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THE REGISTRANT HEREBY AMENDS THIS REGISTRATION STATEMENT ON SUCH DATE OR
DATES AS MAY BE NECESSARY TO DELAY ITS EFFECTIVE DATE UNTIL THE REGISTRANT SHALL
FILE A FURTHER AMENDMENT WHICH SPECIFICALLY STATES THAT THIS REGISTRATION
STATEMENT SHALL THEREAFTER BECOME EFFECTIVE IN ACCORDANCE WITH SECTION 8 (a) OF
THE SECURITIES ACT OF 1933 OR UNTIL THE REGISTRATION STATEMENT SHALL BECOME
EFFECTIVE ON SUCH DATE AS THE SECURITIES AND EXCHANGE COMMISSION, ACTING
PURSUANT TO SAID SECTION 8(a), MAY DETERMINE.

PROSPECTUS
OFFER TO EXCHANGE

9 1/4% SENIOR SUBORDINATED NOTES DUE 2011
(REGISTERED UNDER THE SECURITIES ACT OF 1933)
FOR ALL OUTSTANDING
9 1/4% SENIOR SUBORDINATED NOTES DUE 2011
($400 MILLION AGGREGATE PRINCIPAL AMOUNT OUTSTANDING)
OF

[LOGO]
OM GROUP, INC.
(A1l Notes Guaranteed by Subsidiary Guarantors)

THE EXCHANGE OFFER WILL EXPIRE AT 12:00 MIDNIGHT, NEW YORK CITY TIME, ON
, 2002, UNLESS EXTENDED.

— The exchange notes are being registered with the Securities and Exchange
Commission and are being offered in exchange for the original notes that
were previously issued in an offering exempt from the registration
requirements under the federal securities laws. The terms of the exchange
offer are summarized below and more fully described in this prospectus.

— We will exchange all original notes that are validly tendered and not
withdrawn prior to the expiration of the exchange offer.

- You may withdraw tenders of original notes at any time prior to the
expiration of the exchange offer.

— The terms of the exchange notes will be substantially identical to the
terms of the original notes, except that the exchange notes are
registered under the Securities Act and the transfer restrictions and
registration rights applicable to the original notes will not apply to
the exchange notes.

- Our wholly-owned domestic subsidiaries guaranteed the original notes and
will guarantee the exchange notes.

— We will not receive any proceeds from the exchange offer.

SEE "RISK FACTORS" BEGINNING ON PAGE 14 FOR A DISCUSSION OF THE RISKS THAT
SHOULD BE CONSIDERED BY HOLDERS PRIOR TO TENDERING ORIGINAL NOTES.
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Neither the Securities and Exchange Commission nor any state securities
commission has approved or disapproved of these securities or determined if this
prospectus is truthful or complete. Any representation to the contrary is a
criminal offense.

The date of this prospectus is , 2002.
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YOU SHOULD RELY ONLY ON THE INFORMATION CONTAINED IN THIS DOCUMENT OR TO
WHICH WE HAVE REFERRED YOU. WE HAVE NOT AUTHORIZED ANYONE TO PROVIDE YOU WITH
INFORMATION THAT IS DIFFERENT. THIS DOCUMENT MAY ONLY BE USED WHERE IT IS LEGAL
TO SELL THESE SECURITIES. THE INFORMATION IN THIS DOCUMENT MAY NOT BE ACCURATE
AFTER THE DATE OF THIS DOCUMENT.

FORWARD-LOOKING STATEMENTS

This prospectus contains statements that we believe may be "forward-looking
statements" within the meaning of Section 27A of the Securities Act and Section
21E of the Securities Exchange Act of 1934. These forward-looking statements are
not historical facts and generally can be identified by use of statements that
include phrases such as "believe," "expect," "anticipate," "intend," "plan,"
"foresee" or other words or phrases of similar import. Similarly, statements
that describe our objectives, plans or goals also are forward-looking
statements. These forward-looking statements are subject to risks and
uncertainties that are difficult to predict, may be beyond our control and could
cause actual results to differ materially from those currently anticipated.
Factors that could materially affect these forward-looking statements can be
found in this prospectus, including immediately below and as described under
"Risk Factors." You are urged to consider these factors carefully in evaluating
the forward-looking statements and are cautioned not to place undue reliance on
the forward-looking statements. The forward-looking statements included in this
document are made only as of the date of this prospectus and we undertake no
obligation to publicly update these forward-looking statements to reflect new
information, future events or otherwise.

Important facts that may affect our expectations, estimates or projections
include:

— the price and supply of raw materials, particularly cobalt, copper,
nickel, platinum, palladium, rhodium, gold and silver;

- the demand for metal-based specialty chemicals and products in our
markets;

— the effect of non-currency risks of investing in and conducting
operations in foreign countries, including political, social, economic
and regulatory factors;

- the effects of the substantial debt we have incurred in connection with
our acquisition of the operations of dmc(2) and our ability to refinance

or repay that debt; and

— the effect of fluctuations in currency exchange rates on our
international operations.

WHERE YOU CAN FIND MORE INFORMATION
We file annual, quarterly and current reports, proxy statements and other

information with the SEC. You may read and copy any document we file with the
SEC at the SEC's public reference rooms at the following locations:

Public Reference Room Northeast Regional Office Chicago Regional Office
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450 Fifth Street, N.W. 233 Broadway Citicorp Center
Room 1024 New York, NY 10279 500 West Madison Street, Suite 1400
Washington, D.C. 20549 Chicago, Illinois 60661-2511

Please call the SEC at 1-800-SEC-0330 for further information on the
operations of the public reference rooms. Our SEC filings also are available to
the public at the SEC's web site at http://www.sec.gov. Our common stock is
listed on the New York Stock Exchange under the symbol "OMG" and all such
reports, proxy statements and other information filed by us with the NYSE may be
inspected at the NYSE's offices at 20 Broad Street, New York, New York 10005.

We have filed a registration statement on Form S-4, of which this
prospectus is a part, covering the exchange notes offered by this prospectus. As
allowed by SEC rules, this prospectus does not contain all the information set
forth in the registration statement and the related exhibits and financial
statements. We refer you to the registration statement, and the related exhibits
and financial statements for further information. This prospectus is qualified
in its entirety by such other information.

NOTICE TO NEW HAMPSHIRE RESIDENTS

NEITHER THE FACT THAT A REGISTRATION STATEMENT OR AN APPLICATION FOR A
LICENSE HAS BEEN FILED UNDER CHAPTER 421-B OF THE NEW HAMPSHIRE REVISED STATUTES
WITH THE STATE OF NEW HAMPSHIRE NOR THE FACT THAT A SECURITY IS EFFECTIVELY
REGISTERED OR A PERSON IS LICENSED IN THE STATE OF NEW HAMPSHIRE CONSTITUTES A
FINDING BY THE SECRETARY OF STATE THAT ANY DOCUMENT FILED UNDER RSA 421-B IS
TRUE, COMPLETE AND NOT MISLEADING. NEITHER ANY SUCH FACT NOR THE FACT THAT AN
EXEMPTION OR EXCEPTION IS AVAILABLE FOR A SECURITY OR A TRANSACTION MEANS THAT
THE SECRETARY OF STATE HAS PASSED IN ANY WAY UPON THE MERITS OR QUALIFICATIONS
OF, OR RECOMMENDED OR GIVEN APPROVAL TO, ANY PERSON, SECURITY OR TRANSACTION. IT
IS UNLAWFUL TO MAKE, OR CAUSE TO BE MADE, TO ANY PROSPECTIVE PURCHASER,
CUSTOMER, OR CLIENT ANY REPRESENTATION INCONSISTENT WITH THE PROVISIONS OF THIS
PARAGRAPH.

INDUSTRY AND MARKET DATA

Industry and market data used throughout this offering circular were
obtained through our research, surveys and studies conducted by third parties
and industry and general publications. We have not independently verified market
and industry data from third-party sources. While we believe our internal
surveys are reliable and market definitions are appropriate, neither these
surveys nor these definitions have been verified by any independent sources.

ii

PROSPECTUS SUMMARY

The following summary highlights selected information from this prospectus
and may not contain all of the information that is important to you. This
prospectus includes specific terms of the exchange notes we are offering in the
exchange offer, as well as information regarding our business and detailed
financial data. Financial information we designate as "pro forma" gives effect
to the original notes offering and to the transactions described under "The
Transactions" as if they had occurred on the first day of the periods specified
as relates to statement of operations data and gives effect to the original
notes offering as if it had occurred on September 30, 2001 as relates to balance
sheet data. We encourage you to read this entire prospectus and other documents
to which we refer.

ABOUT OM GROUP, INC.
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OVERVIEW

We are a leading, vertically integrated international producer and marketer
of value—added, metal-based specialty chemicals and related materials. We apply
proprietary technology to a wide variety of raw material feedstocks to
manufacture, market and supply more than 625 different product offerings to more
than 1,700 customers in over 30 industries. Our products typically represent a
small portion of the customer's total manufacturing or processing costs and are
often essential ingredients for superior product performance. For the twelve
months ended September 30, 2001, on a pro forma basis, our net sales were
$6,227.2 million and our net income before interest, taxes, depreciation and
amortization (EBITDA) was $287.2 million.

We believe we are the world's leading producer of cobalt-based specialty
chemicals and a leading producer of nickel-based specialty chemicals and
platinum group metal catalysts and products. During 2000, on a pro forma basis,
and excluding net sales of our Metal Management segment, we derived
approximately 64% of our net sales from customers in Europe, 25% from customers
in the Americas and 11% from customers in Asia-Pacific. We operate 36
manufacturing facilities worldwide, including 14 in the Americas, 12 in Europe,
8 in Asia-Pacific and 2 in Africa, and employ approximately 5,200 employees in
24 countries.

Our business is conducted through three segments: Base Metal Chemistry,
Precious Metal Chemistry and Metal Management.

OM GROUP
BASE METAL PRECIOUS METAL METAL
CHEMISTRY CHEMISTRY MANAGEMENT
(DOLLARS IN MILLIONS)
NET SALES (1) $887.7 $ 1,666.8 $
EBITDA (1) $176.6 $ 31.1 $

(1) Pro forma for the year ended December 31, 2000

Our BASE METAL CHEMISTRY segment develops, processes, manufactures and
markets specialty chemicals, powders and related products from various base
metals. We emphasize products that leverage our production capabilities and
bring value to our customers through superior product performance. These
products frequently are essential components in chemical and industrial
processes where they facilitate a chemical or physical reaction and/or enhance
the physical properties of end-products. Our base metal chemistry products can
be found in a variety of applications for catalysts, coatings, colorants, hard
metal tools, jet engines,



Edgar Filing: OM GROUP INC - Form S-4

lubricants, fuel and petroleum additives, magnetic media, metal finishing
agents, petrochemicals, plastics, printed circuit boards, rechargeable
batteries, stainless steel, super alloys and tires. In 2000, we sold these
products to over 1,500 customers serving more than 30 industries. Specific
examples of applications using our base metal chemistry products include the
following:

— RECHARGEABLE BATTERIES -- battery-grade mixed metal oxides, low sodium
cobalt oxides, cobalt lithium dioxides and spherical nickel hydroxides
improve electrical conductivity and extend battery life between charges;

— HARD METAL TOOLS -- extra-fine cobalt and tungsten powders enhance
strength and durability of diamond-cutting tools and microtools for
printed circuit boards and construction applications;

— PETROCHEMICALS —-- cobalt catalysts remove impurities from oil before
refining in order to reduce pollutants;

- PLASTICS —-- nontoxic mixed-metal, phenol-free stabilizers boost
flexibility and allow greater use of polyvinyl chloride in medical
applications; and

— COLORANTS -- cobalt oxides provide color for pigments, earthenware and
glass.

We use more than 15 metals as raw materials in this segment, with the most
widely used metals being cobalt, nickel and copper. Our base metal chemistry
products are generally categorized as organics (produced by reacting metals with
organic acids), inorganics (produced by reacting metals with inorganic acids),
powders (produced by chemical reactions using heat and/or water-based
technologies) and metals (produced by refining metal feedstock). These products
are sold in various forms such as solutions, crystals, powders, cathodes and
briquettes.

Our PRECIOUS METAL CHEMISTRY segment develops, produces and markets
specialty chemicals and materials, predominantly from precious metals such as
platinum, palladium, rhodium, gold and silver. We also offer a variety of
refining and processing services to users of precious metals. Our precious metal
chemistry products are used in a variety of applications for automotive
catalysts, fuel cells and fuel processing catalysts, chemical catalysts,
electronics packaging and electroplating products, jewelry and glass
manufacturing for high-definition televisions. In 2000, on a pro forma basis, we
sold these products to over 200 customers serving more than a dozen industries.
Specific examples of applications using our precious metal chemistry products
include the following:

— AUTOMOTIVE CATALYSTS -- platinum group metal, or PGM, catalysts reduce
toxic emissions of internal combustion engines in order to meet
increasingly strict environmental legislation for a wide range of fuels,
including gasoline, diesel, natural gas and alternate fuels;

- FUEL CELLS -- PGM-based catalysts for membrane electrode assemblies and
fuel processing catalysts increase the efficiency of fuel cells and fuel
processing systems; and

— ELECTRONICS -- silver-based, hermetic sealing materials and ball-grid
arrays used in packaging of microelectronic components enable a large
number of interconnections and provide package integration.

Our METAL MANAGEMENT segment acts as a metal sourcing and trading operation
for our other businesses and for our customers, primarily procuring precious
metals. The Metal Management segment centrally manages metal purchases and sales
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by providing the necessary precious metal liquidity, financing and hedging for
our other businesses.

STRATEGY

TARGET HIGH GROWTH APPLICATIONS AND VALUE-ADDED PRODUCTS. We target
applications that we believe have high growth and high margin potential for our
products. For example, we have targeted the growing rechargeable battery and
nickel catalyst markets through our acquisition of a nickel refinery in
Harjavalta, Finland in April 2000. This acquisition has provided us with a solid
base from which to vertically integrate production of nickel chemicals and
powders. Other examples of value-added products used in targeted

2

applications include stainless steel powders for automotive pressed metal parts,
cobalt salts and powders for rechargeable batteries used in laptop computers and
mobile phones, PGM-based catalysts for membrane electrode assemblies and fuel
processing catalysts for fuel cells used in stationary and mobile applications.

APPLY METAL TECHNOLOGY TO MEET CUSTOMER NEEDS AND DEVELOP NEW PRODUCTS. We
are focused on increasing sales of value-added products through our emphasis on
research, technology and customer service. For example, we have increased our
sales of cobalt extra-fine powders and created new market opportunities in
tungsten powders by applying our recycling technology to the needs of our
customers in the hard metal tool industry. We also have developed several
products, such as electroless nickel-gold for printed circuit boards, through
continued responsiveness to customer needs and through joint product development
efforts.

Through our acquisition of the dmc(2) operations, we have obtained leading
technology positions in the development of fuel cell components and automotive
catalysts. For example, the flexibility derived from advances in catalyst
technology has enabled us to significantly grow the North American sales of the
dmc (2) operations by providing customers with automotive catalyst solutions
based on multiple precious metals. These new technologies allow our customers
the flexibility to choose the most advantageous or cost-effective catalyst
solution.

CONTINUE TO IMPROVE OUR COST POSITION. We have undertaken several
initiatives to improve the leading cost positions we have developed in nickel
and cobalt procurement and processing as a result of our vertical integration
strategy. Our majority-owned Big Hill smelter facility, which we expect to reach
full-scale production by mid-year 2002, will expand our base of long-term,
low—-cost cobalt and copper raw material feedstocks. The conversion of our
Harjavalta, Finland nickel refinery from the processing of commodity products to
higher value-added products is designed to result in the cost-efficient,
vertically integrated production of nickel inorganics and powders. We intend to
continue to improve our cost positions in our other product lines as we begin to
integrate base metal and precious metal separation and processing technologies.

INTEGRATE DMC (2) BUSINESS AND CAPITALIZE ON ACQUISITION-RELATED
OPPORTUNITIES. As part of our plan to integrate the dmc(2) business with our
other operations, we are focused on combining the best practices of each
organization to drive top-line growth, increase manufacturing efficiency and
leverage our common technology platforms. The acquisition of the dmc(2)
operations will allow us to:

— use our combined experience and technical expertise in base metal and
precious metal chemistry to develop new products and improve processing
technology;
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- use the combined strength of our respective sales forces to drive growth
of precious metal chemistry products in North America, accelerate the
growth of our base metal chemistry products in Europe and enhance our
presence in Asia;

— cross-sell products to existing customers that have both base metal and
precious metal chemistry needs; and

— enhance our metal management operation by integrating the expertise and
scale of our base metal and precious metal procurement capabilities.

COMPETITIVE STRENGTHS

LEADERSHTIP POSITION IN EACH OF OUR CORE PRODUCTS. We believe that as a
result of our high quality products, technological capabilities and focus on
providing customer service and support, we have achieved leading market
positions in the production of metal-based specialty chemicals, materials and
powders. We believe we are the world's leading producer, refiner and marketer of
cobalt and a leading worldwide producer of cobalt organics, cobalt inorganics,
cobalt powders, nickel inorganics, copper powders, automotive catalysts and PGM
compounds .

DIVERSE GEOGRAPHIC AND CUSTOMER BASE. Following our recent acquisition of
the operations of dmc(2), we offer more than 625 products to over 1,700
customers in over 30 industries, including automotive, chemicals, electronics,
industrial products and stainless steel. The diversity of the metals used in our
products and our worldwide presence are reflected in the following charts:

3
2000 PRO FORMA PRODUCT SALES 2000 PRO FORMA SALES
BY METAL CONTAINED (1) BY GEOGRAPHY (1) (2)

Percent

Precious Metals......uiiiiiiiieeenneeeennn 65% BN (TS o =
L@@ ] T P % Asia-Pacific....... ..
Nickel . ittt e e e e e e e et ettt 16% G @ ) oY
L@@ o T P 11%
Other Base Metals.....uiii i iieeeeneeennnn 4%

(1) Excludes net sales of the Metal Management segment
(2) Sales based on customer location

TECHNOLOGICAL LEADERSHIP. Our research and new product development program
is an integral part of our business. New products introduced in the last five
years, including new chemical formulations and new concentrations of components,
accounted for over 20% of our pro forma 2000 net sales (excluding net sales of

the Metal Management segment). Examples of new products that we have developed
and introduced to the marketplace over the last five years include the
following:

10
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— an electroless nickel-gold process used in printed circuit boards to
increase performance and improve product yields;

— stainless steel powders used in automotive metal parts to prevent
corrosion;

— cobalt catalysts used in air bags to provide safety and enhance
performance; and

— automotive catalysts used in diesel and gasoline direct-injection engines
to improve emission control.

LEADING RAW MATERIAL SOURCING AND PRODUCTION CAPABILITY. We believe we are
the leading producer, refiner and marketer of cobalt and the fifth largest
producer of nickel in the world as a result, in part, of our vertical
integration strategy. We also believe we are among the world's largest
processors of PGMs. Our leading industry positions and long-term relationships
with our suppliers provide us with reliable sources of key raw materials. Our
major manufacturing plants, all of which have received ISO 9002 certification,
are capable of efficiently producing a broad range of metals, specialty
chemicals and powders. Our leading refining and metal separation capabilities
give us the flexibility to work with a variety of raw materials, including
low—grade feedstocks such as slag, concentrates and recycled materials, and
transform them into high-quality finished products. The ability to refine and
recycle these materials enables us to source many grades of feedstocks at
competitive prices and offer recycling services to our customers, giving us a
significant advantage in the marketplace. Through our Metal Management segment,
we are one of the world's leading precious metals sourcing businesses.

EXPERIENCED AND INCENTIVIZED MANAGEMENT TEAM. Our senior management team
has an average of over twenty years experience in the chemical industry. Led by
Chairman and Chief Executive Officer James P. Mooney, President and Chief
Operating Officer Edward "Bud" Kissel and Chief Financial Officer James M.
Materna, we have consistently delivered strong operating and financial
performance. Our senior management team also has significant experience in
executing and integrating acquisitions. Since our initial public offering in
1993, we have successfully integrated eleven acquisitions. Our management team
collectively holds approximately 6% of our common shares on a fully diluted
basis, with a significant number of these shares issuable under stock option
programs.

RECENT DEVELOPMENTS
ACQUISITION OF DMC (2) OPERATIONS AND SALE OF BUSINESSES TO FERRO

On August 10, 2001, we acquired all of the operations of dmc(2) Degussa
Metals Catalysts Cerdec AG from Degussa AG for E1,200.0 million, or
approximately $1,072.0 million based on the exchange rate at closing. dmc(2) was
a worldwide provider of metal-based functional materials for a wide variety of
high-growth end markets and was a leading producer of PGM catalysts and
products. On September 7, 2001, we sold the Electronic Materials and Cerdec
divisions of dmc(2) to Ferro Corporation for approximately $525.5 million.

AMENDMENT TO CREDIT FACILITIES AND ISSUANCE OF BRIDGE NOTES

On August 10, 2001, we amended and restated our existing senior secured
credit facilities to fund the acquisition of the dmc(2) operations, reduce
certain borrowings under our existing revolving credit facility and provide for
our ongoing working capital and other financing requirements. The amended credit

11
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facilities include $325.0 million in aggregate revolving credit facility
commitments and $985.0 million in term loans. We repaid $350.0 million of the
term loans with proceeds from the sale of the dmc(2) divisions to Ferro and
permanently reduced the related commitment under the credit facilities.

In connection with the acquisition of the dmc(2) operations, we also issued
$550.0 million of senior subordinated bridge notes. We repaid $173.0 million of
the bridge notes with proceeds from the sale of the dmc(2) divisions to Ferro.
We repaid the remaining amounts outstanding under the bridge notes with the
proceeds from the offering of original notes.

The acquisition of the dmc(2) operations, the sale of the dmc(2) divisions
to Ferro, the amendments to the credit facilities and the issuance of bridge
notes are collectively referred to in this offering circular as the
"Transactions."

EQUITY OFFERING

On January 24, 2002, we issued 4,025,000 shares of our common stock with an
aggregate offering price of approximately $237.5 million. We used the net
proceeds of approximately $225.7 million from that offering to repay outstanding
debt under our credit facilities.

OTHER ACQUISITIONS

On December 21, 2001, we acquired the metal organics business of Rhodia
Holdings Limited, including two manufacturing facilities in Bethlehem,
Pennsylvania and Manchester, England. The acquisition complements our existing
Base Metal Chemistry segment product offerings. We financed the acquisition with
debt incurred under our credit facilities.

On December 27, 2001, we acquired the mineral rights and chemical
processing capabilities of Centaur Mining and Exploration Ltd.'s Cawse operation
in Western Australia. This will provide us with approximately 8,000 tonnes per
annum of nickel feedstock and approximately 800 tonnes per annum of cobalt
feedstock. We funded the acquisition with debt incurred under our credit
facilities.

The aggregate purchase price of these other acquisitions was approximately
$46.0 million.

2001 RESULTS
We recently announced our unaudited financial results for the fourth

quarter and full year 2001. Net sales, income from operations, net income and
net income per share for those periods of 2000 and 2001 were as follows:

THREE MONTHS ENDED

DECEMBER 31, YEAR ENDED DECEMBER 31,
2000 2001 2000 2001
(UNAUDITED) (UNAUDITED)

(DOLLARS IN THOUSANDS, EXCEPT PER SHARE DATA)

Net SaleS . ittt et ettt $232,552 $1,081,892 $887, 743 $2,367,399
Income from operations..........oiiiiieinnnnen.. 37,011 49,597 138,493 173,512

12
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Income before extraordinary item................ 19,295 19,969 71,500
Extraordinary item...... ..t - (4,600) -
Net INCOME. « i vttt ittt e ettt ettt e et et eeeeaennn 19,295 15,369 71,500
Diluted earnings, net income per share
Income before extraordinary item.............. 0.79 0.81 2.95
Extraordinary item...... ... - (0.18) -
Net 1nCOme. o i ittt ittt et e et ettt e 0.79 0.63 2.95

The primary reason for the increases in our net sales, income from
operations and net income for 2001 was our acquisition on August 10, 2001 of the
operations of dmc(2) Degussa Metals Catalysts Cerdec AG, which added precious
metal chemistry and metal management businesses to our existing base metal
chemistry business.

Our base metal chemistry segment, which includes our cobalt, nickel, copper
and other base metal manufacturing businesses, was negatively affected by the
global economic weakness that occurred during 2001 and particularly during the
fourth quarter of 2001. This economic weakness resulted in lower volumes across
many of the industries we serve, as well as lower metal prices that led to lower
cobalt refining profits. For the fourth quarter of 2001, net sales for this
segment were $166 million and operating profits were $35 million, which were
decreases of 28.6% and 18.7%, respectively, from the 2000 fourth quarter.

Our precious metal chemistry segment, which includes our platinum group and
other precious metals manufacturing businesses, was positively affected in the
fourth quarter of 2001 by strong sales of auto catalysts in North America and
Europe. For the fourth quarter of 2001, net sales for this segment were $341
million and operating profits were $17.5 million.

Our metal management segment, which includes our metal sourcing and trading
businesses that support our manufacturing businesses and our customers, had net
sales of $575 million and operating profits of $4.9 million for the fourth
quarter of 2001. The results of this segment for the 2001 fourth quarter reflect
normal levels of precious metal market activity in support of our customers and
our precious metal manufacturing business.

THE EXCHANGE OFFER

On December 12, 2001, we completed the private offering of $400.0 million
aggregate principal amount of 9 1/4% Senior Subordinated Notes due 2011. As part
of that offering of original notes, we agreed to undertake an exchange offer for
the original notes. The following summary contains basic information about that
exchange offer. It may not contain all the information that is important to you.
For a more complete understanding of the exchange offer, we encourage you to
read this entire prospectus and the other documents to which we refer.

Securities Offered............ $400.0 million aggregate principal amount of
new 9 1/4% Senior Subordinated Notes due 2011,
which have been registered under the Securities
Act. The form and terms of these exchange notes
are identical in all material respects to those
of the original notes. The exchange notes,
however, will not contain transfer restrictions
and registration rights applicable to the
original notes.

The Exchange Offer............ We are offering to exchange $1,000 principal
amount of our new 9 1/4% Senior Subordinated
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Expiration Date...............

Accrued Interest on the
Exchange Notes and Original

Conditions to the Exchange

Procedures for Tendering
Original Notes................

Special Procedures for

Notes due 2011, which have been registered
under the Securities Act, for $1,000 principal
amount of our outstanding 9 1/4% Senior
Subordinated Notes due 2011.

In order to be exchanged, an original note must
be properly tendered and accepted. All original
notes that are validly tendered and not
withdrawn will be exchanged. As of the date of
this prospectus, there is $400.0 million in
aggregate principal amount of original notes
outstanding.

12:00 midnight, New York City time, on
, 2002 unless we extend the
expiration date.

The exchange notes will bear interest from the
most recent date to which interest has been
paid on the original notes, or if no interest
has been paid on the original notes, from the
date of issue of the original notes.

The exchange offer is subject to customary
conditions. We may assert or waive these
conditions in our sole discretion. If we
materially change the terms of the exchange
offer, we will resolicit tenders of the
original notes. See "The Exchange Offer —-
Conditions to the Exchange Offer" for more
information regarding conditions to the
exchange offer.

Except as described under the heading "The
Exchange Offer —-- Guaranteed Delivery
Procedures," a tendering holder must, on or
prior to the expiration date:

- transmit a properly completed and duly
executed letter of transmittal, together with
all other documents required by the letter of
transmittal, to The Bank of New York at the
address listed in this prospectus; or

— 1f original notes are tendered in accordance
with the book-entry procedures described in
this prospectus, the tendering holder must
transmit an agent's message to the exchange
agent at the address listed in this
prospectus.

See "The Exchange Offer —-- Procedures for
Tendering."
7
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Beneficial Holders............

Guaranteed Delivery
ProcedUresS. cvve e e eeennneeennn

Withdrawal Rights.............

Acceptance of Original Notes
and Delivery of Exchange

United States Federal Income
Tax Considerations............

Exchange Agent................

Use of Proceeds......covvv...

If you are the beneficial holder of original
notes that are registered in the name of your
broker, dealer, commercial bank, trust company
or other nominee, and you wish to tender
original notes in the exchange offer, you
should promptly contact the person in whose
name your original notes are registered and
instruct that person to tender on your behalf.
See "The Exchange Offer —-- Procedures for
Tendering."

If you wish to tender your original notes and
you cannot deliver your original notes, the
letter of transmittal or any other required
documents to the exchange agent before the
expiration date, you may tender your original
notes by following the guaranteed delivery
procedures under the heading "The Exchange
Offer —-- Guaranteed Delivery Procedures."

Tenders of original notes may be withdrawn at
any time before 12:00 midnight, New York City
time, on the expiration date.

Subject to the conditions stated under the
heading "The Exchange Offer —-- Conditions to
the Exchange Offer," we will accept for
exchange any and all original notes that are
properly tendered in the exchange offer before
12:00 midnight, New York City time, on the
expiration date. The exchange notes will be
delivered promptly after the expiration date.
See "The Exchange Offer —-- Terms of the
Exchange Offer."

We believe that your exchange of original notes
for exchange notes in the exchange offer will
not result in any gain or loss to you for U.S.
federal income tax purposes. See "United States
Federal Income Tax Considerations."

The Bank of New York is serving as exchange
agent in connection with the exchange offer.
The address and telephone number of the
exchange agent are listed under the heading
"The Exchange Offer -- Exchange Agent."

We will not receive any proceeds from the
issuance of exchange notes in the exchange
offer. We will pay all expenses incident to the
exchange offer. See "Use of Proceeds."

THE EXCHANGE NOTES

The form and terms of the exchange notes and the original notes are
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identical in all material respects, except that transfer restrictions and
registration rights applicable to the original notes will not apply to the
exchange notes. The exchange notes will evidence the same debt as the original
notes and will be governed by the same indenture. Where we refer to "notes" in
this prospectus, we are referring to both the original notes and the exchange
notes.

ISSUEL . i v ittt it e e OM Group, Inc.

Exchange Notes Offered........ $400.0 million aggregate principal amount of
9 1/4% Senior Subordinated Notes due 2011.

Maturity Date................. December 15, 2011.
Interest.. .ot 9 1/4% per annum, payable semiannually in

arrears on June 15 and December 15, commencing
June 15, 2002.

Subsidiary Guarantees......... The original notes are, and the exchange notes
will be, jointly and severally guaranteed on a
senior subordinated unsecured basis by all of
our existing and future wholly owned domestic
subsidiaries.

Ranking...........iiiio... The original notes and the related subsidiary
guarantees rank, and the exchange notes and the
related subsidiary guarantees will rank:

— Jjunior to all of our and the guarantors'
existing and future senior indebtedness and
secured indebtedness, including any
borrowings under our credit facilities;

- equally with any of our and the guarantors'
future senior subordinated indebtedness,
including trade payables;

- senior to any of our and the guarantors'
future subordinated indebtedness; and

- effectively junior to all of the liabilities
of our subsidiaries that have not guaranteed
the notes.

At September 30, 2001, on a pro forma basis
giving effect to the original notes offering,
the original notes and the related guarantees
would have ranked junior to:

- $850.1 million of senior secured
indebtedness; and

- $688.9 million of liabilities, including
trade payables but excluding intercompany
obligations, of our non-guarantor
subsidiaries.

Optional Redemption........... We may redeem any of the notes at any time on
or after December 15, 2006, in whole or in
part, in cash at the redemption prices
described in this prospectus, plus accrued and
unpaid interest to the date of redemption.
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Change of Control.............

Certain

Resales

Covenants.............

In addition, we may redeem up to 35% of the
aggregate principal amount of notes on or prior
to December 15, 2004 with the net proceeds of
equity offerings. If such redemption is prior
to April 12, 2002, the redemption price will be
104% of the principal amount of notes redeemed.
Thereafter, the redemption price will be
109.250% of the principal amount of notes
redeemed.

Upon a change of control, as defined in
"Description of the Notes," we will have the
option, at any time prior to December 15, 2006,
to redeem all of the notes at a redemption

9

price equal to 100% of their principal amount
plus the "applicable premium," as defined in
"Description of the Notes," together with
accrued and unpaid interest. If a change of
control occurs and we do not exercise our
option to redeem the notes, we will be required
to make an offer to purchase the notes. The
purchase price would equal 101% of the
principal amount of the notes on the date of
purchase, plus accrued and unpaid interest to
the date of repurchase.

The indenture contains covenants that, among
other things, limit our ability and the ability
of our restricted subsidiaries to:

— incur additional indebtedness;

- create liens;

— engage in sale-leaseback transactions;

- pay dividends or make other equity
distributions;

— issue redeemable preferred stock, in our
case, or issue capital stock, in the case of
our subsidiaries;

- make investments;

- sell assets;

- engage in transactions with affiliates; and

— effect a consolidation or merger.

These limitations are subject to a number of

important qualifications and exceptions. For

more details, see "Description of the Notes —-

Certain Covenants."

Based on interpretations by the staff of the
SEC, as detailed in a series of no-action
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letters issued by the SEC to third parties, we
believe that the exchange notes issued in the
exchange offer may be offered for resale,
resold or otherwise transferred by you without
compliance with the registration and prospectus
delivery requirements of the Securities Act as
long as:

- you are acquiring the exchange notes in the
ordinary course of your business;

— you are not participating, do not intend to
participate and have no arrangement or
understanding with any person to participate,
in a distribution of the exchange notes; and

- you are not an "affiliate" of ours.

If you are an affiliate of ours, are engaged in
or intend to engage in or have any arrangement
or understanding with any person to participate
in the distribution of the exchange notes:

— you cannot rely on the applicable
interpretations of the staff of the SEC; and

- you must comply with the registration
requirements of the Securities Act in
connection with any resale transaction.

Each broker or dealer that receives exchange
notes for its own account in exchange for
original notes that were acquired as a result
of market-making or other trading activities
must acknowledge that it will comply with the
registration and prospectus delivery
requirements of the Securities Act in
connection with any

10

offer to resell, resale, or other transfer of
the exchange notes issued in the exchange
offer, including the delivery of a prospectus
that contains information with respect to any
selling holder required by the Securities Act
in connection with any resale of the exchange
notes.

Furthermore, any broker-dealer that acquired
any of its original notes directly from us:

- may not rely on the applicable
interpretations of the staff of the SEC
contained in Exxon Capital Holdings Corp.,
SEC no-action letter (May 13, 1988); Morgan,
Stanley & Co. Inc., SEC no-action letter
(June 5, 1991); and Shearman & Sterling, SEC
no-action letter (July 2, 1993); and

— must also be named as a selling noteholder in
connection with the registration and
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prospectus delivery requirements of the
Securities Act relating to any resale
transaction.

RISK FACTORS
See "Risk Factors" immediately following this summary for a discussion of
risks that should be considered by holders prior to tendering original notes in
the exchange offer.

ADDITIONAL INFORMATION

Our principal executive offices are located at 50 Public Square, Suite
3500, Cleveland, Ohio 44113 and our telephone number is (216) 781-0083.

The principal executive offices and telephone numbers of our subsidiary
guarantors are as follows:

OMG Americas, Inc.
811 Sharon Drive
Westlake, Ohio 44145
(440) 808-2950

SCM Metal Products, Inc.
101 Bridge Street
Johnstown, Pennsylvania 15902

OMG Fidelity, Inc.
470 Frelinghuysen Avenue
Newark, New Jersey 07114

(973) 242-4110

OM Holdings, Inc.

50 Public Square, Suite 3500

Cleveland, Ohio 44113

OMG Jett, Inc.
50 Public Square, Suite 3500
Cleveland, Ohio 44113
(216) 781-0083

OMG KG Holdings, Inc.
50 Public Square, Suite 3500
Cleveland, Ohio 44113

(814) 533-7800 (216) 781-0083 (216) 781-0083

dmc (2) Electronic Components
Corporation
1300 Marrows Road
Newark, Delaware 19711
(302) 456-6232

OMG Michigan, Inc.
2347 Commercial Drive
Auburn Hills, Michigan 48326
(248) 340-1040

11

SUMMARY CONSOLIDATED HISTORICAL AND UNAUDITED PRO FORMA FINANCIAL DATA

The following table displays our summary financial data for the periods
ended and as of the dates indicated. We derived the historical data for the
years ended 1998, 1999 and 2000 from our audited consolidated financial
statements. We derived the historical data for the nine-month periods ended
September 30, 2000 and 2001 from our unaudited consolidated financial
statements, which include all adjustments, consisting of normal recurring
accruals, that management considers necessary for a fair presentation of the
financial position and results of operations for these periods. The historical
data for the results of operations for the nine months ended September 30, 2001
are not necessarily indicative of results that may be expected for any other
interim period or for the full year ending December 31, 2001. The summary
unaudited pro forma income statement data give effect to the Transactions and
the use of proceeds from the offering of original notes as if they occurred on
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the first day of the periods specified. The summary unaudited pro forma balance
sheet data give effect to the offering of original notes as if it had occurred
on September 30, 2001. See "Index to Unaudited Pro Forma Combined Condensed
Financial Statements." The summary financial data should be read in conjunction
with "Use of Proceeds," "Selected Historical Financial Data," "Management's
Discussion and Analysis of Financial Condition and Results of Operations," and
the consolidated financial statements (and related notes) of OM Group, Inc., or
"OMG", contained elsewhere in this prospectus. The pro forma financial data are
not intended to represent our results of operations or financial position had
the offering of original notes and the Transactions been completed as of the
first day or the last day of the periods specified or to project our results of
operations or financial condition for any future period or date.

HISTORICAL
NINE MONTHS ENDED
YEAR ENDED DECEMBER 31, SEPTEMBER 30,
1998 1999 2000 2000 2001

(UNAUDITED)

YEAR ENDED
DECEMBER 31,

20

00

(DOLLARS IN MILLIONS, EXCEPT RATIOS)

INCOME STATEMENT DATA:

Net saleS. ..o iiienneeneennn $ 521.2 $ 507.0 $ 887.7 $ 655.2 $ 1,285.5 $6,443.6
Cost of products sold......... 376.3 347.5 673.9 501.0 1,067.4 6,046.1
Gross profit.........cii.. 144.9 159.5 213.8 154.2 218.1 397.5
Selling, general and

administrative expenses..... 58.0 60.8 75.4 52.7 94.2 220.6
Income from operations........ 86.9 98.7 138.4 101.5 123.9 176.9
Interest expense, net......... (15.4) (18.9) (37.4) (26.8) (37.9) (82.6)
Other income (expense), net... (0.2) 0.5 (1.1) (0.06) (1.4) (6.8)
Income before income taxes.... 71.3 80.3 99.9 74.1 84.6 87.5
InCcome taXeS...'eeeeeeeeeeennn 22.9 24.5 28.4 21.9 24.3 24.0
Net income.........oivviuueo.. S 48.4 $ 55.8 S 71.5 $ 52.2 S 60.3 S 63.5
RATIO OF EARNINGS TO FIXED

CHARGES (1) .civiieeinnnnn. 5.0x 3.8x 2.7x 2.6x 2.8x
OTHER DATA:
EBITDA (2) ¢t vttt e eeaeeeennnnn $ 112.1 $ 126.1 $ 176.6 $ 130.2 $ 166.4 $ 234.0
Cash flow from operations..... (1.1) 12.4 s 81.0 45.6 16.6 -
Depreciation and

amortization................ $ 25.4 S 26.9 $ 39.3 S 29.3 S 43.9 S 63.9
Capital expenditures.......... 91.9 70.2 55.0 33.6 63.3 91.0
Interest expense, net of

interest income............. 82.6
Ratio of EBITDA to interest

expense, net................ 2.8x

PRO FORMA DATA:

LTM EBITDA (3) ¢ vt e et eeeennn

Ratio of net debt to LTM
EBITDA (4) v v vt i e ieeeeenns

12
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AS OF DECEMBER 31, AS OF SEPTEMBER 30,
1998 1999 2000 2000 2001
(UNAUDITED)

(DOLLARS IN MILLIONS, EXCEPT RATIOS)

BALANCE SHEET DATA:

Cash and cash equivalents.............. $ 7.8 S 9.4 $ 13.5 S 15.7
Working capital, net (5)............... 294.9 359.1 411.8 466.5
Total assets. ..., 870.7 1,012.5 1,357.5 1,307.9
Total debt (including current

POrtion) v v ettt et et e 312.1 384.9 571.9 583.6
Stockholders' equity.....cooiii.. 404.1 449.2 506.1 489.5
(1) The ratio of earnings to fixed charges is computed by dividing earnings

available for fixed charges by fixed charges. Earnings available for fixed
charges consist of earnings before income taxes plus fixed charges, less
capitalized interest. Fixed charges consist of interest, whether expensed or
capitalized, amortized capitalized expenses related to indebtedness, and the
portion of operating lease rental expense that represents the interest
factor.

EBITDA is defined as net income before interest, taxes, depreciation and
amortization. EBITDA is not a measure of operating income, operating
performance or liquidity under GAAP. We include EBITDA and related credit
statistics because we understand these data are used by some investors to
determine our historical ability to service our indebtedness. Nevertheless,
this measure should not be considered in isolation or as a substitute for
operating income (as determined in accordance with GAAP) as an indicator of
our operating performance, or to cash flows from operating activities (as
determined in accordance with GAAP) as a measure of liquidity. In addition,
it should be noted that companies calculate EBITDA differently and,
therefore, EBITDA as presented for us may not be comparable to EBITDA
reported by other companies. See the audited consolidated financial
statements and related notes included elsewhere in this prospectus for the
cash used in and provided by operating activities.

Represents pro forma EBITDA for the twelve months ended September 30, 2001.
Net debt is long-term debt, including the current portion of long-term debt,
less cash and cash equivalents after giving pro forma effect to the offering
of original notes.

Working capital, net is defined as current assets excluding cash and cash
equivalents minus current liabilities excluding short-term debt and the

current portion of long-term debt.
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RISK FACTORS

You should consider carefully the following risk factors, in addition to

974.7
2,578.1

1,269.2
557.0
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the other information contained in this prospectus, before tendering your
original notes.

RISKS RELATING TO OUR BUSINESS

WE INCURRED SUBSTANTIAL INDEBTEDNESS IN CONNECTION WITH THE ACQUISITION OF THE
DMC (2) OPERATIONS, AND OUR INDEBTEDNESS COULD RESTRICT OUR OPERATIONS AND MAKE
US MORE VULNERABLE TO ADVERSE ECONOMIC CONDITIONS.

As a result of the Transactions and the original notes offering, we have
substantial indebtedness and significant debt service and other obligations. As
of September 30, 2001, and for the twelve months then ended, on a pro forma
basis, we had total debt, stockholders' equity and EBITDA as follows:

(DOLLARS IN MILLIONS)

Total debt .. . e e e e e e e $1,280.2
Stockholders' equUity. ..ttt ittt et et eeaeeenn 557.0
o 287.2

We also may have significant post-closing obligations in connection with the
acquisition of the dmc(2) operations. See "Management's Discussion and Analysis
of Financial Condition and Results of Operations —-- Liquidity and Capital
Resources."

Our high level of debt and debt service requirements could have important
consequences for our business. For example, it could:

- require us to dedicate a substantial portion of our cash flow from
operations to payments on our indebtedness, thereby reducing the
availability of our cash flow to fund working capital, capital
expenditures and research and development efforts, and for other general
corporate purposes;

— limit our ability to obtain additional funds for working capital, capital
expenditures, acquisitions and general corporate purposes;

— increase our vulnerability to interest rate increases to the extent our
variable-rate debt is not effectively hedged;

- restrict our ability to dispose of assets or to pay cash dividends on, or
repurchase, preferred or common stock;

— 1increase our vulnerability to adverse economic and industry conditions
and competition;

— limit our flexibility in planning for, or reacting to, changes in our
business and our industry; and

- place us at a competitive disadvantage compared to our competitors that
have less debt.

Any of the foregoing consequences could have a material adverse effect on us.

Our ability to make principal and interest payments, or to refinance our
indebtedness, including the notes, depends on our future performance. Our future
performance is, to a certain extent, subject to economic, financial, competitive
and other factors beyond our control. We cannot guarantee that our business will
generate sufficient cash flow from operations in the future to service our debt
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and fund necessary capital expenditures. If we are unable to generate sufficient
cash flow, we may be required to refinance all or a portion of our existing
debt, including the notes, sell assets or obtain additional financing. We cannot
guarantee that any refinancing or sale of assets or additional financing would
be possible on terms reasonably favorable to us, or at all. Some of our
competitors currently operate on a less leveraged basis and may have greater
operating and financial flexibility.

14

WE MAY INCUR MORE DEBT, WHICH COULD EXACERBATE THE RISKS DESCRIBED ABOVE.

We and our subsidiaries may be able to incur substantial additional
indebtedness in the future. The credit facilities and the indenture for the
notes will limit us from incurring additional indebtedness but will not fully
prohibit us or our subsidiaries from doing so. If new debt is added to our and
our subsidiaries' current debt levels, the related risks that we and they now
face could intensify. See "Capitalization," "Selected Historical Financial Data"
and "Description of the Credit Facilities."

THE OPERATING AND FINANCIAL RESTRICTIONS IMPOSED BY OUR DEBT AGREEMENTS,
INCLUDING OUR CREDIT FACILITIES AND THE INDENTURE RELATING TO THE NOTES, LIMIT
OUR ABILITY TO FINANCE OPERATIONS AND CAPITAL NEEDS OR ENGAGE IN OTHER BUSINESS
ACTIVITIES.

Our debt agreements contain covenants that restrict our ability to:

— incur additional indebtedness (including guarantees);

— incur liens;

- dispose of assets;

- make some acquisitions;

- pay dividends and make other restricted payments;

— issue preferred stock containing redemption provisions requiring a
payment before the maturity of the notes or, in the case of our
subsidiaries, issue capital stock;

- enter into sale and leaseback transactions;

- make loans and investments;

- enter into new lines of business;

- enter into some leases; and

- engage in some transactions with affiliates.

In addition, our credit facilities require us to comply with specified
financial covenants including minimum interest coverage ratios, maximum leverage
ratios and minimum fixed charge coverage ratios.

Our ability to meet these covenants and requirements in the future may be
affected by events beyond our control, including prevailing economic, financial
and industry conditions. Our breach or failure to comply with any of these
covenants could result in a default under our credit facilities or the indenture

governing the notes. If we default under our credit facilities, the lenders
could cease to make further extensions of credit, cause all of our outstanding
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debt obligations under these credit facilities to become due and payable,
require us to apply all of our available cash to repay the indebtedness under
these credit facilities, prevent us from making debt service payments on any
other indebtedness we owe and/or proceed against the collateral granted to them
to secure repayment of those amounts. If a default under the indenture occurs,
the holders of the notes could elect to declare the notes immediately due and
payable. If the indebtedness under our credit facilities or the notes is
accelerated, we may not have sufficient assets to repay amounts due under these
existing debt agreements or on other debt securities then outstanding. We also
may amend the provisions and limitations of our credit facilities from time to
time in a manner that could adversely affect, without their consent, the holders
of the notes. See "Description of the Credit Facilities" and "Description of the
Notes."

WE MAY NOT BE ABLE TO SUCCESSFULLY INTEGRATE THE DMC (2) OPERATIONS INTO OUR
BUSINESS.

The process of integrating the retained dmc (2) businesses into our existing
businesses may result in unforeseen operating difficulties and may require
significant financial resources that would otherwise be available for the
ongoing development or expansion of existing operations. We cannot assure you
that we will

15

realize all of the anticipated benefits of the acquisition. Some of the
integration difficulties or costs associated with the acquisition of the dmc(2)
operations may arise from:

— unexpected losses of key employees or customers of dmc(2);

- conforming dmc (2) standards, processes, procedures and controls with our
operations;

— coordinating new product and process development;
— hiring additional management and other critical personnel;
- negotiating with labor unions;

- statutory liabilities associated with a health care fund covering Degussa
AG and dmc (2) employees if the fund is closed or liquidated; and

- increasing the scope, geographic diversity and complexity of our
operations.

In addition, we may encounter unforeseen obstacles, liabilities or costs
associated with the dmc(2) integration, including those related to the renewal
of insurance covering some dmc(2) operations. The presence of one or more
material liabilities related to the dmc(2) operations that were unknown to us at
the time of the acquisition of those operations may have a material adverse
effect on our business, financial condition or results of operations.

Historically, we have not been engaged to a significant extent in the
precious metals businesses that we have acquired from dmc (2). The precious
metals businesses involve risks related to price fluctuations, as discussed in
the next risk factor. We will be dependent on the former dmc (2) management team
to operate those businesses, and our ability to operate those businesses
profitably may be impaired if we are unable to retain that management team.
Additionally, the acquisition of the dmc(2) operations has significantly
increased the complexity of our internal financial and accounting processes,
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WE ARE AT RISK FROM FLUCTUATIONS IN THE PRICE OF OUR PRINCIPAL RAW MATERIALS,
INCLUDING OUR PRECIOUS METALS INVENTORY, AND FROM OUR PRECIOUS METALS MANAGEMENT
ACTIVITIES.

The primary raw materials we use in manufacturing base metal chemistry
products are cobalt, nickel and copper. The cost of raw materials fluctuates due
to actual or perceived changes in supply and demand. Generally, we are able to
pass increases and decreases in raw material prices through to our customers by
increasing or decreasing, respectively, the prices of our products. The extent
of our profitability depends, in part, on our ability to maintain the
differential between our product prices and raw material prices, and we cannot
guarantee that we will be able to maintain an appropriate differential at all
times.

In manufacturing precious metal chemistry products, we primarily use
platinum, palladium, rhodium, gold and silver. We intend to continue the dmc (2)
practice of protecting against precious metal price volatility, to the extent
possible, by pricing agreements with customers and by hedging through derivative
financial instruments such as forward or futures contracts. These pricing
agreements and hedging strategies may not be adequate to protect us fully from
fluctuations in precious metal prices, and those fluctuations could materially
and adversely affect the results of the precious metals businesses we have
acquired from dmc(2) .

dmc (2) historically obtained a portion of its precious metal inventory
through short-term and medium-term leases, rather than by purchasing the metals,
and we intend to continue this practice. We will be exposed to the risk that
changes in lease rates will increase our lease expense on those leases. Degussa
AG has agreed to lease us precious metals up to an aggregate amount of DM 650.0
million until August 10, 2002 if we are otherwise unable to lease precious
metals. After this period expires, we may not be able to enter into metal leases
on terms comparable to those historically obtained by dmc(2).
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WE ARE AT RISK FROM UNCERTAINTIES IN THE SUPPLY OF SOME OF OUR PRINCIPAL RAW
MATERIALS.

While copper, gold and silver are worldwide commodities and generally
available, we can be less certain of the availability of cobalt, nickel and
platinum group metals, including platinum, palladium and rhodium. Historically,
we have sourced our supply of cobalt primarily from the Democratic Republic of
the Congo (DRC), Australia, Finland and Zambia. Although we have never
experienced a material shortage of cobalt, production problems or political or
civil instability in specific supplier countries may affect the supply and
market price of cobalt. In particular, political and civil instability in the
DRC may affect the availability of raw materials from that country. If a
substantial interruption should occur in the supply of cobalt from the DRC or
elsewhere, we may not be able to obtain as much cobalt from other sources as
would be necessary to satisfy our requirements at prices comparable to our
current arrangements.

Historically, we have sourced our supply of nickel primarily from Australia
and Brazil. Although we have never experienced a material shortage of nickel, if
a substantial interruption should occur in the supply of nickel, we may not be
able to obtain as much nickel from other sources as would be necessary to
satisfy our requirements at prices comparable to our current arrangements.

Historically, we have sourced our supply of platinum group metals primarily
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from South Africa, where they are found in primary deposits, and from Russia and
Canada, where they are by-products of copper and nickel mining. We source a
significant portion of our PGM feedstock from one of the largest global
suppliers of platinum group metals, primarily under contract, and obtain the
remainder through a variety of channels. Although we have never experienced a
material shortage of platinum group metals, if a substantial interruption should
occur in the supply of platinum group metals, we may not be able to obtain as
much platinum group metals from other sources as would be necessary to satisfy
our requirements at prices comparable to our current arrangements.

WE MAY NOT BE ABLE TO RESPOND EFFECTIVELY TO TECHNOLOGICAL CHANGES IN OUR
INDUSTRY OR IN OUR CUSTOMERS' PRODUCTS.

Our future business success will depend in part upon our ability to
maintain and enhance our technological capabilities, develop and market products
and applications that meet changing customer needs and successfully anticipate
or respond to technological changes on a cost-effective and timely basis. Our
inability to anticipate, respond to or utilize changing technologies could have
an adverse effect on our business, financial condition or results of operations.
Moreover, technological and other changes in our customers' products or
processes may render some of our specialty chemicals unnecessary, which would
reduce the demand for those chemicals.

WE OPERATE IN A VERY COMPETITIVE INDUSTRY.

We have many competitors. Some of our principal competitors have greater
financial and other resources, less leverage and greater brand recognition than
we have. Accordingly, these competitors may be better able to withstand changes
in conditions within the industries in which we operate and may have
significantly greater operating and financial flexibility than we do. As a
result of the competitive environment in the markets in which we operate, we
currently face and will continue to face pressure on the sales prices of our
products from competitors and large customers. With these pricing pressures, we
may experience future reductions in the profit margins on our sales, or may be
unable to pass on future raw material price or labor cost increases to our
customers, which also would reduce profit margins. In addition, we cannot
guarantee that we will not encounter increased competition in the future, which
could have a material adverse effect on our business. Since we conduct our
business mainly on a purchase order basis, with few long-term commitments from
our customers, this competitive environment could give rise to a sudden loss of
business.

IF WE LOSE KEY PERSONNEL, OUR BUSINESS MAY BE ADVERSELY AFFECTED.

Our success depends to a large degree on a number of key employees, and the
loss of their services could have a material adverse effect on our business. In
particular, the loss of James P. Mooney, our Chairman of the Board and Chief
Executive Officer, could have a material adverse effect on our business. We
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have entered into employment agreements with some of our key employees,
including Mr. Mooney. We cannot guarantee, however, that any of these employment
agreements will prevent us from losing the services of any of our key employees,
including Mr. Mooney.

WE ARE SUBJECT TO STRINGENT ENVIRONMENTAL REGULATION AND MAY INCUR UNANTICIPATED
COSTS OR LIABILITIES ARISING OUT OF ENVIRONMENTAL MATTERS.

We are subject to stringent laws and regulations relating to the storage,
handling, disposal, emission and discharge of materials into the environment,
and we have expended, and may be required to expend in the future, substantial
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funds for compliance with such laws and regulations. In addition, we may from
time to time be subjected to claims for personal injury, property damages or
natural resource damages made by third parties or regulators. Our annual
environmental compliance costs approximated $5.0 million in 2000. In addition,
we made capital expenditures of approximately $2.1 million in 2000 in connection
with environmental compliance. We expect that these expenditures will increase
as a result of our acquisition of the dmc(2) operations.

Some risk of environmental liability is inherent in the nature of our
business and in the ownership and operation of real property, and we can provide
no assurance that additional environmental costs, which may be material, will
not arise in the future. In addition, we have not previously operated the 20
plants acquired as part of the dmc(2) operations and have limited information
regarding their environmental condition and compliance. Environmental
considerations may affect customer acceptance of some of our products.

WE ARE EXPOSED TO FLUCTUATIONS IN FOREIGN EXCHANGE RATES, WHICH MAY ADVERSELY
AFFECT OUR OPERATING RESULTS AND NET INCOME.

We have manufacturing and other facilities in the Americas, Europe,
Asia-Pacific and Africa, and we market our products worldwide. Although most of
our raw material purchases and product sales are transacted in U.S. dollars,
liabilities for non-U.S. operating expenses and income taxes are denominated in
local currencies. In addition, fluctuations in exchange rates may affect product
demand and may adversely affect the profitability in U.S. dollars of products
and services provided by us in foreign markets where payment for our products
and services is made in the local currency. Accordingly, fluctuations in
currency rates may affect our operating results and net income. In order to
partially hedge our balance sheet exposure to fluctuating rates, we enter into
forward contracts to purchase euros. Such transactions cannot, however,
eliminate all of the risks associated with currency fluctuations.

OUR SUBSTANTIAL INTERNATIONAL OPERATIO