Form 5500 Annual Return/Report of Employee Benefit Plan

This form is required to be filed for employee benefit plans under sections 104

OMB Nos. 1210-0110
1210-0089

Department of the Treasury and 4065 of the Employee Retirement Income Security Act of 1974 (ERISA) and
Intemal Revenue Service sections 6047(e), 6057(b), and 6058(a) of the Internal Revenue Code (the Code). 2012
Department of Labor i i .
Employee Benefits Security » Complete all entries in accordance with
Administration the instructions to the Form 5500.
Pension Benefit Guaranty Corporation This Form is Open to Public
Inspection
Part 1 | Annual Report Identification Information
For calendar plan year 2012 or fiscal plan year beginning  01/01/2012 and ending  12/31/2012
A This return/report is for: D a multiemployer plan; |:| a multiple-employer plan; or
a single-employer plan; D a DFE (specify)
B This return/report is: D the first return/report; D the final return/report;
D an amended return/report; |:| a short plan year return/report (less than 12 months).

C Ifthe plan is a collectively-bargained plan, check here. . .. ... ... . . . . . . .. . ..

D Check box if filing under: EI Form 5558; |:| automatic extension; |:| the DFVC program;
|:| special extension (enter description)
Part Il Basic Plan Information—enter all requested information
1la Name of plan 1b Three-digit plan .
PENSION PLAN ELIGIBLE SALARIED EES RMI TITANIUM CO number (PN) »
1c Effective date of plan
04/01/1964
2a Plan sponsor’s name and address; include room or suite number (employer, if for a single-employer plan) 2b Employer Identification
Number (EIN)
RMI TITANIUM COMPANY 34-1913054
2C Sponsor's telephone
number
330-544-1005
1000 WARREN AVENUE -
NILES, OH 44446 2d Business code (see
instructions)
331400

Caution: A penalty for the late or incomplete filing of this return/report will be assessed unless reasonable cause is established.

Under penalties of perjury and other penalties set forth in the instructions, | declare that | have examined this return/report, including accompanying schedules,
statements and attachments, as well as the electronic version of this return/report, and to the best of my knowledge and belief, it is true, correct, and complete.

SEC;Q’}'E Filed with authorized/valid electronic signature. 10/10/2013 MICHAEL B. SHAUGHNESSY
Signature of plan administrator Date Enter name of individual signing as plan administrator
I—SHIE??'\IIE Filed with authorized/valid electronic signature. 10/14/2013 JOHN ROWLAND
Signature of employer/plan sponsor Date Enter name of individual signing as employer or plan sponsor
SIGN
HERE
Signature of DFE Date Enter name of individual signing as DFE
Preparer’'s name (including firm name, if applicable) and address; include room or suite number. (optional) Preparer’s telephone number
(optional)

For Paperwork Reduction Act Notice and OMB Control Numbers, see the instructions for Form 5500.

Form 5500 (2012)
v. 120126




Form 5500 (2012) Page 2

3a Plan administrator's name and address Same as Plan Sponsor Name DSame as Plan Sponsor Address 3b Administrator's EIN
3C Administrator's telephone
number
4 If the name and/or EIN of the plan sponsor has changed since the last return/report filed for this plan, enter the name, 4b EIN
EIN and the plan number from the last return/report:
a Sponsor's name 4c PN
5  Total number of participants at the beginning of the plan year 5 605
6  Number of participants as of the end of the plan year (welfare plans complete only lines 6a, 6b, 6¢, and 6d).
@ ACHVE PAITICIPANTS ... ..evivitetieieteteitetee et ettt et et et ettt et et et e e et ete et etese et ese b ete e ebese b ebessebesesbebeseseebese s ebessebese st esessebessssesensatenssserensasenes] 6a 127
b Retired or separated participants reCeiving DENETILS................cciviveueiceeieeeeeeeecee e seeae et esae et n s 6b 263
C Other retired or separated participants entitled to fUtUre DENETILS. ........c.ooiiiiiiiii s 6¢C 140
0 Subtotal. Add INES B, BB, ANA BC.......veuereeereesieeisseeseeeeeseese e e ee et s ettt 6d 530
€ Deceased participants whose beneficiaries are receiving or are entitled to receive benefits............cccocveviiniiiiiiiiien 6e 72
T Total. AA lINES B @NA BE..........oveiceeeeeeecee et eee sttt s s s e et s s et es et s s st ees s s s s eesenansenssaen et esetenseenseensne] 6f 602
0 Number of participants with account balances as of the end of the plan year (only defined contribution plans
COMPIELE ThiS IEM) .....iv.ieeeseces et eesee st e et eeese et s st es s e s e s et es et s ens st es s e et s e st ess et et s e e e ensessse et nsetas st es e setensneesneessnsnsesnentnessanend 69
h  Number of participants that terminated employment during the plan year with accrued benefits that were
€SS thaN 100%6 VESEM........eeveesieeieeseesteeeeeestesteeeseessestesessesseseetesessssseesesssessssesssessesssenseesssnsens et snssesssstnesnassseenesnsessssntansessssanead 6h 0
7  Enter the total number of employers obligated to contribute to the plan (only multiemployer plans complete this item) ........, 7
8a If the plan provides pension benefits, enter the applicable pension feature codes from the List of Plan Characteristics Codes in the instructions:
1A 1G 3H
b If the plan provides welfare benefits, enter the applicable welfare feature codes from the List of Plan Characteristics Codes in the instructions:
9a Plan funding arrangement (check all that apply) 9b Plan benefit arrangement (check all that apply)
1) Insurance 1) Insurance
2) Code section 412(e)(3) insurance contracts 2) Code section 412(e)(3) insurance contracts
3 Trust 3) Trust
(4) General assets of the sponsor (4) General assets of the sponsor
10 cCheck all applicable boxes in 10a and 10b to indicate which schedules are attached, and, where indicated, enter the number attached. (See instructions)
a Pension Schedules b General Schedules
1) R (Retirement Plan Information) 1 H (Financial Information)
2 D MB (Multiemployer Defined Benefit Plan and Certain Money 2) | (Financial Information — Small Plan)
Purchase Plan Actuarial Information) - signed by the plan ©) A (Insurance Information)
actuary 4) C (Service Provider Information)
(3) SB (Single-Employer Defined Benefit Plan Actuarial (5) D (DFE/Participating Plan Information)

Information) - signed by the plan actuary (6)

G (Financial Transaction Schedules)




SCHEDULE SB Single-Employer Defined Benefit Plan OMB No. 1210-0110
(Form 5500) Actuarial Information 2012

Department of the Treasury

Internal Revenue Service This schedule is required to be filed under section 104 of the Employee

Department of Labor i i i . . .
Employee Benefits Security Administration Retirement Incomelr?ticr:r':ll;llt);ié\(;tegLégggd(eEgt{fE%oe:jned),Secuon 6059 of the This FOTT’:‘;SpeoclzieonntO Public

Pension Benefit Guaranty Corporation

» File as an attachment to Form 5500 or 5500-SF.

For calendar plan year 2012 or fiscal plan year beginning 01/01/2012 and ending  12/31/2012

» Round off amounts to nearest dollar.
P Caution: A penalty of $1,000 will be assessed for late filing of this report unless reasonable cause is established.

A Name of plan B  Three-digit
PENSION PLAN ELIGIBLE SALARIED EES RMI TITANIUM CO plan number (PN) > 004
C Plan sponsor's name as shown on line 2a of Form 5500 or 5500-SF D Employer Identification Number (EIN)
RMI TITANIUM COMPANY 34-1913054
E Typeofplan: X Single [ ] Multiple-A [ ] Multiple-B F Prior year plan size: [ | 100 or fewer [ | 101500 [X| More than 500
Part | | Basic Information
1  Enter the valuation date: Month _01 Day _ 01 Year 2012
2 Assets:
@ MATKEE VAIUE ...ttt 2a 59889667
B ACIUAIAI VAIUE.........cooeoeeee et 2b 58892600
3 Funding target/participant count breakdown: (1) Number of participants (2) Funding Target
a For retired participants and beneficiaries receiving payment................ 3a 333 28877683
b For terminated vested participants.............c.co.ccoeureeeuerererererereeeenenees 3b 140 4605302
C For active participants:
(1) Non-vested benefits..... 4 3c(1) 728805
(2) Vested benefits........... 1 3¢c(2) 16095744
(3)  TOAl ACHVE ..o 3¢(3) 132 16824549
O TOUAL ..o 3d 605 50307534
4  Ifthe plan is in at-risk status, check the box and complete lines (&) and (b) .........cccocevevevrcuennnen. D
a Funding target disregarding prescribed at-risk aSSUMPLIONS ..........cccoviiiiiiiiiii e 4a
b Funding target reflecting at—risk.assumptions., but disregardi_ng transjtion rulg for plans that have been in 4b
at-risk status for fewer than five consecutive years and disregarding loading factor ..............cccccoccvveeiineennne
B EffECHVE INMEIESE FAE ......v.vecveveieeeeecteteteteeeeteseeee ettt s st s ae b s st st b s s et e s st s s s et s ss b st e s s s et es st e s ns et s setesnaesenees 5 6.95 %
6 Target normal cost 6 1128850

Statement by Enrolled Actuary
To the best of my knowledge, the information supplied in this schedule and accompanying schedules, statements and attachments, if any, is complete and accurate. Each prescribed assumption was applied in
accordance with applicable law and regulations. In my opinion, each other assumption is reasonable (taking into account the experience of the plan and reasonable expectations) and such other assumptions, in
combination, offer my best estimate of anticipated experience under the plan.

SIGN
HERE 10/07/2013
Signature of actuary Date
ARTHUR L. NOONAN, ASA, EA, MAAA 11-04301
Type or print name of actuary Most recent enrollment number
MERCER 412-355-8800
Firm name Telephone number (including area code)

6 PPG PLACE SUITE 400
PITTSBURGH, PA 15222-5406

Address of the firm

If the actuary has not fully reflected any regulation or ruling promulgated under the statute in completing this schedule, check the box and see D
instructions
For Paperwork Reduction Act Notice and OMB Control Numbers, see the instructions for Form 5500 or 5500-SF. Schedule SB (Form 5500) 2012

v. 120126



Schedule SB (Form 5500) 2012 Page 2 - |1

Part Il | Beginning of Year Carryover Prefunding Balances

(a) Carryover balance (b) Prefunding balance

7 Balance at beginning of prior year after applicable adjustments (line 13 from prior

VT: L USSP PR OUPUPPPRPRRRUPRPN 8137324
8 Portion elected for use to offset prior year's funding requirement (line 35 from

[ L(o LY== I PPN 616969
9 Amount remaining (lin€ 7 MINUS N 8) ......c.cueveveueiieeiesiceeeeee e 7520355
10 Interest on line 9 using prior year's actual return of 7.06% oo 530937
11 Prior year's excess contributions to be added to prefunding balance:

a Present value of excess contributions (line 38a from prior year) ..........c.cccceeevenn) 4907032

b Interest on (a) using prior year's effective interest rate of 5.84 % except

as otherwise provided (S€€ INSIIUCHIONS) .......vveiiiieeiiieeecieeeeeeeeeee e e e 294098

C Total available at beginning of current plan year to add to prefunding balance............., 5201130

d Portion of (c) to be added to prefunding balance .............cc.ccceeveeereerierieereeeeenan)
12 Other reductions in balances due to elections or deemed elections..........................] 879276
13 Balance at beginning of current year (line 9 + line 10 + line 11d — line 12)................] 7172016

Part Il Funding Percentages

14 Funding target attaiNMENt PEICENTAGE . ...........ovveereeeereeeereeeeeseeseeseseesssesssseessssssssssessssseessssessssesssssessssessssseessssesssssessssessesesssssesssssesssssessssssssnand 14 102.80 %
15 Adjusted funding target attaiNMENt PEICENIATE ....oevecuivieiieeceeieeetee et et seeee s st et ee et saesee et et st s s et es s et en st e s nee s s sete s eaesenssaeseeeseneesas 15 117.06 %
16 Prior year's funding percentage for purposes of determining whether carryover/prefunding balances may be used to reduce 16

CUITENt YEar'S FUNAING FEGUITEMENT...........ciuiivieietiiteiteiteteteete et e et et eteeteeteste st eseeseesestese st eseebessesse e st et enseseebeesesessesserestestensensesearessesseseereneed 80.00 %
17 if the current value of the assets of the plan is less than 70 percent of the funding target, enter such percentage.............cc..cceeveen... 17 %

Part IV Contributions and Liquidity Shortfalls

18 Contributions made to the plan for the plan year by employer(s) and employees:

(a) Date (b) Amount paid by (c) Amount paid by (a) Date (b) Amount paid by (c) Amount paid by
(MM-DD-YYYY) employer(s) employees (MM-DD-YYYY) employer(s) employees
04/13/2012 826484
07/12/2012 826484

Totals » | 18(b) 1652968 | 18(c) |

19 Discounted employer contributions — see instructions for small plan with a valuation date after the beginning of the year:

a Contributions allocated toward unpaid minimum required contributions from prior years. ........c.cccceeecveevcveeerennnnn 19a

b Contributions made to avoid restrictions adjusted to VAIUALION ALE.............ccc.evevererrirererereieeeeeieeees e 19b

C Contributions allocated toward minimum required contribution for current year adjusted to valuation date....................., 19¢c 1608716
20 Quarterly contributions and liquidity shortfalls:

a Did the plan have a “funding Shortfall” fOr the PrIOF YEAI? .........eei ittt e et e e e e e e e b e e e sabb e e snne e e nbneeenaneeas Izl Yes D No

b If line 20a is “Yes,” were required quarterly installments for the current year made in a timely Manner?............ccccocoeveeveeeeeeseeeennn B Yes D No

C If line 20a is “Yes,” see instructions and complete the following table as applicable:

Liquidity shortfall as of end of quarter of this plan year

(1) 1st (2 2nd

(3) 3rd

(4) 4t




Schedule SB (Form 5500) 2012 Page 3

PartV [Assumptions Used to Determine Funding Target and Target Normal Cost

21 Discount rate:

a Segment rates: 1st seggrll 22;) 2nd segGr.n;Snot/:o 3rd seg;rl'r;t;not/:o D N/A, full yield curve used

b Applicable MONth (ENLET COUR)..........c.coiveiieeieieeeeieee ettt ettt s ettt s e 21b
22 Weighted aVerage retir@MENT A0 ...........ccc.cuevveruerieeieeeeieseeeseseetesesesesaeseses e s saesesesses s et esassesssseessesseeesenesseneeans 22 60
23 Mortality table(s) (see instructions) |:| Prescribed - combined Prescribed - separate D Substitute

Part VI |Miscellaneous Iltems

24 Has a change been made in the non-prescribed actuarial assumptions for the current plan year? If “Yes,” see instructions regarding required

oV E= Tt o]0 01T o R TP P RSP PR PP PPUOTRRPR |:| Yes No
25 Has a method change been made for the current plan year? If “Yes,” see instructions regarding required attachment. ..............c.cococoevevnn... |:| Yes No
26 s the plan required to provide a Schedule of Active Participants? If “Yes,” see instructions regarding required attachment.......................... Yes D No
27 If the plan is subject to alternative funding rules, enter applicable code and see instructions regarding 27

AHEACKHIMIENT ...t ettt ettt ettt a ettt ettt ettt

Part VIl [Reconciliation of Unpaid Minimum Required Contributions For Prior Years

28 Unpaid minimum required contributions for all PHOT YEAI'S ............ooeveee e oo 28

29 Discounted employer contributions allocated toward unpaid minimum required contributions from prior years 29
(LTSI = ) PPN

30 Remaining amount of unpaid minimum required contributions (line 28 MiNUS liNE 29) ..........ccccccevevevereeeeeneens 30

Part VIl | Minimum Required Contribution For Current Year

31 Target normal cost and excess assets (see instructions):

@ Target NOMMAl COSE (NE B) c...uvuveirieiiriieteeeietciet ettt es et a s e sttt bttt 31a 1128850
b Excess assets, if applicable, but not greater than iNE 31a ...........coceueveeiriririeieieeieie e 31b 1128850
32 Amortization installments: Outstanding Balance Installment

a Net shortfall amortization iNStallMENt ...........cccvviiiiiiiiie e

b Waiver amortization iNStAIIMENt ..............ceeeeeeeeeeeeeeeeeeee et eeeeeeee e s et ee e

33 If a waiver has been approved for this plan year, enter the date of the ruling letter granting the approval
(Month Day Year ) and the waived amount ..........cccceeevveerieeeciieee s,

33

34 Total funding requirement before reflecting carryover/prefunding balances (lines 31a - 31b + 32a + 32b - 33).. 34

Carryover balance Prefunding balance Total balance
35 Balances elected for use to offset funding
FEQUINEMENT.....tiiiieiiiierie ettt
36 Additional cash requirement (line 34 MINUS N 35) ........c..crviveiuevieeeeeeeeeeceeeereeeeseeseseees et eses s e s sses e senesans 36
37 Contributions allocated toward minimum required contribution for current year adjusted to valuation date
i 37 1608716
(INE LOC) .ottt e a e bt bt bt h e bt h e E e e h et h e e e e e e e saa e
38 Present value of excess contributions for current year (see instructions)
a Total (eXCesS, if any, Of [INE 37 OVET lINE 36) ......c.ooveveeeieieeeteeeeeeeeeeee e ees s es st ene st esesn s 38a 1608716
b Portion included in line 38a attributable to use of prefunding and funding standard carryover balances ........ 38b
39 Unpaid minimum required contribution for current year (excess, if any, of line 36 over line 37) ........cccccccoevevnnne. 39
40 Unpaid minimum required CONHDULIONS fOF All YEAIS..........c.cvevvceceeeeieieseeeeceee et essesae et es st es s enaneseeses 40 0

Part IX Pension Funding Relief Under Pension Relief Act of 2010 (See Instructions)

41 If an election was made to use PRA 2010 funding relief for this plan:

A SCNEAUIE EIECTEA ...t s b et h et et e b e e b e e s b e e st e e s ae e et e e ebe e e b e e s e |:| 2 plus 7 years D 15 years
b Eligible plan year(s) for which the election in line 418 Was MAE .............c..coeeueveveeereeecereeeeeeeseseee e D 2008 D 2009 D 2010 D 2011
42 Amount of acCeleration AJUSIMENT ...............ccceeueuirieeeeeeeeeeeeteeeseeeeeee s e ee et es s s aeee et ee s e neeeseeees e neeeseeessassnneneees 42

43 Excess installment acceleration amount to be carried over to future plan Years ............ccccceevoceerevevereeeererennns 43




SCHEDULE C Service Provider Information OMB No. 12100110
Form 5500
( : 2012

Department of the Treasury This schedule is required to be filed under section 104 of the Employee
Internal Revenue Service Retirement Income Security Act of 1974 (ERISA).
Department of Labor . K K K
Employee Benefits Security Administration » File as an attachment to Form 5500. This Form is Open to Public
Pension Benefit Guaranty Corporation Inspection.
For calendar plan year 2012 or fiscal plan year beginning 01/01/2012 and ending  12/31/2012
A Name of plan B Three-digit 004
PENSION PLAN ELIGIBLE SALARIED EES RMI TITANIUM CO
plan number (PN) 4

C Plan sponsor’s name as shown on line 2a of Form 5500 D Employer Identification Number (EIN)
RMI TITANIUM COMPANY 34-1913054

Part | [Service Provider Information (see instructions)

You must complete this Part, in accordance with the instructions, to report the information required for each person who received, directly or indirectly, $5,000
or more in total compensation (i.e., money or anything else of monetary value) in connection with services rendered to the plan or the person's position with the
plan during the plan year. If a person received only eligible indirect compensation for which the plan received the required disclosures, you are required to
answer line 1 but are not required to include that person when completing the remainder of this Part.

1 Information on Persons Receiving Only Eligible Indirect Compensation
a Check "Yes" or "No" to indicate whether you are excluding a person from the remainder of this Part because they received only eligible
indirect compensation for which the plan received the required disclosures (see instructions for definitions and conditions).. . .. ........... |:| Yes No

b If you answered line 1a “Yes,” enter the name and EIN or address of each person providing the required disclosures for the service providers who
received only eligible indirect compensation. Complete as many entries as needed (see instructions).

(b) Enter name and EIN or address of person who provided you disclosures on eligible indirect compensation

(b) Enter name and EIN or address of person who provided you disclosure on eligible indirect compensation

(b) Enter name and EIN or address of person who provided you disclosures on eligible indirect compensation

(b) Enter name and EIN or address of person who provided you disclosures on eligible indirect compensation

For Paperwork Reduction Act Notice and OMB Control Numbers, see the instructions for Form 5500 Schedule C (Form 5500) 2012
v.120126



Schedule C (Form 5500) 2012 Page 2- |1

(b) Enter name and EIN or address of person who provided you disclosures on eligible indirect compensation

(b) Enter name and EIN or address of person who provided you disclosures on eligible indirect compensation

(b) Enter name and EIN or address of person who provided you disclosures on eligible indirect compensation

(b) Enter name and EIN or address of person who provided you disclosures on eligible indirect compensation

(b) Enter name and EIN or address of person who provided you disclosures on eligible indirect compensation

(b) Enter name and EIN or address of person who provided you disclosures on eligible indirect compensation

(b) Enter name and EIN or address of person who provided you disclosures on eligible indirect compensation

(b) Enter name and EIN or address of person who provided you disclosures on eligible indirect compensation




Schedule C (Form 5500) 2012

Page3-[1 |

2. Information on Other Service Providers Receiving Direct or Indirect Compensation. Except for those persons for whom you
answered “Yes” to line 1a above, complete as many entries as needed to list each person receiving, directly or indirectly, $5,000 or more in total compensation
(i.e., money or anything else of value) in connection with services rendered to the plan or their position with the plan during the plan year. (See instructions).

(@) Enter name and EIN or address (see instructions)

US STEEL & CARNEGIE PENSION FUND

25-0851750
(b) (c) (d) (e) () 9) (h)
Service Relationship to Enter direct Did service provider Did indirect compensation Enter total indirect Did the service
Code(s) |employer, employee | compensation paid receive indirect include eligible indirect compensation received by |provider give you a

organization, or

by the plan. If none,

compensation? (sources

compensation, for which the

service provider excluding

formula instead of

person known to be enter -0-. other than plan or plan plan received the required eligible indirect an amount or
a party-in-interest sponsor) disclosures? compensation for which you [estimated amount?
answered “Yes” to element
(f). If none, enter -0-.
21 N/A 197474 194
Yes NOI:I Yes No[l Yes[l No
(@) Enter name and EIN or address (see instructions)

(0) © (A NG . @ oN
Service Relationship to Enter direct Did service provider Did indirect compensation Enter total indirect Did the service
Code(s) |employer, employee | compensation paid receive indirect include eligible indirect compensation received by |provider give you a

organization, or  |by the plan. If none,| compensation? (sources | compensation, for which the | service provider excluding | formula instead of
person known to be enter -0-. other than plan or plan plan received the required eligible indirect an amount or
a party-in-interest sponsor) disclosures? compensation for which you [estimated amount?
answered “Yes” to element
(f). If none, enter -0-.
YesD NOD YesD NoD Yes|:| N0|:|
(@) Enter name and EIN or address (see instructions)

(b) (c) (d) (e) () (h)
Service Relationship to Enter direct Did service provider Did indirect compensation Enter total indirect Did the service
Code(s) |employer, employee | compensation paid receive indirect include eligible indirect compensation received by |provider give you a

organization, or
person known to be
a party-in-interest

by the plan. If none,
enter -0-.

compensation? (sources
other than plan or plan
sponsor)

compensation, for which the
plan received the required
disclosures?

service provider excluding
eligible indirect
compensation for which you
answered “Yes” to element
(f). If none, enter -0-.

formula instead of
an amount or
estimated amount?

Yes D No D

Yes D No D

Yes |:| No D




Schedule C (Form 5500) 2012

Page3-[2 |

2. Information on Other Service Providers Receiving Direct or Indirect Compensation. Except for those persons for whom you
answered “Yes” to line 1a above, complete as many entries as needed to list each person receiving, directly or indirectly, $5,000 or more in total compensation
(i.e., money or anything else of value) in connection with services rendered to the plan or their position with the plan during the plan year. (See instructions).

(@) Enter name and EIN or address (see instructions)

(b)
Service
Code(s)

(c)
Relationship to
employer, employee
organization, or
person known to be
a party-in-interest

(d)

Enter direct
compensation paid
by the plan. If none,

enter -0-.

(e)

Did service provider
receive indirect
compensation? (sources
other than plan or plan
sponsor)

()

Did indirect compensation
include eligible indirect
compensation, for which the
plan received the required
disclosures?

(@)

Enter total indirect
compensation received by
service provider excluding

eligible indirect
compensation for which you
answered “Yes” to element
(f). If none, enter -0-.

(h)

Did the service
provider give you a
formula instead of

an amount or
estimated amount?

Yes |:I No D

Yes D No D

Yes |:| No D

(@) Enter name and EIN or address (see instructions)

(b)
Service
Code(s)

(c)
Relationship to
employer, employee
organization, or
person known to be
a party-in-interest

(d)

Enter direct
compensation paid
by the plan. If none,

enter -0-.

(e)

Did service provider
receive indirect
compensation? (sources
other than plan or plan
sponsor)

()

Did indirect compensation
include eligible indirect
compensation, for which the
plan received the required
disclosures?

@)

Enter total indirect
compensation received by
service provider excluding

eligible indirect
compensation for which you
answered “Yes” to element
(f). If none, enter -0-.

(h)

Did the service
provider give you a
formula instead of

an amount or
estimated amount?

Yes D No D

Yes D No D

Yes |:| No D

(@) Enter name and EIN or address (see instructions)

(b)
Service
Code(s)

(c)
Relationship to
employer, employee
organization, or
person known to be
a party-in-interest

(d)

Enter direct
compensation paid
by the plan. If none,

enter -0-.

(e)

Did service provider
receive indirect
compensation? (sources
other than plan or plan
sponsor)

()

Did indirect compensation
include eligible indirect
compensation, for which the
plan received the required
disclosures?

Enter total indirect
compensation received by
service provider excluding

eligible indirect
compensation for which you
answered “Yes” to element
(f). If none, enter -0-.

(h)

Did the service
provider give you a
formula instead of

an amount or
estimated amount?

Yes D No D

Yes D No D

Yes |:| No D
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Part | |Service Provider Information (continued)

3 If you reported on line 2 receipt of indirect compensation, other than eligible indirect compensation, by a service provider, and the service provider is a fiduciary
or provides contract administrator, consulting, custodial, investment advisory, investment management, broker, or recordkeeping services, answer the following
questions for (a) each source from whom the service provider received $1,000 or more in indirect compensation and (b) each source for whom the service
provider gave you a formula used to determine the indirect compensation instead of an amount or estimated amount of the indirect compensation. Complete as
many entries as needed to report the required information for each source.

(a) Enter service provider name as it appears on line 2 (b) service Codes (C) Enter amount of indirect
(see instructions) compensation
(d) Enter name and EIN (address) of source of indirect compensation (e) Describe the indirect compensation, including any

formula used to determine the service provider’s eligibility
for or the amount of the indirect compensation.

(a) Enter service provider name as it appears on line 2 (b) service Codes (¢) Enter amount of indirect
(see instructions) compensation
(d) Enter name and EIN (address) of source of indirect compensation (e) Describe the indirect compensation, including any

formula used to determine the service provider’s eligibility
for or the amount of the indirect compensation.

(a) Enter service provider name as it appears on line 2 (b) service Codes (¢) Enter amount of indirect
(see instructions) compensation
(d) Enter name and EIN (address) of source of indirect compensation (e) Describe the indirect compensation, including any

formula used to determine the service provider’s eligibility
for or the amount of the indirect compensation.




Schedule C (Form 5500) 2012
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‘ Part Il | Service Providers Who Fail or Refuse to Provide Information

4

Provide, to the extent possible, the following information for each service provider who failed or refused to provide the information necessary to complete

this Schedule.

(@) Enter name and EIN or address of service provider (see
instructions)

(b) Nature of
Service
Code(s)

(C) Describe the information that the service provider failed or refused to
provide

(@) Enter name and EIN or address of service provider (see
instructions)

(b) Nature of
Service
Code(s)

(C) Describe the information that the service provider failed or refused to
provide

(a) Enter name and EIN or address of service provider (see
instructions)

(b) Nature of
Service
Code(s)

(C) Describe the information that the service provider failed or refused to
provide

(a) Enter name and EIN or address of service provider (see
instructions)

(b) Nature of
Service
Code(s)

(C) Describe the information that the service provider failed or refused to
provide

(a) Enter name and EIN or address of service provider (see
instructions)

(b) Nature of
Service
Code(s)

(C) Describe the information that the service provider failed or refused to
provide

(@) Enter name and EIN or address of service provider (see
instructions)

(b) Nature of
Service
Code(s)

(C) Describe the information that the service provider failed or refused to
provide




Schedule C (Form 5500) 2012 Page 6- |1

Part Ill | Termination Information on Accountants and Enrolled Actuaries (see instructions)
(complete as many entries as needed)

a Name: b EIN:

C Position:

d Address: € Telephone:
Explanation:

a Name: b EIN:

C  Position:

d Address: € Telephone:
Explanation:

a  Name: b EIN:

C  Position:

d Address: € Telephone:
Explanation:

a Name: b EIN:

C Position:

d Address: € Telephone:
Explanation:

a Name: b EIN:

C Position:

d Address: € Telephone:

Explanation:




SCHEDULE D
(Form 5500)

Department of the Treasury
Internal Revenue Service

Department of Labor
Employee Benefits Security Administration

This schedule is required to be filed under section 104 of the Employee

DFE/Participating Plan Information

Retirement Income Security Act of 1974 (ERISA).

P File as an attachment to Form 5500.

OMB No. 1210-0110

2012

This Form is Open to Public

Inspection.
For calendar plan year 2012 or fiscal plan year beginning 01/01/2012 and ending 12/31/2012
A Name of plan B Three-digit
PENSION PLAN ELIGIBLE SALARIED EES RMI TITANIUM CO plan number (PN) > 004

C Plan or DFE sponsor's name as shown on line 2a of Form 5500

RMI TITANIUM COMPANY

D Employer Identification Number (EIN)

34-1913054

Part | | Information on interests in MTIAs, CCTs, PSAs, and 103-12 IEs (to be completed by plans and DFES)

(Complete as many entries as needed to report all interests in DFES)

a Name of MTIA, CCT, PSA, or 103-12 IE: RMI DB PLAN MASTER TRUST

b Name of sponsor of entity listed in (a):

RMI TITANIUM COMPANY

d Entity € Dollar value of interest in MTIA, CCT, PSA, or
- . , M . , ,
C EIN-PN 34-1913054-105 code 103-12 IE at end of year (see instructions) 1759917
a Name of MTIA, CCT, PSA, or 103-12 IE: UCF EQUITY FUND L.P.
o . US STEEL & CARNEGIE PENSION FUND
b Name of sponsor of entity listed in (a):
d Entity E € Dollar value of interest in MTIA, CCT, PSA, or
- 26-4431465-001 .’ . ’ 29089824
C EIN-PN code 103-12 IE at end of year (see instructions)
a Name of MTIA, CCT, PSA, or 103-12 IE: UCF FIXED INCOME L.P.
- . US STEEL & CARNEGIE PENSION FUND
b Name of sponsor of entity listed in (a):
C EIN-PN 26-4431645-001 d Entity E € Dollar value of interest in MTIA, CCT,_PSA, or 26165868
code 103-12 IE at end of year (see instructions)

a Name of MTIA, CCT, PSA, or 103-12 IE:

b Name of sponsor of entity listed in (a):

C EIN-PN

d Entity
code

€ Dollar value of interest in MTIA, CCT, PSA, or
103-12 IE at end of year (see instructions)

a Name of MTIA, CCT, PSA, or 103-12 IE:

b Name of sponsor of entity listed in (a):

C EIN-PN

d Entity
code

€ Dollar value of interest in MTIA, CCT, PSA, or
103-12 IE at end of year (see instructions)

a Name of MTIA, CCT, PSA, or 103-12 IE:

b Name of sponsor of entity listed in (a):

C EIN-PN

d Entity
code

€ Dollar value of interest in MTIA, CCT, PSA, or
103-12 IE at end of year (see instructions)

a Name of MTIA, CCT, PSA, or 103-12 IE:

b Name of sponsor of entity listed in (a):

C EIN-PN

d Entity
code

€ Dollar value of interest in MTIA, CCT, PSA, or
103-12 IE at end of year (see instructions)

For Paperwork Reduction Act Notice and OMB Control Numbers, see the instructions for Form 5500.

Schedule D (Form 5500) 2012
v. 120126
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Name of MTIA, CCT, PSA, or 103-12 |E:

Name of sponsor of entity listed in (a):

EIN-PN

d Entity
code

Dollar value of interest in MTIA, CCT, PSA, or
103-12 IE at end of year (see instructions)

Name of MTIA, CCT, PSA, or 103-12 IE:

Name of sponsor of entity listed in (a):

EIN-PN

d Entity
code

Dollar value of interest in MTIA, CCT, PSA, or
103-12 IE at end of year (see instructions)

Name of MTIA, CCT, PSA, or 103-12 IE:

Name of sponsor of entity listed in (a):

EIN-PN

d Entity
code

Dollar value of interest in MTIA, CCT, PSA, or
103-12 IE at end of year (see instructions)

Name of MTIA, CCT, PSA, or 103-12 IE:

Name of sponsor of entity listed in (a):

EIN-PN

d Entity
code

Dollar value of interest in MTIA, CCT, PSA, or
103-12 IE at end of year (see instructions)

Name of MTIA, CCT, PSA, or 103-12 IE:

Name of sponsor of entity listed in (a):

EIN-PN

d Entity
code

Dollar value of interest in MTIA, CCT, PSA, or
103-12 IE at end of year (see instructions)

Name of MTIA, CCT, PSA, or 103-12 IE:

Name of sponsor of entity listed in (a):

EIN-PN

d Entity
code

Dollar value of interest in MTIA, CCT, PSA, or
103-12 IE at end of year (see instructions)

Name of MTIA, CCT, PSA, or 103-12 IE:

Name of sponsor of entity listed in (a):

EIN-PN

d Entity
code

Dollar value of interest in MTIA, CCT, PSA, or
103-12 IE at end of year (see instructions)

Name of MTIA, CCT, PSA, or 103-12 IE:

Name of sponsor of entity listed in (a):

EIN-PN

d Entity
code

Dollar value of interest in MTIA, CCT, PSA, or
103-12 IE at end of year (see instructions)

Name of MTIA, CCT, PSA, or 103-12 IE:

Name of sponsor of entity listed in (a):

EIN-PN

d Entity
code

Dollar value of interest in MTIA, CCT, PSA, or
103-12 IE at end of year (see instructions)

Name of MTIA, CCT, PSA, or 103-12 IE:

Name of sponsor of entity listed in (a):

EIN-PN

d Entity
code

Dollar value of interest in MTIA, CCT, PSA, or
103-12 IE at end of year (see instructions)
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Part Il | Information on Participating Plans (to be completed by DFES)
(Complete as many entries as needed to report all participating plans)

a Plan name

Name of
plan sponsor

EIN-PN

Plan name

Name of
plan sponsor

EIN-PN

a Plan name

b Name of
plan sponsor

EIN-PN

a Plan name

b Name of
plan sponsor

EIN-PN

Plan name

Name of
plan sponsor

EIN-PN

Plan name

b Name of
plan sponsor

EIN-PN

a Plan name

b Name of
plan sponsor

EIN-PN

Plan name

Name of
plan sponsor

EIN-PN

Plan name

b Name of
plan sponsor

EIN-PN

a Plan name

b Name of
plan sponsor

EIN-PN

a Plan name

Name of
plan sponsor

EIN-PN

Plan name

Name of
plan sponsor

EIN-PN




SCHEDULE H Financial Information OMB No. 1210-0110
(Form 5500)
Department of the Treasury This schedule is required to be filed under section 104 of the Employee 2012
Internal Revenue Service Retirement Income Security Act of 1974 (ERISA), and section 6058(a) of the
o Internal Revenue Code (the Code).
epa(tment of_Labor o )
Employee Benefits Security Administration D File as an attachment to Form 5500. This Form is Open to Public
Pension Benefit Guaranty Corporation Inspection
For calendar plan year 2012 or fiscal plan year beginning  01/01/2012 and ending  12/31/2012
A Name of plan B  Three-digit
PENSION PLAN ELIGIBLE SALARIED EES RMI TITANIUM CO 004
plan number (PN) 4

C Plan sponsor’s name as shown on line 2a of Form 5500
RMI TITANIUM COMPANY

34-1913054

D Employer Identification Number (EIN)

Part | |Asset and Liability Statement

1 Current value of plan assets and liabilities at the beginning and end of the plan year. Combine the value of plan assets held in more than one trust. Report
the value of the plan’s interest in a commingled fund containing the assets of more than one plan on a line-by-line basis unless the value is reportable on
lines 1c(9) through 1c(14). Do not enter the value of that portion of an insurance contract which guarantees, during this plan year, to pay a specific dollar
benefit at a future date. Round off amounts to the nearest dollar. MTIAs, CCTs, PSAs, and 103-12 IEs do not complete lines 1b(1), 1b(2), 1¢(8), 1g, 1h,

and 1i. CCTs, PSAs, and 103-12 IEs also do not complete lines 1d and le. See instructions.

Assets (a) Beginning of Year (b) End of Year
a Total noninterest-bearing Cash ..o la
b Receivables (less allowance for doubtful accounts):
(1) EMPIOYEr CONTDULIONS ... 1b(1) 6899127
(2) Participant CONTBULIONS ...............coeveiereeeeeeseeseeseseseesees s s 1b(2)
(B) OHNBT ...ttt 1b(3) 447281 143282
C General investments:
Q) Interest-b_earing cash (include money market accounts & certificates 1c(1)
OF AEPOSIL) ..ttt
(2) U.S. GOVEINMENT SECUNES. ........eeverereeeeeeeeeeseseeeeeseeeeesseseseseseeeseeeeeeseneees 1c(2)
(3) Corporate debt instruments (other than employer securities):
(A) PIEfEITEU ..o 1c(3)(A)
(B) AlLOtNET .....cooviceiiceeeeeee e 1c(3)(B)
(4) Corporate stocks (other than employer securities):
(A) Preferred... lc(4)(A)
(B) COMMON ..o 1c(4)(B) 2811210 5125569
(5) Partnership/joint venture interests .................... 1c(5)
(6) Real estate (other than employer real property) 1c(6) 1122179 1524477
(7) Loans (other than to PartiCiPants) ............ccceveeveeereeresresesesseeessensenseeen. 1c(7)
(8) PartiCIPANT IOANS ..ottt 1c(8)
(9) Value of interest in common/collective trustS..........coocveeeiieiiiiiee e 1c(9)
(10) Value of interest in pooled separate acCoUNtS...........c.coevevevevevereereeennnn. 1c(10)
(11) Value of interest in master trust investment accounts ............................ 1c(11) 2517063 1759917
(12) Value of interest in 103-12 investment entities ...............oococevverrereeenen. 1c(12) 45644562 55255692
(13) \f/uaritég)of interest in registered investment companies (e.g., mutual 1c(13)
(14) Value of funds held in insurance company general account (unallocated |~ ;v
[o70] 11 =Tt ) PRSP P EP U PPPPPPRN
(15) ONET ...ttt 1c(15) 1008851 1040400

For Paperwork Reduction Act Notice and OMB Control Numbers, see the instructions for Form 5500

Schedule H (Form 5500) 2012
v. 120126
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1d

Employer-related investments:
(1) EMPIOYEN SECUNTIES ....eeiiiiieiiiiee ettt
(2) EMPIOYEr real PrOPEITY .....veeiiiiieiiiee ettt ettt
Buildings and other property used in plan operation..............ccooceeiiiieiiienens
Total assets (add all amounts in lines 1a through 1€) ........ccoccoeiiiiiiiiiiiennnnnn.
Liabilities
Benefit Claims payable ...
Operating PAYADIES .......cooiiiieiiie e
ACQUISItION INAEDLEANESS .....ceiiiiiii et
Other aDIlItIES. .......cceiiiii i
Total liabilities (add all amounts in lines 1g throughlj) ........cccoccoiiiieiniienninenn.
Net Assets

Net assets (subtract line 1K from line 1f)........cccooiiiiiiiiiiie e

(a) Beginning of Year

(b) End of Year

1d(1)

1d(2)

le

1f

60450273

64849337

19

1h

75300

52295

1

1j

1k

75300

52295

1l

60374973

64797042

Part Il |Income and Expense Statement

2 Planincome, expenses, and changes in net assets for the year. Include all income and expenses of the plan, including any trust(s) or separately maintained
fund(s) and any payments/receipts to/from insurance carriers. Round off amounts to the nearest dollar. MTIAs, CCTs, PSAs, and 103-12 |Es do not complete

a

lines 2a, 2b(1)(E), 2e, 2f, and 2g.
Income
Contributions:
(1) Received or receivable in cash from: (A) Employers.........c.ccoceviveeniieenne
(B)  PAriCIPANTS ...eeeiiiiieeiiiie ettt
(C) Others (iNCluding FOIIOVEIS) ......cciiuiiieiiiie e
(2) Noncash CONLHBULIONS .........coiiiiiiiiiiiiie e
(3) Total contributions. Add lines 2a(1)(A), (B), (C), and line 2a(2) .................
Earnings on investments:

(1) Interest:

(A) Interest-bearing cash (including money market accounts and
certificates of dePOSIt) .......ceeviiriiiiiiii e

(B) U.S. GOVErNMENt SECUNLIES .....cuviirieiiiiiiie ittt
(C) Corporate debt INStrUMENLS .........ccooviiiiieiiiiiieneceee e
(D) Loans (other than to participants) .........c.cccecuieiieniieenieniieee e
(E) Participant loaNnS .........cceeiiiiiiieiiieiie et
(F)  OtNET .
(G) Total interest. Add lines 2b(1)(A) through (F) .....ccccoovviiiiiiiiniiiiiienns
(2) Dividends: (A) Preferred StOCK........ccciiiiiiiiiiieiiiciccciceeec e
(B)  COMMON SEOCK .....vvieviiiiieiiie ettt
(C) Registered investment company shares (e.g. mutual funds)..............
(D) Total dividends. Add lines 2b(2)(A), (B), and (C)
(B) RENES .t
(4) Net gain (loss) on sale of assets: (A) Aggregate proceeds ..........c.cccueeenne.
(B) Aggregate carrying amount (See iNStructions) ............ccoeveeveenierneennn
(C) Subtract line 2b(4)(B) from line 2b(4)(A) and enter result..................
(5) Unrealized appreciation (depreciation) of assets: (A) Real estate

(B) OtNEI ..o

(C) Total unrealized appreciation of assets.
Add [INes 2D(5)(A) @Nd (B)...eveeveerieierieiesieeiesteeiesieeee e see e seee e sees

(a) Amount

(b) Total

2a(1)(A)

1652968

2a(1)(B)

2a(1)(C)

2a(2)

2a(3)

1652968

2b(1)(A)

2b(1)(B)

2b(1)(C)

2b(1)(D)

2b(1)(E)

2b(1)(F)

2b(1)(G)

2b(2)(A)

2b(2)(B)

2b(2)(C)

2b(2)(D)

2b(3)

2b(4)(A)

549017

2b(4)(B)

359279

2b(4)(C)

189738

2b(5)(A)

2b(5)(B)

714030

2b(3)(C)

714030
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(a) Amount (b) Total
(6) Net investment gain (loss) from common/collective trusts......................... 2b(6)
(7) Net investment gain (loss) from pooled separate accounts........................ 2b(7)
(8) Net investment gain (loss) from master trust investment accounts ............ 2b(8) 127377
(9) Net investment gain (loss) from 103-12 investment entities....................... 2b(9) 5555832
(10) Net inve_stment gain (loss) from registered investment 2b(10)
companies (€.9., Mutual fuNdS).........ccceei it
€ OtEI INCOME......eeoeeeeceeee et n e eneen e enaen e 2c 26973
d Total income. Add all income amounts in column (b) and enter total...................... 2d 8266918
Expenses
€ Benefit payment and payments to provide benefits:
(1) Directly to participants or beneficiaries, including direct rollovers .............. 2e(1) 3647375
(2) To insurance carriers for the provision of benefits............cocvveeereerrnennen. 2e(2)
(B) OUNET ettt 2e(3)
(4) Total benefit payments. Add lines 2e(1) through (3)..........cccvevieveerennnne. 2e(4) 3647375
f Corrective distributions (S€ INSITUCHONS) ..........cccevrveveeereeeeereeeeieeeeeseeeseneeeas 2f
g Certain deemed distributions of participant loans (see instructions)................. 29
Nl INEEIESE EXPENSE. ... 2h
i Administrative expenses: (1) Professional fees ...........c..cccevvrreveerevrrerernnnnn. 2i(1)
(2) Contract adminiStrator fEES.........ccuie i e 2i(2)
(3) Investment advisory and management fees ..........cccceiieiiiiiiiiiiiee e 2i(3)
(A) ONEI ..ottt 2i(4) 197474
(5) Total administrative expenses. Add lines 2i(1) through (4).........ccccveueen... 2i(5) 197474
| Total expenses. Add all expense amounts in column (b) and enter total......... 2 3844849
Net Income and Reconciliation
K Net income (loss). Subtract line 2j from line 2d 2k 4422069
| Transfers of assets:
(1) TO thIS PIAN......eeeeeeeeeeeeee ettt 21(2)
(2) FTOM IS PIAN ...t n e 21(2)

Part lll |Accountant’s Opinion

3 Complete lines 3a through 3c if the opinion of an independent qualified public accountant is attached to this Form 5500. Complete line 3d if an opinion is not
attached.

a The attached opinion of an independent qualified public accountant for this plan is (see instructions):
() [{ unquaiified  (2) [ ] Qualified (3) [ ] pisclaimer @) [ ] Adverse

b Did the accountant perform a limited scope audit pursuant to 29 CFR 2520.103-8 and/or 103-12(d)? I:I Yes No

C Enter the name and EIN of the accountant (or accounting firm) below:

(1) Name: SCHROEDEL, SCULLIN & BESTIC, LLC (2) EIN: 34-1903609

d The opinion of an independent qualified public accountant is not attached because:
Q) D This form is filed for a CCT, PSA, or MTIA.  (2) D It will be attached to the next Form 5500 pursuant to 29 CFR 2520.104-50.

Part IV |Compliance Questions

4 CCTs and PSAs do not complete Part IV. MTIAs, 103-12 IEs, and GlAs do not complete lines 4a, 4e, 4f, 4g, 4h, 4k, 4m, 4n, or 5.
103-12 IEs also do not complete lines 4j and 4l. MTIAs also do not complete line 4.

During the plan year: Yes No Amount

a Was there a failure to transmit to the plan any participant contributions within the time
period described in 29 CFR 2510.3-102? Continue to answer “Yes” for any prior year failures
until fully corrected. (See instructions and DOL'’s Voluntary Fiduciary Correction Program.)...... da X

b Were any loans by the plan or fixed income obligations due the plan in default as of the
close of the plan year or classified during the year as uncollectible? Disregard participant loans
secured by participant’s account balance. (Attach Schedule G (Form 5500) Part | if “Yes” is
(o] TTod (=T 1) O O S T OTO U PO TR PSP PPP PP OPRRUPRO 4b
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Yes No Amount
C  Were any leases to which the plan was a party in default or classified during the year as
uncollectible? (Attach Schedule G (Form 5500) Part Il if “Yes” is checked.) ........ccccoeeiiiininnnns Ac X
d  Were there any nonexempt transactions with any party-in-interest? (Do not include transactions
reported on line 4a. Attach Schedule G (Form 5500) Part Ill if “Yes” is
(o1 TTod (=T 1 USSP PP PR RUPRI 4ad X
€  Was this plan covered by a fidelity DONA?.........oooiiiiiii 4e X 5000000
f Did the plan have a loss, whether or not reimbursed by the plan’s fidelity bond, that was caused
DY fraud OF dISNONESLY? ...ttt et e s e e e e e e e nnes Af X
g Did the plan hold any assets whose current value was neither readily determinable on an
established market nor set by an independent third party appraiser? .........ccccoceevieeeenieeeiiieeens 4g X
h  Did the plan receive any noncash contributions whose value was neither readily
determinable on an established market nor set by an independent third party appraiser? ......... 4h X
i Did the plan have assets held for investment? (Attach schedule(s) of assets if “Yes” is checked,
and see instructions for format reqUIrEMENTS.)........cccueiiiiieeeiiiie e se e see e eee e e e s aaee s 4i X
j Were any plan transactions or series of transactions in excess of 5% of the current
value of plan assets? (Attach schedule of transactions if “Yes” is checked, and
see instructions for format reqUIrEMENTS.).......cciiuiiaiiiii et 4j X
k  Were all the plan assets either distributed to participants or beneficiaries, transferred to another
plan, or brought under the control of the PBGC?.........co.cov.evivoeeeeeeeeeeeeeeeeeeeeeeeeee e, 4k X
| Has the plan failed to provide any benefit when due under the plan? ..........cccccoceiiiiiiciene 4] X
m If this is an individual account plan, was there a blackout period? (See instructions and 29 CFR
2520.0013.) oottt r et e e e et reen e eenen 4m X
N If 4m was answered “Yes,” check the “Yes” box if you either provided the required notice or one
of the exceptions to providing the notice applied under 29 CFR 2520.101-3. .......ccccevivveeriineenne an
5a Has a resolution to terminate the plan been adopted during the plan year or any prior plan year?
If “Yes,” enter the amount of any plan assets that reverted to the employer this year..............cc.cccuee... D Yes No Amount:

5b

If, during this plan year, any assets or liabilities were transferred from this plan to another plan(s), identify the plan(s) to which assets or liabilities were

transferred. (See instructions.)
5b(1) Name of plan(s)

5b(2) EIN(S)

5b(3) PN(s)

|Part \% |Trust Information (optional)

6a Name of trust

6b Trust's EIN




OMB No. 1210-0110

SCHEDULE R Retirement Plan Information

This schedule is required to be filed under section 104 and 4065 of the
Employee Retirement Income Security Act of 1974 (ERISA) and section
6058(a) of the Internal Revenue Code (the Code).

Department of the Treasury
Internal Revenue Service

Department of Labor

Employee Benefits Security Administration This Form is Open to Public

» File as an attachment to Form 5500. Inspection.
Pension Benefit Guaranty Corporation
For calendar plan year 2012 or fiscal plan year beginning 01/01/2012 and ending 12/31/2012
A Name of plan B Three-digit
PENSION PLAN ELIGIBLE SALARIED EES RMI TITANIUM CO plan number 004
(PN) 4
C Plan sponsor's name as shown on line 2a of Form 5500 D Employer Identification Number (EIN)
RMI TITANIUM COMPANY
34-1913054

‘ Part | ‘ Distributions
All references to distributions relate only to payments of benefits during the plan year.

1 Total value of distributions paid in property other than in cash or the forms of property specified in the
LIS 0T 1T TP 1

2  Enter the EIN(s) of payor(s) who paid benefits on behalf of the plan to participants or beneficiaries during the year (if more than two, enter EINs of the two
payors who paid the greatest dollar amounts of benefits):

EIN(s):

Profit-sharing plans, ESOPs, and stock bonus plans, skip line 3.

3 Number of participants (living or deceased) whose benefits were distributed in a single sum, during the plan

=2 USRS 3 0
Part Il Funding Information (if the plan is not subject to the minimum funding requirements of section of 412 of the Internal Revenue Code or
ERISA section 302, skip this Part)
4 |sthe plan administrator making an election under Code section 412(d)(2) or ERISA section 302(d)(2)?.......cccevrerrvernnee D Yes No D N/A
If the plan is a defined benefit plan, go to line 8.
5  If a waiver of the minimum funding standard for a prior year is being amortized in this
plan year, see instructions and enter the date of the ruling letter granting the waiver. Date: Month Day Year
If you completed line 5, complete lines 3, 9, and 10 of Schedule MB and do not complete the remainder of this schedule.
6 a Enter the minimum required contribution for this plan year (include any prior year accumulated funding 6a
deficiency not waived) .......................................................................................................................................
b Enter the amount contributed by the employer to the plan for this plan Year ............ccc.cceveveerevrierereerereenenn, 6b
C Subtract the amount in line 6b from the amount in line 6a. Enter the result
(enter a minus sign to the left of @ NEegative amMOUNT)...........c.uiiiiiiieiiee e 6C
If you completed line 6¢, skip lines 8 and 9.
7 Will the minimum funding amount reported on line 6¢ be met by the funding deadline? ...............c...cccoooveuennnnnn. D Yes D No D N/A

8 Ifachange in actuarial cost method was made for this plan year pursuant to a revenue procedure or other
authority providing automatic approval for the change or a class ruling letter, does the plan sponsor or plan
administrator agree With the ChaNGE?.............i it D Yes D No N/A

Part Il | Amendments

9 |Ifthis is a defined benefit pension plan, were any amendments adopted during this plan

Dox. 110, Ohock 116 N0 DO st e, |] Increase  []pecrease [] ot No
Part IV ESOPSs (see instructions). If this is not a plan described under Section 409(a) or 4975(e)(7) of the Internal Revenue Code,
skip this Part. _
10 Were unallocated employer securities or proceeds from the sale of unallocated securities used to repay any exempt loan?.............. | | Yes D No
11 a Does the ESOP hold @ny Preferred SIOCK? .........coieeuiiriuriieiiereiretesereseese e eseseesessseesessesessesesessssessesessasssesesssssssssessssesesssesasnssens : Yes D No
b Ifthe _ESOP has an outs_tgr)ding exempt loan with the employer as lender, is such loan part of a “back-to-back” loan? D Yes D No
(See instructions for definition of “DaCK-t0-DACK” I0AN.) ......cc.uiiiiiiiii et
12 Does the ESOP hold any stock that is not readily tradable on an established securities Market? ..............cccooeererresniinnoesnnenen. D Yes D No
For Paperwork Reduction Act Notice and OMB Control Numbers, see the instructions for Form 5500. Schedule R (Form 5500) 2012

v. 120126
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| PartV

| Additional Information for Multiemployer Defined Benefit Pension Plans

13 Enter the following information for each employer that contributed more than 5% of total contributions to the plan during the plan year (measured in
dollars). See instructions. Complete as many entries as needed to report all applicable employers.

a Name of contributing employer

b EIN C  Dollar amount contributed by employer

d Date collective bargaining agreement expires (If employer contributes under more than one collective bargaining agreement, check box D
and see instructions regarding required attachment. Otherwise, enter the applicable date.) Month Day Year

€  Contribution rate information (If more than one rate applies, check this box D and see instructions regarding required attachment. Otherwise,
complete lines 13e(1) and 13e(2).)
(1) Contribution rate (in dollars and cents)
(2) Base unit measure: D Hourly D Weekly D Unit of production D Other (specify):

a Name of contributing employer

b EIN C  Dollar amount contributed by employer

d Date collective bargaining agreement expires (If employer contributes under more than one collective bargaining agreement, check box D
and see instructions regarding required attachment. Otherwise, enter the applicable date.) Month Day Year

€  Contribution rate information (If more than one rate applies, check this box D and see instructions regarding required attachment. Otherwise,
complete lines 13e(1) and 13e(2).)
(1) Contribution rate (in dollars and cents)
(2) Base unit measure: D Hourly D Weekly D Unit of production D Other (specify):

a Name of contributing employer

b EIN C  Dollar amount contributed by employer

d Date collective bargaining agreement expires (If employer contributes under more than one collective bargaining agreement, check box D
and see instructions regarding required attachment. Otherwise, enter the applicable date.) Month Day Year

€  Contribution rate information (If more than one rate applies, check this box D and see instructions regarding required attachment. Otherwise,
complete lines 13e(1) and 13e(2).)
(1) Contribution rate (in dollars and cents)
(2) Base unit measure: D Hourly D Weekly D Unit of production D Other (specify):

a Name of contributing employer

b EIN C  Dollar amount contributed by employer

d Date collective bargaining agreement expires (If employer contributes under more than one collective bargaining agreement, check box D
and see instructions regarding required attachment. Otherwise, enter the applicable date.) Month Day Year

€  Contribution rate information (If more than one rate applies, check this box D and see instructions regarding required attachment. Otherwise,
complete lines 13e(1) and 13e(2).)
(1) Contribution rate (in dollars and cents
(2) Base unit measure: D Hourly Weekly Unit of production D Other (specify):

a Name of contributing employer

b EIN C  Dollar amount contributed by employer

d Date collective bargaining agreement expires (If employer contributes under more than one collective bargaining agreement, check box D
and see instructions regarding required attachment. Otherwise, enter the applicable date.) Month Day Year

€  Contribution rate information (If more than one rate applies, check this box D and see instructions regarding required attachment. Otherwise,
complete lines 13e(1) and 13e(2).)
(1) Contribution rate (in dollars and cents)
(2) Base unit measure: D Hourly D Weekly D Unit of production D Other (specify):

a Name of contributing employer

b EIN C  Dollar amount contributed by employer

d Date collective bargaining agreement expires (If employer contributes under more than one collective bargaining agreement, check box D
and see instructions regarding required attachment. Otherwise, enter the applicable date.) Month Day Year

€  Contribution rate information (If more than one rate applies, check this box D and see instructions regarding required attachment. Otherwise,

complete lines 13e(1) and 13e(2).)
(1) Contribution rate (in dollars and cen

ts
(2) Base unit measure:D Hourly ﬁ Weekly Unit of production D Other (specify):
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14  Enter the number of participants on whose behalf no contributions were made by an employer as an employer of the
participant for:

@ THE CUITEINE YEAY .....veevieeeeeee et ettt ettt e et ae et et et et ese et et e e et eseee et et et ese et etessesese et ete s eeeseseetetensetese et etessseesesateneas l4a
b The plan year immediately preceding the CUMTENt PIAN YEAT ...........c.cveuverereereeeeeeeeeeeeeieeeseseeeses s 14b
C  The SecoNd PreCediNg PIAN YEAT ......c.uiiiiiiieiiiii ettt ettt e bt e st e st e e see e et e ebrenbnesantesireareentneanne l4c

15 Enter the ratio of the number of participants under the plan on whose behalf no employer had an obligation to make an
employer contribution during the current plan year to:

a The corresponding number for the plan year immediately preceding the current plan year ...........ccccceeevvveennenn. 15a

b The corresponding number for the second preceding PIan YEar ................coco.coovvevereeeeeeeeeeeeeseeeeererrrenns 15b

16 Information with respect to any employers who withdrew from the plan during the preceding plan year:

a Enter the number of employers who withdrew during the preceding plan year ..........ccccccoeiiiiiiiiiie e 16a

b Ifline 16a is greater than 0, enter the aggregate amount of withdrawal liability assessed or estimated to be 16b
assessed against such WithdraWn €MPIOYETS .......uiiiiiiiii ettt s et e s e et sir e ereesinesenesereesenes

17 If assets and liabilities from another plan have been transferred to or merged with this plan during the plan year, check box and see instructions regarding
supplemental information to be included as an AttaCHMENT. ... ettt s e et e s e s s s e e st s s e e rnrasasnsrananananeenens

| PartVI | Additional Information for Single-Employer and Multiemployer Defined Benefit Pension Plans

18 If any liabilities to participants or their beneficiaries under the plan as of the end of the plan year consist (in whole or in part) of liabilities to such participants
and beneficiaries under two or more pension plans as of immediately before such plan year, check box and see instructions regarding supplemental

information t0 be INCIUAE @S AN AHACHMENT ..........ciiiii e s e s e e e st e e s ee e e e saeeee e teeeaaeeeeasteeeaasteeesssaeeeasseeeansseeesnsaeeesseeeeanteeeansseeeanneeeennseaennnrennnnn

19 If the total number of participants is 1,000 or more, complete lines (a) through (c)
a  Enter the percentage of plan assets held as:
Stock: % Investment-Grade Debt: % High-YieldDebt: _ % RealEstate: % Other: __ %
b Provide the average duration of the combined investment-grade and high-yield debt:
D 0-3 years D 3-6 years |:| 6-9 years D 9-12 years |:| 12-15 years D 15-18 years D 18-21 years D 21 years or more
C  What duration measure was used to calculate line 19(b)?
D Effective duration D Macaulay duration D Modified duration D Other (specify):
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NOTES TO FINANCIAL STATEMENTS
RMI TITANIUM COMPANY EMPLOYEE PENSION PLANS

December 31, 2012 and 2011

NOTE A - DESCRIPTION OF PLAN

The following brief description of the RMI Titanium Company Employee Pension Plans
(the Plans) provides general information only. Participants should refer to the Plan agreements for more
complete information. The Plans which are included in the accompanying financial statements are as
follows:

PLAN NO.
RMI Titanium Company:
Pension Plan of RMI Titanium Company (frozen to new participants) 001
Pension Plan of Eligible Employees of RMI Titanium Company
(a frozen plan for further accrued benefits) 002
Pension Plan for Eligible Salaried Employees
of RMI Titanium Company (frozen to new participants) 004
Subsidiary:
TRADCO Pension Plan (a frozen plan for further accrued benefits) 001

General - The Plans are noncontributory defined benefit pension plans covering employees of
RMI Titanium Company (Company) and TRADCO, Inc. (Subsidiary) hired before certain established
dates and are subject to the provisions of the Employee Retirement Income Security Act of 1974
(ERISA). The Company has established and maintains a common pension trust which covers all of the
Plans. Within this trust, a Master Trust exists which includes certain investment assets (see NOTE ).

Administration - The Administrative Committee is the administrator of the Plans. United
States Steel and Carnegie Pension Fund (CPF) is the trustee and custodian of the privately held and real
estate investments within the Plans. Bank of New York (BNY) Mellon is the custodian for the UCF Fixed
Income Fund Limited Partnership, SPDR Trust Series 1, and short-term investment funds in the Plans.
The Northern Trust Company is the custodian for the UCF Equity Fund Limited Partnership.

Pension benefits - Participants who have five or more years of continuous service are entitled
to minimum monthly pension benefits beginning at normal retirement age (65 years). Such minimum
benefits are determined based upon the participant's compensation and/or number of years of
continuous service.

Under all of the Plans, early retirement is permitted at ages between 55 and 65 years. If early
retirement is elected, benefit payments will be made at reduced amounts in accordance with the Plan
agreements.

Participants may elect to receive the value of their accumulated plan benefits up to $5,000 as a
lump-sum distribution upon retirement or termination, based on the present value of the pension payable
at their retirement date, or as regular monthly payments according to calculations noted in the respective
Plan documents.

Death and disability benefits - If a vested participant dies either before or after retirement
age, a death benefit equal to calculated terms specified in each Plan document is paid to the participant's
beneficiary. Active participants who become permanently disabled and who have had at least 15 years
of continuous service shall be eligible for a disability pension. The calculation of specific terms related to
disability payments is listed in each Plan document.




NOTES TO FINANCIAL STATEMENTS

RMi TITANIUM COMPANY EMPLOYEE PENSION PLANS

December 31, 2012 and 2011

NOTE B - SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

Basis of accounting - The accompanying financial statements have been prepared on the
accrual method of accounting in accordance with accounting principles generally accepted in the United
States of America.

Estimates and subsequent events - The preparation of financial statements in conformity with
accounting principles generally accepted in the United States of America requires the Plan Administrator
to make estimates and assumptions that affect certain reported amounts and disclosures. Accordingly,
actual results could differ from those estimates. In preparing the financial statements, including
estimates and disclosures, management has considered the effects of subsequent events through
September 24, 2013—the date the financial statements were available to be issued.

Investment valuation and income recognition - Investments are stated at fair value. Fair
value is the price that would be received to sell an asset or paid to transfer a liability in an orderly
transaction between market participants at the measurement date. See NOTES D AND | for a
discussion of fair value measurements.

Purchases and sales of equity securities are recorded on a trade-date basis. Bonds are
recorded on the settlement date. Interest income is recorded on the accrual basis. Dividend income is
recorded on the ex-dividend date.

The Plans present, in the accompanying Statements of Changes in Net Assets Availabie for
Benefits, the net appreciation in the fair value of investments, which consists of realized gains and losses
from sales of investments and, in accordance with the policy of stating investments at fair value, the
unrealized appreciation and depreciation in the fair value of their investments.



NOTES TO FINANCIAL STATEMENTS
RMI TITANIUM COMPANY EMPLOYEE PENSION PLANS

December 31, 2012 and 2011

NOTE B - SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (CONTINUED)

Actuarial present value of accumulated plan benefits - Accumulated plan benefits are
those future periodic payments, including lump-sum distributions, that are attributable under the Plans'
provisions to the service that participants have rendered. Accumulated plan benefits include benefits
expected to be paid to (a) retired or terminated participants and their beneficiaries, (b) beneficiaries of
participants who have died, and (c) present participants or their beneficiaries. Benefits under the Plans
are based on calculations noted in the respective Plan documents. For Plan 004, the accumulated plan
benefits for active participants are based on their average compensation during the five years ending on
the date as of which the benefit information is presented (the valuation date). For Plan Subsidiary 001,
the accumulated plan benefits for active participants are based on their average compensation during the
five years ending on June 30, 2004, the date the Plan was frozen. For Plan 002, there are no active
participants; for Plan 001, the calculation is not based on compensation. Benefits payable under all
circumstances—retirement, death, disability and termination of employment—are included to the extent
they are deemed attributable to participant service rendered to the valuation date.

The actuarial present value of accumulated pian benefits is determined by an actuarial
consultant and is the amount that results from applying actuarial assumptions to adjust the accumulated
plan benefits to reflect the time value of money (through discounts for interest) and the probability of
payment (by means of decrements such as for death, disability, withdrawal or retirement) between the
valuation date and the expected date of payment. The significant actuarial assumptions used in the
valuations as of January 1, 2012, were (a) life expectancy of participants (the combined RP 2000 with
Blue Collar Adjustments projected by 2017), (b) retirement age assumptions (the assumed average
retirement age was 65), and (c) investment return. The valuation dated December 31, 2011, included an
assumed average rate of return of 4.9% for the year ended December 31, 2011. The foregoing actuarial
assumptions are based on the presumption that the Plans will continue. If the Plans were to terminate,
different actuarial assumptions and other factors might be applicable in determining the actuarial present
value of accumulated benefits.

Payment of benefits - Benefit payments to participants are recorded upon distribution.




NOTES TO FINANCIAL STATEMENTS

RMI TITANIUM COMPANY EMPLOYEE PENSION PLANS

December 31, 2012 and 2011

NOTE C - INVESTMENTS

The following table presents the fair value of investments:

2012 2011

Investments at fair value as determined by estimated fair value:

Interest in RMI DB Plan Master Trust - NOTE | $ 4,003,387 $ 5794837
Investments at estimated fair value:

Common stock 11,659,435 6,472,029

Real estate funds 3,467,817 2,583,506

Other investments - Timberlands 1,691,000 1,652,001

Investment in 103-12 investment entities* 125,693,386 105,083,909

142,511,638 115,791,445
TOTALS § 146,515,025 $ 121,586,282

* Investment in 103-12 investment entities includes two investments—UCF Fixed Income
Fund LP, with a fair value of $59,521,046 and $48,981,555, at December 31, 2012 and 2011,
respectively, and UCF Equity Fund LP, with a fair value of $66,172,340 and $56,102,354, at
December 31, 2012 and 2011, respectively. Each of these investments represents 5% or more
of the Plans’ net assets at December 31, 2012 and 2011.

There are no other individual investments that represent 5% or more of the Plans' net assets at
December 31, 2012 and 2011.

During the years ended December 31, 2012 and 2011, the Plans’ investments, including gains
and losses on investments bought and sold, as well as held during the year, appreciated (depreciated) in
value by $14,776,928 and $7,296,398, respectively, as follows:

2012 2011
Investments at estimated fair value:
Common stock $ 1,640,214 $ (167,266)
Real estate funds 388,238 198,144
Other investments - Timberlands 39,000 52,001
Investment in 103-12 investment entities 12,709,476 7,213,519

TOTAL NET APPRECIATION $ 14,776,928 $ 7,296,398

10



NOTES TO FINANCIAL STATEMENTS
RMI TITANIUM COMPANY EMPLOYEE PENSION PLANS

December 31, 2012 and 2011

NOTE D - FAIR VALUE MEASUREMENTS

Financial Accounting Standards Board (FASB) Accounting Standards Codification (ASC) 820,
Fair Value Measurements and Disclosures, establishes a fair value hierarchy that prioritizes the inputs to
valuation techniques used to measure fair value. This hierarchy consists of three broad levels:

) Level 1 inputs consist of unadjusted quoted prices in active markets for identical
assets and have the highest priority.

o Level 2 inputs consist of significant observable inputs other than quoted prices
for identical assets.

o Level 3 inputs consist of significant unobservable inputs that are not
corroborated by market data and have the lowest priority.

The Plans use appropriate valuation techniques based on the available inputs to measure the
fair value of the investments. When available, the Plans measure fair value using Level 1 inputs
because they generally provide the most reliable evidence of fair value. Level 3 inputs were used when
Level 1 and Level 2 inputs were not available.

Level 1 Fair Value Measurements

Interest in RMI DB Plan Master Trust

The interest in RMI DB Plan Master Trust Level 1 at December 31, 2012 and 2011, consists of
short-term investment funds which are carried at the reported net asset values.

Level 2 Fair Value Measurements

Interest in RMI DB Plan Master Trust

The interest in RMI DB Plan Master Trust Level 2 at December 31, 2012 and 2011, consists of
SPDR Trust Series | which are valued at closing market prices on the valuation date.

Common Stock (Closed-end Funds and Partnerships)
Closed-end funds and partnerships are valued at the individual investment level which consists
of the aggregation of publicly traded securities that are valued based on quoted market prices.

103-12 Investment Entities

The 103-12 investment entities include bond and equity limited partnerships. The fair value of
the partnerships are determined by the limited partners' interest in the fair value of the underlying
investments in the partnerships. The fair value of the underlying investments are determined as follows:

Government bonds are valued at the closing price reported on the active market on
which the individual bonds are traded.

Debt securities are valued by accepting a price from a public pricing source or
corroborating various broker quotes.

Private placement debt securities are valued based on yields currently available on
comparable securities of issuers with similar credit ratings.

Mortgage backed GNMAs and FNMAs are valued using quotes from a mortgage broker
which reflect observable transactions in a highly liquid market.

Corporate stocks are valued at the closing price reported on the active market on
which the individual securities are traded.

Short-term investments are valued at closing market prices on the valuation date.
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NOTES TO FINANCIAL STATEMENTS
RMI TITANIUM COMPANY EMPLOYEE PENSION PLANS

December 31, 2012 and 2011

NOTE D - FAIR VALUE MEASUREMENTS (CONTINUED)

Level 2 Fair Value Measurements (Continued)

The interest of the limited partnerships is determined based on the value of the interest at the
beginning of the period increased (decreased) by the partners' share of income and appreciation
(depreciation), accrued income and gains (losses) during the period.

Level 3 Fair Value Measurements

Common Stock (Private Equity Funds)

The fair value of private equity funds is determined by the net asset value of the shares held or
ownership percentage owned by the Plan at year end. Valuations are reviewed utilizing available market
data to determine whether or not any fair value adjustments are necessary.

Real Estate Funds and Timberlands

The real estate funds and Timberlands investments are either appraised or valued using the
investment managers' assessment of the assets within the fund. Valuations are reviewed utilizing
industry information to determine whether or not any fair value adjustments are necessary.

12
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NOTES TO FINANCIAL STATEMENTS

RMI TITANIUM COMPANY EMPLOYEE PENSION PLANS

December 31, 2012 and 2011

NOTE D - FAIR VALUE MEASUREMENTS (CONTINUED)

The Plans' investments are reported at fair value in the accompanying Statements of Net Assets
Available for Benefits.

Fair Value Measurements Using:

QUOTED PRICES

IN ACTIVE SIGNIFICANT
MARKETS FOR OTHER SIGNIFICANT
DECEMBER 31, IDENTICAL OBSERVABLE UNOBSERVABLE
2012 ASSETS INPUTS INPUTS
FAIR VALUE (LEVEL 1) (LEVEL 2) {LEVEL 3)
Interest in RMI DB Plan
Master Trust - NOTE | $ 4,003,387 $ 390445 $ 3,612,942 $ 0
Common stock:
Domestic private equities 2,409,762 0 0 2,409,762
Foreign private equities 1,627,700 0 0 1,627,700
International equities 7,621,973 0 7,621,973 0
Real estate funds 3,467,817 0 0 3,467,817
Other investments:
Timberlands 1,691,000 0 0 1,691,000
Investment in 103-12
investment entities:
Equity LP 66,172,340 0 66,172,340 0
Bond LP 59,521,046 0 59,521,046 0
TOTALS $ 146,515,025 § 390,445 $ 136,928,301 $ 9,196,279
QUOTED PRICES
IN ACTIVE SIGNIFICANT
MARKETS FOR OTHER SIGNIFICANT
DECEMBER 31, IDENTICAL OBSERVABLE UNOBSERVABLE
2011 ASSETS INPUTS INPUTS
FAIR VALUE (LEVEL 1) (LEVEL 2) (LEVEL 3)
Interest in RMI DB Plan
Master Trust - NOTE | $ 5794837 $ 950,537 $ 4,844300 $ 0
Common stock:
Domestic private equities 2,007,300 0 0 2,007,300
Foreign private equities 1,426,700 0 0 1,426,700
International equities 3,038,029 0 3,038,029 0
Real estate funds 2,583,506 0 0 2,583,506
Other investments:
Timberlands 1,652,001 0 0 1,652,001
Investment in 103-12
investment entities:
Equity LP 56,102,354 0 56,102,354 0
Bond LP 48,981,555 0 48,981,555 0
TOTALS § 121,586,282 § 950,637 § 112,966,238 $ 7,669,507
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NOTES TO FINANCIAL STATEMENTS
RMI TITANIUM COMPANY EMPLOYEE PENSION PLANS

December 31, 2012 and 2011

NOTE D - FAIR VALUE MEASUREMENTS (CONTINUED)

The following table provides further details of the Leve! 3 fair value measurements:

FAIR VALUE MEASURMENTS USING SIGNIFICANT
UNOBSERVABLE INPUTS (LEVEL 3):
PRIVATE REAL ESTATE
EQUITY FUNDS FUNDS TIMBERLANDS TOTALS

December 31, 2012

Beginning balance $ 3434000 $ 2,583,506 $ 1,652,001 $ 7,669,507
Realized gains 301,040 109,009 0 410,049
Unrealized gains

relating to investments still

held at December 31, 2012 255,230 279,230 38,999 573,459
Purchases, sales, issuances
and settlements - net 47,192 496,072 0 543,264

ENDING BALANCE $ 4,037,462 $ 3,467,817 $ 1,691,000 $ 9,196,279

FAIR VALUE MEASURMENTS USING SIGNIFICANT
UNOBSERVABLE INPUTS (LEVEL 3):
PRIVATE REAL ESTATE
EQUITY FUNDS FUNDS TIMBERLANDS TOTALS

December 31, 2011

Beginning balance $ 2897800 $ 1888356 $ 1599999 $ 6,386,155
Realized gains 83,258 144,175 0 227,433
Unrealized gains

relating to investments still

held at December 31, 2011 337,862 53,971 52,002 443,835
Purchases, sales, issuances
and settlements - net 115,080 497,004 0 612,084

ENDING BALANCE $ 3,434,000 $ 2,583,506 $ 1,652,000 $ 7,669,507

NOTE E - FUNDING POLICY

The Company's contributions to the Plans are based on the amount actuarially determined to
be necessary to provide benefits earned during the year and to amortize prior service liabilities in
accordance with the funding requirements of ERISA. Additionally, the Company may elect to make
incremental voluntary contributions to the Plans at its sole discretion. The actuary uses the accrued

benefit funding method. Contributions by the Company met the minimum funding required by ERISA for
both years presented.
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NOTES TO FINANCIAL STATEMENTS

RMI TITANIUM COMPANY EMPLOYEE PENSION PLANS

December 31, 2012 and 2011

NOTE F - PLAN TERMINATION

The Company anticipates that the Plans will continue without interruption, but reserves the
right to discontinue any Plan, subject to the provisions of union agreements. In the event that such
discontinuance results in the termination of a Plan, 1) the Plans provide that the investments of the
terminated Plan shall be allocated among the participants in actuarially determined amounts in
accordance with the provisions of ERISA, and 2) to the extent unfunded vested benefits exist, ERISA
provides that such benefits are payable to participants by the Pension Benefit Guaranty Corporation
(PBGC), up to specified limitations as described in ERISA.

In the event the Plans terminate, the net assets of the Plans will be allocated, as prescribed by
ERISA and its related regulations, generally to provide the following benefits in the order indicated:

1. Vested benefits insured by the PBGC (a U.S. government agency)

up to the applicable limitations (discussed below).
2. All other vested benefits (that is, vested benefits not insured by the PBGC).
3. All nonvested benefits.

Certain benefits under the Plans are insured by the PBGC if the Plans terminate. Generally,
the PBGC guarantees most vested normal age retirement benefits, early retirement benefits, and certain
disability and survivor's pensions. However, the PBGC does not guarantee all types of benefits under
the Plans, and the amount of benefit protection is subject to certain limitations. Vested benefits under
the Plans are guaranteed at the level in effect on the date of the Plans' termination. However, there is a
statutory ceiling, which is adjusted periodically, on the amount of an individual's monthly benefit that the
PBGC guarantees. For Plan terminations occurring during 2012, that ceiling is $4,653 per month. That
ceiling applies to those pensioners who elect to receive their benefits in the form of a single-life annuity
and are at least 65 years old at the time of retirement or Plan termination (whichever comes later). For
younger annuitants, or for those who elect to receive their benefits in some form more valuable than a
single-life annuity, the corresponding ceilings are actuarially adjusted downward.

NOTE G - TAX STATUS OF PLANS

The Internal Revenue Service has determined and informed the Company by letters dated
July 10, 2010 (Plan 001), January 25, 2012 (Plan 002), December 14, 2010 (Plan 004), and
December 10, 2009 (Plan Sub 001), that the Plans and related Trust, respectively, are designed in
accordance with applicable sections of the Internal Revenue Code (IRC). Although the Plans have been
amended since receiving the determination letters, the Plan Administrator and the Company believe that
the Plans are designed and are currently being operated in compliance with the applicable requirements
of the IRC.

Plan management evaluates tax positions taken by the Plans and recognizes a tax liability
(asset) if the Plans have taken an uncertain position that more likely than not would not be sustained
upon examination by the Internal Revenue Service. The Plan Administrator has analyzed the tax
positions taken by the Ptans, and has concluded that, as of December 31, 2012, there are no uncertain
positions taken or expected to be taken that would require recognition of a liability (asset) or disclosure in
the financial statements. The Plans are subject to routine audits by taxing jurisdictions. Currently, the
U.S. Department of Labor Employee Benefits Security Administration (EBSA) is conducting an
examination of the TRADCO, Inc. Plan for the plan years 2009 through 2011. There are currently no
other audits in progress for any of the remaining Plans for any tax periods.
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NOTES TO FINANCIAL STATEMENTS

RMI TITANIUM COMPANY EMPLOYEE PENSION PLANS

December 31, 2012 and 2011

NOTE H - RISKS AND UNCERTAINTIES

The Plans invest in various investment securities. Investment securities are exposed to
various risks such as interest rate, market and credit risks. Due to the level of risk associated with
certain investment securities, it is at least reasonably possible that changes in the values of investment
securities will occur in the near term and that such changes could materially affect the amounts reported
in the accompanying Statements of Net Assets Available for Benefits.

Plan contributions are made and the actuarial present value of accumulated plan benefits are
reported based on certain assumptions pertaining to interest rates, inflation rates and employee
demographics, all of which are subject to change. Due to uncertainties inherent in the estimations and
assumptions process, it is at least reasonably possible that changes in these estimates and assumptions
in the near term would be material to the financial statements.

NOTE | - INTEREST IN RMI DB PLAN MASTER TRUST, ALLOCATION OF NET ASSETS,
CHANGES IN NET ASSETS AND ACCUMULATED PLAN BENEFITS AMONG THE PLANS

A Master Trust was established for the publicly traded investment assets of the retirement
plans sponsored by RMI Titanium Company. Each participating retirement plan has an undivided
interest in the Master Trust. The assets of the Master Trust are held by BNY Mellon.

At December 31, 2012 and 2011, SPDR Trust Series | and short-term investment funds are
included in the Master Trust.

The allocation of net assets among the participating Plans of the Master Trust and the portion
held by The Northern Trust Company and CPF has been calculated based primarily on percentages of
the weighted average monthly beginning balances for the year for each Plan by the weighted average for
all four Plans in total. While the assets of the Plans have been aggregated for purposes of financial
statement presentation, the assets, as allocated to each of the participating Plans in the Master Trust,
are available only for the disposition of liabilities of that particular Plan.

Investment income included in the accompanying Statements of Changes in Net Assets
Available for Benefits has been allocated in the same manner. Accumulated plan benefits have been
allocated based on the actuary's calculation of the actual amount attributable to each participant in each
of the respective Plans. Transfers, employer contributions, benefits paid to participants and certain
administrative expenses are based on actual experience by each respective Plan.
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NOTES TO FINANCIAL STATEMENTS
RMI TITANIUM COMPANY EMPLOYEE PENSION PLANS
December 31, 2012 and 2011

NOTE | - INTEREST IN RMI DB PLAN MASTER TRUST, ALLOCATION OF NET ASSETS,
CHANGES IN NET ASSETS AND ACCUMULATED PLAN BENEFITS AMONG THE PLANS

(CONTINUED)

The closing prices reported in the active markets in which the securities are traded are used to
value the investments in the Master Trust. The following table sets forth, by level within the fair value
hierarchy, the Master Trust's assets at fair value as of December 31, 2012 and 2011:

QUOTED PRICES
IN ACTIVE SIGNIFICANT

MARKETS FOR OTHER SIGNIFICANT
DECEMBER 31, IDENTICAL OBSERVABLE UNOBSERVABLE
2012 ASSETS INPUTS INPUTS
FAIR VALUE {LEVEL 1) (LEVEL 2) (LEVEL 3)
SPDR Trust Series | $ 3,612,942 0 $ 3612942 § 0
Short-term investment funds 390,445 390,445 0 0
TOTALS $ 4,003,387 $ 390,445 $ 3,612,942 $ 0

QUOTED PRICES
IN ACTIVE SIGNIFICANT

MARKETS FOR OTHER SIGNIFICANT
DECEMBER 31,  IDENTICAL OBSERVABLE UNOBSERVABLE
2011 ASSETS INPUTS INPUTS
FAIR VALUE (LEVEL 1) (LEVEL 2) (LEVEL 3)
SPDR Trust Series | $ 4844300 $ 0 $ 4844300 $ 0
Short-term investment funds 950,537 950,537 0 0
TOTALS $ 5794837 § 950,537 $ 4844300 $ 0

Investment income for the Master Trust is as follows:

2012 2011
Net appreciation in fair value of investments $ 222960 $ 325,362
Interest 163 210
Dividends 68,263 52,204

TOTALS $ 291,386 § 377,776
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NOTES TO FINANCIAL STATEMENTS
RMI TITANIUM COMPANY EMPLOYEE PENSION PLANS

December 31, 2012 and 2011

NOTE J - OPERATING EXPENSES AND RELATED-PARTY TRANSACTIONS

The Company provides to the Plans certain accounting and administrative services for which
no fees are charged. In addition, the Company pays the actuary fees. The majority of trustee fees are
paid directly by the Plans. The Plans hold interest in two limited partnerships (see NOTE C) managed by
United States Steel and Carnegie Pension Fund, the trustee and one of the custodians of Plan assets.
The value of the Plans’ interest in the UCF Fixed Income LP at December 31, 2012 and 2011, was
$59,521,046 and $48,981,555, respectively. Purchases totaled $11,700,000 and $13,300,000 in 2012
and 2011, respectively. Sales totaled $3,031,553 and $4,063,695 in 2012 and 2011, respectively. The
value of the Plans' interest in the UCF Equity Fund LP at December 31, 2012 and 2011, was
$66,172,340 and $56,102,354, respectively. Purchases totaled $2,900,000 and $12,500,000 in 2012
and 2011, respectively. Sales totaled $1,280,993 and $3,230,072 in 2012 and 2011, respectively.
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SCHEDULE H, LINE 4i - SCHEDULE OF ASSETS (HELD AT END OF YEAR)

EIN: 34-1913054
Plan #: 001

PENSION PLAN OF RMI TITANIUM COMPANY

December 31, 2012

B. IDENTITY OF ISSUE

Interest in RMI DB Plan Master Trust

Corporate Stocks: Common
Emerging World Investors LP
Fidelity National Info Service
Newport Asia Institutional Fnd
Scottish and English Investors
Targa Resources Corp
Limited Partnerships

AEA Investors 2006 LP

AEA Investors 2003

AEA Investors V

Aurora Equity Partners [V LP
CAIl Partners & Company [V LP
Clayton Dubilier Rice Fund VII
Clayton Dubilier Rice Fund VI
Devon Park Bioventures LP
Electra Partners Allflex Club
Electra Partners Club 2007 LP
FF&P Investor LP

Fourth Cinven Fund

Fifth Cinven Fund

Geam Intl Private Equity Fund
International Pvt Eq Fund Il
Motion Fund Il

Tenaya Capital V

Tenaya Capital VI
Performance Direct Il

Trident IV LP

Trident V LP

Warburg Pincus Pvt Equity IX
Warburg Pincus Pvt Equity X
Warburg Pincus Pvt Equity XI

C. SHARES

214,643
109
2,140
80,831
26

Subtotals

Real Estate

AG Core Plus Realty Il
AG Core Plus Realty Il
Aetos Capital Asia Ill LP
Avanti Strategic Land V

C.MATURITY C.INTEREST C. MATURITY
DATE RATE VALUE

93,168
40,107
41,313
50,627
70,378
44,015
86,279
55,615
48,563
60,069
60,221
130,438
8,020
116,063
22,136
96,592
91,766
10,464
193,110
193,171
84,661
114,717
224,615
34,931

173,452
97,509
165,272
77,848

20

E. CURRENT
D. COST VALUE

$§ 1817778 § 1,837,022
803,017 956,568
3,828 3,786
803,017 892,698
1,147,168 1,648,206
1,198 1,382
66,197 87,185
16,280 23,219
41,313 41,298
50,627 50,475
31,442 31,845
33,174 37,398
72,715 100,033
51,634 38,866
48,563 107,834
47,220 50,016
41,404 14,959
115,371 145,002
8,020 7,067
49,322 103,704
22,136 19,135
49,174 47,263
71,098 116,093
10,464 10,233
157,204 155,556
120,679 206,949
84,661 93,609
50,689 103,245
188,759 223,009
34,931 33,497
4,221,306 5,350,130
110,135 109,698
97,509 100,592
165,272 30,681
74,636 52,770



EIN: 34-1913054
Plan #: 001

PENSION PLAN OF RMI TITANIUM COMPANY

December 31, 2012

SCHEDULE H, LINE 4i - SCHEDULE OF ASSETS (HELD AT END OF YEAR)

A B. IDENTITY OF ISSUE

Avanti Strategic Land VI

Avanti Strategic Land Inc VI

Blackstone R/E Partners VI

Blackstone R/E Partners VIi

CPI Asia Pacific

CPI Europe

DLJ RE Capital Partners Ill LP

DLJ RE Capital Partners IV LP

Lasalle Mexico Fund |

Rockpoint RE Fund lll LP

Rockpoint RE Fund IV LP

Peartmark Mezzanine 11|
Subtotals

Other Investments

TC&1 Timber Company - Shasta

TC&I Timber Company - Chinook

Subtotals
Value of Interest in 103-12
Investment Entities
UCF Fixed Income Fund LP
UCF Equity Fund LP
Subtotals

Total Investments

C. SHARES

C. MATURITY C.INTEREST C. MATURITY
DATE RATE VALUE

74,113

14,444
133,817
112,284
122,987

98,146
215,885
185,981
175,736
197,929

22,367
200,317

217,044
479,516

107,374
55,948

21

E. CURRENT

D. COST VALUE
72,815 85,349
14,444 12,298
117,752 162,987
112,284 130,068
49,725 50,821
108,143 55,238
193,669 125,041
183,618 179,292
180,916 146,444
146,878 178,351
22,367 24,915
172,078 146,720
1,822,241 1,691,267
217,044 185,382
479,516 590,562
696,560 775,944

22,727,122 27,312,244
18,915,086 30,364,303

41,642,208 57,676,547

$ 50,200,092 $ 67,230,910




SCHEDULE H, LINE 4i - SCHEDULE OF ASSETS (HELD AT END OF YEAR)

EIN: 34-1913054
Plan #: 002

PENSION PLAN OF ELIGIBLE EMPLOYEES OF RMI TITANIUM COMPANY

December 31, 2012

B. IDENTITY OF ISSUE

Interest in RMI DB Plan Master Trust

Corporate Stocks: Common

Emerging World Investors LP

Fidelity National Info Service

Newport Asia Institutional Fnd

Scottish and English investors

Targa Resources

Limited Partnerships

AEA Investors 2006 LP

AEA Investors 2003

AEA Investors V

Aurora Equity Partners IV LP

CAl Partners & Company IV LP

Clayton Dubilier Rice Fund VII

Clayton Dubilier Rice Fund VI

Devon Park Bioventures LP

Electra Partners Allflex Club

Electra Partners Club 2007 LP

FF&P Investor LP

Fourth Cinven Fund

Fifth Cinven Fund

Geam intl Private Equity Fund

International Pvt Eq Fund |l

Motion Fund it

Tenaya Capital V

Tenaya Capital VI

Performance Direct Il

Trident IV LP

Trident V LP

Warburg Pincus Pvt Equity IX

Warburg Pincus Pvt Equity X

Warburg Pincus Pvt Equity X|
Subtotals

Real Estate

AG Core Plus Realty Il

AG Core Plus Realty Ill

Aetos Capital Asia Il LP

Avanti Strategic Land V

C. SHARES

38,900
20

388
14,649

C. MATURITY C.INTEREST C. MATURITY

DATE

22

RATE

VALUE

16,885
7,269
7,487
9,175

12,755
7,977

15,636

10,061
8,801

10,886

10,914

23,639
1,454

21,034
4,012

17,505

16,631
1,896

34,998

35,009

15,343

20,790

40,707
6,331

31,435
17,672
29,953
14,108

E. CURRENT
D. COST VALUE

$ 329,438 3 332,926
145,532 173,360
694 686
145,532 161,785
207,903 298,706
217 250
11,997 15,801
2,950 4,208
7,487 7,484
9,175 9,148
5,698 5771
6,012 6,778
13,178 18,129
9,358 7,044
8,801 19,543
8,558 9,085
7,504 2,71
20,909 26,279
1,454 1,281
8,939 18,794
4,012 3,468
8,912 8,566
12,885 21,040
1,896 1,854
28,490 28,192
21,871 37,506
15,343 16,965
9,186 18,711
34,209 40,416
6,331 6,071
765,032 969,610
19,960 19,881
17,672 18,230
29,953 5,560
13,526 9,564



SCHEDULE H, LINE 4i - SCHEDULE OF ASSETS (HELD AT END OF YEAR)
EIN: 34-1913054
Plan #: 002
PENSION PLAN OF ELIGIBLE EMPLOYEES OF RMI TITANIUM COMPANY

December 31, 2012

C. MATURITY C.INTEREST C. MATURITY E. CURRENT
B. IDENTITY OF ISSUE C. SHARES DATE RATE VALUE D. COST VALUE
Avanti Strategic Land VI 13,432 13,196 15,468
Avanti Strategic Land Inc VIi 2,618 2,618 2,229
Blackstone R/E Partners Vi 24,252 21,340 29,538
Blackstone R/E Partners Vi 20,349 20,349 23,572
CPI Asia Pacific 22,289 9,012 9,210
CPI Europe 17,787 19,599 10,011
DLJ RE Capital Partners Ill LP 39,125 35,099 22,661
DLJ RE Capital Partners IV LP 33,705 33,277 32,493
Lasalle Mexico Fund | 31,849 32,788 26,540
Rockpoint RE Fund Ill LP 35,871 26,619 32,323
Rockpoint RE Fund IV LP 4,054 4,054 4,515
Pearlmark Mezzanine 1l 36,304 31,186 26,590
Subtotals 330,247 288,387
Other Investments
TC&I Timber Company - Shasta 39,335 39,335 33,597
TC&I Timber Company - Chinook 86,903 86,903 107,028
Subtotals 126,238 140,625
Value of Interest in 103-12
Investment Entities
UCF Fixed Income Fund LP 19,459 4,118,863 4,949,830
UCF Equity Fund LP 10,140 3,428,003 5,502,958
Subtotals 7,546,866 10,452,788
Total Investments $ 9,097,821 $ 12,184,336
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SCHEDULE H, LINE 4i - SCHEDULE OF ASSETS (HELD AT END OF YEAR)

EIN: 34-1913054
Plan #: 004

PENSION PLAN FOR ELIGIBLE SALARIED EMPLOYEES OF RMI TITANIUM COMPANY

December 31, 2012

C. MATURITY C.INTEREST C. MATURITY

B. IDENTITY OF ISSUE C. SHARES DATE

Interest in RMI DB Plan Master Trust

Corporate Stocks: Common

Emerging World Investors LP 205,634
Fidelity National Info Service 104
Newport Asia Institutional Fnd 2,050
Scottish and English investors 77,438
Targa Resources 25

Limited Partnerships

AEA investors 2006 LP

AEA Investors 2003

AEA Investors V

Aurora Equity Partners IV LP

CAl Partners & Company IV LP

Clayton Dubilier Rice Fund VII

Clayton Dubilier Rice Fund Vi

Devon Park Bioventures LP

Electra Partners Allflex Club

Electra Partners Club 2007 LP

FF&P Investor LP

Fourth Cinven Fund

Fifth Cinven Fund

Geam Intl Private Equity Fund

International Pvt Eq Fund Il

Motion Fund Il

Tenaya Capital V

Tenaya Capital VI

Performance Direct Il

Trident IV LP

Trident V LP

Warburg Pincus Pvt Equity IX

Warburg Pincus Pvt Equity X

Warburg Pincus Pvt Equity XI
Subtotals

Real Estate

AG Core Plus Realty 11

AG Core Plus Realty Il

Aetos Capital Asia Ill LP

Avanti Strategic Land V

Avanti Strategic Land VI

24

RATE VALUE

89,258
38,424
39,579
48,502
67,424
42,167
82,658
53,185
46,525
57,547
57,693
124,963
7,684
111191
21,207
92,537
87,915
10,025
185,005
185,063
81,107
109,902
215,188
33,465

166,171
93,416
158,335
74,581
71,002

E. CURRENT
D. COST VALUE

$ 1,741,480 § 1,759,917
769,312 916,418
3,668 3,627
769,312 855,229
1,099,018 1,679,026
1,148 1,324
63,418 83,525
15,596 22,244
39,579 39,565
48,502 48,357
30,122 30,509
31,781 35,828
69,663 95,834
49,466 37,235
46,525 103,308
45,238 47,917
39,666 14,331
110,528 138,916
7,684 6,770
47,252 99,351
21,207 18,332
47,110 45,279
68,114 111,221
10,025 9,803
150,606 149,027
115,613 198,263
81,107 89,680
48,562 98,912
180,837 213,649
33,465 32,091
4,044,125 5,125,569
105,512 105,094
93,416 96,370
168,335 29,393
71,503 50,555
69,759 81,767



SCHEDULE H, LINE 4i - SCHEDULE OF ASSETS (HELD AT END OF YEAR)
EIN: 34-1913054
Plan #: 004

PENSION PLAN FOR ELIGIBLE SALARIED EMPLOYEES OF RMI TITANIUM COMPANY

December 31, 2012

C. MATURITY C.INTEREST C.MATURITY E. CURRENT
B. IDENTITY OF ISSUE C. SHARES DATE RATE VALUE D. COST VALUE
Avanti Strategic Land inc VII 13,838 13,838 11,782
Blackstone R/E Partners VI 128,200 112,810 156,146
Blackstone R/E Partners VII 107,571 107,571 124,609
CPI Asia Pacific 117,825 47,638 48,688
CPI Europe 94,026 103,604 52,919
DLJ RE Capital Partners i LP 206,823 185,541 119,793
DLJ RE Capital Partners IV LP 178,174 175,911 171,767
Lasalle Mexico Fund | 168,359 173,322 140,298
Rockpoint RE Fund Il LP 189,621 140,713 170,865
Rockpoint RE Fund IV LP 21,428 21,428 23,869
Pearlmark Mezzanine Ill 191,910 164,856 140,562
Subtotals 1,745,756 1,524, 477
Other Investments
TC&I Timber Company - Shasta 207,934 207,934 177,601
TC&I Timber Company - Chinook 459,389 459,389 565,774
Subtotals 667,323 743,376
Value of Interest in 103-12
Investment Entities
UCF Fixed Income Fund LP 102,867 21,773,197 26,165,868
UCF Equity Fund LP 53,600 18,121,164 29,089,824
Subtotals 39,894,362 55,255,692
Total Investments $ 48,093,046 $ 64,409,031
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SCHEDULE H, LINE 4i - SCHEDULE OF ASSETS (HELD AT END OF YEAR)
EIN: 34-1913054
Plan #: 004

PENSION PLAN FOR ELIGIBLE SALARIED EMPLOYEES OF RMI TITANIUM COMPANY

December 31, 2012

C. MATURITY C.INTEREST C. MATURITY E. CURRENT
A B. IDENTITY OF ISSUE C. SHARES DATE RATE VALUE D.COST VALUE
Avanti Strategic Land Inc VI 13,838 13,838 11,782
Blackstone R/E Partners VI 128,200 112,810 156,146
Blackstone R/E Partners VII 107,571 107,571 124,609
CPI Asia Pacific 117,825 47,638 48,688
CPI Europe 94,026 103,604 52,919
DLJ RE Capital Partners Il LP 206,823 185,541 119,793
DLJ RE Capital Partners IV LP 178,174 175,911 171,767
Lasalle Mexico Fund | 168,359 173,322 140,298
Rockpoint RE Fund Il LP 189,621 140,713 170,865
Rockpoint RE Fund IV LP 21,428 21,428 23,869
Pearlmark Mezzanine |l 191,910 164,856 140,562
Subtotals 1,745,756 1,524,477
Other Investments

TC&I Timber Company - Shasta 207,934 207,934 177,601
TC&I Timber Company - Chinook 459,389 459,389 565,774
Subtotals 667,323 743,376

Value of Interest in 103-12

Investment Entities

UCF Fixed income Fund LP 102,867 21,773,197 26,165,868
UCF Equity Fund LP 53,600 18,121,164 29,089,824
Subtotals 39,894,362 55,255,692
Total Investments $ 48,093,046 $ 64,409,031

25



SCHEDULE H, LINE 4i - SCHEDULE OF ASSETS (HELD AT END OF YEAR)

EIN: 43-0813222
Plan #: 001

TRADCO PENSION PLAN

December 31, 2012

B. IDENTITY OF ISSUE

Interest in RMI DB Plan Master Trust

Corporate Stocks: Common

Emerging World Investors LP

Fidelity National Info Service

Newport Asia Institutional Fnd

Scottish and English Investors

Targa Resources

Limited Partnerships

AEA Investors 2006 LP

AEA Investors 2003

AEA Investors V

Aurora Equity Partners IV LP

CAl Partners & Company IV LP

Clayton Dubilier Rice Fund VII

Clayton Dubilier Rice Fund Vi

Devon Park Bioventures LP

Electra Partners Allflex Club

Electra Partners Club 2007 LP

FF&P Investor LP

Fourth Cinven Fund

Fifth Cinven Fund

Geam Intl Private Equity Fund

International Pvt Eq Fund Il

Motion Fund I!

Tenaya Capital V

Tenaya Capital VI

Performance Direct Il

Trident IV LP

Trident V LP

Warburg Pincus Pvt Equity I1X

Warburg Pincus Pvt Equity X

Warburg Pincus Pvt Equity Xi
Subtotals

Real Estate

AG Core Plus Realty Il

AG Core Plus Realty Il

Aetos Capital Asia lll LP

Avanti Strategic Land V

C. SHARES

8,591

86
3,235

C. MATURITY C.INTEREST C. MATURITY

DATE

26

E. CURRENT
RATE VALUE D. COST VALUE

$ 72,752 % 73,522

32,139 38,284

1563 1562

32,139 35,728

45,913 66,965

48 55

3,729 2,649 3,489
1,605 652 929
1,656 1,653 1,653
2,026 2,026 2,020
2,817 1,258 1,275
1,762 1,328 1,497
3,453 2910 4,004
2,222 2,067 1,656
1,944 1,944 4,316
2,404 1,890 2,002
2,410 1,657 599
5,220 4,617 5,803
321 321 283
4,645 1,974 4,150
886 886 766
3,866 1,968 1,892
3,673 2,846 4,646
419 419 410
7,729 6,292 6,226
7,731 4,830 8,283
3,388 3,388 3,746
4,591 2,029 4,132
8,990 7,665 8,925
1,398 1,398 1,341
168,947 214,126

6,942 4,408 4,390
3,903 3,903 4,026
6,615 6,615 1,228
3,116 2,987 2,112



SCHEDULE H, LINE 4i - SCHEDULE OF ASSETS (HELD AT END OF YEAR)

EIN: 43-0813222
Plan #: 001

TRADCO PENSION PLAN

December 31, 2012

B. IDENTITY OF ISSUE

Avanti Strategic Land VI

Avanti Strategic Land Inc VIi

Blackstone R/E Partners VI

Blackstone R/E Partners VII

CPI Asia Pacific

CPI Europe

DLJ RE Capital Partners Ill LP

DLJ RE Capital Partners |V LP

Lasalie Mexico Fund |

Rockpoint RE Fund Ill LP

Rockpoint RE Fund IV LP

Pearlmark Mezzanine Il
Subtotals

Other Investments

TC&I Timber Company - Shasta

TC&I Timber Company - Chinook

Subtotals
Value of Interest in 103-12
Investment Entities
UCF Fixed Income Fund LP
UCF Equity Fund LP
Subtotals

Total Investments

C. SHARES

C. MATURITY C.INTEREST
DATE RATE

27

C. MATURITY
VALUE

2,966

578
5,356
4,494
4,922
3,928
8,640
7.443
7,033
7.922

895
8,017

8,687
19,191

4,297
2,239

E. CURRENT

D. COST VALUE
2,914 3,416
578 492
4,713 6,523
4,494 5206
1,990 2,034
4,328 221
7,751 5,004
7,349 7,176
7,241 5,861
5,878 7.138
895 997
6,887 5,872
72,931 63,686
8,687 7.419
19,191 23,636
27,878 31,055
909,596 1,093,104
757,029 1,215,255
1,666,625 2,308,359

$ 2,009,133 $

2,690,748




SCHEDULE H, LINE 4i - SCHEDULE OF ASSETS (HELD AT END OF YEAR)
EIN: 34-1913054
Plan #: 105

RMI DB PLAN MASTER TRUST

December 31, 2012

C. MATURITY C.INTEREST C. MATURITY E. CURRENT

A. B. IDENTITY OF ISSUE C. SHARES DATE RATE VALUE D. COST VALUE
S$-T Invest Fund - Ctfi 12/31/50 390,447 $ 390,446 $ 390,446
SPDR Trust Series | 25,370 3,571,002 3,612,942
Total investments 25,370 $ 3,961,448 $ 4,003,387

28



SCHEDULE H, LINE 4j - SCHEDULE OF REPORTABLE TRANSACTIONS
EIN: 34-1913054
Plan #: 001

PENSION PLAN OF RMI TITANIUM COMPANY

December 31, 2012

A. IDENTITY OF PARTY
INVOLVED

United States Steel
and Carnegie Pension Fund

United States Steel
and Carnegie Pension Fund

H. CURRENT
VALUE OF ASSET
F. EXPENSE ON
B. DESCRIPTION OF  C. PURCHASE D. SELLING E.LEASE INCURREDWTH G.COSTOF TRANSACTION  |. NET GAIN
ASSET PRICE PRICE RENTAL TRANSACTION ASSET DATE OR (1.OSS)
UCF Fixed Income  § 6,102,931 § 03 03 03 0% 6,152,035 $ 0
Fund LP
UCF Fixed Income  § 03 2,380,884 § 03 0 3 1,864,696 $ 0 $ 516,188
Fund LP

29



SCHEDULE H, LINE 4j - SCHEDULE OF REPORTABLE TRANSACTIONS
EIN: 34-1913054
Plan #: 002

PENSION PLAN OF ELIGIBLE EMPLOYEES OF RMI TITANIUM COMPANY

December 31, 2012

H. CURRENT
VALUE OF ASSET
F. EXPENSE ON

A. IDENTITY OF PARTY B. DESCRIPTION OF  C. PURCHASE D. SELLING E. LEASE INCURREDWITH G. COST OF TRANSACTION  |. NET GAIN

INVOLVED ASSET PRICE PRICE RENTAL TRANSACTION ASSET DATE OR (LOSS)

United States Steel UCF Fixed Income $ 1,106,041 § 0 3 0 3 0 3 0 $ 1,125,207 § 0
and Carnegie Pension Fund Fund LP

United States Steel UCF Fixed Income $ 0 $ 431,490 $ 0 % (VI3 337,941 § (VI3 93,549
and Carnegie Pension Fund Fund LP

30




SCHEDULE H, LINE 4j - SCHEDULE OF REPORTABLE TRANSACTIONS
EIN: 34-1913054
Plan #: 004
PENSION PLAN FOR ELIGIBLE SALARIED EMPLOYEES OF RMI TITANIUM COMPANY

December 31, 2012

A. IDENTITY OF PARTY
INVOLVED

United States Steel
and Carnegie Pension Fund

United States Steel
and Carnegie Pension Fund

H. CURRENT
VALUE OF ASSET
F. EXPENSE ON
B. DESCRIPTION OF  C. PURCHASE D. SELLING E. LEASE INCURRED WITH G.COST OF TRANSACTION
ASSET PRICE PRICE RENTAL TRANSACTION ASSET DATE
UCF Fixed Income  $ 5,846,773 % 0 $ 0 $ 0 $ 0 $ 5,777,028
Fund LP
UCF Fixed Income $ 0 $ 2,280,951 § 0 $ 0 $ 1,786,429 $ 0
Fund LP

31

1. NET GAIN
OR (LOSS)

$ 0

$ 494,522



SCHEDULE H, LINE 4j - SCHEDULE OF REPORTABLE TRANSACTIONS
EIN: 43-0813222
Pian #: 001

TRADCO PENSION PLAN

December 31, 2012

A. IDENTITY OF PARTY
INVOLVED

United States Steel
and Carnegie Pension Fund

United States Steel
and Carnegie Pension Fund

H. CURRENT
VALUE OF ASSET
F. EXPENSE . ON

B. DESCRIPTION OF  C. PURCHASE D. SELLING E.LEASE INCURRED WITH G. COST OF TRANSACTION | NET GAIN

ASSET PRICE PRICE RENTAL TRANSACTION ASSET DATE OR (LOSS)

UCF Fixed Income  § 244,255 § 03 03 03 03 245731 § 0
Fund LP

UCF Fixed Income  § 0 s 95,289 § 0 s 0o $ 74630 $ 0% 20,659
Fund LP

32



SCHEDULE H, LINE 4j - SCHEDULE OF REPORTABLE TRANSACTIONS
EIN: 34-1913054

RMI DB PLAN MASTER TRUST

Plan #: 105

December 31, 2012

A. IDENTITY OF PARTY
INVOLVED

Dreyfus
Corporation

JP Morgan
Securities Inc.
Dreyfus

Corporation

JP Morgan
Securities Inc.

B. DESCRIPTION OF
ASSET

Dreyfus Treasury &
Agency Cash
Management Fund

SPDR
Trust Series 1

Dreyfus Treasury &
Agency Cash
Management Fund

SPDR
Trust Series 1

$

$

C. PURCHASE
PRICE

25,398,742

5,686,635

$

D. SELLING
PRICE

25,958,834

7,140,954

33

E. LEASE
RENTAL

F. EXPENSE
INCURRED WITH
TRANSACTION

$ 0

3$ 0

$

$

VALUE OF ASSET

H. CURRENT

ON

G. COST OF TRANSACTION

ASSET

03

08

25,958,834 $

6,804,375 $

DATE

25,398,742

5,686,635

0

I. NET GAIN
OR (LOSS)
$ 0
$ 0
3$ 0
$ 336,579



2012 Form 5500 — Schedule SB Plan: Pension Plan for Eligible Salaried Employees of RMI Titanium
EIN/PN: 34-1913054/004

Schedule SB, line 26 — Schedule of Active Participant Data

Years of credited service
Attained
age Under 40 &
1 14 5-9 10-14 15-19 20-24 25-29 30-34 35-39 up Total
Under
25
25-29 2 2
30-34 2 2
35-39 3 3 2 8
40-44 1 5 3 1 10
45-49 4 12 4 1 21
50-54 1 4 1 7 4 5 22
55-59 1 4 7 1 5 3 12 3 36
60-64 3 6 1 3 5 4 3 2 27
65-69 2 1 3
70 & up 1 1
Total 1 0 20 39 8 20 14 22 6 2 132

Average pay is not shown for plans with less than 1,000 active participants or cells with
fewer than 20 participants.



EN 34-1913054 /PN 004

SCHEDULE SB Single-Employer Defined Benefit Plan OMB No. 1210-0110
(Form 5500) Actuarial Information 2012

Department of the Treasury
Internal Revenue Service

This schedule is required to be filed under section 104 of the Employee

Department of Labor Retirement Income Security Act of 1974 (ERISA) and section 6059 of the This Form is Open to Public
Employee Benefits Security Administration Internal Revenue Code (the Code). Inspec':ion
Pension Benefit Guaranty Corperation
» File as an attachment to Form 5500 or 5500-SF.
For calendar plan year 2012 or fiscal plan year beginning 01/01/2012 and ending 12/31/2012

> Round off amounts to nearest dollar.
» Caution: A penalty of $1,000 will be assessed for late filing of this report unless reasonable cause is established.

A Name of plan B  Three-digit
plan number (PN) » 004
PENSION PLAN FOR ELIGIBLE SALARIED EMPLOYEES
C Plan sponsor's name as shown on line 2a of Form 5500 or 5500-SF D Employer Identification Number (EIN)
RMI TITANIUM COMPANY 34-1913054
E Type of plan: @ Single D Multiple-A D Multiple-B F Prior year plan size: D 100 or fewer [] 101-500 B] More than 500
Part! I Basic Information
1  Enter the valuation date: Month 1 Day 1 Year 2012
2  Assets:
a Market value .... .4 2a 59,889,667
B ACIUMAI VAIUB .......covecveieieiictce sttt ete bbb s st sse s b s st et ns st s senssnss s ssasasensnssa 2b 58,892,600
3 Funding target/participant count breakdown: (1) Number of participants (2) Funding Target
a For retired participants and beneficiaries receiving payment................ 3a 333 28,877,683
b For terminated vested participants 3b 140 4,605,302
€ For active participants:
(1) Non-vested bENefits .........co..cvvveerereirrerinieianseensersses s e 3c(1) 728,805
(2)  VESted BENEMS ...couvvvrrveirreerieeeteseenesinienenesessaensssassnssn s 3c(2) 16,095,744
(3) Total active.... .| 3c(3) 132 16,824,549
A TOAL......coovveveevtntceceee e eee et nres st sae e 3d 605 50,307,534
4 i the plan is in at-risk status, check the box and complete lines (a) and (b).........cccovurvereerreeen. []
a Funding target disregarding prescribed at-risk assuUmptions ..........ccceeveriiiriiriereninene e 4a
b Funding target reflecting at-risk assumptions, but disregarding transition rulg for plans that have been in 4b
at-risk status for fewer than five consecutive years and disregarding loading factor.............c.cccecveveericnnnend
5 EffECHVE INEIrESE FALE ......c..cvovevecieieieec et cteeae ettt ss et s e e st st ee b e sae b s b s esentebnsssaneessansassres 5 6.95 %
6 Target normal cost 6 1,128,850

Statement by Enrolled Actuary
To the best of my knowledge, the information supplied in this schedule and accompanying schedules, statements and attachments, if any, is complete and accurate. Each prescribed assumption was applied in
accordance with applicable law and regulations. In my opinion, each other assumption is reasonable (taking into account the experience of the plan and reasonable expectations) and such other assumptions, in
combination, offer my best estimate of anticipated experience under the plan.

SIGN
HERE Al /0 /7/20 /2
Signature of actuary Date
ARTHUR L. NOONAN, ASA, EA, MAAA 11-04301
Type or print name of actuary Most recent enroliment number
MERCER (412) 355-8800
Firm name Telephone number (including area code)
SIX PPG PLACE
SUITE 400
PITTSBURGH PA 15222-5406
Address of the fim

!f tt:e atgtuary has not fully reflected any regulation or ruling promulgated under the statute in completing this schedule, check the box and see []
instructions
For Paperwork Reduction Act Notice and OMB Control Numbers, see the instructions for Form 5500 or 5500-SF. Schedule SB (Form 5500) 2012

v. 120126



EIN 34-1913054 /PN 004

Schedule SB (Form 5500) 2012

Page 2 - |

Part Il

Beginning of Year Carryover Prefunding Balances

(a) Carryover balance {b) Prefunding balance
T ey oo 2 beaining of ror yoar afer appicabl adlusiments (e 13 rom prie 0 8,137,324
8 Portion elected for use to offset prior year's funding requirement (line 35 from

PHOT YBAI) eeeiiiieineiieieiteieeite ettt sb e eaetes e sbaasteeseeebeasaesbeasssansassresssenseenes 0 616,969

9  Amount remaining (line 7 MINUS NE B) .........c.ereverveernrerireeeieeersersesssssssssssesesneses 0 7,520,355
10 Interest on line 9 using prior year's actual retumof ___ ' *0%o, . 530,937
11 Prior year's excess contributions to be added to prefunding balance:

a Present value of excess contributions (line 38a from prior year) ..............cccc.ee..... 4,907,032

b Interest on (a) using prior year's effective interest rate of 5.84 % except

as otherwise provided (see iNStrUCtONS)........coeceeueiienereninieneie s seeane 294,098
C Total available at beginning of current plan year to add to prefunding balance ............ 5,201,130
d Portion of (c) to be added to prefunding balance.............cc.cooeuveveeceereeecnnn. 0
12 Other reductions in balances due to elections or deemed elections 879,276
13 Balance at beginning of current year (line 9 + line 10 + line 11d — line 12)............... 0 7,172,016
Part il l Funding Percentages
14 Funding target ataiNMENt PETCENLAGE. ...................oeeevvvvoeereeesseseeesesseseeessaessssessseesssssessesssassesssesssesssssssssssessssssessaseos 14 | 102.80 ¢
15 Adjusted funding target BHAINMENE PEFCENIAGE ..oovveieevieieieeeisir ettt teeeseaeeeseeeeseeeseeesaeeeeasessessossesaesserensersentssssessesesees 15 | 117.06 %
16 Prior year's funding percentage for purposes of determining whether carryover/prefunding balances may be used to reduce 16
current year's Funding FeQUIFEMENE....... ..ottt sttt se st et e e st seseeten et e s eseseacaeasane et ae et smemeasnabesaases 80.00 %
17 Ifthe cumrent value of the assets of the plan is less than 70 percent of the funding target, enter such percentage.............o..oeovveenen. 17 %
Part IV | Contributions and Liquidity Shortfalls
18 Contributions made to the plan for the plan year by employer(s) and employees:

(a) Date {b) Amount paid by (c) Amount paid by (a) Date (b) Amount paid by (c) Amount paid by
(MM-DD-YYYY) employer(s) employees (MM-DD-YYYY) employer(s) employees
04/13/2012 826,484
07/12/2012 826,484

Totals > | 18(b) 1,652,968 18(c) | 0
19 Discounted employer contributions — see instructions for small plan with a valuation date after the beginning of the year:
a Contributions allocated toward unpaid minimum required contributions from prior years. .... 19a
b Contributions made to avoid restrictions adjusted to valuation date ..............c..c.ccoveveeevveeirirrcieeeseesesese e 19b
€ Contributions allocated toward minimum required contribution for current year adjusted to valuation date.....................] 19¢ 1,608,716
20 Quarterly contributions and liquidity shortfalls:
a Did the plan have a “funding Shortfall” fOr the PHOT YBA? .......coiiiiiiiiiiiiiciietee st ee et eer et et ee st e tresre s et sebessesntesersersassneerssorbassaens @ Yes D No
b If line 20a is “Yes,” were required quarterly installments for the current year made in @ imely Manner?...............cccocueeerescreeersseosessnenend Yes [] No
C Ifline 20a is “Yes,” see instructions and complete the following table as applicable: |
Liquidity shortfall as of end of quarter of this plan year
(1) 1st (2) 2nd (3) 3rd (4) 4th
0 0 0 a




EIN 34-1913054 /PN 004

Schedule SB (Form 5500) 2012 Page 3

Part V | Assumptions Used to Determine Funding Target and Target Normal Cost

21 Discount rate:

a Segment rates: 1st segment: 2nd segment: 3rd segment; .
5. 54 o% 6.85 9 7.52 % D N/A, full yield curve used
1 APDICADIE MONN (BNLEF COUE)....e..e.eeoereeeerieceeee et sese s setesesesesssosee st s sessasssesessessresnasasteeeeseanens 21b 0
22 Weighted average retir@MENE AQE ..........ccceuvviuriveviieeeeieteteeceeeeeesseses e seeseesees e seeesesseeeosoeaeseeesssasesesesesssenees 22 60

23 Mortality table(s) (see instructions) [] Prescribed - combined EI Prescribed - separate

:l Substitute

Part VI | Miscellaneous Items

24 Has a change been made in the non-prescribed actuarial assumptions for the cumrent plan year? If “Yes,” see

instructions regarding required

BHACKIMENT. ..o eee et rte e st e e e te st e saea s es b e e e s st e aseesesabesseeteasaateoseaeaat ssensearaaseasensensantensensereansenteasereenaeaseasansensesesbensareas [ Yes EI No
25 Has a method change been made for the current plan year? If “Yes,” see instructions regarding required attachment. ..............oo.eoverevenneend Yes 5_<| No
26 Is the plan rgcidired to provide a Schedule of Active Participants? If “Yes,” see instru;ti;ns re_garding required attachment. ........................ P_q Yes |: No
27 If the plan is subject to altemative funding rules, enter applicable code and see instructions regarding 27

AUBCRIMEBNL ...ttt et ene ettt cete st ront R e et e et neetenneereetonrnerestesres
Part VIl | Reconciliation of Unpaid Minimum Required Contributions For Prior Years
28 Unpaid minimum required contributions fOr all PrOT YEAS ..............eveerermversersessereesesessesss e seessesseressesssesssssnsanns 28 0
29 Qiscounted employer contributions allocated toward unpaid minimum required contributions from prior years 29

(€ FO@)..... et ettt et s e eu et e are st e e ea b ese et eat s te st et e e s anateae s aeare e ae e es et s st naensensenenreesenrenrentan
30 Remaining amount of unpaid minimum required contributions (line 28 MINUS liNE 29) ........cc.ccevvveemeeeriresirennns 30 0
Part VIll | Minimum Required Contribution For Current Year
31 Target normal cost and excess assets (see instructions):

A Target NOIMAl COSE (NG B)...c.oveverreceiieceeeeeeceeececeeee et eeeeree st cte et e ereteser s st seeeesssnsssamsssns st esesssnasssssasseasaesesens 31a 1,128,850

b Excess assets, if applicable, but not greater than iNE 318 ..........cceueeveveiveriireriereeeessseesenseseessssesessssasessees 31b 1,128,850
32 Amortization installments: Outstanding Balance Installment

a Net shortfall amortization installment.............covcreeeveneiieincerereeecene e eend 0

b Waiver amortization installment
33 If a waiver has been approved for this plan year, enter the date of the rgling letter granting the approval 33

(Month Day Year ) and the waived amount ...........ccoceeeeveicrenreccnienenns
34 Total funding requirement before reflecting carryover/prefunding balances (lines 31a- 31b + 32a + 32b-33)..| 34 0

Carryover balance Prefunding balance Total balance

35 Balances elected for use to offset funding

TEQUIFEMENL.c....vveeveieiereeceveeveteeee e seessennseens 0
36 Additional cash requirement (liNe 34 MINUS NE 35)............cvuuevurrreieerirreseeiesseeeeeriseessese s ssessaeesssseessasssseeees 36 0
37 Contributions allocated toward minimum required contribution for current year adjusted to valuation date 37 1

(TIN18 TOC) ottt ettt e bk E e et E ek eR e s e se Rt e e R es ek eb et e e s bes e rebennesere 608,716
38 Present value of excess contributions for current year (see instructions)

A Total (EXCESS, If ANY, OF N 37 OVEF NE 3B) ......ovvereeeeereeeeeeee e eereeeesereseees s eeeessens s essessssrenesessseseeraseaseraserans 38a 1,608,716

b Portion included in line 38a attributable to use of prefunding and funding standard carryover balances ........ 38b 0
39 Unpaid minimum required contribution for current year (excess, if any, of line 36 over line 37) ........c..ccccvvna... 39 0
40 Unpaid minimum required CONtBULONS fOT @l YEAIS ..................veeeveeeeeeeereeeseesreseseesesressissesssasssesssessessssesanss 40 0

Part IX | Pension Funding Relief Under Pension Relief Act of 2010 (See Instructions)

41 If an election was made to use PRA 2010 funding relief for this plan:

A SChEAUIE BIECLEU ......coeriiiiere ettt et e e e st e beeste e b e e eesstesasaerbetsensaesssnneersessnssrsenterstsnns

b Eligible plan year(s) for which the election in line 412 Was Made ...........cocuoveveereeereerereeceeeeceessescesseessnenes

.............. D 2 plus 7 years [] 15 years

....... [J2008 []2009 [J20t0 [ ] 2011

42 AmMount of acCEIRration AAJUSITIBNL ...............cooveeereeecee et ee ettt sres e s s ssesssssrs s sees s sssessssssssssssesesessone

42

43 Excess installment acceleration amount to be carried over to future plan Years ...........c.ceveeeeevevevecrreceevncereenns

43




2012 Form 5500 — Schedule SB

Plan: Pension Plan for Eligible Salaried Employees of RMI Titanium
EIN/PN: 34-1913054/004

Schedule SB, Part V — Statement of Actuarial Assumptions/Methods
Actuarial Assumptions for January 1, 2013 Funding Valuation

Discount rate sponsor elections

*  Segment rates or full yield curve
*  Look-back months

+ Using stabilized rates — funding

* Using stabilized rates — Section
436 benefit restrictions

+ First 5 years
* Next 15 years
*  Over 20 years

Segment

0

Yes

Yes

Stabilized Rates ~ Nonstabilized rates
5.54% 1.98%

6.85% 5.07%

7.52% 6.19%

Mortality sponsor elections
+ Healthy and Disabled participants

Section 430(h)(3) prescribed separate static 2013 PPA
separate annuitant and non-annuitant mortality tables.
These tables are based on the RP-2000 mortality tables
projected with mortality improvement to the valuation
year plus 7 and 15 years based on Scale AA. IRS
approved (2013) substitute plan-specific mortality tables.

Other economic assumptions

* Salary increases

»  Social Security wage base
* Expected investment return
* Expenses

3.80% per year

N/A

7.50% per year for years 2010 through 2012
$0 added to current year normal cost

Demographic assumptions
+  Withdrawal

+ Disability incidence

* Retirement age

+  Benefit commencement age for
— Future vested deferred
— Current vested deferred
+ Spouse assumptions
— Percentage married
— Spouse age difference

See table of sample rates.
See table of sample rates.

Percentage
Attained age Early Retirement

50 3.00%

55 4.00%

60 9.00%

64 35.00%

65 and above 100.00%
65
65

Male participants Female participants

80%
3 years younger

80%
3 years older
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Form of payment Single Life 50% J&S
*  Active retirements 20% 80%

+  Future vested deferred 20% 80%

»  Future disabilities 20% 80%

*  Future deaths 100% 0%

*  Current vested deferred 100% 0%
Unpredictable contingent event Not applicable

assumptions

Table of Sample Rates
Disability
Attained Withdrawal incidence
age
20 20.86% 0.02%
25 16.06 0.02
30 11.74 0.02
35 8.12 0.02
40 5.40 0.04
45 3.52 0.09
50 1.86 0.18
55 1.20 0.38
60 1.82 0.75

65 4.94 1.19
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Actuarial Methods

Asset Methods

We used financial data submitted by the trustee as of the valuation date without further
audit. Customarily, this information would not be verified by a plan’s actuary. We have
reviewed the information for internal consistency and we have no reason to doubt its
substantial accuracy.

The asset valuation method is a monthly average of the adjusted market value over the last
three months preceding the valuation date. The adjusted market value is the market value at
each determination date adjusted to the valuation date based on actual cash flows and
expected interest at the lesser of the expected rate of return and the third segment rate. This
amount is adjusted to be no greater than 110% and no less than 90% of the fair market
value, as defined in IRC Section 430.

A characteristic of this asset method is that, over time, it is slightly more likely to produce an
actuarial value of assets that is less than the market value of assets than an actuarial value
that is greater than the market value.

Participant Methods
Participants or former participants are included or excluded from the valuation as described
below:

» Participants included: The plan sponsor provides us with data on all employees as of
the valuation date, but only those employees who have completed the plan’s eligibility
requirements are included in the valuation of liabilities.

* Participants excluded: No actuarial liability is included for nonvested participants who
terminated prior to the valuation date. For this purpose, participants with a break in
service on the valuation date are treated as terminated participants.

* Insurance contracts: The plan does not have any insurance contracts.

Minimum Funding Methods

The funding target for minimum funding calculations is computed using the traditional unit
credit method of funding. The objective under this method is to fund each participant’s
benefits under the plan as they accrue. Thus, the total pension to which each participant is
expected to become entitled at retirement is broken down into units, each associated with a
year of past or future credited service.

A detailed description of the calculation follows:

* The plan’s valuation date is the beginning of the plan year.

* Anindividual's funding target is the present value of future benefits based on credited
service and average pay as of the beginning of the plan year, and an individual's target
normal cost is the present value of the benefit expected to accrue in the plan year. If
multiple decrements are used, the funding target and the target normal cost for an
individual is the sum of the component funding targets and target normal costs
associated with the various anticipated separation dates.

* This plan provides disability/death benefits that are only partially based on a participant’s
accrued benefit or years of service. This benefit is allocated to funding target based on
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the accrued benefit on the valuation date plus a portion of the excess of the benefit over
the accrued benefit multiplied by the ratio of the participant’s service at the beginning of
the plan year to their service at each decrement age. This benefit is allocated to target
normal cost based on the proportionate benefit attributable to the increase in the
participant’s service and compensation during the plan year.

* The plan’s target normal cost is the sum of the individual target normal costs, and the
plan’'s funding target is the sum of the individual funding targets for all participants
under the plan.
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Benefits Included or Excluded
Unless noted below, all benefits provided by the plan are included in this valuation.

* Plan amendments excluded: Amendments adopted after the valuation date or effective
after the current plan year are excluded from the valuation.

* Late retirement increases:

— Active participants: The plan provides benefit suspension notices to participants who
work beyond normal retirement; therefore, late retirement actuarial increases only
apply to participants who defer retirement beyond age 70%2. This valuation includes
increases for current participants over age 70.

— Deferred vested participants: Current deferred vested participants over normal age are
not valued including the late retirement actuarial increase

* Internal Revenue Code limitations: The limitations of Internal Revenue Code Section
415(b) and 401(a)(17) have been incorporated into our calculations.

* IRC Section 416 rules for top-heavy plans: We did not test whether this plan is top-
heavy (when the present value of benefits for key employees equals or exceeds 60
percent of the present value for all participants). However, we expect that the plan is not
top-heavy due to the large number of rank-and-file participants; therefore, the funding
target and target normal cost do not reflect any liability for top-heavy benefit accruals.

» Scheduled benefit increases: Scheduled benefit increases effective after the end of the
current plan year are excluded from minimum funding requirements.

* Shutdown benefits: We are not aware of any corporate actions that would create
shutdown benefits; therefore, they are excluded.

* Unpredictable contingent event benefits: The plan does not have any unpredictable
contingent event benefits.

+ Benefit restrictions: Benefit restrictions (if applicable) are ignored in this valuation.
Plan Provision Changes Since Prior Valuation

Maximum compensation amounts and maximum benefit amounts under IRS rules were
updated from 2011 to 2012.
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Summary of major plan provisions

Effective date and plan year

Original plan: April 1, 1964
Restated plan: January, 2009
Plan year: Calendar year

Significant events that occurred during
the year

None

Definitions

» Covered employees

Employees who were hired prior to January 1, 2006.

*  Participation

Each employee shall become a participant on his date of
employment

*  Continuous service

Service measured from the employee’s employment
date to severance from service date; including prior
service with USX Corporation.

* Compensation

Earnings at the regular basic rate of service rendered as
an employee.

*  Average monthly earnings

Average of total Compensation during the highest 60
consecutive months out of the last 120 months prior to
termination.

¢ Normal Retirement Date

The date the participant attains age 65

«  Accrued benefit

Benefit equal to the greater of;

1) 1.25% of the Average monthly earnings multiplied by
continuous service up to and including 30 years;
plus 1.35% of the Average monthly earnings
multiplied by continuous years of service in excess
of 30 years.

2) $17.50 for each of the first 15 years of service; plus
$19.00 for each year of service between 15 and 30;
plus $20.50 for each year of service in excess of 30

Normal retirement

»  Eligibility Any participant is eligible to receive a normal retirement
benefit on his normal retirement date.
*  Benefit Accrued monthly benefit.

In no event will the benefit be less than the benefit
accrued as of January 1, 1989 under the previous plan
formula. In no event will the benefit be less than the
benefit accrued as of January 1, 1994 under the
previous plan formula,

The pension benefit is reduced by any benefit payable
under a pension plan of Quantum Chemical Corporation
or USX Corporation.

The benefit is subject to certain maximum (“Cap”)
provisions stipulated in the Plan.

62/15 retirement

. Eligibility

Attain age 62 but not age 65 and 15 years of Continuous
service.
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*  Benefit Accrued normal retirement benefit.

30-year retirement

+  Eligibility Termination prior to age 62 and 30 years of Continuous
service.

+ Benefit Accrued normal retirement benefit.

55/10 retirement

*  Eligibility Attain age 55 but not attain age 65 and 10 years of
service Continuous service (but not 30 years of service)

+  Benefit Either of the following:
1) The Accrued normal retirement benefit deferred to

age 65; or

2) An immediate pension equal to the Accrued monthly
benefit reduced by the following factors:

Age at Start of Pension Percentage
55 39.19%
56 42.66%
57 46.50%
58 50.78%
59 55.56%
60 60.91%
61 66.93%
62 73.71%
63 81.37%
64 90.08%
70/80 retirement
+ Eligibility Termination due to layoff, shutdown, or physical

disability and 15 years of service (i) having attained age
55 and combined age and service equal 70 or more or
(i) whose age and service equal 80 or more.

+  Benefit Accrued normal retirement benefit plus a $400 monthly
supplement payable until age 62.

Special payment

*  Eligibility All cases of retirement other than disability or deferred
vested.
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* Benefit

Payment is equal to 13 weeks of vacation pay (if
Continuous service is 23 years of more, 14 weeks of
vacation pay) less vacation pay received for the year of
retirement.

Benefit is in lieu of the first three months of pension
benefits. Starting January 1, 1994, annual pay is limited
to $150,000, subject to future increases for inflation.

Deferred vested

+  Eligibility Not eligible for pension under any other provision and
five years of Continuous service.
*  Benefit Deferred monthly benefit equal to the Accrued normal
retirement benefit payable at age 65.
At age 50, the employee may elect an immediate
pension equal to the accrued benefit reduced by the
following factors:
_Age at Start of Pension Percentage
50 26.21%
51 28.34%
52 30.67%
53 33.24%
54 36.07%
55 39.19%
56 42.66%
57 46.50%
58 50.78%
59 55.56%
60 60.91%
61 66.93%
62 73.71%
63 81.37%
64 90.08%
Disability
»  Eligibility Total and permanent disability after 15 years of service.
* Benefit Benefit from the Company’'s Long Term Disability Plan,

with a disability pension at normal retirement age.
Monthly benefit is normal retirement benefit based on
service to normal retirement age and earnings at time of
disability.
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Pre-retirement death

- Eligibility

Death in active service after five years of service; or
death of a terminated vested participant before benefits
begin unless the automatic 50% spouse option has been
revoked, and has been married for at least one year.

+  Benefit prior to early retirement

50% of the amount of monthly pension at death,
reflecting a percentage option and early reduction,
further reduced by a charge for the period of coverage.

Payments commence when the participant would have
been age 50.

Surviving spouse

+  Eligibility Death in active service after 15 years of service; or
death after any type of retirement other than deferred
vested.

*  Benefit If death occurs in active service: 50% of the Normal

retirement benefit without reduction for early retirement
and reduced by 50% of the widow's Social Security
benefit payable beginning at age 60.

If death occurs after active service: 50% of the Normal
retirement benefit reduced for early retirement and
reduced by 50% of the widow's Social Security benefit
payable beginning at age 60.

Minimum benefit is $150 prior to age 60 and $100 at age
60.

The frozen death benefit as of December 31, 1975 is
preserved.

Post-retirement death

. Eligibility

Death after any type of retirement other than deferred
vested for those participants who retired prior to January
1, 1991.

*  Benefit

Lump sum equal up to $4,000, including any death
benefit payable under a Quantum Chemical Corporation
pension plan.

Form of benefits

*  Automatic form for unmarried
participants

Single life annuity.

¢ Automatic form for married
participants

Reduced 50% Joint & Survivor annuity

e Optional forms

A) Single life annuity

B) Reduced 50% Joint & Survivor annuity
C) Reduced 100% Joint & Survivor annuity
D) Reduced 75% Joint & Survivor annuity

*  Optional form conversion factors
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Miscellaneous

*  Maximum compensation Compensation for any 12-month period used to
determine accrued benefits may not exceed the limits in
IRC Section 401(a)(17) for the calendar year in which
the 12-month period begins. This limit is indexed
annually. For 2012, the limit is $250,000.

*  Maximum benefits Annual benefits may not exceed the limits in IRC Section
415. This limit is indexed annually. For 2012, the limit is
$200,000.

*  Benefits not included in valuation None
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Each employee is assumed to retire in accordance with the table of retirement rates. The
proportion of employees expected to retire at each potential retirement age is shown below.
The average retirement age is 60.

(A) (B) (C) (D) (E)
Number of
employees
Retirement Retirement expected to retire

age Percent Lx (B) x (C) (A) x (D)
50 3% 10,000 300 15,000
51 3% 9,700 201 14,841
52 3% 9,409 282 14,664
53 3% 9,127 274 14,552
54 3% 8,853 266 14,364
55 4% 8,587 343 18,865
56 5% 8,244 412 23,072
57 6% 7,832 470 26,790
58 7% 7,362 515 29,870
59 8% 6,847 548 32,332
60 9% 6,299 567 34,020
61 10% 5,732 573 34,953
62 25% 5,159 1,290 79,980
63 30% 3,869 1,161 73,143
64 35% 2,708 048 60,672
65 100% 1,760 1,760 114,400
Total 10,000 601,488
Average 60.15




SCHEDULE H, LINE 4i - SCHEDULE OF ASSETS (HELD AT END OF YEAR)

EIN: 34-1913054
Plan #: 004

PENSION PLAN FOR ELIGIBLE SALARIED EMPLOYEES OF RMI TITANIUM COMPANY

December 31, 2012

B. IDENTITY OF ISSUE

Interest in RMI DB Plan Master Trust

Corporate Stocks: Common

Emerging World Investors LP

Fidelity National Info Service

Newport Asia Institutional Fnd

Scottish and English Investors

Targa Resources

Limited Partnerships

AEA Investors 2006 LP

AEA Investors 2003

AEA Investors V

Aurora Equity Partners IV LP

CAl Partners & Company IV LP

Clayton Dubilier Rice Fund VII

Clayton Dubilier Rice Fund VIII

Devon Park Bioventures LP

Electra Partners Allflex Club

Electra Partners Club 2007 LP

FF&P Investor LP

Fourth Cinven Fund

Fifth Cinven Fund

Geam Intl Private Equity Fund

International Pvt Eq Fund Il

Motion Fund II

Tenaya Capital V

Tenaya Capital VI

Performance Direct Il

Trident IV LP

Trident V LP

Warburg Pincus Pvt Equity 1X

Warburg Pincus Pvt Equity X

Warburg Pincus Pvt Equity XI
Subtotals

Real Estate

AG Core Plus Realty Il

AG Core Plus Realty Ill

C. SHARES

205,634
104
2,050
77,438
25

C. MATURITY C.INTEREST C. MATURITY

DATE

24

RATE

VALUE

89,258
38,424
39,579
48,502
67,424
42,167
82,658
53,185
46,525
57,547
57,693
124,963
7,684
111,191
21,207
92,537
87,915
10,025
185,005
185,063
81,107
109,902
215,188
33,465

166,171
93,416

E. CURRENT

D. COST VALUE
1,741,480 $ 1,759,917
769,312 916,418
3,668 3,627
769,312 855,229
1,099,018 1,579,026
1,148 1,324
63,418 83,525
15,596 22,244
39,579 39,565
48,502 48,357
30,122 30,509
31,781 35,828
69,663 95,834
49,466 37,235
46,525 103,308
45,238 47,917
39,666 14,331
110,528 138,916
7,684 6,770
47,252 99,351
21,207 18,332
47,110 45,279
68,114 111,221
10,025 9,803
150,606 149,027
115,613 198,263
81,107 89,680
48,562 98,912
180,837 213,649
33,465 32,091
4,044,125 5,125,569
105,512 105,094
93,416 96,370
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EIN: 34-1913054
Plan #: 004

PENSION PLAN FOR ELIGIBLE SALARIED EMPLOYEES OF RMI TITANIUM COMPANY

December 31, 2012

B. IDENTITY OF ISSUE

Aetos Capital Asia Ill LP

Avanti Strategic Land V

Avanti Strategic Land VI

Avanti Strategic Land Inc VII

Blackstone R/E Partners VI

Blackstone R/E Partners VIl

CPI Asia Pacific

CPI Europe

DLJ RE Capital Partners Ill LP

DLJ RE Capital Partners IV LP

Lasalle Mexico Fund |

Rockpoint RE Fund Ill LP

Rockpoint RE Fund IV LP

Pearlmark Mezzanine lll
Subtotals

Other Investments

TC&I Timber Company - Shasta

TC&I Timber Company - Chinook

Subtotals
Value of Interest in 103-12
Investment Entities
UCF Fixed Income Fund LP
UCF Equity Fund LP
Subtotals

Total Investments

C. MATURITY C.INTEREST C. MATURITY
DATE RATE VALUE

158,335
74,581
71,002
13,838

128,200

107,571

117,825
94,026

206,823

178,174

168,359

189,621
21,428

191,910

207,934
459,389

102,867
53,600

25

E. CURRENT

D. COST VALUE
158,335 29,393
71,503 50,555
69,759 81,767
13,838 11,782
112,810 156,146
107,571 124,609
47,638 48,688
103,604 52,919
185,541 119,793
175,911 171,767
173,322 140,298
140,713 170,865
21,428 23,869
164,856 140,562
1,745,756 1,524,477
207,934 177,601
459,389 565,774
667,323 743,376
21,773,197 26,165,868
18,121,164 29,089,824
39,894,362 55,255,692

48,093,046 $ 64,409,031




SCHEDULE H, LINE 4j - SCHEDULE OF REPORTABLE TRANSACTIONS
EIN: 34-1913054

Plan #: 004

PENSION PLAN FOR ELIGIBLE SALARIED EMPLOYEES OF RMI TITANIUM COMPANY

December 31, 2012

A. IDENTITY OF PARTY
INVOLVED

United States Steel
and Carnegie Pension Fund

United States Steel
and Carnegie Pension Fund

B. DESCRIPTION OF
ASSET

UCF Fixed Income
Fund LP

UCF Fixed Income
Fund LP

C. PURCHASE
PRICE
$ 5,846,773 $
$ 0o 3

D. SELLING
PRICE

2,280,951

31

E. LEASE

$

RENTAL

F. EXPENSE
INCURRED WITH
TRANSACTION

$

H. CURRENT
VALUE OF
ASSET ON
G. COST OF TRANSACTION  I. NET GAIN
ASSET DATE OR (LOSS)
0 $ 5,777,028 $ 0
1,786,429 $ 0 $ 494,522



