filed as Exhiblt#. the Registration Statement on Form S-8, Redish No. 33352141,
filed by Brush Wellman Inc. on May 5, 1998), incorated herein by reference.

Amendment No. 1 to the Key Employee Share Optian Réffective May 16, 2005) (filed as Exhibit 4b RostEffective
Amendment No. 1 to Registration Statement on Foi®) Begistration No. 333-52141), incorporated hebsi reference.

Amendment No. 2 to the Key Employee Share Optian Rlated June 10, 2005 (filed as Exhibit 10aw o Gompanys
Annual Report on Form 10-K for the year ended Ddmm31, 2006), incorporated herein by reference.

Amendment No. 3 to the Key Employee Share OpticamRlated July 12, 2011 (filed as Exhibit 10.4 te ompanys
Quarterly Report on Form 10-Q for the period endiglgt 1, 2011), incorporated herein by reference.

1997 Stock Incentive Plan for Namployee Directors (As Amended and Restated asayf M 2001) (filed as Appendix B
the Company’s Proxy Statement dated March 19, 200d9rporated herein by reference.

Amendment No. 1 to the 1997 Stock Incentive PlanNon-employee Directors (filed as Exhibit 10ggthe Companys
Annual Report on Form 10-K for the year ended Ddmm31, 2003), incorporated herein by reference.

1992 Deferred Compensation Plan for Nemployee Directors (As Amended and Restated assoéber 2, 1997) (filed .
Exhibit 4d to the Registration Statement on For®, Begistration No. 3383355, filed by Brush Wellman Inc.), incorpora
herein by reference.

2000 Reorganization Amendment, dated M&y2000, to the 1997 Deferred Compensation PlatN@remployee Director



(10ap)*

(10aq)*

(filed as Exhibit 4b to Post-Effective Amendment.Nato Registration Statement on Form S-8, RedistraNo. 33363353),
incorporated herein by reference.

Amendment No. 1 (effective September 11, 2001h01992 Deferred Compensation Plan for omployee Directors (file
as Exhibit 4c to the Company’s Post-Effective Ammedt No. 1 to Registration Statement on Fori@, Registration Nc
333-74296), incorporated herein by reference.

1992 Deferred Compensation Plan for Nemployee Directors (As Amended and Restated assoédber 2, 1997) (filed .
Exhibit 4d to the Registration Statement on For®, 8egistration No. 3383355, filed by Brush Wellman Inc.), incorpora
herein by reference.
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(10ar)*

(10as)*

(10at)*

(10au)*

(10av)*

(10aw)*

(10ax)*

(10ay)*

(10az)*

(10ba)*

(10bb)*

(10bc)*

(10bd)*

(10be)

(10bf)

(10bg)

Amendment No. 2 (effective September 13, 2004h#011992 Deferred Compensation Plan for Nomployee Directors (file
as Exhibit 10.1 to the Company’s Quarterly Repaorfrorm 10 for the period ended October 1, 2004), incorpsatdtereir
by reference.

Amendment No. 3 (effective January 1, 2005) to1f82 Deferred Compensation Plan for Nemployee Directors (filed
Exhibit 10rr to the Company’s Annual Report on FatGK for the year ended December 31, 2004), incorgoraerein b
reference.

Amendment No. 4 (effective April 1, 2009) to the929Deferred Compensation Plan for Namployee Directors (filed
Exhibit 10bb to the Company’s Annual Report on FA®K for the year ended December 31, 2008), incorpdraterein b
reference.

Amended and Restated 2005 Deferred Compensatiom fela Nonemployee Directors (filed as Exhibit 10.2 to
Company’s Quarterly Report on Form 10-Q for thequbended September 26, 2008), incorporated héseneference.

Amended and Restated Materion Corporation 2006 &oployee Director Equity Plan (as Amended and Rextas o
May 4, 2011) (filed as Appendix B to the RegisttanProxy Statement filed on March 25, 2011), incoaped herein b
reference.

First Amendment to the 2006 N@mployee Director Equity Plan (as Amended and Redtas of May 4, 2011) (filed
Exhibit 10bb to the Company's Annual Report on FaG«K for the year ended December 31, 2012), incoredraerein b
reference.

Amended and Restated Materion Corporation 2006 &oployee Director Equity Plan (as Amended and Rextas o
May 7, 2014) (filed as Exhibit 4.4 to the RegistatStatement on Form S-8 (Registration No. 383761), incorporate
herein by reference.

Amended and Restated Executive Deferred Compens@tam 11 (filed as Exhibit 10.1 to the Compasuarterly Report ¢
Form 10-Q for the period ended March 28, 2008)piiporated herein by reference.

Amendment No. 1 to the Amended and Restated Execiieferred Compensation Plan |l (filed as Exhitdbf to the
Company’s Annual Report on Form 10-K for the yaauledd December 31, 2008), incorporated herein tereate.

Amendment No. 2 to the Amended and Restated ExecDeferred Compensation Plan Il (filed as Exhitit2 to the
Company'’s Quarterly Report on Form 10-Q for theéqebended July 3, 2009), incorporated herein bgregfce.

Amendment No. 3 to the Amended and Restated Execeferred Compensation Plan Il, dated July 6,12(led as
Exhibit 10.3 to the Company’s Quarterly Report arrr 10Q for the period ended July 1, 2011), incorporatecein by
reference.

Trust Agreement between the Company and Fidelirgdtments dated September 26, 2006 for certainréefeompensatic
plans for Non-employee Directors of the Companiedfias Exhibit 99.4 to the Current Report on Forld 8led by the
Company on September 29, 2006), incorporated hesereference.

Trust Agreement between the Company and Fidelitynddement Trust Company, dated June 25, 2009 rglatirnthe
Executive Deferred Compensation Plan 1l (filed ashigit 10.1 to the Company’s Quarterly Report orrrrdl0-Q for the
period ended July 3, 2009), incorporated hereireligrence.

Trust Agreement between the Company and Fifth TBadk N.A. dated September 25, 2006 relating tokieg Employet
Share Option Plan (filed as Exhibit 99.3 to the rént Report on Form B-filed by the Company on September 29, 20
incorporated herein by reference.

Lease dated as of October 1, 1996, between Brudim@fe Inc. and Toledducas County Port Authority (filed as Exhi
10v to the Company’s Annual Report on Form 10-Ktfer year ended December 31, 1996), incorporatesirhby reference.

Amended and Restated Inducement Agreement witPithdential Insurance Company of America dated May2803 (filec
as Exhibit 10 to the Company’s Quarterly ReportFomm 10Q for the period ended June 27, 2003), incorporhtzdin by
reference.



(10bh) Amended and Restated Supply Agreement between RUWKem, Inc. and Brush Wellman Inc. for the sale patthase ¢

beryllium products (filed as Exhibit 10 to the Caanp’s Quarterly Report on Form IDfor the period ended September
2003), incorporated herein by reference.

(10bi) Supply Agreement between the Defense Logistics Agemd Brush Wellman Inc. for the sale and purchafskeeryllium

products (filed as Exhibit 10tt to the Company’snial Report on Form 1RB-for the year ended December 31, 20
incorporated herein by reference.
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(10hbj)

(10bk)

(10bl)

(10bm)

(10bn)

(10bo)

(10bp)

(10ba)

(10br)

(10bs)

(10bt)

(10bu)

(10bv)

Q1)#
(23)#

(24)#

Asset Purchase Agreement by and between WilliamsAced Materials Inc. and Techvliet, Inc. dated December 20, 2(
(filed as Exhibit 10bw to the Company’s Annual Repm Form 10K for the year ended December 31, 2007), incorpa
herein by reference.

Consignment Agreement dated October 2, 2009 betieesh Engineered Materials Inc. and Canadian lmp&ank of
Commerce and CIBC World Markets Inc. (filed as Exhil0.1 to the Company’'s Form I8-on October 8, 2009
incorporated herein by reference.

Amendment No. 1 to the Consignment Agreement d&etbber 2, 2009 between Brush Engineered Matehmds anc
Canadian Imperial Bank of Commerce and CIBC Worlarikts Inc. (filed as Exhibit 99.1 to the Companytam 8K on
March 12, 2010), incorporated herein by reference.

Amendment No. 2 to the Consignment Agreement ddtete 11, 2010 between Brush Engineered Materias dnc
Canadian Imperial Bank of Commerce and CIBC Worlarlkéts Inc. (filed as Exhibit 99.1 to the Comparfyam 8K filed
on June 14, 2010), incorporated herein by reference

Amendment No. 3 to the Consignment Agreement d8egstember 30, 2010 between Brush Engineered Miatémnie. anc
Canadian Imperial Bank of Commerce and CIBC Worlarikts Inc. (filed as Exhibit 10.1 to the Companytam 8K on
October 4, 2010), incorporated herein by reference.

Amendment No. 4 to the Consignment Agreement dblimeember 10, 2010 between Brush Engineered Masekal. anc
Canadian Imperial Bank of Commerce and CIBC Worlarikts Inc. (filed as Exhibit 99.1 to the Companyam 8K on
November 12, 2010), incorporated herein by refezenc

Amendment No. 5 to the Consignment Agreement ddMedch 7, 2011 between Brush Engineered Materiats &mc
Canadian Imperial Bank of Commerce and CIBC Worldrikéts Inc. (filed as Exhibit 10.1 to the Compan@uarterly
Report on Form 10-Q for the period ended April@1P), incorporated herein by reference.

Amendment No. 6 to the Consignment Agreement d8egtember 13, 2011 between Materion CorporationGemkdiat
Imperial Bank of Commerce and CIBC World Markets.liffled as Exhibit 10.1 to the Company’s FornK&iled on
September 16, 2011), incorporated herein by reéeren

Amendment No. 7 to the Consignment Agreement d&tegust 24, 2012 between Materion Corporation anda@er
Imperial Bank of Commerce and CIBC World Markets.I(filed as Exhibit 10.1 to the Company's Forr 8led on Augus
31, 2012), incorporated herein by reference.

Amendment No. 8 to the Consignment Agreement d&etbber 1, 2013 between Materion Corporation andaGir
Imperial Bank of Commerce and CIBC World Markets.Ifiled as Exhibit 10.1 to the Company's FormQ@er the periot
ended September 26, 2014), incorporated hereiefeyance.

Amendment No. 9 to the Consignment Agreement dawgd23, 2014 between Materion Corporation and @@malmperia
Bank of Commerce and CIBC World Markets Inc. (filesl Exhibit 10.2 to the Company's Form QQer the period ende
September 26, 2014), incorporated herein by reéeren

Amendment No. 10 to the Consignment Agreement daeggtember 30, 2014 between Materion CorporatiehGemadial
Imperial Bank of Commerce and CIBC World Markets.Ifiled as Exhibit 10.3 to the Company's ForrK 8ar the perioc
ended September 26, 2014), incorporated hereiefeyance.

Letter Agreement, dated March 18, 2014, by and detwMaterion Corporation and GAMCO Asset Managenhant(filed
as Exhibit 10.1 to the Company's Form 10-Q forgbeod ended March 28, 2014), incorporated hergireference.

Subsidiaries of the Registrant.
Consent of Ernst & Young LLP.

Power of Attorney.



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

(31.2)# Certification of Chief Financial Officer required [Rule 13a-14(a) or 15d-14(a).
(32)# Certifications of Chief Executive Officer and Chighancial Officer required by 18 U.S.C. Sectio50.3
(95)# Mine Safety Disclosure Pursuant to Section 1508{#f)e Dodd-Frank Wall Street Reform and Consunmetdetion Act for

the Fiscal Year Ended December 31, 2013.
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(101.INS) XBRL Instance Document.

(101.SCH) XBRL Taxonomy Extension Schema Document.
(101.CAL) XBRL Taxonomy Extension Calculation Linkbase Docune
(101.DEF) XBRL Taxonomy Extension Definition Linkbase Docurhen
(101.LAB) XBRL Taxonomy Extension Label Linkbase Document.
(101.PRE) XBRL Taxonomy Extension Presentation Linkbase Doenin
* Denotes a compensatory plan or arrangement.

# Filed herewith.
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SIGNATURES

Pursuant to the requirements of Section 13 or 1&f(the Securities Exchange Act of 1934, the regigthas duly caused this report tc
signed on its behalf by the undersigned, theredatyp authorized.

MATERION CORPORATION

By: /s/ RICHARD J. HIPPLE By: /sl JOSEPH P. KELLEY
Richard J. Hipple Joseph P. Kelley
Chairman of the Board, President Vice President, Finance
and Chief Executive Officer and Chief Financial Officer

February 27, 2015

Pursuant to the requirements of the Securities &xgh Act of 1934, this report has been signed bélpthe following persons on bel
of the registrant and in the capacities and ord#tes indicated.

/s/ RICHARD J. HIPPLE Chairman of the Board, President, Chief February 27, 2015
Executive Officer and Director (Principal

Richard J. Hipple Executive Officer)

/s/ JOSEPH P. KELLEY Vice President, Finance and Chief Financial February 27, 2015
Officer (Principal Financial and Accounting

Joseph P. Kelley Officer)

/sl EDWARD F. CRAWFORD* Director February 27, 2015

Edward F. Crawford*

/s/  JOSEPH P. KEITHLEY* Director February 27, 2015
Joseph P. Keithley*

/s/  VINOD M. KHILNANI* Director February 27, 2015
Vinod M. Khilnani*

/s/  WILLIAM B. LAWRENCE* Director February 27, 2015
William B. Lawrence*

/sl N. MOHAN REDDY* Director February 27, 2015
N. Mohan Reddy*

/sl CRAIG S. SHULAR* Director February 27, 2015
Craig S. Shular*

/s/ DARLENE J. S. SOLOMON* Director February 27, 2015
Darlene J. S. Solomon*

/s/  ROBERT B. TOTH* Director February 27, 2015
Robert B. Toth*

/sl GEOFFREY WILD* Director February 27, 2015
Geoffrey Wild*

* The undersigned, by signing his/her name hembes sign and execute this report on behalf dfi eithe abovaramed officers an
directors of Materion Corporation, pursuant to Peaaf Attorney executed by each such officer amdador filed with the Securitie
and Exchange Commission.

By: /sl JOSEPH P. KELLEY




Joseph P. Kelley
February 27, 2015 Attorney-in-Fact
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Materion Corporation and Subsidiaries

Schedule Il—Valuation and Qualifying Accounts
Years Ended December 31, 2014, 2013, and 2012

Column A Column B Column C Column D Column E
ADDITIONS
Balance at
Beginning of Charged to Costs  Charged to Other Deduction- Balance at End

(Thousands) Period and Expenses Accounts-Describe Describe of Period
Year ended December 31, 2014
Deducted from asset accounts:

Allowance for doubtful accounts

receivable $ 1,421 664 $ = $ 507 (A) $ 1,57¢

Inventory reserves and obsolescence 6,33: 6,067 — 4,207 (B) 8,19:
Year ended December 31, 2013
Deducted from asset accounts:

Allowance for doubtful accounts

receivable 1,40 127 (12 97 (A) 1,421

Inventory reserves and obsolescence 5,87 5,25( — 4,78¢ (B) 6,33:
Year ended December 31, 2012
Deducted from asset accounts:

Allowance for doubtful accounts

receivable 1,49( 56( (30%) 34z (A 1,40¢

Inventory reserves and obsolescence 6,33¢ 3,93t — 4,39¢ (B) 5,87:

Note (A)- Bad debts written-off, net of recoveries

Note (B)- Inventory write-off
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Exhibit 4i
AMENDMENT NO. 5
TO
THIRD AMENDED AND RESTATED PRECIOUS METALS AGREEMEN T

THIS AMENDMENT NO. 5 TO THIRD AMENDED AND RESTATEDPRECIOUS METALS AGREEMENT (this “
Amendment”) is made as of January 13, 2015, by and among BANK OF NOVA SCOTIA, a Canadian chartered banle(th
Metal Lender ”); MATERION CORPORATION (f/k/a Brush Engineered kaials Inc.), an Ohio corporation BEM ”);
MATERION ADVANCED MATERIALS TECHNOLOGIES AND SERVIES 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.gan Ohio corporation (BWI "); MATERION
TECHNOLOGIES INC. (f/k/a Zentrix Technologies Incan Arizona corporation TI "); MATERION BREWSTER LLC
(f/k/a Williams Acquisition, LLC), a New York liméd liability company d/b/a Pure TechRure Tech”); MATERION
PRECISION OPTICS AND THIN FILM COATINGS CORPORATIO{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 SIRVICES CORP. (f/k/a Academy
Corporation), a New Mexico corporationAC "); 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 Metahder of a Joinder
Agreement under the Precious Metals Agreementdfisedi below). BEM, WAM, TMI, BWI, ZTI, Pure TeciAFT, TML, AC,

AG and such Subsidiaries are herein sometimesreeféo collectively as theCustomers” and each individually as a “
Customer”.

WITNESSETH:

WHEREAS, the Metal Lender and the Custonmeparties to a certain Third Amended and Restateddtre
Metals Agreement, effective as of October 1, 2@80amended by that certain Amendment No. 1, dated arch 31
2011, that certain Amendment No. 2, dated as ofusu8, 2011, that certain Amendment No. 3, daseof ©ctober
17, 2011, and that certain Amendment No. 4, daseaf September 13, 2013 (as amended, Pretious Metals

Agreement”); and

WHEREAS, the parties hereto desire to amend ceptavisions of the Precious Metals Agreement asihafter
provided,;

NOW, THEREFORE, for value received and for othevdyand valuable consideration, the receipt andwaisgof which
are hereby acknowledged, the parties hereto henagleynd the Precious Metals Agreement and agreetigéfeas of the date first
written above, as follows:

1. Amendment
i. The definition of “Stored Precious Metal Limit” aggring in Section 1 of the Precious Metals
Agreement is hereby amended and restated in ftegnio read as follows: Stored Precious Metal Limit” means the lesser of
(a) $75,000,000, and (b) the amount of insuraneerage obtained and in effect from time to timenwéspect to Stored Precious
Metal pursuant to Section 4.7 hereof.

2. Representations and Warrantié®o induce the Metal Lender to enter into this Awh@ent, each Customer
hereby represents and warrants to the Metal Lahdér(a) such Customer has full power and authaaitd has taken all action
necessary, to execute and deliver this Amendmehtafulfill its obligations hereunder and to consuate the transactions
contemplated hereby; (b) the making and performagcgich Customer of this Amendment do not andmatlviolate any law or
regulation of the jurisdiction of its organizationany other law or regulation applicable to i}; ffis 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 existslemthe Precious Metals
Agreement




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

4, Integration. The Precious Metals Agreement, as amended heiagdsther with the other Precious Metal
Documents, is intended by the parties as the fawthplete and exclusive statement of the transatwidenced by the Precious
Metals Agreement. All prior or contemporaneous feas, agreements and understandings, whetherronaltten, are deemed to
be superseded by the Precious Metals Agreemeaimasded hereby, and no party is relying on any g@mgreement or
understanding not set forth in the Precious Mekgieement, as amended hereby. The Precious Metgitefent, as amended
hereby, may not be amended or modified exceptussitten instrument describing such amendment orifivadion executed by
the Customers and the Metal Lender. The partiestti@gree that this Amendment shall in no manrfeciabr impair the liens ar
security interests evidenced or granted by theiGusdvietals Agreement or in connection therewith.

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

6. Signatures This Amendment may be executed by the partiesttvén several counterparts hereof and by the
different parties hereto on separate counterparedf, each of which shall be an original and &ilbich shall together constitute
one and the same agreement. Delivery of an exesigedture page of this Amendment by electroniecgmgission shall be
effective as an in hand delivery of an original@xed counterpart hereof.

[Signature Page Follows]

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 LENDER :

THE BANK OF NOVA SCOTIA

By: /s/ Bimal Das
Name: Bimal Das
Title: Managing Director

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 IC. 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

By: /s/ Christina Ongoma
Name: Christina Ongoma
Title: Director



Exhibit 10i

MATERION and SUBSIDIARIES
MANAGEMENT INCENTIVE SUBPLAN FOR
2015 PLAN YEAR

[. INTRODUCTION

Materion Corporation (the “Company”) maintains and operates the Materion Corporation Management Incentive Plan
(the “MIP™), which is a shareholder-approved short-term incentive plan. The Management Incentive Sub-plan for 2015
Plan Year (the “Plan”) has been established by the Compensation Committee (the “Compensation Committee”) of the
Company’s Board of Directors as a Sub-plan under the MIP to provide incentive compensation to certain eligible
employees based principally on annual financial performance. Plan awards have a significant portion based on
Company performance and potentially Business Unit performance (“Financial Performance”) and a remaining
component that recognizes individual and combined contributions toward personal/team objectives ("Personal/Team
Performance”).

The awards provided under the Plan are not intended to be Qualified Performance-Based Awards. Terms used in the
Plan with initial capital letters that are not defined in the Plan shall have the meanings assigned to them in the MIP. The
terms of the Plan and awards made under the Plan are subject to the terms and provisions of the MIP.

[I. DEFINITIONS
Base Compensation:
The Participant's annual base salary in effect on September 30 of the Plan Year

Plan Year:
2015, which is the fiscal year for which Financial Performance and Personal/Team Performance, and any Plan awards,
will be calculated

Business Unit Performance:

The Compensation Committee has delegated authority to the Company’s Executive Staff to designate the Company’s
business units/subsidiaries (and their eligible employees) that are eligible for participation in the Plan for the Plan Year.
Each business unit has defined Financial Performance measures, which have in turn been approved by the
Compensation Committee and/or the Executive Staff. For each of these Financial Performance measures, a minimum
goal, target goal and maximum goal will be established. Plan awards include a Financial Performance component
based on Company Performance alone, or Company Performance and/or Business Unit Performance.

Company Performance:
The Company Performance portion of the Financial Performance component of Plan awards will consist of an
Operating Profit measure (weighted at 85%) and a Value-added Sales measure (weighted at 15%).

Operating Profit (“OP”):

Operating Profit is defined as profit or loss, before interest and taxes, and for domestic and international operations; OP
will include accrued performance or incentive compensation. Any adjustment to exclude the effect of any extraordinary,
unusual or non-reoccurring items will be subject to review and approval by the Compensation Committee.

Growth in Value-added Sales ("VAS"):
Growth in Value-added Sales is defined as the percent increase in VAS for the Plan Year over the prior year. VAS is
the amount equal to (1) the Company’s sales for the Plan Year minus (2) the aggregate




cost to the Company for the Plan Year of gold, silver, platinum, palladium and copper. The Compensation Committee
will establish a minimum goal, target goal and maximum goal for this VAS measure.

Other Metrics:

From time to time, other metrics may be adopted that are aligned with a business unit's strategy and market
challenges. These metrics will be defined and tracked by the corporate accounting department, subject to approval by
the Executive Staff.

Personal/Team Performance:

An assessment is made of an individual's achievements and his/her contributions to work/project teams during the Plan
Year. This assessment is expressed as a percentage of base compensation. The Personal/Team Performance
component is distinct from the Financial Performance component.

Performance Objectives:

“Performance Objectives” shall mean the measurable performance objective or objectives established for Participants
under the Plan for the Plan Year. The Compensation Committee may provide for such adjustments in the Performance
Objectives or their evaluation as it may deem necessary or appropriate for purposes of administering this Plan.

lll. PARTICIPATION

At the beginning of the Plan Year, the Executive Staff will, based on delegated authority from the Compensation
Committee, identify exempt, salaried employees whose responsibilities affect progress on critical issues facing the
Company, and those employees will participate in the Plan for the Plan Year. Those individuals selected by the
Executive Staff will be notified of their participation in the Plan, their performance compensation grade, performance
compensation opportunity, and applicable business unit designation.

Following the beginning of the Plan Year, the Executive Staff may admit new hires or individuals who are promoted or
assigned additional and significant responsibilities to also participate in the Plan for the Plan Year. The Executive Staff
may also alter performance compensation grade assignments to reflect changed responsibilities of participants during
the Plan Year.

An employee who replaces or otherwise assumes the job functions or role of another employee does not automatically
assume the Plan participation characteristics that had applied to such other employee. Rather, participation by the new
or replacing employee must be individually considered and approved by the Executive Staff.

Participants who are newly employed before April 1 of the Plan Year are eligible for full participation in the Plan for such
Plan Year. Participants who are newly employed on or after April 1 of the Plan Year and before July 1 of the Plan Year
are eligible for half of any Plan award available based on Personal/Team Performance and Financial Performance for
the Plan Year.

Plan awards for Participants who transfer from the Exempt Salaried Performance Compensation Plan to the Plan for
purposes of the Plan Year will be prorated to the beginning of the month following the employee’s transfer to the Plan.
The transferred employee’s eligibility under the Exempt Salaried Performance Compensation Plan will cease for the
Plan Year.

Changes in performance compensation grade assignments will result in prorated participation for Plan awards.

The eligibility of employees hired or with changed job responsibilities after June 30 of the Plan Year will not be
considered for participation in the Plan until a possible, subsequent Plan Year.




Normally, employees who participate in any other annual incentive, commission or performance compensation plan of
the Company or as a subsidiary are not eligible. The Executive Staff may consider prorated participation in the Plan for
the Plan Year under special circumstances.

With two exceptions, Participants must be employed on the day award payments are issued in order to be eligible for
any Plan award. For a Participant who becomes eligible for and who elects a severance option under the Chronic
Beryllium Disease Policy as amended, any award under the Plan will be prorated to the beginning of the month after
the employee exercises the severance option. The second exception pertains to either the death of a Participant or the
retirement (at age 65, or at age 55 or older with 10 years of service) of a Participant, in which case, any Plan award will
be prorated to the beginning of the month following the employee’s death or the employee’s retirement date, as
applicable. In no event will a prorated Plan award be earned where the proration percent is 1/3 or less.

Participants who have been on a leave of absence in excess of 13 weeks during the Plan Year will have their Plan
award reduced on a pro-rata basis to reflect their actual contribution.

IV. PLAN AWARD OPPORTUNITY FOR FINANCIAL PERFORMANCE CO MPONENT

The Compensation Committee (or the Executive Staff) will establish minimum goals, target goals and maximum goals
for each Financial Performance component of a Plan award opportunity. The Executive Staff will assign Participants to
a specific business unit/subsidiary for the Financial Performance component of Plan awards.

Below is a summary of the Plan award target opportunities (as percentage of Base Compensation) for the Plan Year:

Grade Financial Performance Personal/Team Performance
D 20% 0-14%

E 10% 0-14%

EE 5% 0-7%

Plan award opportunities for Participants in Grades A, B and C will be individualized as determined by the
Compensation Committee or the Executive Staff.

Unless the minimum level goal for Operating Profit has been met, no other Financial Performance component of Plan
awards (Business Unit, Company, sub-unit, and/or other measurement), will result in an award greater than 100% of
the target opportunity for that measure. Performance that reaches or exceeds the maximum goal of a measure will
result in an award at 200 percent of target opportunity for that measure. Award amounts for levels of achievement
between minimum and target goals, at target goals, and between target and maximum goals will be prorated according
to the level of achievement.

The Financial Performance portion of awards will be prorated for transfers between units (or between business unit and
Corporate) according to the length of service by months in each unit during the Plan Year.

V. PLAN AWARD OPPORTUNITY FOR PERSONAL/TEAM PERFORM ANCE COMPONENT

An Operating Profit “threshold” may be established, which must be achieved in order to make available the award
opportunity to recognize the Personal/Team performance component. If such threshold is established, meeting this
threshold would result in a Personal/Team opportunity payout. This threshold can be different than the minimum
Operating Profit level necessary to create a Financial Performance opportunity. No awards for Personal/Team
performance will be paid if a threshold is established and is not met.

The total pool for Personal/Team performance component of Plan awards for participants in Grades A




through E would typically average 10 percent of the Base Compensation of participants, if the OP meets or exceeds
target. The total pool for Personal/Team performance component for participants in Grade EE would typically average 5
percent of the Base Compensation of participants, if the OP meets or exceeds target. Performance below target could
result in the total pool being reduced to a lesser amount. The Business Unit Executive and the Executive Staff will
decide allocation of the pool among eligible participants based on their performance throughout the Plan year relative to
achieving established goals and objectives.

The Personal/Team achievement may be modified based on the Company’s Net Promoter Score (“NPS”) results for the
Plan Year. The Compensation Committee and/or Executive Staff will establish a minimum, target and maximum NPS
goal for the Plan Year. If NPS falls below minimum, the Personal/Team achievement may be reduced by one (1)
percentage point. If the maximum NPS goal is achieved or exceeded, an additional one (1) percentage point may be
added to the Personal/Team final achievement.

VI. PAYMENT
Distribution of any payouts for Plan awards earned under the Plan to Participants will be on or before March 15 of the
year following the Plan Year.

VIll. GENERAL PROVISIONS
The Executive Staff has authority to make administrative decisions regarding the Plan.

The Company’s Board of Directors, through the Compensation Committee, shall have final and conclusive authority for
interpretation, application, and possible modification of this Plan or established targets. The Board of Directors, through
the Compensation Committee, reserves the right to amend or terminate the Plan at any time. Subject to the preceding
sentences, any determination by the Company's independent accountants shall be final and conclusive as it relates to
the calculation of financial results.

This Plan is not a contract of employment.



Exhibit 21

Subsidiaries of Reqistrant

The Company has the following subsidiaries, allvbfch are wholly owned and included in the consaifd financial statements.

State or County of

Name of Subsidiary Incorporation
Aerospace Metal Composites Limited England
Egbert Corp. Ohio

WAM Acquisition Corp. New York
Zentrix Liquidation Corp. Note A California
Materion Acquisition Corp. New York
Materion Advanced Chemicals Inc. Wisconsin
Materion Advanced Materials Technologies and Sesvidetherlands BV Netherlands
Materion Advanced Materials Technologies and Ses/tsuzhou Ltd. China
Materion Advanced Materials Technologies and Sesvicorp. New Mexico
Materion Advanced Materials Technologies and Sewsviear East PTE Ltd. Singapore
Materion Advanced Materials Technologies and Sewviac. New York
Materion Advanced Materials Technologies and Ses/8hanghai Co. Ltd. China
Materion Advanced Materials Technologies and SessiEaiwan Co. Ltd. Taiwan
Materion Brewster LLC New York
Materion Brush (Japan) Ltd. Japan
Materion Brush (Singapore) PTE Ltd. Singapore
Materion Brush GmbH Germany
Materion Brush Inc. Ohio
Materion Brush International Inc. Ohio
Materion Brush Ltd. England
Materion Ceramics Inc. Arizona
Materion Czech S.R.O. Czech Republic
Materion Holdings Co. Inc. New York
Materion Ireland Holdings Ltd. Ireland
Materion Ireland Ltd. Ireland
Materion Large Area Coatings LLC Delaware
Materion Natural Resources Inc. Utah
Materion Performance Alloys and Composites NeteideBV Netherlands
Materion Performance Alloys and Composites Hongdbtd. China
Materion Performance Alloys and Composites TaiwanlGd. Taiwan
Materion Precision Optics (Korea) LLC Korea
Materion Precision Optics (Shanghai) Limited China
Materion Precision Optics (Japan) GK Japan
Materion Precision Optics (U.K.) Limited England
Materion Precision Optics and Thin Film Coatings@i2wation California
Materion Precision Optics and Thin Film Coatings.In Massachusetts
Materion Services Inc. Ohio
Materion Technical Materials Inc. Ohio
Materion Technologies Inc. Arizona



Exhibit 23
Consent of Independent Registered Public Accouriing

We consent to the incorporation by reference ifdllewing Registration Statements:

(1)
(2)
(3)
(4)
(5)
(6)
(7)
(8)
(9)
(10)
(11)
(12)
(13)
(14)
(15)
(16)

Registration Statement Number 333-88994 omF88 dated May 24, 200

Post-Effective Amendment Number 1 to RegigiraStatement Number 333-52141 on Forr@ &ated May 17, 200
Registration Statement Number 333-63357 omF88 dated September 14, 19

Registration Statement Number 333-52141 omF88 dated May 5, 199

Post-Effective Amendment Number 3 to RegigiraStatement Number 2-64080 on Forr8 8ated April 22, 198
Registration Statement Number 333-114147 amF®3 dated July 1, 200

Registration Statement Number 333-127130 amF®8 dated August 3, 20C

Registration Statement Number 333-133428 amF®8 dated April 20, 200

Registration Statement Number 333-133429 amF®8 dated April 20, 200

Registration Statement Number 333-145149a@mFS8 dated August 6, 20C

Registration Statement Number 333-173915amFS8 dated May 4, 201

Registration Statement Number 333-173916a@mFs8 dated May 4, 201

Registration Statement Number 333-173917@mFs8 dated May 4, 201

Registration Statement Number 333-184723@mFs3 dated November 2, 20:

Registration Statement Number 333-195761@mFs8 dated May 7, 2014; a

Registration Statement Number 333-195762a@mFs8 dated May 7, 201

of our report dated February 27, 2015, with resgecthe consolidated financial statements and sdhedf Materion Corporation a
subsidiaries and our report dated February 27, 2@ith respect to the effectiveness of internaltoanover financial reporting of Materi
Corporation and subsidiaries both included in #mual Report (Form 168) of Materion Corporation and subsidiaries for fear ende
December 31, 2014.

Cleveland, Ohio
February 27, 2015



Exhibit 24
POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that each of thedersigned directors and officers of MATERION CORPQRON, an Ohic
corporation (the “Corporation”hereby constitutes and appoints Richard J. Hipjdseph P. Kelley, Michael C. Hasychak and Miche
Solecki, and each of them, their true and lawftdrakey or attorneys-ifact, with full power of substitution and revocatjdor them and in the
names, place and stead, to sign on their behalfdi®ctor or officer, or both, as the case mayobéhe Corporation, an Annual Report pursi
to Section 13 or 15(d) of the Securities Exchangedk 1934 on Form 16 for the fiscal year ended December 31, 2014, targlgn any an
all amendments to such Annual Report, and to fike game, with all exhibits thereto, and other damusin connection therewith, with
Securities and Exchange Commission granting unith &#orney or attorneys-ifact, and each of them, full power and authoritydt ant
perform each and every act and thing requisiterswssary to be done in and about the premisdsliyaso all intents and purposes as t
might or could do in person, hereby ratifying arahfirming all that said attorney or attorneystatt or any of them or their substitute
substitutes, may lawfully do or cause to be dongitiye hereof.

IN WITNESS WHEREOF, the undersigned have hereuetoheir hands as of the 27th day of February, 2015

/sl RICHARD J. HIPPLE

Richard J. Hipple, Chairman of the Board, President
Chief Executive Officer and Director

(Principal Executive Officer)

/sl JOSEPH P. KELLEY
Joseph P. Kelley, Vice President, Finance

and Chief Financial Officer /sl N. MOHAN REDDY
(Principal Financial and Accounting Officer) Mohan Reddy, Director
/sl EDWARD F. CRAWFORD /sl CRAIG S. SHULAR

Edward F. Crawford, Director

/sl JOSEPH P. KEITHLEY

Joseph P. Keithley, Director

/sl VINOD M. KHILNANI

Craig S. Shulairebtor

/sl DARLENE J. S. SOLOMON

Vinod M. Khilnani, Director

/sl WILLIAM B. LAWRENCE

Darlene J. S. Swlo, Director

/s/  ROBERT B. TOTH

Robert B. Toth, [&ctor

/sl GEOFFREY WILD

William B. Lawrence, Director

Geoffrey Wild, iictor



Exhibit 31.1
CERTIFICATIONS

I, Richard J. Hipple, certify that:

1) | have reviewed this annual report on Form 16f#aterion 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: February 27, 2015 Richard J. Hipple

Chairman, President and
Chief Executive Officer



Exhibit 31.2
CERTIFICATIONS

I, Joseph P. Kelley, certify that:

1) | have reviewed this annual report on Form 16f#aterion 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

Dated: February 27, 2015 /sl Joseph P. Kelley

Joseph P. Kelley

Vice President, Finance and
Chief Financial Officer



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 adoptedipir$o Section 906 of the Sarbaii@@dey Act of 2002, in connection with the filing tfe
Annual Report on Form 10-K of Materion Corporatipime “Company”)for the year ended December 31, 2014, as filed thighSecurities ai

Exchange Commission on the date hereof (the “R@paach of the undersigned officers of the Compasitifies, that, to such offices’
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 mets, in all material respects, the financial ctodiand results of operations of |
Company as of the dates and for the periods exguaiéasghe Report.

Dated: February 27, 2015

/sl Richard J. Hipple

Richard J. Hipple

Chairman of the Board, President and
Chief Executive Officer

/sl Joseph P. Kelley

Joseph P. Kelley

Vice President, Finance and
Chief Financial Officer




Exhibit 95
Materion Corporation

Mine Safety Disclosure Pursuant to Section 1503(af the Dodd-Frank Wall Street Reform and
Consumer Protection Act for the Year Ended Decembe81, 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(edfuires Ethe Company to pres
certain information regarding mining safety inperiodic reports filed with the Securities and Exege Commission.

The following table reflects citations, orders amotices issued to Materion Natural Resources IycMSHA during the year end
December 31, 2014 (the “Reporting Periodfd contains certain additional information as nexgliby 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 $40(
(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



