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Item 5.02 Departure of Directorsor Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory
Arrangements of Certain Officers.

On March 1, 2011, the Compensation Committee oBiberd of Directors of Brush Engineered Materials. lapproved new form award
agreements for stock-settled restricted stock uoésh-settled restricted stock units and stockempgtion rights. Among other changes from
prior award agreements, the new form award agreemmeciude a "double trigger” that requires botthange in control and a subsequent
termination of employment to occur for acceleratesting of awards in connection with a change intrad and increases the beneficial
ownership trigger required for a change in corfirmin 20% to 30%.

The forms of stock-settled restricted stock uniaehagreement, cash-settled restricted stock umitcaagreement and stock appreciation
rights award agreement are filed as Exhibits 10012 and 10.3, respectively, to this Current ReporEorm 8-K and are incorporated herein.

Item 9.01 Financial Statementsand Exhibits.

10.1 Form of 2011 Restricted Stock Unit Agreem&tb¢k-settled)
10.2 Form of 2011 Restricted Stock Unit Agreem&ash-settled)
10.3 Form of 2011 Stock Appreciation Rights Agreame
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SIGNATURES

Pursuant to the requirements of the Securities &xgé Act of 1934, the registrant has duly causisdréport to be signed on its behalf by the
undersigned hereunto duly authorized.

Brush Engineered Materials Ir

March 3, 2011 By: Michael C. Hasychak

Name: Michael C. Hasychak
Title: Vice President, Secretary and Treasurer
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Exhibit No.

10.1
10.2
10.3

Exhibit Index

Description

Form of 2011 Restricted Stock Unit Agreement (S-settled)
Form of 2011 RestricteStock Unit Agreement (Ca-settled)
Form of 2011 Stock Appreciation Rights Agreem



EXHIBIT 10.1
MATERION CORPORATION

Restricted Stock Units Agreement (Stock-Settled)

WHEREAS, , (the “Grantee”) is an employee of Materion Coggimn, an Ohio corporation (the “Corporation”) or
a Subsidiary; and

WHEREAS, the execution of an agreement in the foemeof (this “Agreement”) has been authorized bgsalution
of the Compensation Committee (the “Committee”)haf Board of Directors of the Corporation that was/ adopted on
March 1, 2011.

NOW, THEREFORE, pursuant to the Corporation’s 280&ck Incentive Plan (the “Plan”), the Corporati@reby
confirms to the Grantee the grant, effective on Mag011 (the “Date of Grant”), of Restricted Stock Units (as defined in the

Plan) (“RSUs"), subject to the terms and conditiohthe Plan and the following additional termsnditions, limitations and
restrictions:

ARTICLE |
DEFINITIONS

All terms used herein with initial capital letteéheat are defined in the Plan shall have the mearasgigned to them in
the Plan when used herein with initial capitaldett

ARTICLE Il
CERTAIN TERMS OF RESTRICTED STOCK UNITS

1. RSUs Not TransferabléThe RSUs covered by the Agreement shall notdesferable other than by will or
pursuant to the laws of descent and distributidorpgo payment.

2. Vesting and Payment of RSUs

(a) General Subject to the provisions of Sections 2(b), 2¢w) 2(d) of this Article Il, all of the RSUs covdrby this
Agreement shall become nonforfeitable if the Grarsieall have remained in the continuous employ@iGorporation or a
Subsidiary for three years from the Date of Grartt shall be payable by the issuance of Common Sharde Grantee on
such date.

(b) Death or Disability Notwithstanding the provisions of Section 2(ajto$ Article Il, all of the RSUs covered by
this Agreement shall immediately become nonforfdéand shall be immediately payable if the Gradies or becomes
permanently disabled (as hereinafter defined) whikle employ of the Corporation or a Subsidianying the three-year
period from the Date of Grant. The Grantee shatidnesidered to have become permanently disablbe iGrantee has
suffered a permanent disability within the mearofthe long-term disability plan in effect for, applicable to, the Grantee
and is “disabled” within the meaning of Section A(®)(2)(C) of the Code.

(c) Retirement

(i) If the Grantee should Retire (as hereinaftdingel) one year or more after the Date of Grantwitbstanding
the requirement of continuous employment containeskection 2(a) of this Article 1l, the RSUs coveray this
Agreement shall continue to vest and shall becoayalpe three years from the Date of Grant, provitiatithe RSUs
shall be paid on any earlier date when paymentavotiierwise have been made under Section 2 oAttiise Il if the
Grantee had continued employment through such date.

(i) If the Grantee should Retire less than one yean the Date of Grant, the RSUs covered by fftiseement
shall be forfeited, unless the Committee determihassuch RSUs will continue to vest and becomdaréeitable
three years from the Date of Grant.

(i) “Retire” shall mean the Grant's retirement from the Corporation or a Subsididr{Ad age 65 or older c



(B) at age 55 or older with 10 or more years oftcous employment with the Corporation or a Suibsid

(d) Change in Contral

() Notwithstanding Section 2(a) of this Articledbove, the RSUs granted hereby shall immedia&tpime
nonforfeitable and payable if at any time during @mployment of the Grantee and prior to the entiethree-year
vesting period:

(A) a Change in Control shall occur after the Date 1cinfg anc

(B) within two years following the Change in ControétGrantee’s employment with the Corporation or a
Subsidiary is terminated by the Grantee as a Textioin for Good Cause (as defined in Section 2(thisf
Article) or the Grantee is terminated by the Corporation dtten as a Termination for Cause (as defined in
Section 2(e) of this Article II). If the Change@ontrol constitutes a “change in control” for puspe of
Section 409A of the Code and if the Grantee ineuiseparation from service” for purposes of Sectd68A
of the Code within two years following such Chaimg€ontrol, payment for the RSUs will be made utiom
Grantee’s separation from service, provitiedvever, that if at such time the Grantee is a “specified
employee”as determined pursuant to the identification metihmgly adopted by the Corporation in complia
with Section 409A of the Code, the date of paynfienthe RSUs shall be the first business day ofstheenth
month after the date of the Grantee’s separatiom &ervice (or if earlier the Grantee’s deathpd§ment is
not made pursuant to the preceding sentence bettaug&hange in Control does not constitute a “chang
control” for purposes of Section 409A of the Cottieen payment shall be made at the earliest date tha
payment otherwise would have been made under 8eztid this Article 1l if no Change in Control had
occurred, assuming continued employment through date.

(ii) Notwithstanding anything in this Section 2¢d)the contrary, in connection with a Business Cimiafion, the
result of which is that the Outstanding Corporatitmting Stock is exchanged for or becomes exchasigdar
securities of another entity, cash or a combinati@neof, if the entity resulting from such Busis&ombination does
not assume the RSUs evidenced hereby and the @dipos obligations hereunder, or replace the R&udenced
hereby with a substantially equivalent securityhaf entity resulting from such Business Combinattban the RSUs
evidenced hereby shall become exercisable as oédiately prior to such Business Combination. Paytrfarthe
RSUs will be upon such Change in Control; providbdwever, if the Change in Control does not constitutelaghge
in control” for purposes of Section 409A(a)(2)(A)ef the Code, then payment for the RSUs will belenapon the
date that payment otherwise would have been maderBection 2 of this Article Il if no Change in @l had
occurred, assuming continued employment through date.

(e) “Termination for Cause” means a terminatioiGoantee’s employment by the Corporation for “Caugse’defined
in Section 7(f) of this Article II).

(f) “Termination for Good Cause” shall mean the i@dez’s termination of the Grantee’s employment ‘i
Corporation or a Subsidiary as a result of the oetice of any of the following:

(i) a change in the Grantee’s principal locatiorenfployment that is greater than 50 miles frontoitgtion as of
the date hereof without the Grantee’s consent;igealy however, that the Grantee hereby acknowletigdshe
Grantee may be required to engage in travel in ection with the performance of the Grantee’s dutieeunder and
that such travel shall not constitute a chang&éénGrantee’s principal location of employment fargoses hereof;

(ii) a material diminution in the Grantee’s basenp@nsation;

(i) a change in the Grantee’s position with ther@ration without the Grantee’s consent suchfttherte is a
material diminution in the Grantee’s authority, idator responsibilities; or

(iv) any other action or inaction that constitusesiaterial breach by the Corporation of the agretmeder
which the Grantee provides services.

Notwithstanding the foregoing, the Grar's termination of the Grantee’s employment with @&rporation as a result of the
occurrence of any of the foregoing shall not canstia “Termination for Good Cause” unless (A) @rantee gives the
Corporation written notice of such occurrence with0 days of such occurrence and such occurrenu# ured by the
Corporation within 30 days of the date on whichtsuitten notice is received by the Corporation @afthe Grantee actually
terminates his or her employment with the Corporafirior to the 365th day following such occurrer



3. Form and Time of Payment of RSIUSxcept as otherwise provided for in Section ZAuicle I, payment for the
RSUs shall be made in form of the Common Shar#dseaime the RSUs vest and become nonforfeitabtal@rwise become
payable in accordance with Section 2 of this Aetidl To the extent that the Corporation is reqaiit@ withhold federal, state,
local or foreign taxes in connection with the defiw of Common Shares to the Grantee or any othrsopeaunder this Agreemel
the number of Common Shares to be delivered t&tiamtee or such other person shall be reduceddlmasthe Market Value
per Share ) as of the date the RSUs are reduceddvide for the taxes required to be withheld vty fractional shares that
would otherwise be delivered being rounded up ¢oriaxt nearest whole share. The Committee mats disicretion, adopt any
alternative method of providing for taxes requitedbe withheld.

4. Forfeiture of RSUsThe RSUs shall be forfeited, except as otherpisgided in Section 2(b), 2(c) or 2(d) of this
Article Il above, if the Grantee ceases to be eygidy the Corporation or a Subsidiary prior tethyears from the Date of
Grant.

5. Dividend EquivalentsFrom and after the Date of Grant and until théievaof (a) the time when the RSUs vest and
become nonforfeitable and payable in accordande S4iction 2 of this Article 1l or (b) the time wh#re Grantee’s right to
receive Common Shares in payment of the RSUs fisifed in accordance with Section 4 of this Artitlleon the date that the
Corporation pays a cash dividend (if any) to haddg#rCommon Shares generally, the Grantee shahbi#ed to a number of
additional whole RSUs determined by dividing (i¢ throduct of (A) the dollar amount of the cashdkvid paid per Common
Share on such date and (B) the total number of RBldkiding dividend equivalents paid thereon) jwesly credited to the
Grantee as of such date, by (ii) the Market Valee$hare on such date. Such dividend equivaldrasy) shall be subject to the
same terms and conditions and shall be paid oeited in the same manner and at the same timeed&SkJs to which the
dividend equivalents were credited.

6. Effect of Detrimental Activity Notwithstanding anything herein to the contrafryhe Grantee, either during
employment by the Corporation or a Subsidiary dhimione year after termination of such employmshgll engage in any
Detrimental Activity, (as hereinafter defined) ahé Board shall so find, the Grantee shall:

(a) Forfeit all RSUs held by the Grantee.

(b) Return to the Corporation all Common Sharestt@Grantee has not disposed of that were pdigunsuant to
this Agreement within a period of one year priothe date of the commencement of such Detrimenttl/ity.

(c) With respect to any Common Shares that the t8edmas disposed of that were paid out pursuahiddgreement
within a period of one year prior to the date & tommencement of such Detrimental Activity, payhe Corporation in
cash the value of such Common Shares on the detteGammon Shares were paid out.

(d) To the extent that the amounts referred to abo\section 6(b) and 6(c) of this Article Il aretmaid to the
Corporation, the Corporation may set off the amswsat payable to it against any amounts that maynlieg from time to
time by the Corporation or a Subsidiary to the Ganwhether as wages, deferred compensation ativagay or in the
form of any other benefit or for any other reasexgept that no setoff shall be permitted againgtaanount that constitutes
“deferred compensation” within the meaning of Sat#09A of the Code.

7. For purposes of this Agreement, the term “Degrital Activity” shall include:

(a) (i) Engaging in any activity in violation ofdtSection entitled “Competitive Activity; Confidéalty;
Nonsolicitation” in the Severance Agreement betwisenCorporation and the Grantee, if such agreemeénteffect at the
date hereof, or in violation of any correspondimguvision in any other agreement between the Cotjmorand the Grantee
in effect on the date hereof providing for the paytof severance compensation; or

(i) If no such severance agreement is in effeaifadbe date hereof or if a severance agreemerst dioecontain a
Section corresponding to “Competitive Activity; Gatentiality; Nonsolicitation™:

(A) Competitive Activity During EmploymenCompeting with the Corporation anywhere within thated
States during the term of the Grantee’s employniealtiding, without limitation:

() entering into or engaging in any business widompetes with the business of the Corporation;

() soliciting customers, business, patronagerdets for, or selling, any products or servicesampetition
with, or for any business that competes with, thgitess of the Corporatio



(111 diverting, enticing or otherwise taking awayy customers, business, patronage or orders of the
Corporation or attempting to do so; or

(IV) promoting or assisting, financially or othesei, any person, firm, association, partnershiamaition or
other entity engaged in any business which compeitbsthe business of the Corporation.

(B) Following TerminationFor a period of one year following the Granteetei@ation date:

() entering into or engaging in any business whichmpetes with the Corporation’s business witha th
Restricted Territory (as hereinafter defined);

() soliciting customers, business, patronagerdets for, or selling, any products or servicesampetition
with, or for any business, wherever located, tlabjgetes with, the Corporation’s business withinRiastricted
Territory;

(111 diverting, enticing or otherwise taking awayy customers, business, patronage or orders of the
Corporation within the Restricted Territory, oreattpting to do so; or

(IV) promoting or assisting, financially or othesei, any person, firm, association, partnershigamaition or
other entity engaged in any business which compeitbsthe Corporation’s business within the Resgc
Territory.

For the purposes of Sections 7(a)(ii)(A) and (B)\ad inclusive, but without limitation thereof, tlirantee
will be in violation thereof if the Grantee engagesny or all of the activities set forth thereiinectly as an
individual on the Grantee’s own account, or indifeas a partner, joint venturer, employee, agssigsperson,
consultant, officer and/or director of any firmsasiation, partnership, corporation or other entityas a
stockholder of any corporation in which the Grarde¢he Grantee’s spouse, child or parent ownsgctir or
indirectly, individually or in the aggregate, mahan five percent (5%) of the outstanding stock.

(C) “The Corporatiori. For the purposes of this Section 7(a)(ii) of Asitl, the “Corporation” shall include any
and all direct and indirect subsidiaries, paresuts| affiliated, or related companies of the Corporafor which the
Grantee worked or had responsibility at the timé&amination of the Grantegemployment and at any time during
two year period prior to such termination.

(D) “The Corporatiols Busines$.For the purposes of this Section 7 of Article klusive, the Corporation’s
business is defined to be the manufacture, maxkaiti sale of high performance engineered mateséaisng global
telecommunications and computer, magnetic and alpdigta storage, aerospace and defense, autonetgteonics,
industrial components and appliance markets, asdudescribed in any and all manufacturing, mangetnd sales
manuals and materials of the Corporation as theesaay be altered, amended, supplemented or otlechanged
from time to time, or of any other products or $exs substantially similar to or readily substitléafor any such
described products and services.

(E) “Restricted Territory. For the purposes of Section 7(a)(ii)(B) of Artitlethe Restricted Territory shall be
defined as and limited to:

() the geographic area(s) within a one hundree matlius of any and all of the Corporation’s logafs) in,
to, or for which the Grantee worked, to which thedee was assigned or had any responsibilitygedfrect or
supervisory) at the time of termination of the Gea's employment and at any time during the twa-ypegiod
prior to such termination; and

(1) all of the specific customer accounts, whetivithin or outside of the geographic area described
(I) above, with which the Grantee had any contadbpbwhich the Grantee had any responsibilityneitdirect or
supervisory) at the time of termination of the Gess employment and at any time during the twa-ypegiod
prior to such termination.

(F) Extensionlf it shall be judicially determined that the Graathas violated any of the Grantee’s obligations
under Section 7(a)(ii)(B) of Article II, then thepod applicable to each obligation that the Grarsteall have been
determined to have violated shall automaticallyeknded by a period of time equal in length topgbigod during
which such violation(s) occurre



(b) Non-Solicitation.Except as otherwise provided in Section 7(a)(Adfcle II, Detrimental Activity shall also
include directly or indirectly at any time solicifj or inducing or attempting to solicit or indusgy@&mployee(s), sales
representative(s), agent(s) or consultant(s) ofporation and/or of its parents, or its othdrssdiaries or affiliated or
related companies to terminate their employmeptesentation or other association with the Corpamaand/or its parent
or its other subsidiary or affiliated or relatedwmanies.

(c) Further Covenant&xcept as otherwise provided in Section 7(a)(idfcle I, Detrimental Activity shall also
include:

(i) directly or indirectly, at any time during ofter the Grantee’'s employment with the Corporatitisclosing,
furnishing, disseminating, making available or,eptcin the course of performing the Grantee’s dutieemployment,
using any trade secrets or confidential businedgechnical information of the Corporation or itsstomers or
vendors, including without limitation as to whenhmw the Grantee may have acquired such informaSach
confidential information shall include, without litation, the Corporatios' unique selling, manufacturing and servit
methods and business techniques, training, seavidebusiness manuals, promotional materials, trgiodourses and
other training and instructional materials, vendod product information, customer and prospectiustamer lists,
other customer and prospective customer informatrahother business information. The Grantee sSpalijf
acknowledges that all such confidential informatiahether reduced to writing, maintained on anyrfarf electronic
media, or maintained in the Grantee’s mind or mgnamd whether compiled by the Corporation, andierGrantee,
derives independent economic value from not bedaglity known to or ascertainable by proper meangtbgrs who
can obtain economic value from its disclosure @, tisat reasonable efforts have been made by thgo€ion to
maintain the secrecy of such information, that snébrmation is the sole property of the Corporatand that any
retention and use of such information by the Graiering the Grantee’s employment with the Corponafexcept in
the course of performing the Grantee’s duties aiidjations to the Corporation) or after the ternioa of the
Grantee’s employment shall constitute a misappatipn of the Corporation’s trade secrets.

(ii) Upon termination of the Grantee’s employmerithwhe Corporation, for any reason, the Grantéslare to
return to the Corporation, in good condition, athgerty of the Corporation, including without limaiton, the originals
and all copies of any materials which contain,e&fl summarize, describe, analyze or refer oredtatny items of
information listed in Section 7(c)(i) of Article df this Agreement.

(d) Discoveries and InventionExcept as otherwise provided in Section 7(a)(i\dfcle 1, Detrimental Activity shall
also include the failure or refusal of the Grartteassign to the Corporation, its successors, asgsignominees, all of the
Grantee’s rights to any discoveries, inventions iamagtovements, whether patentable or not, made;aigad or suggested,
either solely or jointly with others, by the Gramtehile in the Corporation’s employ, whether in toairse of the Grantee’s
employment with the use of the Corporat®time, material or facilities or that is in anyywaithin or related to the existir
or contemplated scope of the Corporat®obusiness. Any discovery, invention or improvenrefdting to any subject mat
with which the Corporation was concerned during@nantee’s employment and made, conceived or stajby the
Grantee, either solely or jointly with others, vitittone year following termination of the Granteefaployment under this
Agreement or any successor agreements shall leiitadly presumed to have been so made, conceivaaggested in the
course of such employment with the use of the Qarm’s time, materials or facilities. Upon requieg the Corporation
with respect to any such discoveries, inventionsnmarovements, the Grantee will execute and deliwehe Corporation, at
any time during or after the Grantee’s employmalhtappropriate documents for use in applying fintaining and
maintaining such domestic and foreign patents @<ibrporation may desire, and all proper assignsnéeirefor, when so
requested, at the expense of the Corporation, ltbut further or additional consideration.

(e) Work Made For HireExcept as otherwise provided in Section 7(a)(iAdfcle 11, Detrimental Activity shall also
include violation of the Corporation’s rights inyaar all work papers, reports, documentation, dresj photographs,
negatives, tapes and masters therefore, prototypksther materials (hereinafter, “items”), inchugliwithout limitation,
any and all such items generated and maintainethgriorm of electronic media, generated by Gradtgéng the Grantes’
employment with the Corporation. The Grantee ackadges that, to the extent permitted by law, athsitiems shall be
considered a “work made for hire” and that owngrsifiany and all copyrights in any and all sucmieshall belong to the
Corporation. The item will recognize the Corporatas the copyright owner, will contain all propepygright notices, e.g.,
“(creation date) [Corporation’s Name], All Righte$erved,” and will be in condition to be registeoeatherwise placed in
compliance with registration or other statutoryuiegments throughout the world.

(f) Termination for Causd=xcept as otherwise provided in Section 8(a)(iAdfcle Il, Detrimental Activity shall also
include activity that results in termination for@3. For the purposes of this Section, “Cause’l shahn that, the Grantee
shall have




(i) been convicted of a criminal violation involgriraud, embezzlement, theft or violation of fedewatitrust
statutes or federal securities laws in connectidh his duties or in the course of his employmeithwhe Corporation
or any affiliate of the Corporation;

(i) committed intentional wrongful damage to prayeof the Corporation or any affiliate of the Corgtion; or

(iii) committed intentional wrongful disclosure sécret processes or confidential information ofGoeporation
or any affiliate of the Corporation;

and any such act shall have been demonstrably atetially harmful to the Corporation.

(g) Other Injurious Conducbetrimental Activity shall also include any actioontributing to a restatement of the
Corporation’s financials if this award of RSUs b tGrantee is favorably affected by such restateamprovided under
Section 10D of the Exchange Act and any applicaldies or regulations promulgated by the Securdigd Exchange
Commission or any national securities exchangeational securities association on which the Com®@bares may be
traded, and any other conduct or act determinds timjurious, detrimental or prejudicial to anyrsfgcant interest of the
Corporation or any subsidiary unless the Grantéeddo good faith and in a manner he or she reddptelieved to be in
or not opposed to the best interests of the Cotioora

(h) ReasonablenesBhe Grantee acknowledges that the Grantee’s oldigmtinder this Section 7 of Article 1l are
reasonable in the context of the nature of the Qaion’s business and the competitive injuries likely eécshistained by tt
Corporation if the Grantee were to violate suchgattions. The Grantee further acknowledges thatAlgreement is made
in consideration of, and is adequately supportethbyagreement of the Corporation to perform itggakions under this
Agreement and by other consideration, which then@eacknowledges constitutes good, valuable affidisnt
consideration.

ARTICLE 11l
GENERAL PROVISIONS

1. Compliance with LawThe Corporation shall make reasonable effortotaply with all applicable federal and
state securities laws.

2. Dilution and Other Adjustmentdhe Committee shall make such adjustments ifR®s covered by this
Agreement as such Committee in its sole discreti@arcised in good faith, may determine is equjtabtuired to prevent
dilution or enlargement of the rights of the Grantieat otherwise would result from (a) any stockd#ind, stock split,
combination of shares, recapitalization or otheangje in the capital structure of the Corporatiar(bd any merger,
consolidation, spin-off, reorganization, partialcmmplete liquidation or other distribution of ass@r issuance of warrants or
other rights to purchase securities, or (c) angiotorporate transaction or event having an effimstiar to any of the foregoing.
In the event of any such transaction or eventQbmmittee may provide in substitution for this agvaf RSUs such alternative
consideration as it may in good faith determinbeequitable under the circumstances and may eeguzonnection therewith
the surrender of this award of RSUs so replaced.

3. Continuous Employmentor purposes of this Agreement, the continuougleyment of the Grantee with the
Corporation or a Subsidiary shall not be deemduhice been interrupted, and the Grantee shall ndebmed to have ceased to
be an employee of the Corporation or a Subsidlayyeason of the transfer of his employment ambeglorporation and its
Subsidiaries or a leave of absence approved bBdaed.

4. No Employment Contract; Right to Terminate Eoyphent. The grant of the RSUs to the Grantee is a votynta
discretionary award being made on a ¢inee basis and it does not constitute a commitrteenake any future awards. The gi
of the RSUs and any payments made hereunder wibengonsidered salary or other compensation fgggaes of any severan
pay or similar allowance, except as otherwise megliby law. Nothing in this Agreement will give tl@antee any right to
continue employment with the Corporation or any Sdilary, as the case may be, or interfere in any wigh the right of the
Corporation or a Subsidiary to terminate the emmlegt of the Grantee at any time.

5. Relation to Other BenefitAny economic or other benefit to the Grantee atkis Agreement or the Plan shall not
be taken into account in determining any benefitwhich the Grantee may be entitled under any psbfaring, retirement or
other benefit or compensation plan maintained leyGbrporation or a Subsidiary and shall not affeetamount of any life
insurance coverage available to any beneficianeuady life insurance plan covering employees ef@orporation or a
Subsidiary.




6. Information. Information about the Grantee and the GranteaSqgipation in the Plan may be collected, recorded
and held, used and disclosed for any purpose tetatthe administration of the Plan. The Grantegeustands that such
processing of this information may need to be edraut by the Corporation and its Subsidiariestanthird party administrators
whether such persons are located within the Granteeintry or elsewhere, including the United StasEAmerica. The Grantee
consents to the processing of information relattnthe Grantee and the Grantee’s participatiolménRlan in any one or more of
the ways referred to above.

7. Amendments Any amendment to the Plan shall be deemed talzareendment to this Agreement to the extent tha
the amendment is applicable hereto; providedwever, that no amendment shall adversely affect thesighthe Grantee under
this Agreement without the Grantee’s consent. Nibistanding the foregoing, the limitation requirith@ consent of a Grantee to
certain amendments shall not apply to any amendthahis deemed necessary by the Corporation torem®mpliance with
Section 409A of the Code.

8. Severability In the event that one or more of the provisiohthis Agreement shall be invalidated for any reabyg
a court of competent jurisdiction, any provisionimealidated shall be deemed to be separable frenother provisions hereof,
and the remaining provisions hereof shall contitaulee valid and fully enforceable.

9. Governing Law This agreement is made under, and shall be e@tstn accordance with, the internal substantive
laws of the State of Ohio.

10. Compliance with Section 409A of the Cod® the extent applicable, it is intended thas thgreement and the
Plan comply with the provisions of Section 409Aé Code, so that the income inclusion provisidnSextion 409A(a)(1) of
the Code do not apply to the Grantee. This Agre¢rmed the Plan shall be administered in a mannesistent with this intent.
Reference to Section 409A of the Code is to Sect@8A of the Internal Revenue Code of 1986, as a®anand will also
include any regulations or any other formal guidgapmmulgated with respect to such Section by tl& Department of the
Treasury or the Internal Revenue Service.

11. Relation to Severance Agreeme8ection 2(d) of Article Il hereof shall supersele provisions of any Severar
Agreement between the Grantee and the Corporati@ffect at the Date of Grant, providing for earlvesting of the RSUs
granted hereby in the event of a Change in Control.

The undersigned Grantee hereby accepts the awantkegrpursuant to this Agreement on the terms anditions set forth
herein.

Dated:
Grantee
Executed in the name of and on behalf of the Carjpmr at Mayfield Heights, Ohio as of this day of  , 2011.
BRUSH ENGINEERED MATERIALS INC.
By
[INAME]

[TITLE]



EXHIBIT 10.2
MATERION CORPORATION

Restricted Stock Units Agreement (Cash-Settled)

WHEREAS, , (the “Grantee”) is an employee of Materion Cogiimn (named Brush Engineered Materials Inc. on
the Date of Grant), an Ohio corporation (the “Caoghion”) or a Subsidiary; and

WHEREAS, the execution of an agreement in the foemeof (this “Agreement”) has been authorized bgsalution
of the Compensation Committee (the “Committee”)haf Board of Directors of the Corporation that was/ adopted on
March 1, 2011 (the “Date of Grant”);

NOW, THEREFORE, pursuant to the Corporation’s 280&ck Incentive Plan (the “Plan”), the Corporati@reby
confirms to the Grantee the grant, effective onDlage of Grant, of Restricted Stock Units (as defined in the Plan)StR"),
subject to the terms and conditions of the Planthadollowing additional terms, conditions, lintitans and restrictions:

ARTICLE |
DEFINITIONS

All terms used herein with initial capital lettaleat are defined in the Plan shall have the mearasgigned to them in
the Plan when used herein with initial capitaldett

ARTICLE Il
CERTAIN TERMS OF RESTRICTED STOCK UNITS

1. RSUs Not TransferabléThe RSUs covered by the Agreement shall notdesferable other than by will or
pursuant to the laws of descent and distributidorpgo payment.

2. Vesting and Payment of RSUs

(a) General Subject to the provisions of Sections 2(b), 2¢w) 2(d) of this Article Il, all of the RSUs covdrby this
Agreement shall become nonforfeitable if the Grardieall have remained in the continuous emplojhefiGorporation or a
Subsidiary for three years from the Date of Grantt shall be payable in cash to the Grantee on datzh

(b) Death or Disability Notwithstanding the provisions of Section 2(ajha$ Article Il, all of the RSUs covered by
this Agreement shall immediately become nonforf#é¢and shall be immediately payable if the Gradies or becomes
permanently disabled (as hereinafter defined) whikhe employ of the Corporation or a Subsidianying the three-year
period from the Date of Grant. The Grantee shatidiesidered to have become permanently disablbe iGrantee has
suffered a permanent disability within the mearohtghe long-term disability plan in effect for, applicable to, the Grantee
and is “disabled” within the meaning of Section A(®)(2)(C) of the Code.

(c) Retirement

() If the Grantee should Retire (as hereinaftdimael) one year or more after the Date of Grantwitbstanding
the requirement of continuous employment containekction 2(a) of this Article 1, the RSUs coveray this
Agreement shall continue to vest and shall becoayalge three years from the Date of Grant, provitiatithe RSUs
shall be paid on any earlier date when payment evotierwise have been made under this SectionA2tizie Il if the
Grantee had continued employment through such date.

(i) If the Grantee should Retire less than one yeman the Date of Grant, the RSUs covered by Mljseement
shall be forfeited, unless the Committee determihassuch RSUs will continue to vest and becomdoreitable
three years from the Date of Grant.

(iii) “Retire” shall mean the Grantee’s retiremdémm the Corporation or a Subsidiary at age 65lderoor at 55
or older with 10 or more years of continuous emplent with the Corporation or a Subsidie



(d) Change in Contral

() Notwithstanding Section 2(a) of Article Il abevthe RSUs granted hereby shall immediately become
nonforfeitable and payable if at any time during émployment of the Grantee and prior to the entiethree-year
vesting period:

(A) a Change in Control (as defined in Section 2(ghisf Article 1) shall occur after the Date of Gtaand

(B) within two years following the Change in Contro¢tGrantee’s employment with the Corporation or a
Subsidiary is terminated by the Grantee as a Textioin for Good Cause (as defined in Section 2{fthe
Grantee is terminated by the Corporation other #sa “Termination for Cause.” If the Change in €ain
constitutes a “change in control” for purposes eft®n 409A of the Code and if the Grantee incurs a
“separation from servicefor purposes of Section 409A of the Code within grears following such Change
Control, payment for the RSUs will be made uponGnantee’s separation from service, provitiegvever,
that if at such time the Grantee is a “specifiegpkyee” as determined pursuant to the identificatio
methodology adopted by the Corporation in complkawith Section 409A of the Code, the date of paymen
for the RSUs shall be the first business day ofsaenth month after the date of the Gramsteeparation fror
service (or if earlier the Grantee’s death). If p@&pt is not made pursuant to the preceding sentssuause
the Change in Control does not constitute a “chdngmntrol” for purposes of Section 409A of the Code, -
payment shall be made at the earliest date thaheatywould have been made under Section 2 of &rtldf
no Change in Control had occurred, assuming coetiramployment through such de

(ii) Notwithstanding anything in this Section 2¢d)the contrary, in connection with a Business Cimiaition (as
defined below in Section 2(g)) the result of whisthat the Outstanding Corporation Voting Stock dafined below
in Section 3(g)) is exchanged for or becomes exgéalle for securities of another entity, cash corabination
thereof, if the entity resulting from such Busin€snbination does not assume the RSUs evidencethyhrand the
Corporation’s obligations hereunder, or replaceRS&Js evidenced hereby with a substantially eqaivtadecurity of
the entity resulting from such Business Combinattben the RSUs evidenced hereby shall becomeisabte as of
immediately prior to such Business Combination.rRamt for the RSUs will be upon such Change in Gontr
provided, however, if the Change in Control does not constitute lzafige in control” for purposes of Section 409A(a)
(2)(A)(v) of the Code, then payment for the RSUHK & made upon the date that payment otherwisddimave been
made under Section 2 of Article Il if no ChangeCiontrol had occurred, assuming continued employrigntigh suc
date.

(e) “Termination for Cause” means a terminatioiisoantee’s employment by the Corporation for “Cauge’defined
in Section 7(f) of this Agreement).

(f) “Termination for Good Cause” shall mean the i@dez’s termination of the Grantee’s employment i
Corporation or a Subsidiary as a result of the oetice of any of the following:

(i) a change in the Grantee’s principal locatiorenfployment that is greater than 50 miles frontoitgtion as of
the date hereof without the Grantee’s consent;igealy however, that the Grantee hereby acknowletigdshe
Grantee may be required to engage in travel in ection with the performance of the Grantee’s dutieeunder and
that such travel shall not constitute a chang&éénGrantee’s principal location of employment fargoses hereof;

(ii) a material diminution in the Grantee’s basenp@nsation;

(iii) a change in the Grantee’s position with ther@ration without the Grantee’s consent suchftthere is a
material diminution in the Grantee’s authority, idator responsibilities; or

(iv) any other action or inaction that constituéesiaterial breach by the Corporation of the agre¢meder
which the Grantee provides services.

Notwithstanding the foregoing, the Grar's termination of the Grantee’s employment with @&rporation as a result of the
occurrence of any of the foregoing shall not canttia “Termination for Good Cause” unless (a)@nantee gives the
Corporation written notice of such occurrence with0 days of such occurrence and such occurrenu# ured by the
Corporation within 30 days of the date on whichtsueitten notice is received by the Corporation éndthe Grantee actually
terminates his or her employment with the Corporafrior to the 365th day following such occurrence

(g) For purposes of this Agreeme“Change in Contr” means



(i) The acquisition by any individual, entity oragip (within the meaning of Section 13(d)(3) or 4%l of the
Securities Exchange Act of 1934, as amended (tlkel&nge Act”)) (a “Person”) of beneficial ownersligithin the
meaning of Rule 13d-3 promulgated under the Exchaka) of voting securities of the Corporation whsuch
acquisition causes such Person to own (A) 30% oerobthe combined voting power of the then outditag voting
securities of the Corporation entitled to vote galtg in the election of directors (the “Outstangli@orporation Voting
Securities”) without the approval of the IncumbBoiard as defined in (ii) below or (B) 35% or mofate
Outstanding Voting Securities of the Corporatiothvthe approval of the Incumbent Boapdgvided, however , that
for purposes of this subsection (i), the followenguisitions shall not be deemed to result in angbaf Control:

() any acquisition directly from the Corporatidrat is approved by the Incumbent Board (as definedibsection (ii),
below), (Il) any acquisition by the Corporationaosubsidiary of the Corporation, (Ill) any acqudsitby any employe
benefit plan (or related trust) sponsored or maieth by the Corporation or any corporation contolby the
Corporation, (IV) any acquisition by any Personguant to a transaction described in clauses (A)afl (C) of
subsection (iii) below, or (V) any acquisition loy,other Business Combination (as defined in fié)ow) with, a
person or group of which employees of the Corporatir any subsidiary of the Corporation controteager than 25%
interest (a “MBQ”) but only if the Grantee is onktloose employees of the Corporation or any suasjdif the
Corporation that are participating in the MB@ovided, further , that if any Person’s beneficial ownership of the
Outstanding Corporation Voting Securities reachrasxaeeds 30% or 35%, as the case may be, aslaakesu
transaction described in clause (1) or (II) abaed such Person subsequently acquires beneficradmship of
additional voting securities of the Corporationglsgsubsequent acquisition shall be treated as@uistion that cause
such Person to own 30% or 35% or more, as themagee, of the Outstanding Corporation Voting Sities; and
provided, further , that if at least a majority of the members of iieumbent Board determines in good faith that a
Person has acquired beneficial ownership (withénrtteaning of Rule 13d-3 promulgated under the Exghadct) of
30% or more of the Outstanding Corporation VotimgBities inadvertently, and such Person divesg@sptly as
practicable a sufficient number of shares so thelh $erson beneficially owns (within the meaningRuae 13d-3
promulgated under the Exchange Act) less than 308tecOutstanding Corporation Voting Securitiegrttno Change
of Control shall have occurred as a result of d2etson’s acquisition; or

(i) individuals who, as of the date hereof, cotugé the Board (the “Incumbent Boardis(modified by this clau
(ii)) cease for any reason to constitute at leantgority of the Boardprovided, however , that any individual becomil
a director subsequent to the date hereof whoséaleor nomination for election by the Corporat®shareholders,
was approved by a vote of at least a majority efdlectors then comprising the Incumbent Boarthéeiby a specific
vote or by approval of the proxy statement of tleeg@ration in which such person is named as a neenfior director,
without objection to such nomination) shall be ddased as though such individual were a memben@incumbent
Board, but excluding, for this purpose, any suahvidual whose initial assumption of office occasa result of an
actual or threatened election contest with resgettte election or removal of directors or otheuator threatened
solicitation of proxies or consents by or on belodlad Person other than the Board; or

(iii) the consummation of a reorganization, mergeconsolidation or sale or other disposition dfal
substantially all of the assets of the Corporatiothe acquisition of assets of another corporatomther transaction
(“Business Combination"®xcluding, however, such a Business Combinatiosyant to which (A) the individuals al
entities who were the ultimate beneficial ownersatfng securities of the Corporation immediatetippto such
Business Combination beneficially own, directlyirdirectly, more than 65% of, respectively, thertloaitstanding
shares of common stock and the combined voting pofhe then outstanding voting securities ertitie vote
generally in the election of directors, as the acasg be, of the entity resulting from such Busin@esnbination
(including, without limitation, an entity that agesult of such transaction owns the Corporatioalloor substantially
all of the Corporation’s assets either directhtfoough one or more subsidiaries), (B) no Persgal{ding any
employee benefit plan (or related trust) of thepgDoation, the Corporation or such entity resulfiragm such Business
Combination) beneficially owns, directly or inditgc(l) 30% or more, if such Business Combinatisrapproved by
the Incumbent Board or (II) 35% or more, if suchsBiess Combination is not approved by the IncumBeard, of
the combined voting power of the then outstandagusties entitled to vote generally in the electad directors of th
entity resulting from such Business Combination @@dat least a majority of the members of the Hazrdirectors of
the corporation resulting from such Business Coiaiiom were members of the Incumbent Board at the tof the
execution of the initial agreement, or of the attid the Board, providing for such Business Comtdima or

(iv) approval by the shareholders of the Corporatiba complete liquidation or dissolution of ther@oration
except pursuant to a Business Combination deschibelduses (A), (B) and (C) of subsection (iiipose.

3. Form and Time of Payment of RSIUSxcept as otherwise provided for in Section Zuxicle Ill, payment for the
RSUs shall be made in form of cash at the timeRB&s vest and become nonforfeitable or otherwisere payable in
accordance with Section 2 of this Article Il. Theesh payment shall be equal to (a) Market ValueShearre on the date the RSUs
vest and become nonforfeitable times (b) the nurob&SUs covered by this Agreement plus any divitdequivalents accrue




on the RSUs since the Date of Grant (as provide®kiction 5 of this Article Il below). Payments vk made in U.S.
Dollars, less any applicable federal, state, locdbreign withholding taxes. For the avoidancelofibt, in no event shall the
Grantee be entitled to receive payment in any fotiner than cash, and under no circumstances sieabtantee be entitled to
receive Common Shares or any other security heerund

4. Forfeiture of RSUsThe RSUs shall be forfeited, except as othergisgided in Section 2(b), 2(c) or 2(d) of this
Article Il above, if the Grantee ceases to be eygidy the Corporation or a Subsidiary prior tethyears from the Date of
Grant.

5. Dividend EquivalentsFrom and after the Date of Grant and until thdiexaof (a) the time when the RSUs vest and
become nonforfeitable and payable in accordande S4iction 2 of this Article 1l or (b) the time wh#re Grantee’s right to
receive cash payment of the RSUs is forfeited ooetance with Section 4 of this Article I, on ttate that the Corporation pe
a cash dividend (if any) to holders of Common Séaenerally, the Grantee shall be entitled to abmrof additional whole
RSUs determined by dividing (i) the product of ¢Ag dollar amount of the cash dividend paid per @om Share on such date
and (B) the total number of RSUs (including divideaquivalents paid thereon) previously creditethtoGrantee as of such ds
by (ii) the Market Value per Share on such datehSlividend equivalents (if any) shall be subjecdtte same terms and
conditions and shall be paid or forfeited in themmeananner and at the same time as the RSUs to wiedtividend equivalents
were credited.

6. Effect of Detrimental Activity Notwithstanding anything herein to the contrdrfhe Grantee, either during
employment by the Corporation or a Subsidiary dhimione year after termination of such employmshgll engage in any
Detrimental Activity, (as hereinafter defined) ahe Board shall so find, the Grantee shall:

(a) Forfeit all RSUs held by the Grantee.

(b) With respect to any RSUs that have become mfaifable and been paid out pursuant to this Agesgirpay to the
Corporation in cash an amount equal to the pay/@eantee received when the RSUs became nonforfeitabl

(c) To the extent that the amount referred to iatiBa 6(b) above are not paid to the Corporatiba,Corporation may
set off the amounts so payable to it against anyuants that may be owing from time to time by theg@oation or a
Subsidiary to the Grantee, whether as wages, @efeompensation or vacation pay or in the form of ather benefit or fc
any other reason, except that no setoff shall beitted against any amount that constitutes “defmompensationtithin
the meaning of Section 409A of the Code.

7. For purposes of this Agreement, the term “Degrital Activity” shall include:

() (i) Engaging in any activity in violation ofdtSection entitled “Competitive Activity; Confidéailty;
Nonsolicitation” in the Severance Agreement betwtisenCorporation and the Grantee, if such agreeiménteffect at the
date hereof, or in violation of any correspondimgvision in any other agreement between the Cotjorand the Grantee
in effect on the date hereof providing for the paytof severance compensation; or

(i) If no such severance agreement is in effeatfdbe date hereof or if a severance agreemers tloecontain a
Section corresponding to “Competitive Activity; Gatentiality; Nonsolicitation™:

(A) Competitive Activity During EmploymentCompeting with the Corporation anywhere within thaited
States during the term of the Grantee’s employmiealtiding, without limitation:

() entering into or engaging in any business whichmpetes with the business of the Corporation;

(1) soliciting customers, business, patronagerdets for, or selling, any products or servicesampetition
with, or for any business that competes with, thsitess of the Corporation;

(111 diverting, enticing or otherwise taking awany customers, business, patronage or orders of the
Corporation or attempting to do so; or

(IV) promoting or assisting, financially or othesei, any person, firm, association, partnershiamaition or
other entity engaged in any business which compeitbsthe business of the Corporation.

(B) Following TerminationFor a period of one year following the Grar's termination date




() entering into or engaging in any business widompetes with the Corporation’s business witha th
Restricted Territory (as hereinafter defined);

(1) soliciting customers, business, patronagerdets for, or selling, any products or servicesampetition
with, or for any business, wherever located, tloabjgetes with, the Corporation’s business withinRiastricted
Territory;

(111 diverting, enticing or otherwise taking awany customers, business, patronage or orders of the
Corporation within the Restricted Territory, oreattpting to do so; or

(IV) promoting or assisting, financially or othesei, any person, firm, association, partnershigamaition or
other entity engaged in any business which compeitesthe Corporation’s business within the Resgc
Territory.

For the purposes of Sections 7(a)(ii)(A) and (B)\ad inclusive, but without limitation thereof, tlrantee
will be in violation thereof if the Grantee engagesny or all of the activities set forth thereiinectly as an
individual on the Grantee’s own account, or indifeas a partner, joint venturer, employee, agssigsperson,
consultant, officer and/or director of any firmsasiation, partnership, corporation or other entityas a
stockholder of any corporation in which the Grarde¢he Grantee’s spouse, child or parent ownsgctir or
indirectly, individually or in the aggregate, mdhan five percent (5%) of the outstanding stock.

(C) “The Corporatiori. For the purposes of this Section 7(a)(ii) of Asitl, the “Corporation” shall include any
and all direct and indirect subsidiaries, pareauts| affiliated, or related companies of the Corporafor which the
Grantee worked or had responsibility at the timé&amination of the Grantegemployment and at any time during
two year period prior to such termination.

(D) “The Corporatiols Business.For the purposes of this Section 7 of Article klusive, the Corporation’s
business is defined to be the manufacture, maxkati sale of high performance engineered mateséaisng global
telecommunications and computer, magnetic and alpdiata storage, aerospace and defense, autonetgteonics,
industrial components and appliance markets, asdudescribed in any and all manufacturing, manigetnd sales
manuals and materials of the Corporation as theesaay be altered, amended, supplemented or otleecvenged
from time to time, or of any other products or $exg substantially similar to or readily substitléafor any such
described products and services.

(E) “Restricted Territory. For the purposes of Section 8(a)(ii)(B) of Artitlethe Restricted Territory shall be
defined as and limited to:

() the geographic area(s) within a one hundree maitlius of any and all of the Corporation’s logafs) in,
to, or for which the Grantee worked, to which thedee was assigned or had any responsibilitygedfrect or
supervisory) at the time of termination of the Gess employment and at any time during the twa-ypegiod
prior to such termination; and

(1) all of the specific customer accounts, whetivithin or outside of the geographic area described
(1) above, with which the Grantee had any contadopbwhich the Grantee had any responsibilityneitdirect or
supervisory) at the time of termination of the Gess employment and at any time during the twa-ypegiod
prior to such termination.

(F) Extensionlf it shall be judicially determined that the Graathas violated any of the Grantee’s obligations
under Section 7(a)(ii)(B) of Article I, then thepod applicable to each obligation that the Grarsteall have been
determined to have violated shall automaticallyeknded by a period of time equal in length togbigod during
which such violation(s) occurred.

(b) Non-Solicitation.Except as otherwise provided in Section 7(a)(iAdfcle I, Detrimental Activity shall also
include directly or indirectly at any time solicig or inducing or attempting to solicit or induasgyamployee(s), sales
representative(s), agent(s) or consultant(s) ofCtbporation and/or of its parents, or its othdyssdiaries or affiliated or
related companies to terminate their employmeptesentation or other association with the Corpomadnd/or its parent
or its other subsidiary or affiliated or relatedvguanies.

(c) Further Covenant&xcept as otherwise provided in Section 7(a)(if\dfcle I, Detrimental Activity shall also
include:




(i) directly or indirectly, at any time during ofter the Grantee’'s employment with the Corporatitisclosing,
furnishing, disseminating, making available or,eptcin the course of performing the Grantee’s dutieemployment,
using any trade secrets or confidential businedgechnical information of the Corporation or itsstomers or
vendors, including without limitation as to whenhmw the Grantee may have acquired such informaSach
confidential information shall include, without litation, the Corporatios' unique selling, manufacturing and servit
methods and business techniques, training, seavidebusiness manuals, promotional materials, trgiodourses and
other training and instructional materials, vendod product information, customer and prospectustamer lists,
other customer and prospective customer informatr@hother business information. The Grantee sSpaliyf
acknowledges that all such confidential informatiahether reduced to writing, maintained on anyrfarf electronic
media, or maintained in the Grantee’s mind or mgnamd whether compiled by the Corporation, andierGrantee,
derives independent economic value from not bedaglity known to or ascertainable by proper meangtbgrs who
can obtain economic value from its disclosure @, tisat reasonable efforts have been made by thgo€xion to
maintain the secrecy of such information, that snébrmation is the sole property of the Corporatand that any
retention and use of such information by the Gragring the Grantee’s employment with the Corponafexcept in
the course of performing the Grantee’s duties aiidjations to the Corporation) or after the ternioa of the
Grantee’s employment shall constitute a misappatipn of the Corporation’s trade secrets.

(ii) Upon termination of the Grantee’s employmerithwhe Corporation, for any reason, the Grantélare to
return to the Corporation, in good condition, aterty of the Corporation, including without liraiton, the originals
and all copies of any materials which contain,a&fl summarize, describe, analyze or refer oredtatny items of
information listed in Section 7(c)(i) of Article df this Agreement.

(d) Discoveries and InventionExcept as otherwise provided in Section 8(a)(i\dfcle I, Detrimental Activity shall
also include the failure or refusal of the Grartteassign to the Corporation, its successors, asgsignominees, all of the
Grantee’s rights to any discoveries, inventions iamagtovements, whether patentable or not, made;aigad or suggested,
either solely or jointly with others, by the Gramtehile in the Corporation’s employ, whether in toairse of the Grantee’s
employment with the use of the Corporat®time, material or facilities or that is in anyywaithin or related to the existir
or contemplated scope of the Corporat®obusiness. Any discovery, invention or improvenrefdting to any subject mat
with which the Corporation was concerned during@nantee’s employment and made, conceived or stejby the
Grantee, either solely or jointly with others, vitittone year following termination of the Granteefaployment under this
Agreement or any successor agreements shall eiitadly presumed to have been so made, conceivaaggested in the
course of such employment with the use of the Qarmn’s time, materials or facilities. Upon requieyg the Corporation
with respect to any such discoveries, inventionsnmarovements, the Grantee will execute and deliwehe Corporation, at
any time during or after the Grantee’s employmalitappropriate documents for use in applying fdntaining and
maintaining such domestic and foreign patents @<ibrporation may desire, and all proper assignsnéeirefor, when so
requested, at the expense of the Corporation, ltbut further or additional consideration.

(e) Work Made For HireExcept as otherwise provided in Section 7(a)(iAdfcle 11, Detrimental Activity shall also
include violation of the Corporation’s rights inyaar all work papers, reports, documentation, dresj photographs,
negatives, tapes and masters therefore, prototypksther materials (hereinafter, “items”), inchugliwithout limitation,
any and all such items generated and maintainethgriorm of electronic media, generated by Gradtgéng the Grantesg’
employment with the Corporation. The Grantee ackadges that, to the extent permitted by law, athsitiems shall be
considered a “work made for hire” and that ownegysifiany and all copyrights in any and all sucmieshall belong to the
Corporation. The item will recognize the Corporatas the copyright owner, will contain all propepygright notices, e.g.,
“(creation date) [Corporation’s Name], All Rightg$erved,” and will be in condition to be registeoeatherwise placed in
compliance with registration or other statutoryuiegments throughout the world.

(f) Termination for Causd=xcept as otherwise provided in Section 8(a)(iAdfcle Il, Detrimental Activity shall also
include activity that results in termination for@3. For the purposes of this Section, “Cause’l shahn that, the Grantee
shall have:

(i) been convicted of a criminal violation involgriraud, embezzlement, theft or violation of fedewatitrust
statutes or federal securities laws in connectidh his duties or in the course of his employmeithwhe Corporation
or any affiliate of the Corporation;

(i) committed intentional wrongful damage to prayeof the Corporation or any affiliate of the Coration; or

(iii) committed intentional wrongful disclosure sécret processes or confidential information ofGeeporation
or any affiliate of the Corporatiol



and any such act shall have been demonstrably atetially harmful to the Corporation.

(g) Other Injurious Conducbetrimental Activity shall also include any othemcluct or act determined to be injuric
detrimental or prejudicial to any significant irest of the Corporation or any subsidiary unlessGhentee acted in good
faith and in a manner he or she reasonably believbeé in or not opposed to the best interestheforporation.

(h) ReasonablenesBhe Grantee acknowledges that the Grantee’s oldigatinder this Section 7 of Article 1l are
reasonable in the context of the nature of the Qaion’s business and the competitive injuries likely écshistained by tt
Corporation if the Grantee were to violate suchgattions. The Grantee further acknowledges thatAlgreement is made
in consideration of, and is adequately supportethbyagreement of the Corporation to perform itggakions under this
Agreement and by other consideration, which then@eacknowledges constitutes good, valuable affidisnt
consideration.

ARTICLE 11l
GENERAL PROVISIONS

1. Compliance with LawThe Corporation shall make reasonable effortotaply with all applicable federal and
state securities laws.

2. Dilution and Other Adjustmentdhe Committee shall make such adjustments ifR®ds covered by this
Agreement as such Committee in its sole discre@i@arcised in good faith, may determine is equjtabfuired to prevent
dilution or enlargement of the rights of the Grantieat otherwise would result from (a) any stockd#nd, stock split,
combination of shares, recapitalization or othexngje in the capital structure of the Corporatiar(pd any merger,
consolidation, spin-off, reorganization, partialcmmplete liquidation or other distribution of ass@r issuance of warrants or
other rights to purchase securities, or (c) angiodorporate transaction or event having an effissiiar to any of the foregoing.
In the event of any such transaction or eventQbemittee may provide in substitution for this agvaf RSUs such alternative
consideration as it may in good faith determinbdcequitable under the circumstances and may eguaonnection therewith
the surrender of this award of RSUs so replaced.

3. Continuous Employmentor purposes of this Agreement, the continuougleyment of the Grantee with the
Corporation or a Subsidiary shall not be deemduhice been interrupted, and the Grantee shall ndebmed to have ceased to
be an employee of the Corporation or a Subsidlaryeason of the transfer of his employment ambeglorporation and its
Subsidiaries or a leave of absence approved bBdaed.

4. No Employment Contract; Right to Terminate Eoyphent. The grant of the RSUs to the Grantee is a volynta
discretionary award being made on a ¢inee basis and it does not constitute a commitrteemake any future awards. The gi
of the RSUs and any payments made hereunder wihegaonsidered salary or other compensation fgugaes of any severan
pay or similar allowance, except as otherwise meguby law. Nothing in this Agreement will give tgantee any right to
continue employment with the Corporation or any Sdilary, as the case may be, or interfere in anywigh the right of the
Corporation or a Subsidiary to terminate the emmlegt of the Grantee at any time.

5. Relation to Other BenefitsAny economic or other benefit to the Grantee uamkis Agreement or the Plan shall not
be taken into account in determining any benefitwhich the Grantee may be entitled under any psbfaring, retirement or
other benefit or compensation plan maintained leyGbrporation or a Subsidiary and shall not affeetamount of any life
insurance coverage available to any beneficiaryeuady life insurance plan covering employees ef@orporation or a
Subsidiary.

6. Information. Information about the Grantee and the GranteafSqgipation in the Plan may be collected, recorded
and held, used and disclosed for any purpose tetatthe administration of the Plan. The Grantegeustands that such
processing of this information may need to be edrdut by the Corporation and its Subsidiariestanthird party administrators
whether such persons are located within the Granteeintry or elsewhere, including the United StasEAmerica. The Grantee
consents to the processing of information relattnthe Grantee and the Grantee’s participatiohénRlan in any one or more of
the ways referred to above.

7. Amendments Any amendment to the Plan shall be deemed talzareendment to this Agreement to the extent tha
the amendment is applicable hereto; providedwever, that no amendment shall adversely affect thesighthe Grantee under
this Agreement without the Grantee’s consent. Nibistanding the foregoing, the limitation requirith@ consent of a Grantee to
certain amendments shall not apply to any amendthahts deemed necessary by the Corporation tarert®mpliance with
Section 409A of the Cod




8. Severability In the event that one or more of the provisiohthis Agreement shall be invalidated for any reabg
a court of competent jurisdiction, any provisionimealidated shall be deemed to be separable frenother provisions hereof,
and the remaining provisions hereof shall contitaulee valid and fully enforceable.

9. Governing Law This agreement is made under, and shall be e@tstn accordance with, the internal substantive
laws of the State of Ohio.

10. Compliance with Section 409A of the Cod® the extent applicable, it is intended thas thgreement and the
Plan comply with the provisions of Section 409Aué Code, so that the income inclusion provisidnSextion 409A(a)(1) of
the Code do not apply to the Grantee. This Agre¢med the Plan shall be administered in a mannesistent with this intent.
Reference to Section 409A of the Code is to Sect@8A of the Internal Revenue Code of 1986, as aeanand will also
include any regulations or any other formal guidgapmmulgated with respect to such Section by tl& Department of the
Treasury or the Internal Revenue Service.

11. Relation to Severance Agreeme8ection 2(d) of Article Il hereof shall supersele provisions of any Severar
Agreement between the Grantee and the Corporati@ffect at the Date of Grant, providing for earlvesting of the RSUs
granted hereby in the event of a Change in Control.

The undersigned Grantee hereby accepts the awantkegrpursuant to this Agreement on the terms anditions set forth
herein.

Dated:
Grantee
Executed in the name of and on behalf of the Carjpmr at Mayfield Heights, Ohio as of this day of___, 2011.
BRUSH ENGINEERED MATERIALS INC.
By
[INAME]

[TITLE]



EXHIBIT 10.3
MATERION CORPORATION
Appreciation Rights Agreement

WHEREAS,[GRANTEE NAME] (the “Grantee”) is an employee of Materion Corpora(the “Corporation”)
or a Subsidiary.

WHEREAS, the execution of an agreement in the foemeof has been authorized by a resolution of the
Compensation Committee (the “Committee”) of the Bloaf Directors (the “Board”) of the Corporatioratrwas duly
adopted on March 1, 2011.

NOW, THEREFORE, the Corporation hereby confirmgh® Grantee the grant, effective May 4, 2011 (Daté
of Grant”), pursuant to the 2006 Stock IncentivarPlas amended from time to time (the “Plan”), of Free-standing
Appreciation Rights (“SARS”) subject to the terrmslaconditions of the Plan and the terms and canditdescribed
below.

1. Definitions

As used in this Agreement:
(A) “Base Price” means $ which was the Market Value per Share on the Dateraht.

(B) “Detrimental Activity” shall have the meaningtdorth in Section 7 of this Agreement.

(C) “Spread’means the excess of the Market value per Shareeotite when an SAR is exercised ovel
Base Price.

(D) Capitalized terms used herein without defimtghall have the meanings assigned to them inldre P

2. Grant of SARs

The Corporation hereby grants to the Grantee tingbeu of SARs set forth above. The SARs are a tight
receive Common Shares in an amount equal to 100¥edpread at the time of exercise.

3. Vesting of SARs

(A) The SARs granted hereby shall become exerasaitér the Grantee shall have remained in the
continuous employ of the Corporation or any Sulasidfor three years from the Date of Grant, exsejgh
continuous employ shall not be required if the Grarceases to be an employee of the CorporatianyoSubsidiary
as described in Section 5(C) of this Agreement.

(B) Notwithstanding Section 3(A) above, the SARarged hereby shall become immediately exercisable i
full if (i) the Grantee should die while in the eloyp of the Corporation or any subsidiary; or (hetGrantee should
become permanently disabled while in the emplahefCorporation.

(©) (i) Notwithstanding Section 3(A) above, the SAfranted hereby shall become immediately exerei
in full if at any time during the employment of t&antee and prior to the termination of the SARs:

(a) a Change in Control shall occur after the [d&t&rant; and
(b) within two years following the Change in Cortthe Grantee’s employment with the Corporatiomor
Subsidiary is terminated by the Grantee as a Textioim for Good Cause (as defined in Section 3(Eveor the

Grantee is terminated by the Corporation other #saa Termination for Cause (as defined in Se&{@) below).

(i) Notwithstanding anything in this Section 3(fB)the contrary, in connection with a Busin



Combination, the result of which is that the Outgiag Corporation Voting Stock is exchanged fo
becomes exchangeable for securities of anothdyecdish or a combination thereof, if the entityuléng
from such Business Combination does not assumBAlRs evidenced hereby and the Corporation’s
obligations hereunder, or replace the SARs evidiheeeby with a substantially equivalent securitthe
entity resulting from such Business Combinatioentthe SARs evidenced hereby shall become immégdiate
exercisable in full as of immediately prior to si@hsiness Combination.

(D) “Termination for Cause” means a terminatiorGoantee’s employment by the Corporation for
“Cause” (as defined in Section 7(F) of this Agreathe

(E) “Termination for Good Cause” shall mean therea’s termination of the Grantee’s employment with
the Corporation or a Subsidiary as a result obd®irrence of any of the following:

(i) a change in the Grantee’s principal locatioreofployment that is greater than 50 miles from its
location as of the date hereof without the Gramsteehsent; provided, however, that the Granteeblgere
acknowledges that the Grantee may be requiredgagenin travel in connection with the performantthe
Grantee’s duties hereunder and that such travélirsbtaconstitute a change in the Grantee’s priakip
location of employment for purposes hereof;

(i) a material diminution in the Grantee’s basenp@nsation;

(iif) a change in the Grantee’s position with ther@ration without the Grantee’s consent such that
there is a material diminution in the Grantee’sauity, duties or responsibilities; or

(iv) any other action or inaction that constitudéeaterial breach by the Corporation of the agre¢me
under which the Grantee provides services.

Notwithstanding the foregoing, the Grar’s termination of the Granteeemployment with the Corporation as a re
of the occurrence of any of the foregoing shallcwistitute a “Termination for Good Cause” unlegstiie Grantee
gives the Corporation written notice of such ocence within 90 days of such occurrence and suchrgatce is not
cured by the Corporation within 30 days of the aatevhich such written notice is received by thegdoation and
(b) the Grantee actually terminates his or her egmpent with the Corporation prior to the 365th di@jowing such
occurrence.

4. Exercise of SARs

(A) To the extent exercisable as provided in SecB®f this agreement, SARs may be exercised irlevn
in part by giving notice to the Corporation speitifythe number of SARs to be exercised.

(B) The Corporation will issue to the Grantee thenber of Common Shares that equals the Market Price
per Share divided into the Spread on the date efcese rounded down to the nearest whole share.

5. Termination of SARs

The SARs granted hereby shall terminate upon tHeestato occur of the following:

(A) 190 days after the Grantee ceases to be armge®wbf the Corporation or a Subsidiary, unlessease
to be such employee by reason of death or in a eratescribed in clause (B), (C) or (F) below;

(B) One year after the Grantee ceases to be arogagbf the Corporation or a Subsidiary if the Geans
disabled within the meaning of Section 105(d)(4)h&f Internal Revenue Code;

(C) Seven years from the Date of Grant after then&e ceases to be an employee of the Corporati@n o
Subsidiary if the Grantee is at the time of suchteation (i) at least age 65 or (ii) at least &§eand has completed
at least 10 years of continuous employment withGbgporation or a Subsidiar



(D) One year after the death of the Grantee, iiGhentee dies while an employee of the Corporaiioa
subsidiary or within the period specified in (A) (&) above which is applicable to the Grantee;

(E) Seven years from the Date of Grant; and

(F) Immediately if the Grantee engages in any Deintal Activity (as hereinafter defined).

6. Effect of Detrimental Activity

If the Grantee, either during employment by theg@eation or a subsidiary or within one year after
termination of such employment, shall engage in@efyfimental Activity, and the Board shall so find:

(A) All SARs held by the Grantee, whether or nogrexsable, shall be forfeited to the Corporation.

(B) Return to the Corporation all Common Shares e Grantee has not disposed of that were puechas
pursuant to this Agreement, and

(C) With respect to any Common Shares that the t6eareceived upon exercise of the SARs that hage
disposed of pay to the Corporation in cash the aegual to the Spread applicable to such CommaneSton the
date of exercise of such SARs.

To the extent that such amounts are not paid t€trporation, the Corporation may, to the extemtrgged by law,
set off the amounts so payable to it against anyusmts that may be owing from time to time by theoation or a
Subsidiary to the Grantee, whether as wages, @efeompensation or vacation pay or in the formnyf@her benefit
or for any other reason, except that no set-offl fleapermitted against any amount that constitidegerred
compensation” within the meaning of Section 409Aha&f Code.

7. Definition of Detrimental Activity

For purposes of this Agreement, the term “DetrirakAttivity” shall include:

(A) (i) Engaging in any activity in violation of éhSection entitled “Competitive Activity; Confidéality;
Nonsolicitation” in the Severance Agreement betwtbenCorporation and the Grantee, if such agreementeffect
on the date hereof, or in violation of any corregfing provision in any other agreement betweerCiwgoration an
the Grantee in effect on the date hereof provifiimghe payment of severance compensation; or

(ii) If no such severance agreement is in effedt arseverance agreement does not contain a sectio
corresponding to “Competitive Activity; Confidenits; Nonsolicitation” as of the date hereof:

(a) Competitive Activity During Employmentompeting with the Corporation anywhere within thated
States during the term of the Grantee’s employmealtiding, without limitation:

(1) entering into or engaging in any business whichpetes with the business of the Corporat

(2) soliciting customers, business, patronage or orfder®r selling, any products or services
competition with, or for any business that compet#h, the business of the Corporatit

(3) diverting, enticing or otherwise taking away angtamers, business, patronage or orders ¢
Corporation or attempting to do so;

(4) promoting or assisting, financially or otherwisayaerson, firm, association, partnerst
corporation or other entity engaged in any busimggsh competes with the business of the
Corporation.

(b) Following TerminationFor a period of one year following the Grar's termination date




(1) entering into or engaging in any business whichpetes with the Corporati’s business withi
the Restricted Territory (as hereinafter define

(2) soliciting customers, business, patronage or orfder®r selling, any products or services
competition with, or for any business, whereveated, that competes with, the Corporation’s
business within the Restricted Territo

(3) diverting, enticing or otherwise taking away angtoamers, business, patronage or orders of the
Corporation within the Restricted Territory, orestipting to do so; ¢

(4) promoting or assisting, financially or otherwisaygerson, firm, association, partnersi
corporation or other entity engaged in any busimdssh competes with the Corporation’s
business within the Restricted Territo

For the purposes of Sections 7(A)(ii)(a) and (e inclusive, but without limitation thereof,
the Grantee will be in violation thereof if the @Gtee engages in any or all of the activities set
forth therein directly as an individual on the Gesis own account, or indirectly as a partner,
joint venturer, employee, agent, salesperson, ¢c@mtuofficer and/or director of any firm,
association, partnership, corporation or othetygndr as a stockholder of any corporation in
which the Grantee or the Grantee’s spouse, chifghognt owns, directly or indirectly,
individually or in the aggregate, more than fivegeat (5%) of the outstanding stock.

(c) “The Corporatiori. For the purposes of this Section 7(A)(ii), the “Goration” shall include any and all
direct and indirect subsidiaries, parents, andiatiid, or related companies of the Corporationsfbich the Grantee
worked or had responsibility at the time of terntima of the Grantee’s employment and at any timenduthe two
year period prior to such termination.

(d) “The Corporatiots Business$.For the purposes of this Section 7 inclusive, tbepGration’s business is
defined to be the manufacture, marketing and datgh performance engineered materials servingajlo
telecommunications and computer, magnetic and @pl&ta storage, aerospace and defense, autoretdisteonics,
industrial components and appliance markets, dsdudescribed in any and all manufacturing, mamgednd sales
manuals and materials of the Corporation as thesaay be altered, amended, supplemented or otleechenged
from time to time, or of any other products or se#g substantially similar to or readily substibléafor any such
described products and services.

(e) "Restricted Territory. For the purposes of Section 7(A)(ii)(b), the Reséudl Territory shall be defined
as and limited to:

(1) the geographic area(s) within a one hundred mdausaof any and all Corporation location(s) in,
to, or for which the Grantee worked, to which theu@ee was assigned or had any responsibility
(either direct or supervisory) at the time of tamation of the Grantee’s employment and at any
time during the tw-year period prior to such termination; ¢

(2) all of the specific customer accounts, whether with outside of the geographic area describ
(1) above, with which the Grantee had any contafbrowhich the Grantee had any responsibility
(either direct or supervisory) at the time of tamation of the Grantee’s employment and at any
time during the tw-year period prior to such terminatic

() Extensionlf it shall be judicially determined that the Graathas violated any of the Grantee’s
obligations under Section 7(A)(ii)(b), then theipdrapplicable to each obligation that the Grasteal have been
determined to have violated shall automaticallekended by a period of time equal in length topgleod during
which such violation(s) occurred.

(B) Non-Solicitation. Except as otherwise provided in Section 7(AB&trimental Activity shall also
include directly or indirectly at any time solicig or inducing or attempting to solicit or induag/@&mployee(s), sales
representative(s), agent(s) or consultant(s) oCigoration and/or of its parents, or its othdrssdiaries or affiliate




or related companies to terminate their employnrepiesentation or other association with the Catfan
and/or its parent or its other subsidiary or &iféid or related companies.

(C) Further Covenant&xcept as otherwise provided in Section 7(A)(i)trideental Activity shall also

include:

(i) directly or indirectly, at any time during ofter the Grantee’s employment with the Corporation,
disclosing, furnishing, disseminating, making aahié or, except in the course of performing thenta's
duties of employment, using any trade secrets ofidential business and technical information & th
Corporation or its customers or vendors, includimigpout limitation as to when or how the Granteeyma
have acquired such information. Such confidentidrimation shall include, without limitation, the
Corporation’s unique selling, manufacturing and/eémng methods and business techniques, trainenyjce
and business manuals, promotional materials, trgicourses and other training and instructionaknels,
vendor and product information, customer and protbyge customer lists, other customer and prospectiv
customer information and other business informafidre Grantee specifically acknowledges that alhsu
confidential information, whether reduced to wigtirmaintained on any form of electronic media, or
maintained in the Grantee’s mind or memory and twretompiled by the Corporation, and/or the Grantee
derives independent economic value from not besaglity known to or ascertainable by proper means by
others who can obtain economic value from its dmate or use, that reasonable efforts have beer mad
the Corporation to maintain the secrecy of sucbrmftion, that such information is the sole propeftthe
Corporation and that any retention and use of sufohmation by the Grantee during the Grantee’s
employment with the Corporation (except in the seuwf performing the Grantee’s duties and obligetitm
the Corporation) or after the termination of the@ee’s employment shall constitute a misapprdpnatif
the Corporation’s trade secrets.

(i) Upon termination of the Grantee’s employmerittwvthe Corporation, for any reason, the Grantee’s
failure to return to the Corporation, in good cdiudhi, all property of the Corporation, includingtiout
limitation, the originals and all copies of any eva&ls which contain, reflect, summarize, descrémglyze o
refer or relate to any items of information lisiadsection 4(C)(i) of this Agreement.

(D) Discoveries and InventionExcept as otherwise provided in Section 7(A)(i)trideental Activity shall
also include the failure or refusal of the Grartteassign to the Corporation, its successors, @ssignominees, all of
the Grantee’s rights to any discoveries, inventamd improvements, whether patentable or not, naueseived or
suggested, either solely or jointly with others thg Grantee while in the Corporation’s employ, thiee in the course
of the Grantee’s employment with the use of thepGmtion’s time, material or facilities or that is in anyywaithin or
related to the existing or contemplated scope ®Ghbrporation’s business. Any discovery, inventiommprovement
relating to any subject matter with which the Cogtimn was concerned during the Grantee’s employzet made,
conceived or suggested by the Grantee, eitherysotgbintly with others, within one year followirtgrmination of thi
Grantee’s employment under this Agreement or aogessor agreements shall be irrebuttably presumkedve been
so made, conceived or suggested in the coursecbfesuployment with the use of the Corporation’setimaterials or
facilities. Upon request by the Corporation witBpect to any such discoveries, inventions or imgneents, the
Grantee will execute and deliver to the Corporatairany time during or after the Grantee’s emplegtnall
appropriate documents for use in applying for, mitg and maintaining such domestic and foreigrepist as the
Corporation may desire, and all proper assignméetefor, when so requested, at the expense @ahgoration, but
without further or additional consideration.

(E) Work Made For HireExcept as otherwise provided in Section 7(A)(i)trideental Activity shall also
include violation of the Corporation’s rights inyaor all work papers, reports, documentation, dngsj photographs,
negatives, tapes and masters therefor, prototymesther materials (hereinafter, “items”), incluglwithout
limitation, any and all such items generated anthtased on any form of electronic media, generdtgGrantee
during the Grantes’employment with the Corporation. The Grantee askadges that, to the extent permitted by
all such items shall be considered a “work madénii@m” and that ownership of any and all copyrightany and all
such items shall belong to the Corporation. The itgll recognize the Corporation as the copyrighmner, will
contain all proper copyright notices, e.g., “(creatdate) [Corporation Name], All Rights Reservealyd will be in
condition to be registered or otherwise placedoimgliance with registration or other statutory rieguents
throughout the worlc




(F) Termination for CaustExcept as otherwise provided in Section 7(A)(i)trideental Activity shall alsc
include activity that results in termination for@. For the purposes of this Section, “Cause’l giedn that, the
Grantee shall have:

(i) been convicted of a criminal violation involgriraud, embezzlement, theft or violation of federa
antitrust statutes or federal securities laws mnaztion with his duties or in the course of higpeayment
with the Corporation or any affiliate of the Corpbon;

(i) committed intentional wrongful damage to prageof the Corporation or any affiliate of the
Corporation; or

(i) committed intentional wrongful disclosure sécret processes or confidential information of the
Corporation or any affiliate of the Corporation;

and any such act shall have been demonstrably atetially harmful to the Corporation.

(G) Other Injurious Conducbetrimental Activity shall also include any actioontributing to a restatement
of the Corporation’s financials if this award of Bato the Grantee is favorably affected by suctatesient as
provided under Section 10D of the Exchange Actamdapplicable rules or regulations promulgatedhigySecurities
and Exchange Commission or any national secuetiebange or national securities association ontwiie Commo
Shares may be traded, and any other conduct dietatmined to be injurious, detrimental or prejiadito any
significant interest of the Corporation or any Sdiasy unless the Grantee acted in good faith aralinanner he or
she reasonably believed to be in or not opposéaktbest interests of the Corporation.

(H) ReasonablenesBhe Grantee acknowledges that the Grantee’s oldigmtinder this Section 4 are
reasonable in the context of the nature of the @atpn’s business and the competitive injurieslijko be sustained
by the Corporation if the Grantee were to violatelsobligations. The Grantee further acknowledpasthis
Agreement is made in consideration of, and is aatedy supported by the agreement of the Corporatigrerform its
obligations under this Agreement and by other a®rsition, which the Grantee acknowledges conssitybed,
valuable and sufficient consideration.

8. Transferability

No SAR granted hereunder may be transferred bgthatee other than by will or the laws of descert a
distribution and may be exercised during a Grasthitime only by the Grantee or, in the eventh&f Grantee legal
incapacity, by the Grantee’s guardian or legalesgntative acting in a fiduciary capacity on bebathe Grantee
under state law and court supervision.

9. Compliance with Law

The SARs granted hereby shall not be exercisalskecii exercise would involve a violation of any laggble
federal or state securities law, and the Corpandiereby agrees to make reasonable efforts to gomifit any
applicable state securities law. If the Ohio SemsgiAct shall be applicable to the SARSs, theylsmatl be exercisable
unless under said Act at the time of exercise tia@ges of Common Stock or other securities purchedeveunder are
exempt, are the subject matter of an exempt trénsaare registered by description or by qualiiima, or at such
time are the subject matter of a transaction whahbeen registered by description.

10. Adjustments

In the event of any change in the aggregate nuwibautstanding Common Shares by reason of (a) &ok
dividend, stock split, combination of shares, réedigation or other change in the capital struetaf the Corporation,
or (b) any merger, consolidation, spin-off, spirt;@plit-off, split-up, reorganization, partial complete liquidation of
the Corporation or other distribution of assetsyu@nce of rights or warrants to purchase secunfise Corporation,
or (c) any other corporate transaction or evenirtgpan effect similar to any of the foregoing, tiiee Committee
shall adjust the number of SARs covered by thisesagrent and the Base Price in such manner as meypbbepriate
to prevent the dilution or enlargement of the rigbit the Grantee that would otherwise result froichsevent



11. Withholding Taxes.

To the extent that the Corporation is required itbilwold federal, state, local or foreign taxes amgection
with the exercise of the SARs, and the amountdablaito the Corporation for such withholding awsufficient, it
shall be a condition to such exercise that the t8eamake arrangements satisfactory to the Corpor&dr payment o
the balance of such taxes required to be withfigid. Grantee may elect that all or any part of smichholding
requirement be satisfied by retention by the Capon of a portion of the Common Shares to be dedig to the
Grantee. If such election is made, the sharestamesl shall be credited against such withholdeguirement at the
Market Value per Share on the date of such exerriseo event shall the Market Value per Sharenef@Gommon
Shares to be withheld and/or delivered pursuatitisoSection to satisfy applicable withholding taxe connection
with the benefit exceed the minimum amount of taseemiired to be withheld.

12. Continuous Employment

For purposes of this Agreement, the continuous eympént of the Grantee with the Corporation or a
Subsidiary shall not be deemed to have been ity and the Grantee shall not be deemed to feased to be an
employee of the Corporation or a Subsidiary, bygoeaof the transfer of his employment among thegp@ation and
its Subsidiaries or a leave of absence approvatdpBoard.

13. No Employment Contract; Right to Terminate kogment.

The grant of the SARs under this Agreement to then€ee is a voluntary, discretionary award beingenar
a one-time basis and it does not constitute a comenit to make any future awards. The grant of hRsSand any
payments made hereunder will not be consideredysataother compensation for purposes of any sexergay or
similar allowance, except as otherwise requirethlay Nothing in this Agreement will give the Graatany right to
continue employment with the Corporation or anyssdiary, as the case may be, or interfere in anywith the right
of the Corporation or a Subsidiary to terminateg¢hgloyment of the Grantee at any time.

14. Relation to Other Benefits

Any economic or other benefit to the Grantee urllisrAgreement or the Plan shall not be takenatimoun
in determining any benefits to which the Granteg tmaentitled under any profit-sharing, retiremenother benefit
or compensation plan maintained by the Corporatiasm Subsidiary and shall not affect the amourarof life
insurance coverage available to any beneficiaryeuady life insurance plan covering employees efGlrporation c
a Subsidiary.

15. Information

Information about the Grantee and the Grantee'sggaation in the Plan may be collected, recorded a
held, used and disclosed for any purpose relatdtetadministration of the Plan. The Grantee urnideds that such
processing of this information may need to be edraut by the Corporation and its Subsidiarieskanthird party
administrators whether such persons are locatddnittie Grantee’s country or elsewhere, includimgWnited States
of America. The Grantee consents to the procesdingormation relating to the Grantee and the Grals
participation in the Plan in any one or more of\egys referred to above.

16. Amendments
Any amendment to the Plan shall be deemed to la@remdment to this agreement to the extent that the

amendment is applicable hereto; providédwever, that no amendment shall adversely affect thesighthe
Grantee with respect to the SARs without the Geateonsent.

17. Severability

In the event that one or more of the provisiontha agreement shall be invalidated for any redsoa cour
of competent jurisdiction, any provision so invalied shall be deemed to be separable from the ptbeisions



hereof, and the remaining provisions hereof shaitioue to be valid and fully enforceak

18. Governing Law

This agreement is made under, and shall be couwssineeccordance with the internal substantive lafithe
State of Ohio.

19. Relation to Severance Agreement

Section 3(C) hereof shall supersede the provisibagy Severance Agreement between the Grantethand
Corporation, in effect at the Date of Grant, prawidfor earlier vesting of the SARs granted heribthe event of a
Change in Control.

The undersigned hereby acknowledges receipt okecueed original of this Appreciation Rights Agremmhand
accepts the Appreciation Rights granted thereuadé¢he terms and conditions set forth herein artderPlan.

Date:
[GRANTEE NAME]

Executed in the name and on behalf of the Corpmratt Mayfield Heights, Ohio as of the day of
2011.

MATERION CORPORATION
By:

Michael C. Hasychak
Vice President, Treasurer and Secre



