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Materion Corporation
6070 Parkland Boulevard
Mayfield Heights, Ohio 44124

Notice of Annual Meeting of Shareholders

The annual meeting of shareholders of Materion Garpon will be held at the Grand America Hotel5550uth Main Street, Salt Lake City, U
84111 on May 6, 2015 at 8:00 a.m. (MDT) for thédwing purposes:

(1) To elect three directors, each to serve for a wrtwo years and until a successor is elected amdifigd,;
(2) Toratify Ernst & Young LLP as the independent ségried public accounting firm for Materion Corpavatfor the year 201
(3) To approve, by nohinding vote, named executive officer compensation

(4) To transact any other business that may properyedoefore the meetir

Shareholders of record as of the close of businestMarch 9, 2015 are entitled to notice of the lingetind to vote at the meeting or
adjournment or postponement of the meeting.

Michael C. Hasychak
Secretary
March 26, 2015

Important — your proxy is enclosed.
Please sign, date and return your proxy in the aceopanying envelope or use one of the other methodsted below to vote your proxy.




MATERION CORPORATION
6070 Parkland Boulevard
Mayfield Heights, Ohio 44124

PROXY STATEMENT
March 26, 2015
GENERAL INFORMATION

Your Board of Directors is furnishing this proxyasment to you in connection with our solicitatiminproxies to be used at our annual meetir
shareholders to be held on May 6, 2015. The prtatgment is being mailed to shareholders on Ma6;t2@15.

Registered Holders.If your shares are registered in your name, you vodg in person or by proxy. If you decide to vbyeproxy, you may do so |
telephone, over the Internet or by mail.

By telephoneAfter reading the proxy materials and with yourxyraeard in front of you, you may call the toll-freember, 1-866-883382
using a touchiene telephone. You will be prompted to enter tst four digits of your Social Security Number @xTdentification Number. Then follc
the simple instructions that will be given to yaurécord your vote.

Over the Internet.After reading the proxy materials and with your xyrocard in front of you, you may access the wele s
http://www.proxypush.com/mtrn You will be prompted to enter the last four digitf your Social Security Number or Tax Identifioat Number. The
follow the simple instructions that will be givemyou to record your vote.

By mail. After reading the proxy materials, you may marignsand date your proxy card and return it in thelased prepaid and addres
envelope.

The Internet and telephone voting procedures haea Bet up for your convenience and have beenraebig authenticate your identity, allow yoi
give voting instructions and confirm that thosetrimstions have been recorded properly. Withoutctiffg any vote previously taken, you may revoker
proxy by delivery to us of a new, later dated prevyh respect to the same shares, or giving writtetice to us before or at the annual meeting.
presence at the annual meeting will not, in anitseff, revoke your proxy.

Participants in the Materion Corporation Retirement Savings Plan and/or the Payroll Stock Ownership Rh (PAYSOP).If you participate i
the Retirement Savings Plan and/or the PAYSOPjnithependent trustee for each plan, Fidelity Manag@nirust Company, will vote your plan sh:
according to your voting directions. You may givauy voting directions to the plan trustee in ang ofithe three ways set forth above. If you doreairr
your proxy card or do not vote over the Internebprtelephone, the trustee will not vote your piuares. Each participant who gives the trusteeng
directions acts as a hamed fiduciary for the applie plan under the provisions of the EmployeerBetent Income Security Act of 1974, as amended.

Nominee Shareslf your shares are held by a bank, broker, trustesome other nominee, that entity will give yopamate voting instructions.

In addition to the solicitation of proxies by maile may solicit the return of proxies in person,télephone, facsimile or mail. We will reques
brokerage houses, banks and other custodians, aesmand fiduciaries to forward soliciting matet@the beneficial owners of shares and will reinse
them for their expenses. We will bear the coshefgolicitation of proxies. We retained Georgesoo,, at an estimated cost of $7,500 plus reimboese
of expenses, to assist in the solicitation of pgexrom brokers, nominees, institutions and indisid.

Voting. At the close of business on March 9, 2015, therckdate for the determination of shareholders ledtito notice of, and to vote at, the ani
meeting, we had outstanding and entitled to voté58)805 shares of common stock. Each outstantiiauge of common stock entitles its holder to one
on each matter brought before the meeting.

With respect to Proposal 1, the three nomineesiviegethe greatest number of votes for their etattivill be elected as directors of Matel
Corporation, subject to the Company's Majority YigtPolicy. The approval of each of Proposals 2 Znelquires the affirmative vote of a majority o€
votes cast on such proposals at the 2015 annudingee

Abstentions and Broker Non-Votes. At the annual meeting, the inspectors of electppointed for the meeting will tabulate the resud
shareholder voting. Under Ohio law and our codeegfilations, properly signed proxies that are nafadstain” or are held in “street namigy broker:
and not voted on one or more of the items (butratise voted on at least one item) before the mgetiifl be counted for purposes of determining wieei
qguorum has been achieved at the annual meeting.

If you have not provided directions to your brokgour broker or other nominee will not be able tievyour shares with respect to the electic
directors (Proposal 1) or the non-binding votegprave named executive officer compensation (Prali)s




Because the vote to ratify the appointment of E&n¥bung LLP (Proposal 2) is considered to be noeitiyour broker or other nominee will be abl
vote your shares with respect to this proposal authyour instructions. An abstention will have rfeet on this proposal as the abstention will ne
counted in determining the number of votes cast.

Abstentions and broker non-votes will not affee tfote on the election of directors. An abstentiobroker non-vote with respect to the rfmineing
vote to approve named executive officer compens&fyoposal 3) will have no effect on the propasslthe abstention or broker neote will not b¢
counted in determining the number of votes cast.

We know of no other matters that will be presergethe meeting; however, if other matters do prgpasme before the meeting, the persons n:
in the proxy card will vote on these matters incxdance with their best judgment.

If you sign, date and return your proxy card butndd specify how you want to vote your shares, yghares will be voted as recommended b
Board of Directors as indicated on the proxy card.




1. ELECTION OF DIRECTORS

Currently, our Amended and Restated Articles obtporation and Amended and Restated Code of Régusaprovide for three classes of direc
whose terms expire in different years. The BoarBioéctors has nominated each of Richard J. Hippidljam B. Lawrence and Geoffrey Wild to servea
director until the 2017 annual meeting of shareddr until his successor has been selected. In2@44, our shareholders approved amendments
Amended and Restated Atrticles of Incorporation @nthe Amended and Restated Code of Regulatiodsdtassify the board over a thrgear period. A
director nominees standing for election at or after2017 annual meeting of shareholders will lretet for a ongear term. Directors who were electe
the 2014 annual meeting of shareholders are seastegm of three years. At this annual meetinggadors whose terms expire will be elected to a tef
two years, and at the 2016 annual meeting of sblters, directors whose terms expire will be elédttea oneyear term. Accordingly, beginning with
2017 annual meeting of shareholders and at eaakabmeeting thereafter, all directors will stand ééection annually.

Your Board of Directors unanimously recommends a vie for each of Richard J. Hipple, William B. Lawrence and Geoffrey Wild.

Your Board of Directors recommends a vote for thesaominees.

If any of these nominees becomes unavailable,iitténded that the proxies will be voted as therBad Directors determines. We have no reas:
believe that any of the nominees will be unavadablhe three nominees receiving the greatest nuofhates for their election will be elected asedtor:
of Materion Corporation. However, our Board of Ria@s has adopted a Majority Voting Policy whereloyan uncontested election, any nominee
director who receives a greater number of voteshlwald” from his or her election than votes “falection is expected to tender his or her resign
following certification of the shareholder votepgect to a 90day review process by our Governance and Orgaaiz&ommittee and Board of Director
consider whether the tendered resignation shoulttbepted. An abstention or broker non-vote igmeatted as a vote “withheldihder our Majority Votin
Policy. For additional details on the Majority Mugi Policy, see page 9 of this proxy statement.

The following sets forth information concerning tfieector nominees and the directors whose ternaffizke will continue after the annual meeting:

Director Nominees

Richard J. Hipple , Chairman, President and Chief Executive Offiddaterion Corporation. In 2006, Mr. Hipple was nan@gairman and Chi
Executive Officer of Materion Corporation. He haswed as President since 2005 and as Chief Opgr@fificer from 2005 until 2006. Mr. Hipple w
President of Performance Alloys from 2002 until 20Ble joined the Company in 2001 as Vice Presidé&trip Products, Performance Alloys and se
in that position until 2002. Prior to joining Maien Corporation, Mr. Hipple was President of LT\e8tCompany, a business unit of The LTV Corpor:
(integrated steel producer and metal fabricator).Hibple has served on the Board of Directors efré Corporation since 2007. Mr. Hipple has serve
the Board of Directors of KeyCorp since 2012. Mipple is 62 years old. Mr. Hipple’broad experience and deep understanding of thgp&@uwy and th
materials business, combined with his drive forowation and excellence, positions him well to semgeour Chairman, President and Chief Exec
Officer.

William B. Lawrence , Former Norexecutive Chairman of the Board, Ferro Corporafjperformance coatings, performance colors and
pigments; powders; oxide polymers; additives anecity plastics). Mr. Lawrence served as Actingaihan of the Board of Ferro Corporation fi
November 2012 until April 2013 and as Chairman frapril 2013 to April 2014. Mr. Lawrence continuasgerve on Ferro's Board of Directors, wher
has been a member since 1999. Prior to the salé&r®@, Inc. (advanced technology products and sesyit® Northrop Grumman Corporation in 2C
Mr. Lawrence served as TR®Executive Vice President, General Counsel ande8ey since 1997 and held various other execyingtions at TRV
since 1976. Mr. Lawrence is 70 years old and has lzedirector of Materion Corporation since 2003. Mawrences background as an Executive \
President, General Counsel and Secretary of TR@/ aimd as a director at Ferro Corporation provideswith the knowledge and experience to addres
complex legislative, governance and financial issfaeing global companies today.

Geoffrey Wild , Chief Executive Officer, AZ Electronic Materias.A. (specialty chemicals and materials). Mr. Whlds served as the Cf
Executive Officer and a director of AZ ElectronicaMrials since 2010. AZ Electronic Materials waguaed by Merck KgAa of Germany in May 20
From 2008 to 2009, Mr. Wild was President and CligEcutive Officer of Cascade Microtech, Inc. (js&m electrical measurement products
services). From 2002 to 2007, Mr. Wild was Chiek&utive Officer of Nikon Precision Inc. (precisioptical products). Mr. Wild served on the Boar:
Directors of Axcelis Technologies, Inc. from 2006tiL2011. Mr. Wild is 59 years old and was appethto our Board of Directors in 2011. Mr. Wid’
substantial knowledge and management experiengieeirglobal semiconductor industry, including théerof a supplier of equipment and material
international customers, deepens our Board of Biretinsight into the operational issues that globompanies face. Additionally, Mr. Wilgl'role as
chief executive officer has exposed him to inteorat! financial and accounting issues.




Directors Whose Terms End in 2016

Vinod M. Khilnani , Retired Executive Chairman, CTS Corporation (etetic components and accessories). Mr. Khilnardabee Executiv
Chairman of CTS Corporation in January 2013 angleskin that capacity until May 2013. He had serasdChairman, President and Chief Exect
Officer of CTS from 2007 until 2013. Prior to thtine, he served as Senior Vice President and Ghieincial Officer since 2001. Mr. Khilnani w
appointed to the Board of Gibraltar Industries ictdber 2014, to the Board of ESCO Technologies,iméugust 2014 and to the Board of Directors &t
Source Corporation in 2013. Mr. Khilnani is 62 yeald and has been a director of Materion Corpamnagince 2009. As the former Executive Chairmar
Chief Executive Officer and President of CTS (aisdaormer Chief Financial Officer), Mr. Khilnanifefs a wealth of management experience and bu
knowledge regarding operational, financial and ocafe governance issues, as well as extensivenaitenal experience with global operations.

Darlene J. S. Solomon, Ph.D.Senior Vice President and Chief Technology Offiégilent Technologies, Inc. (life sciences, diagtics and applie
chemical markets). Dr. Solomon has served as S#&fier President and Chief Technology Officer of lagt Technologies since 2006. Prior to that t
she served as Vice President and Director of Agllaboratories, Agilent's centralized advancedaegeorganization. Dr. Solomon joined Agilent iro$
and served in a dual capacity as the director ®fLife Sciences Technologies Laboratory and aséméor director, research and development/techy
for Agilent’s Life Sciences and Chemical Analysis businessSblomon is 56 years old and was appointed to tiedBof Directors in 2011. She serve!
multiple academic and government advisory boardsded on science, technology and innovation. Withresive knowledge and experience in mate
measurement and leading innovation in a diversifiethal technology enterprise, Dr. Solomon brirqgetir Board of Directors valuable insight on resb
and development and other operational issues tagedmpanies focused on innovations in technology.

Robert B. Toth , Chairman, President and Chief Executive Offiélypore International, Inc. (high technology #ilion products). Mr. Toth h
served as President, Chief Executive Officer amiitector of Polypore International since 2005 araswamed Chairman of the Board in 2011. Mr.
previously was Chief Executive Officer and PrestdeiCP Kelco ApS (leading global manufacturer péifocolloids). Prior to joining CP Kelco in 2001g
spent 19 years at Monsanto Company (multinatiomatebhnology company), and its spinoff company,u8alinc. (materials and specialty chemi
manufacturer), in roles of increasing responsipilllr. Toth is 54 years old and was appointed toBaard of Directors in February 2013. With exter
experience in leading corporations in the manufaajuand specialty materials sector, includingkriewledge and skills in senior management, finar
operations, Mr. Toth brings to our Board of Dirgstsignificant insight into the strategic and opieral issues facing companies in the advancedriaks
industry.

Directors Whose Terms End in 2017

Edward F. Crawford , Director, Chairman and Chief Executive OfficeayieOhio Holdings Corp. (an industrial supply chainistigs and diversifie
manufacturing company). Mr. Crawford has served@sctor, Chairman and Chief Executive Officer afriROhio Holdings Corp. since 1992 and
served as President of PaBkio from 1997 to 2003. Mr. Crawford has servedhairman and Chief Executive Officer of The Crawif@roup (a ventu
capital, management consulting company) since 1884Crawford has served as a director of Hicko&olporated since 2012. Mr. Crawford is 75 y
old and was appointed to our Board of Directorblay 2014. Mr. Crawford's experience as Chairman@hniéf Executive Officer of a public company v
global operations provides significant value to Board of Directors.

Joseph P. Keithley, Non-executive Chairman of the Board, Nordson Corpomnaindustrial application equipment manufacturéy. Keithley ha
served on the Board of Directors of Nordson Corfionasince 2001 and Chairman of that board sinc2Mr. Keithley had also been Chairman of
Board of Keithley Instruments, Inc. (electronicttesd measurement products) since 1991 and wasrdenef that board from 1986 until December 2
when Keithley Instruments was purchased by Dan@logporation. Mr. Keithley had served as Chief ExteeuOfficer of Keithley Instruments since 1¢
and as its President since 1994, prior to the @mselby Danaher. Mr. Keithley has also served oBtiad of Directors of Axcelis Technologies, Inincg
2011. Mr. Keithley is 66 years old and has beernrectbr of Materion Corporation since 1997. Mr. dgy brings an extensive, broddsed busine
background from his role as Chairman of the Bodrardson and leadership roles at Keithley Instroteeo his role on our Board of Directors. Am
other things, Mr. Keithley draws upon his extenskrowledge in the global semiconductor, fiber ogptitelecommunications and electronics indus
garnered while at Keithley Instruments.




N. Mohan Reddy, Ph.D., B. Charles Ames, Professor of Management, CasaaieReserve University. Dr. Reddy was appointe@igarles Ame
Professor of Management in February 2014. Prichab he had served as the Albert J. Weatherhed&tdfessor of Management from 2007 until 2012
as the Dean of the Weatherhead School of Managef@ase Western Reserve University from 2006 ugti22 Dr. Reddy had been Associate Profess
Marketing since 1991 and Keithley Professor of Tedbgy Management from 1996 to 2006 at the WeadwtSchool of Management, Case We!
Reserve University. Dr. Reddy had served on therdad Directors of Keithley Instruments, Inc. frod@001 until December 2010, when Keitr
Instruments was purchased by Danaher CorporatinrR&1dy had also served on the Board of Direabtsubrizol Corporation from February 2011 u
October 2011, when Lubrizol was purchased by Berdtiathaway Inc. Dr. Reddy also serves as a ctarduio firms in the electronics and semicondt
industries, primarily in the areas of product aratket development. Dr. Reddy is 61 years old arsdbeen a director of Materion Corporation since(z
Dr. Reddys knowledge of industrial marketing, technology elepment and extensive global knowledge in thetedaics and semiconductor indust
provides valuable insight to our Board of Directors

Craig S. Shular, Former Executive Chairman of the Board, GrafTédernational Ltd. (electrical industrial appargtusir. Shular was elect
Chairman of the Board of GrafTech in 2007 and simethat capacity until December 2014. He had teeeirector of GrafTech from January 2003
December 2014. Mr. Shular served as Chief Execuiifficer of GrafTech from 2003 and as Presidenmfr002 until he retired from both positions
January 2014. From 2001 until 2002, he served asiEive Vice President of GrafTeshargest business, Graphite Electrodes. Mr. Sljoileed GrafTec
as its Vice President and Chief Financial OffiaerlD99 and assumed the additional duties of ExexMice President, Electrode Sales and Marketil
2000 until 2001. Mr. Shular serves on the Boar®io&ctors of Junior Achievement of Greater Cleveladr. Shular is 62 years old and has been a dir
of Materion Corporation since 2008. As the formdraitman, Chief Executive Officer and President &wner Chief Financial Officer of GrafTec
Mr. Shular brings a breadth of financial and ogderstl management experience and provides our BafaBdrectors with a perspective of someone witl
facets of a global enterprise.

CORPORATE GOVERNANCE; COMMITTEES OF THE BOARD OF DI RECTORS

We have adopted a Policy Statement on Significamp@ate Governance Issues and a Code of Condlicy Rocompliance with New York Sto
Exchange and Securities and Exchange Commissiafireetents. These materials, along with the chadktke Audit, Compensation and Governance
Organization Committees of our Board of DirectoBodrd), which also comply with applicable requirense are available on our web site
http://materion.com or upon request by any shareholder to Secreltéeyerion Corporation, 6070 Parkland Boulevard, NigfHeights, Ohio 44124. V
also make our reports on Forms 10-K, 10-Q amda@railable on our web site, free of charge, ansa®reasonably practicable after these reportfled
with the Securities and Exchange Commission. Angraadments or waivers to our Code of Conduct PolBgmmittee Charters and Policy Statemer
Significant Corporate Governance Issues will alsartade available on our web site. The informatinproor web site is not incorporated by reference
this proxy statement or any of our periodic reports

Director Independence

The New York Stock Exchange listing standards megthat all listed companies have a majority ofejpehdent directors. For a director tc
“independent’under the New York Stock Exchange listing standatide board of directors of a listed company muBtnaatively determine that tt
director has no material relationship with the Camyp or its subsidiaries or affiliates, either dihg or as a partner, shareholder or officer obeganizatiol
that has a relationship with the Company, or itssdiaries or affiliates. Our Board has adoptedftiewing standards, which are identical to tha$¢he
New York Stock Exchange listing standards, to &ssia its determination of director independengedirector will be determinenot to be independe
under the following circumstances:

« the director is, or has been within the last thyears, an employee of the Company, or an immeéaéatdy member is, or has been within the
three years, an executive officer of the Company;

e the director has received, or has an immedatg@ly member who has received, during anymi@th period within the last three years, more
$120,000 in direct compensation from the Compatherthan director and committee fees and pensiather forms of deferred compensation
prior service (provided such compensation is natiogent in any way on continued service);

< (@) the director is a current partner or empdogéa firm that is the Comparsyinternal or external auditor; (b) the directos laam immediate fami
member who is a current partner of such a firm;tie) director has an immediate family member wha urrent employee of such a firm
personally works on the Compasyaudit; or (d) the director or an immediate fanmigmber was within the last three years a partnemployee ¢
such a firm and personally worked on the Compaaydit within that time;
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« the director or an immediate family member is, as been within the last three years, employed axacutive officer of another company wt
any of the Company’s present executive officethatsame time serves or served on that compangipeasation committee; or

« the director is a current employee, or an immedtatgly member is a current executive officer, af@mpany that has made payments to, or rec
payments from, the Company for property or servinemn amount which, in any of the last three fisemrs, exceeds the greater of $1,000,0C
two percent of such other company’s consolidatedgrevenues.

Additionally, for purposes of determining whethedieector has a material relationship with the Campapart from his or her service as a dire
our Board has deemed the following relationshipsagsgorically immaterial:

e the director, or an immediate family membem isurrent employee, director or trustee of a teergpt organization and the Compasigontribution
to the organization (excluding Company matchingmployee contributions) in any fiscal year are tess $120,000; or

e the director is a director of a company that haslenpayments to, or received payments or deposits, fthe Company for property, goods
services in the ordinary course of business inmauat which, in any fiscal year, is less than theater of $1,000,000, or two percent of such «
company’s consolidated gross revenues.

Our Board has affirmatively determined that eachwfdirectors and director nominees, other thanHiple, is “independentiithin the meaning ¢
that term as defined in the New York Stock Exchdigjimg standards; a “non-employee director” witlihe meaning of that term as defined in Rule 16b-2
(b)(3) promulgated under the Securities Exchangeofd 934 (Exchange Act); and an “outside directwithin the meaning of that term as defined in
regulations promulgated under Section 162(m) ofkernal Revenue Code (Code).

Charitable Contributions

Within the last three years, we have made no @idetcontributions during any single fiscal yeamtty charity in which an independent dire

serves as an executive officer, of over the grezt#1,000,000 or 2% of the charity’s consolidagedss revenues.
Non-management Directors and Lead Director

Our Policy Statement on Significant Corporate Goaece Issues provides that the moanagement members of the Board will meet duriray
regularly scheduled meeting of the Board of Directo executive session. Additional executive sessimay be scheduled by the lead nmmagemel
director (Lead Director) or the non-managementatines. The Lead Director will chair these sessiéhiesently, Mr. Lawrence is the Lead Director.

The nonmanagement directors have access to our managemehey deem necessary or appropriate. In addiienChair of each of the Au
Committee, Governance and Organization CommitteeGompensation Committee meet periodically with rbera of senior management.

In addition to the other duties of a director under Policy Statement on Significant Corporate Goaace Issues, the Lead Director, in collabor:
with the other independent directors, is respoaditd coordinating the activities of the indepertdirectors and in that role will:

< chair the executive sessions of the independeattdirs at each regularly scheduled mee

« make recommendations to the Chairman regardingrttieg and structuring of Board meetin

« make recommendations to the Chairman concerningghada for Board meetings, including allocatiotiroE as well as subject mati

e advise the Board Chairman as to the quality, gtiaatid timeliness of the flow of information fromamagement to the Boa

e serve as the independent point of contact for sledalers wishing to communicate with the Board othan through manageme

< interview all Board candidates, and provide the @nance and Organization Committee with recommémtkabn each candida

* maintain close contact with the Chairman of eaahdihg committee and assist in ensuring commuuoicatbetween each committee and the Bi
« lead the Chief Executive Officer annual evaluagoocess; ar

«  be the ombudsman for the Chief Executive Offtogorovide twoway communication with the Boa




Board Communications

Shareholders or other interested parties may coruatenwith the Board as a whole, the Lead Direotdhe nonmanagement directors as a groug
forwarding relevant information in writing to Led@lrector, c/o Secretary, Materion Corporation, 6@&0kland Boulevard, Mayfield Heights, Ohio 44:
Any other communication to individual directors @ymmittees of the Board of Directors may be simladdressed to the appropriate recipients
Secretary, Materion Corporation, 6070 Parkland Beald, Mayfield Heights, Ohio 44124.

Board Leadership

Currently, the Chairman of the Board also servethasChief Executive Officer. The Board has no @pbvith respect to the separation of tt
offices. The Board believes that this issue is pérthe succession planning process and thatiit the best interests of the Company for the Bda
consider it each time that it elects the Chief Exiee Officer. The Board recognizes that there rbaycircumstances in the future that would lead
separate these offices, but it believes that tiseme reason to do so at this time.

The Board believes that having Mr. Hipple servisgbath Chairman and Chief Executive Officer prosidiee most optimal leadership mode
enhancing Mr. Hipple's ability to provide clearigig and direction of business strategies and plam®th the Board and management, which facibt#te
efficient and effective functioning of the Boarddaour company. As both a director and officer, Mipple fulfills a valuable leadership role that fBearc
believes is essential to the continued succedseo€bmpany’s business operations at this time whideiding unified leadership and focus. In the Bba
opinion, Mr. Hipple's dual role enhances the Conmymrability to coordinate longerm strategic direction with important businesganunities at th
operational level and enhances his ability to gievinsight and direction on important strategitidtives impacting the Company and its shareholtte
both management and the independent directors. Alade the current combined roles of Chairman amdf@Executive Officer by the appointment ¢
Lead Director. In particular, some governance comntaters have concluded that there is no reasoa $plit in these roles when a counterbalance, asc
Lead Director, is present. Additionally, other coemtators have noted that there is no evidence dbpération of these roles improves com
performance or shareholder returns.

Unless the Chairman of the Board is an independiegttor, the independent directors periodicalligsefrom among their number, one director
will serve as the Lead Director. The Lead Directmrks with the Chairman and Chief Executive Offieerd other Board members to provide str
independent oversight of the Company’s managenmehaairs.

Risk Oversight

Our Board oversees an enterpngiele approach to risk management, designed to stpip® achievement of organizational objectives)|udinc
strategic objectives, to improve loberm organizational performance and enhance shiaehealue. A fundamental part of risk managemsntat onl
understanding the risks a company faces and wips shanagement is taking to manage those riskgldmunderstanding what level of risk is apprdp
for the company. The involvement of the full Boamdsetting the Company’s business strategy is apiaey of its assessment of managensappetite fc
risk and also a determination of what constituteapropriate level of risk for the Company.

While the Board has the ultimate oversight resulityi for the risk management process, various eittees of the Board also have responsibility
risk management. In particular, the Audit Committeaises on financial risk, including internal cwfg, and receives an annual risk assessment riepo
the Companys internal auditors. In addition, management alswides a risk management report including a fimglnisk assessment and enterprise
management update and information technology cgeticy plans to the Audit Committee. In setting cengation, the Compensation Committee striv
create incentives that encourage a level of riglatabehavior consistent with the Company’s businetsategy. Finally, the CompasyGovernance ai
Organization Committee conducts an annual assesshéime Board for compliance with corporate gowrte and risk management best practices
Company believes that the Board’s role in risk eigdrt is consistent with the Company’s leadershipcture, with management having dayetay
responsibility for assessing and managing the Cogiparisk exposure and the Board and its committeesiging oversight in connection with thc
efforts, with particular focus on the most sigrafit risks facing the Company.

Audit Committee

The Audit Committee held eight meetings in 2014e Rudit Committee membership consists of Mr. ShudarChairman, and Messrs. Keithley
Wild and Dr. Reddy. Under the Audit Committee Charthe Audit Committes’ principal functions include assisting our Boarddilfilling its oversigh
responsibilities with respect to:

« the integrity of our financial statements and doafcial reporting proces
e compliance with ethics policies and legal and otlkgulatory requiremen
e our independent registered public accountimg’rqualifications and independer
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e our systems of internal accounting and financialticms; ant
e the performance of our independent registered palgitounting firm and of our internal audit funati

We currently do not limit the number of audit contegs on which our Audit Committee members mayesedo member of our Audit Committ
serves on the audit committee of three or moreipuwdmpanies in addition to ours. The Audit Comedtialso prepared the Audit Committee re
included under the heading “Audit Committee Repaortthis proxy statement.

Audit Committee Expert, Financial Literacy and Ipdadence

Our Board of Directors has determined that the A@dimmittee Chairman, Mr. Shular, is the Audit Coitt@e financial expert, as defined by
Securities and Exchange Commission. Each memb#reoAudit Committee is financially literate andisfies the independence requirements in se
303A.02 of the New York Stock Exchange listing starls.

Compensation Committee

The Compensation Committee held nine meetings 14 2lis membership consists of Mr. Khilnani, as i@han, and Messrs. Lawrence and Toth
Dr. Solomon. Each member of the Compensation Comenitas been determined by the Board to be indepemdthin the meaning of Section 303A.02(a)
(i) of the NYSE Listed Company Manual. The Compitn Committee may, at its discretion, delegalterah portion of its duties and responsibilities
subcommittee; provided that such subcommittee hasbished charter in accordance with the rulethefNew York Stock Exchange. The Compensi
Committee’s principal functions include:

e reviewing and approving executive compensatioduding severance paymer

e overseeing and recommending equity and equity incentive plan

e overseeing regulatory compliance with respect topensation mattel

e advising on senior management compensatior

e reviewing and discussing the Compensation Discasam Analysis (CD&A) and Compensation CommittepdrE

For additional information regarding the operatafithe Compensation Committee, see the “Compens&liscussion and Analysish this proxy
statement.

Governance and Organization Committee

The Governance and Organization Committee held foeetings in 2014. The Governance and Organizaliommittee membership consists
Mr. Lawrence, as Chairman, and Messrs. Crawfordthkey, Khilnani, Shular, Toth and Wild and Drs. Ry and Solomon. All of the members
independent in accordance with the New York StogkhAnge listing requirements. The Governance amghiidzation Committes’ principal function
include:

e evaluating candidates for Board membership, inalg@iny nominations of qualified candidates submhitewriting by shareholders to our Secret
« making recommendations to the full Board regagdiirectors’compensatiol

« making recommendations to the full Board regardjogernance matte

e overseeing the evaluation of the Board and manageafi¢he Compan'

e assisting in management succession planning

e reviewing related party transactic

As noted above, the Governance and Organizationn@tbe® is involved in determining compensation éar directors. The Governance
Organization Committee administers our equity itieenplans with respect to our directors, includagproval of grants of stock options and other tycqur
equity-based awards, and makes recommendatiortset®adard with respect to incentive compensatiomgpland equitysased plans for directors. 1
Governance and Organization Committee periodiaaliyews director compensation in relation to coraple companies and other relevant factors.
change in director compensation must be approvethdyBoard. No executive officer other than theeCliixecutive Officer in his capacity as a dire
participates in setting director compensation. Ftone to time, the Governance and Organization Citeenor the Board may engage the services
compensation consultant to provide information réiey director compensation at comparable companies

Annual Board Self-assessments

The Board has instituted annual setisessments of the Board, as well as the Audit Geanthe Compensation Committee, and the Govemani
Organization Committee, to assist in determiningthibr the Board and its committees are functiowifigctively. Annually, each of the members of
Board completes a detailed survey regarding thedBaad its committees that provides for quantigatiatings in key areas and seeks subjective const
The results of the survey are compiled and disclissehe Board level and in each committee. Anytenstrequiring followdp are identified by tt
Governance and Organization




Committee, which is responsible for any action gefach of the committees also reviews its chariean annual basis for any changes.

Also annually, each of the members of the Boardpletes a confidential evaluation of each directbose term is expiring at the upcoming an
meeting that, among other things, seeks subjectivements in certain key areas. The responses teuval@ation are collected by a third party ai
summary of the responses are conveyed to the Leadtdr. The Lead Director uses the results ofe@uation as part of the process the Governand
Organization Committee undertakes in determiningtivar to recommend that those directors be nondrfatere-election.

Nomination of Director Candidates

The Governance and Organization Committee will wmrscandidates recommended by shareholders forination as directors of Materi
Corporation. Any shareholder desiring to submitiadidate for consideration by the Governance amh@zation Committee should send the name ¢
proposed candidate, together with biographical dathbackground information concerning the candid@t the Governance and Organization Comm
c/o Secretary, Materion Corporation, 6070 ParkBadlevard, Mayfield Heights, Ohio 44124.

In recommending candidates to the Board for norionaas directors, the Governance and Organizatiomr@ittees charter requires it to consi
such factors as it deems appropriate, consistehtauir Policy Statement on Significant Corporatev&@oance Issues. These factors are as follows:

* broad-based business, governmental, profit, or professional skills and experiences timalicate whether the candidate will be able to ene
significant and immediate contribution to the Bdamiscussion and decision making in the arrayoshplex issues facing the Company;

« exhibited behavior that indicates he or she is citathto the highest ethical standards and theegatd the Compan
« special skills, expertise and background that adthtl complement the range of skills, expertisetmwtkground of the existing directc

« whether the candidate will effectively, consistgrahd appropriately take into account and balaheelégitimate interests and concerns of all
shareholders and other stakeholders in reachirigides;

« aglobal business and social perspective, persategrity and sound judgment; &
e time available to devote to Board activities anémbance their knowledge of the Comp.

Although the Company does not have a formal potegarding diversity, as part of the analysis of fbeegoing factors, the Governance
Organization Committee considers whether the cateidnhances the diversity of the Board. Such sityeincludes professional background
capabilities, knowledge of specific industries gedgraphic experience, as well as the more traditidiversity concepts of race, gender and natiorigin.

The Governance and Organization Committem/aluation of candidates recommended by sharefsottbes not differ materially from its evalua
of candidates recommended from other sources.

The Governance and Organization Committee utilzesriety of methods for identifying and evaluatitigector candidates. The Governance
Organization Committee regularly reviews the appede size of the Board and whether any vacanaiethe Board are expected due to retireme
otherwise. In the event that vacancies are ant@ifar otherwise arise, the Governance and Orgaoiz Committee considers various potential cartdg
for director. Candidates may come to the attentibthe Governance and Organization Committee througrent Board members, professional se
firms, shareholders or other persons. Additiondllgm time to time, the Governance and Organiza@@ammittee has used the services of an exe(
search firm to help identify potential director dadates who possess the characteristics descri@eealn such instance, the search firm has prepe
biography of each candidate, conducted refereneekshand screened candidates.

A shareholder of record entitled to vote in an tbecof directors who timely complies with the pealtires set forth in our code of regulations anti
all applicable requirements of the Exchange Act tuedrules and regulations thereunder, may algetijrnominate individuals for election as direstat
shareholdersmeeting. Copies of our code of regulations arelabk by a request addressed to Materion Corparatito Secretary, 6070 Parkl:
Boulevard, Mayfield Heights, Ohio 44124.

To be timely, notice of a shareholder nominationgio annual meeting must be received at our prah@pecutive offices not fewer than 60 nor n
than 90 days prior to the date of the annual mgetitowever, if the date of the meeting is more thaa week before or after the first anniversaryha
previous yeas meeting and we do not give notice of the meeirigast 75 days in advance, nominations mustdmived within ten days from the date
our notice.

Majority Voting Policy

Our Board adopted a Majority Voting Policy whereby,an uncontested election, any nominee for dieatho receives a greater number of v
“withheld” from his or her election than votes “f@lection, which we refer to as a Majority Withtel
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Vote, is expected to tender his or her resignafaiowing certification of the shareholder vote. such an event, the Governance and Organi:
Committee will consider the tendered resignatiod amke a recommendation to the Board of Directdle Board will act on the Governance
Organization Committes’recommendation within 90 days following certifioa of the shareholder vote. Any director who tersdhis or her resignati
pursuant to this policy will not participate in t®vernance and Organization Committee’s recomntemdar Boards action regarding whether to acc
or reject the tendered resignation.

However, if each member of the Governance and Qzgton Committee received a Majority Withheld Vatethe same election, then the Board
appoint a committee comprised solely of independinectors who did not receive a Majority Withheldte at that election to consider each tenc
resignation offer and recommend to the Board o&&ors whether to accept or reject each resignakorther, if all of the director nominees receia
Majority Withheld Vote in the same election, theaBd will appoint a committee comprised solely ofilependent directors to consider each tenc
resignation offer and recommend to the Board oé&ors whether to accept or reject each resignation

Director Attendance

Our Board held eight meetings in 2014. All of thieedtors who were directors in 2014 attended attl&a% of the Board and assigned comm
meetings during 2014. Our policy is that directare expected to attend all meetings including theual meeting of shareholders. All of our direc
attended last year’s annual meeting of shareholders

Use of Blank Check Preferred Stock

Our Board has adopted a resolution that it will, mathout prior shareholder approval, authorize igsiance of any series of preferred stock fol
defensive or antiakeover purpose, for the purpose of implementmgshareholder rights plan or with features speaify intended to make any attemg
acquisition of the Company more difficult or costpyrovided, however, that, within the limits debed above, the Board may authorize the issuar
preferred stock for capital raising transactiomsjuasitions, joint ventures or other corporate pses.

Position Statement on Shareholder Rights Plans

Our Board has adopted a Position Statement on Stlder Rights Plans. The Position Statement previllat, if the Board adopts a shareholder r
plan, it will do so by action of the majority ofitndependent directors after careful deliberatind in the exercise of its fiduciary duties, anel Board wil
seek prior shareholder approval of the plan unidss,to time constraints or other consideratidms,majority of the independent directors deterntiivae it
would be in the best interest of the Company amdhireholders to adopt the rights plan withost Gbtaining shareholder approval. The PositioteStan
also provides that, if the Board adopts a righés plithout prior shareholder approval, the plan @ibire on the first anniversary of its effectidate unles
prior to such time the plan has been ratified byote of the Compang’ shareholders, which vote may exclude shares heldny potential acquirir
shareholders.

Opt Out of the Ohio Control Shareholder Act

At our annual meeting of shareholders held in M8$4 our shareholders approved a managesmnsored proposal to amend our Amendec
Restated Code of Regulations to opt out of Sectidd1.831 of the Ohio Revised Code, which is commaeferred to as the Ohio Control Sk
Acquisition Act. The Ohio Control Share Acquisitid\ct generally applies to Ohio public corporatiamdess a corporation specifically opts out of
statute's application. The Ohio Control Share Asitjon Act generally requires that any "control ighacquisition” of an Ohio public corporation cariy
be made with the prior authorization of shareha@d&Control share acquisitions" are defined to bguesitions of shares entitling a person to exerai
direct the voting power in the election of direstavithin any of three separate ranges: (1) onk-6ftmore but less than ottgird of such voting power, (
onethird or more but less than a majority of such mgtpower, or (3) a majority or more of such votpmver. A person desiring to make a control s
acquisition must first deliver notice to the comuimn and provide certain information about theulieq and the proposeatquisition, and the corporatio
board of directors must call a special meetinghafreholders to vote on the proposed acquisitioecaBse of the amendment to our Amended and Re
Code of Regulations approved by our shareholdeesQhio Control Share Acquisition Act no longer légspto us.
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2014 DIRECTOR COMPENSATION

For 2014, the compensation for nemployee directors was comprised of cash compemsationsisting of annual retainer fees, and e
compensation, consisting of restricted stock USUs). Each of these components is described e detail below:

Fees Earned or Stock

Paid in Cash Awards (1) Total
Name (%) (%) ($)
Edward F. Crawford 48,75( 154,99: (2 203,74
Joseph P. Keithley 70,00( 79,99¢ 149,99¢
Vinod M. Khilnani 75,00( 79,99¢ 154,99¢
William B. Lawrence 100,00( 79,99¢ 179,99¢
N. Mohan Reddy 70,00( 79,99¢ 149,99¢
Craig S. Shular 80,087 (3) 79,99¢ 160,08!
Darlene J. S. Solomon 70,00( 79,99¢ 149,99¢
Robert B. Toth 70,00( 79,99¢ 149,99¢
Geoffrey Wild 70,00( 79,99¢ 149,99¢

(1) The amounts reported in this column reflect theregate grant date fair value as computed in acoorlwith FASB ASC Topic 718 for stock awe
granted during 2014. See Note K to the Consolid&iedncial Statements contained in the Company’sua&h Report on Form 1B-for the yea
ended December 31, 2014 for the assumptions usegldnlating such fair value. On May 8, 2014, thdsectors were awarded 2,463 RSUs, w
grant date fair value of $32.48 per unit, pursuarthe 2006 Noremployee Director Plan (As Amended and Restateof &ay 7, 2014) (Directc
Plan).

(2) Mr. Crawford's stock award includes 2,309 sharesoofimon stock, with a grant date fair value of 88%er share, granted upon appointment t
Board of Directors on May 7, 2014, as describedweinder Equity Compensation.

(3) Pursuant to the Director Plan, Mr. Shular electeddfer 100% of his compensation in the form oedefd stock units in 2014, as described b
under Deferred Compensation.

As of December 31, 2014, the aggregate humbermgk siptions outstanding and the aggregate numbstook awards subject to forfeiture wer
follows:

Restricted
Name Stock Options Stock Units*
Edward F. Crawford — 2,479
Joseph P. Keithley — 2,479
Vinod M. Khilnani — 2,479
William B. Lawrence — 2,479
N. Mohan Reddy — 2,479
Craig S. Shular — 2,479
Darlene J. S. Solomon — 2,479
Robert B. Toth — 2,479
Geoffrey Wild — 2,479

*Includes 16 dividend equivalents.

Annual Retainer Fees

Non-employee directors receive an annual retaeeiiri the amount of $65,000. Nemployee directors who chair a committee receivadtitiona
$5,000 annually, with the exception of the Chairmathe Compensation Committee (Mr. Khilnani effeetluly 2011), who receives an additional $10
annually, and the Chairman of the Audit Committeke. (Shular effective May 2012), who receives anitioldal $15,000 annually. The Lead Director (
Lawrence effective May 2012) receives an additids@$,000 annually. Members of the Audit Committeel the Compensation Committee, with
exception of the Chairmen, receive an additionad®3 annually.
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Equity Compensation

Under the Director Plan, namployee directors who continue to serve as a tdirdollowing an annual meeting of shareholdersiex $80,00
worth of RSUs which will be paid out in common dtat the end of a ongear restriction period unless the participant tsléeat the shares be receive
the form of deferred stock units. These RSUs atenaatically granted on the day following the annometing. The humber of RSUs granted is eqt
$80,000 divided by the closing price of our comnstock on the day of the annual meeting. In the eaemew director is elected or appointed, com
stock will be granted on the first business dajofeing the election or appointment to the Boardafectors. This grant of common stock will be eqta
$100,000 divided by the closing price of our comnstock on the day the director is elected or apgpdirio the Board of Directors. The grant will
prorated by multiplying such number of common stbgka fraction (in no case greater than 1); (i) tuenerator of which is one plus the number of
quarters remaining in the calendar year in whicbhselection or appointment occurs after the dath slection or appointment occurs, and (ii)
denominator is 4. The Company does not issue aagidnal shares.

Deferred Compensation

Non-employee directors may defer all or a part of thainual retainer fees in the form of deferred statiks under the Director Plan until ceasin
be a member of the Board of Directors. A directayralso elect to have RSUs or other stock awaraisted under the Director Plan deferred in the fof
deferred stock units.
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SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

The following table sets forth information with pext to the beneficial ownership of Materion Cogtimn’s common stock by each person know
Materion to be the beneficial owner of more than &%he common stock, by each present directordarettor nominee of Materion, by each of the C
Executive Officer, Chief Financial Officer and othreost highly compensated executive officers (e@ined executive officer or NEO) of Materion anc
all directors and executive officers of Materionaagroup, as of February 13, 2015, unless othenwiieated. The shareholders listed in the table sle
voting and investment power with respect to shaerseficially owned by them, unless otherwise indida Shares that are subject to stock apprec
rights (SARs) that may be exercised within 60 dafyEebruary 13, 2015 are reflected in the numbeshaires shown and in computing the percenta
Materion’s common stock beneficially owned by tleegon who owns those SARs.

Effective January 1, 2015, Joseph P. Kelley wasiapgd Vice President, Finance and Chief Finan©ifficer. John D. Grampa, former Senior \
President Finance and Chief Financial Officer ameed his intent to retire during 2015. Until Mr.a&B1pa’s retirement, he will maintain his responiibs
for global procurement, information technology aodporate communications as Senior Vice Presidaiinistration.

Number of
Non-officer Directors Shares Percent of Class
Edward F. Crawford 4,78¢ *
Joseph P. Keithley 33,19: (1) *
Vinod M. Khilnani 25,87: (1) *
William B. Lawrence 25,07: (1) *
N. Mohan Reddy 37,18¢ (1) *
Craig S. Shular 40,90¢ (1) *
Darlene J. S. Solomon 10,83: @
Robert B. Toth 9,241 *
Geoffrey Wild 11,51¢ (1) *
Named Executive Officers
Richard J. Hipple 351,13 (2) 1.7%
John D. Grampa 108,20t (2) *
Gregory R. Chemnitz 35,717 (2) *
All directors, director nominees and executiveadfs as a group (including the Named
Executive Officers (12 persons)) 549,14( (3) 3.4%
Other Persons
BlackRock, Inc. 1,872,97: (4) 9.2%

55 East 52nd Street
New York, NY 10022

Gamco Asset Management Inc 1,799,601 (5) 8.8%
One Corporate Center
Rye, NY 10580

Heartland Advisors, Inc. 1,629,75 (6) 8.0%
789 North Water Street
Milwaukee, WI 53202

The Vanguard Group, Inc 1,395,37. (7) 6.9%
100 Vanguard Blvd.
Malvern, PA 19355

NWQ Investment Management Company, LLC 1,265,21: (8) 6.2%
2049 Century Park East, 16th Floor
Los Angeles, CA 90067

Dimensional Fund Advisors LP 1,076,60° (9) 5.3%
6300 Bee Cave Road, Building One
Austin, Texas 78746

*Less than 1% of common stock

13




1)

)
®)

(4)

©)

(6)

()

8)

©)

Includes deferred shares under the Deferredp@osation Plans for Naamployee Directors as follows: Mr. Keithley 18,418;. Khilnani 16,843
Mr. Lawrence 16,148, Dr. Reddy 23,317, Mr. Shug@27 and Mr. Wild 9,039.

Includes shares covered by SARs exercisable wéBidays as follows: Mr. Hipple 197,136, Mr. Gran§®967 and Mr. Chemnitz 8,1

Includes 250,146 shares subject to SARs held byutixe officers and directors and exercisable withd days. Mr. Grampa is not included in
total because he ceased to be an executive offifsmtive January 1, 2015.

BlackRock, Inc. reported on a Schedule 13G/A fikth the Securities and Exchange Commission onalgnlb, 2015 that as of December 31, 2
it had sole voting power with respect to 1,821,8R&res and sole dispositive power with respec{&821973 shares.

A Schedule 13D/A filed with the Securities and Eacege Commission on March 19, 2014 indicates ttmgfavarch 18, 2014; (a) Gabelli Fur
LLC had sole voting and dispositive power with &sto 443,800 shares; (b) GAMCO Asset Managenmenthad sole voting power with respec
1,096,000 shares and sold dispositive power wipeet to 1,177,000 shares; and (c) Teton Advidoncs,had sole voting and dispositive power \
respect to 178,800 shares. The Schedule 13D/Aduitidicates that it was being filed by Mario J.b@lii and various entities which he directly
indirectly controls or for which he acts as chieféstment officer and that he, GSI and certainrotimtities named therein may be deemed to
beneficial ownership of the shares owned benefyciat each of the foregoing entities as well agaierother persons or entities named therein.
Heartland Advisors, Inc., an investment adviseaccordance with Rule 13db)(2)(ii)(E), reported on a Schedule 13G/A filedh the Securities ai
Exchange Commission on February 13, 2015, thatfd3ecember 31, 2014, it had shared voting and shdispositive power with respect
1,629,756 shares. The Schedule 13G/A further ingcdnat William J. Nasgovitz, by virtue of his tah of Heartland Advisors, Inc., may be deel
to beneficially own 1,629,756 shares.

The Vanguard Group, Inc., an investment advis@ccordance with Rule 13ib)(1)(ii)(E), reported on a Schedule 13G/A, filwidh the Securitie
and Exchange Commission on February 11, 2015,abaif December 31, 2014, it had sole voting powigh wespect to 28,826 shares, sh
dispositive power with respect to 27,726 shares sold dispositive power with respect to 1,367,6d8éres. The amount beneficially owned tc
1,395,372 shares.

NWQ Investment Management Company, LLC, an investradvisor in accordance with Rule -1(b)(2)(ii)(E), reported on a Schedule 13G, f{
with the Securities and Exchange Commission onalamn2g, 2015, that as of December 31, 2G@t1Had sole voting power with respect to 1,264
shares and sole dispositive power with respect2651213 shares. The amount beneficially ownedstdt265,213.

Dimensional Fund Advisors LP, an investmentisat in accordance with Rule 13db)(1)(ii))(E), reported on a Schedule 13G, fileithnthe
Securities and Exchange Commission on Februar@1,2hat as of December 31, 2014, it had solegqibwer with respect to 1,025,554 shares
sole dispositive power with respect to 1,076,604 st

SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMPLI ANCE
Section 16(a) of the Exchange Act requires ourctiims, officers and persons who own more than 1®%uo common stock to file reports

ownership and changes in ownership on Forms 3,d Sawith the Securities and Exchange Commissiomediors, officers and greater than 1
shareholders are required by Securities and Exeh@ognmission regulations to furnish us with copiall Forms 3, 4 and 5 they file.

Based solely on our review of copies of forms that have received, and written representations bydaectors, officers and greater than 1

shareholders, all of our directors, officers andager than 10% shareholders complied with all dilnequirements applicable to them with respe
transactions in our equity securities during tisedl year ended December 31, 2014.
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EXECUTIVE COMPENSATION

COMPENSATION DISCUSSION AND ANALYSIS

This Compensation Discussion and Analysis (CD&A)vles an overview of our executive compensatiagmm and 2014 pay determinations
our three named executive officers (NEOs), as shosliow:

Named Executive Officers

Richard J. Hipple, Chairman, President and Chiefddkve Officer
John D. Grampa, Senior Vice President, Adminigirafformer Senior Vice President Finance and Chilefincial Officer)
Gregory R. Chemnitz, Vice President, General Cdunse

This CD&A consists of the following three sections:

Section I:  Executive Summary - 2014 in Review
Section II:  Executive Compensation Program @ieev
Section lll:  Details and Analysis of the 2014eEutive Compensation Program

Section I: Executive Summary - 2014 in Review

Materion Corporation has a lorsganding and strong commitment toward pay for paerémce in its executive compensation programs. \&etair
this orientation throughout economic cycles thay mwause fluctuation in our operating results.

We are pleased to report that 2014 was a solid wéhrimproved performance in operating profit, sehdded sales and total shareholder re
despite mixed market conditions across regionsi@fworld. Our total shareholder return (includingc& price appreciation plus dividends) was 15%r
operating profit and earnings per share more tlwabléd from 2013 and valwedded sales increased by 4.6%. As a result, payalér our Manageme
Incentive Plan (MIP) for 2014 was approximately #26f target levels for NEOs. For the lotegm performance period from January 1, 2012 toeDdxe
31, 2014, our relative total shareholder return§RY was slightly below target at the 48th percertil our peer group. As a result, performance iotst
stock units (PRSUs) under our long-term incentivegpam for the thregear performance period ending on December 31, ,20&#e settled at 96%
target levels for NEOs. Total shareholder retur8RJ is a rate of return reflecting stock price agation, plus the reinvestment of dividends. Wesuee
TSR at the beginning and end of the thyear performance period based on the average glesick price for the 30 calendar days immedigtedcedini
the beginning and ending of the thrgear performance period. We believe the decisieganding our NEO compensation program in 2014 deestin the
CD&A below reflect our ongoing commitment to sustag our pay-for-performance philosophy.
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Summary Decisions and Actions in 2014

2014 Compensation Program Design e
Changes

Shareholder Advisory Vote and .
Shareholder Outreach

Factors Guiding Compensation e Market compensation rates for each position.
Decisions e Company's performance against pre-established.goals
e Experience, skills and expected future contribigiand leadership.
e Contributions and performance of each individual.
2014 Compensation Decisions * Target total direct compensation for NEOs in 2056 \2.9% to 6.1% higher than 2013.
(see pages 22-25 for details) ¢ Base Pay:NEO salary increases were 2.9%.

Management Incentive Plan (MIP): Payout under the MIP was based on Company finanegllts. W
exceeded our target for adjusted operating profit aur valueadded sales results were slightly below|
target goal, resulting in MIP awards at approxinyai®5% of target for our NEOs.

Long-Term Incentives (LTI): The Committee determined 2014 equity grants afeefally considering ¢
the Company's 2013 performance, b) comparative ebhgsly practices, and (c) our performadceen
compensation philosophy. In 2014, performancbased grants represented 75% of the target 6
opportunities for our NEOs. The target equity oppoity (as a percent of base salary) for Mr. Hif
remained unchanged in 2014. To more closely aligh the market median, the target equity opport
increased by 20% for Mr. Grampa and 22% for Mr. i@hi¢z relative to 2013. A significant portion of N
Grampa's and Mr. Chemnitz's increase in target wppity resulted from the reallocation of a portiohthe
annual MIP opportunity, formerly tied to one-yead®R relative to peers, to LTI tied to our thrgear actus
versus target ROIC. 100% of this opportunity wasloeated for our CEO in 2013. For the other NE&B$/|
was reallocated in 2013 and the remaining 50% wabocated in 2014. Excluding the reallocation, thrge
equity opportunity increased by 7% for Mr. Gramgiag by 9% for Mr. Chemnitz.

Discretionary Cash Award: In 2014, the Company recovered over $10 millimmT an insurance settlem
related to a precious metals theft at our Albuquerglant in 2012 and from a legal settlement prilyn
related to issues involved in the design and il&tah of equipment at our pebble plant from 200®tigh
2010. In recognition of Mr. Chemnitz's successftorts in leading protracted negotiations that Heslin the
recovery of these settlement proceeds, the Comemétearded a discretionary bonus of $100,000 ta
Chemnitz.

Established stock ownership and retention guidslfioe executives (including our NEOs) and remployeg
directors, which replaced previous share retergigidelines, to further promote long-term equity enship.

Received shareholder approval of the MIP for puepasf permitting us to grant awards under the Mk
may be eligible to potentially qualify as "perfomtabased compensation” under Code Section 16
Accordingly, beginning in 2014, and based on curtar law, annual cash incentive awards to our Gi&d
other qualifying "covered employees" under the MiBy qualify as "performandgased compensation" tf
is potentially exempt from the limitation on dedbdity of compensation paid in excess of $1 miflido]
certain "covered employees" in a single year imgaseler Code Section 162(m).

At our 2014 Annual Meeting of Shareholders, we e approximately 94% approval from
shareholders, based on the total votes cast, fomonual advisory "Say-oRay" proposal to approve t
compensation of our NEOs. The Committee consid#rese voting results at its meetings after the,\ente
while it believes the voting results demonstragnificant support for our overall executive compmitn
program, the Committee remains dedicated to coatisly improving the existing executive compensg
program and the governance environment surrourtimgverall program.

Our senior management has had regular, ongoinggiial with our shareholders to discuss a varie
business and strategic matters, some of whichdedwur 2014 executive compensation program.
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Other Changes in Prior Years

In addition to the above compensation program desltanges made in 2014, the Committee has madenhenuwf executive pay and rela
corporate governance changes over the past seueaed to further align our executive compensatiooggam with market competitive best practi
Specifically, the Committee:

Compensation Program Design * Introduced a value-added sales metric (definedilas $ess the cost of gold, silver, platinum, hilen and
copper), in addition to the existing operating finsfeasure, within our annual MIP to allow for an@o
meaningful assessment of our performance.

Put more stock and compensation at risk by incngatbie weighting on PRSUs to 50% (from 33% in 20if2)
the total target LTI award mix for our NEOs. ThellpFogram for 2014 had four components, each eguall
weighted in terms of target award value, comprisfestock appreciation rights (SARs), PRSUs tieduo
relative total shareholder return (RTSR PRSUSs), BRi&d to our absolute ROIC (ROIC PRSUSs), andtimg
based restricted stock units (RSUs). Includind?®&BUs and SARs, 75% of the total target LTI awairdfor
our NEOs is “at risk,” up from 66.7% in 2012.

Eliminated all executive perquisite programs, othen periodic executive physicals, for the NEOs.
Corporate Governance * Eliminated the "modified single trigger" provisimom all future severance agreements with new etitesi

Allowed the excise tax gross-up provisions in éngseverance agreements to expire in 2012 andéxglude
gross-up provisions from any new agreements.

Implemented a "double trigger" vesting provisiondtl new equity grants beginning in 2011 which\pdes
that outstanding equity grants will vest on an &reged basis if the awards are not continued,rasdior
replaced upon the occurrence of both a changentraand subsequent qualifying termination of esypient.
The change in control beneficial ownership peragamtaigger was also increased to 30%.

Implemented a formal clawback policy that goes belythe existing provisions contained in our eqaitard
agreements and mandates of the Sarbanes-Oxleyf 2008. When regulations for clawbacks are promeld
by the Securities and Exchange Commission and #ve Ybrk Stock Exchange (NYSE) under the Dodd-Frank
Wall Street Reform and Consumer Protection Act (@&dank Act), we will modify our policy accordingtp
ensure compliance with such new regulations.

Key Financial and Strategic Highlights for 2014

* Operating profit increased by 127%, from $26.8ionillin 2013 to $57.0 million in 2014

» Adjusted operating profit* increased by over 5086nf $31.8 million in 2013 to $48.5 million in 2014

* Value-added sales increased by 4.6%, from $609libbmin 2013 to $637.1 million in 2014

* Quarterly dividend increased by 6% as compare®1@2

e Earnings per Share increased from $0.94 in 203$21@0 in 2014

« Adjusted Earnings per Share* increased from $1n1Z0il3 to $1.65 in 2014

e Approximately $29.1 million returned to sharehoklthrough dividends and share repurchases

* Achieved the expected $0.30 per share net bemnefit the facility closures and product line ratioration efforts undertaken in 2013
* Operating margins as a percentage of value-addeslissproved by over 500 bps in 2014

* Generated $60.3 million in cash flow from operasi@md reduced balance sheet debt by $40.6 milliong 2014

» Sales from new products introduced in the lastetlyears were 11% of total value-added sales fo4 201

Our Net Promoter Score (NPS), an annual measwarafustomers' loyalty and likeliness to recommeudproducts and services to others, increased
from a score of Good (44%) in 2013 to a score afy\@&ood (59%) in 2014 T

*See Appendix A for reconciliation of non-GAAP meass.

2014 Company Performance Overview

Early in the year, the Board of Directors approgadannual operating plan that reflected our expiectfor our performance
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during 2014. Despite global economic uncertairitg,dnnual operating plan called for significantiioy@ment in our financial results from 2013.

The Committee used the annual operating plan alsahis for setting goals for operating profit artbieadded sales under our MIP. The Comm
determined that meeting these goals would requgr@ficant effort and achievement on the part af #xecutive team and all Company employees i
continued execution of our growth strategy.

During 2014, our financial performance improved stahtially over 2013. Valuadded sales increased by 4.6% in 2014 compare@18, 2vhile
operating profit increased by approximately 127%ryever year. During the second quarter of 2014jngeeased our quarterly dividend from $0.08
share to $0.085 per share, and our full-year sftateholder return (including stock price apprémigplus dividends) was 15%.

2014 CEO PayAt-A-Glance

As shown in the following chart, total direct compation in 2014 for our CEO was above target piilsndue to the annual incentive award eal
under the MIP based on 2014 performance. Consistiéimtour pay-for-performance philosophy, 75% o tlarget LTI award opportunity is “at riskihc
subject to performance criteria tied to lomgm company performance and shareholder valugiane@ctual values for these LTI grants may behieigo
lower than the reported grant date values belod vah be determined after the end of the applieabree-year performance cycles and vesting periods

CEO Pay - At a Glance

= Salary = MIP LTI (Grant Date Value)

$4,033,739

$3,716,100

$1,996,936
$1,924.114
$966,186 $1,211,003

- |

FY 2014 (Target) FY 2014 (Reported)*

*Reported total pay is 8.5% above target primadlil to the actual payout of the MIP at approxinyat@5% of target levels, based on performance.

Section II: Executive Compensation Program Overview

Compensation Philosophy and Objectives

Our long-standing compensation philosophy has tkegeobjectives:

« Attract, motivate and retain key executives with #bility to profitably grow our business portfq

< Build a pay-forperformance environment with total pay levels tegdet the competitive market median;
» Provide opportunities for share ownership to atlgminterests of our executives with our sharehsl
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Primary Components of the Executive Compensation FPrgram for 2014

To achieve these objectives, our executive compiensarogram includes the following primary compotse

Component
Base Salaries

Purpose / Objective Performance Linkage Form of Payout

Provide a fixed, competitive level of pi Moderate: merit increases are based Cash
based on responsibility, qualifications. individual performance
experience and performance

Long-term Incentives

Short-term Cash Align variable pay with short-term Strong: awards are tied to pre- Cash
Incentives (MIP) performance in support of our annual established financial goals

business plan and strategic objectives
Discretionary Cash Reward exceptional performance in  Strong: provided to specifically Cash
Bonus

support of Company and shareholder recognize strong performance in

interests securing the receipt of substantial

insurance and other legal settlement
proceeds

(LTI including: SARs,
PRSUs and RSUs

Align variable pay with longer- term,  Strong: PRSUs represent 50% of the SARs, RSUs and PRSUs tied to RTS
sustained performance and shareholdetotal target award opportunity, and, versus peers are paid in shares. PRS]
value creation; enhance executive including SARs (the value of which is tied to absolute ROIC are payable in

retention and provide an equity stake tatied to stock price appreciation), 75% ofeither cash or shares
further align with shareholder interests total target LTI is “at risk”

Health, Welfare and
Retirement Benefits

Provide for competitive health, welfare None
and retirement needs and enhance
executive retention. NEOs are also

eligible for periodic executive physical

but no other perquisites are provided

following qualifying separation from
service

Retirement benefits are payable in cash

A

Us

Target Total Pay Mix

Due to our pay-foperformance philosophy, the Committee has set bakgies as a relatively small part of target tp&@y for the NEOs and
provided a significant portion of target total fay the NEOs in the form of equityased LTI, including grants of SARs, PRSUs and RBdsaligns NEO
interests with those of our shareholders. In 2@&4formance-based LTI grants represented 75% dhtiget equity opportunities offered to our NEOs.

The following charts summarize the target total pay for our CEO and the average target total payfor our other NEOs:

Target Total Pay Mix

CEO Average of All Other NEOs

Salary

36%
Retention

RSUs
e ., 13%

-

Retention
RSUs
10.5%

-
-
-
-
-
L
-

*Variable Pay Tied to Performance

As shown above, the majority of the target totgl pax is tied to variable, performance-based inivest with considerable emphasis on eqbiage!
LTI. Overall, the charts illustrate the following:
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» Long-term incentives represent 52% of the tatgttl pay mix for our CEO, with 48% of the targetal pay mix provided in the form of cash-
based, short-term pay (the combination of saladytarget MIP);

« Long-term incentives represent 42% of the avetagget total pay mix for our other NEOs, with thenaining 58% provided in the form of cash-
based shorterm pay. The emphasis on LTI increased in 201dnaadditional portion of incentive award opportigstfor our other NEOs w
re-allocated from MIP to equity-based LTI; and

« Performancdsased pay (the combination of target MIP, SARsRR&Us) equals 65% of target total pay for our CE@ averages 53.5% of tar
total pay for our other NEOs, versus fixed paygsabnd time-vesting RSUs) of 35% and 46.5%, rdspdy.
Our Commitment to Sound Corporate Governance

The Committee works to ensure that our executivepemsation program adheres to sound corporate mgvet and market competitive t
practices. The following table highlights our sheieler-friendly corporate governance practices:

What We Do What We Don’t Do

» Target pay mix places primary emphasis on varisgentives ¢« No single trigger provisions in the event of a adpm control
to align pay with performance. for cash severance or equity awards.

* Incentives are tied to pre-established, objectov@g with no * No excessive benefits or NEO perquisites, other geiodic
payouts for below-threshold performance. executive physicals.

» Majority of LTI awards are “at risk”, with 50% baten * No excise or other tax gross-ups in current orreiNEO
PRSUs tied to three-year performance goals. employment or severance agreements.

¢ NEOs are subject to mandatory stock ownership ¢jnike ¢ No repricing of SARs or stock options without prior
along with stock holding requirements. shareholder approval.

* Incentive awards to NEOs are subject to a formavbhck * No multi-year guarantees for salary increases, sesior
policy. incentives, or equity grants.

* NEO pay is targeted in the median range of our gemip and * No dividend equivalents or dividends paid on uned@RSUSg
third-party general industry surveys for all elerseof
compensation, including base salary, target MIPodppities
and target LTI awards.

* No share hedging or pledging activities.

The Compensation Committee and its Role in Determing Executive Pay

The Commiittee is responsible for the design andsiylet of our executive compensation programs d¢ogedEOSs. All of the members of the
Committee are independent, non-employee directodefined by the rules of the New York Stock Exgfearmhe Committee makes policy and strategic
recommendations to the Board of Directors (the ‘f88aand has authority delegated from the Board to:

« Implement executive pay decisio
< Design the base pay, incentive pay and benefitrprog for the top executives; ¢
« Oversee the equity incentive ple

The Committee met nine times in 2014 and most imgetincluded an executive session during which agament was not present. vV
compensation decisions are finalized in the fitsdrter of each fiscal year. The Committee Chantich sets forth the Committee's responsibilitiese
more comprehensive basis, is available under trerg@ate Governance” tab at http://materion.cand is reviewed on an annual basis to ensi
continues to satisfy changing corporate governasgeirements and expectations. This charter was reosntly amended in February 2015.

The Committee considers market information and @virovided by independent compensation consultamds other advisors. It also revie
business documents such as budgets, financiairstats and management reports of our businesstagjvas well as individual performance assessn
in making its decisions. It also considers othetdes, such as the experience, skill sets, andibatibns of each NEO toward our overall succes®
Committee receives input from the CEO with resgecsalaries, incentives and total pay for the ofREOs, and input from the other NEOs for o
executives who are part of the Committee's respditgi However, all compensation decisions forgbendividuals are ultimately made by the Comm
(and all compensation decisions for the CEO areenbgdhe Committee). In addition, the Committegews compensation element values and totals,
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primarily to identify any competitive issues, gan understanding of the relative dollar values athecompensation element and to understan
magnitude of total compensation.

The Role of Management in Providing Input on Execlive Pay to the Committee

Management provides periodic updates to the Comenitgarding business performance and forecastsadédanent also provides input on incer
compensation plan performance goals, based omtieahbusiness plan approved by the Board. As ratteste, NEOs also provide individual performe
assessments and base salary recommendationsifatitbet reports whose pay is subject to Committeersight.

The Role of the Independent Compensation Consultar@nd Other Independent Advisors to the Committee

In determining compensation elements and performayuals for the NEOs, the Committee relies on s¢vesources, including the service:
independent compensation consultants as well & p#riodically retained independent advisors.Qh£ the Committee engaged Frederic W. Cook &
(FWC) to serve as its independent compensationuitams. Previously, the Committee had retained IPdayer & Partners (PM&P) as its indepenc
compensation consultant.

FWC works directly for the Committee (and not orh&lé of management) and assists the Committee @tuating our executive compensa
program, including peer group composition, competibenchmarking, program design, and staying abfanarket practices and trends.

For 2014, the Committee assessed the independémmhoPM&P and FWC, as required under NYSE listinps. The Committee also conside
and assessed all relevant factors, including butiméted to, those set forth in Rule 1Qkgb)(4)(i) through (vi) under the Securities ExcharAct of 193¢
that could give rise to a potential conflict ofargst with respect to PM&P's or FWC's work. Basedh® reviews, we are not aware of any conflic
interest that has been raised by the work perforoyedM&P or FWC.

How Pay is Set: Initial Benchmarking

In setting base salary and total pay targets fad2€he Committee initially relied on benchmarkadatovided by PM&P and FWC. This data consi
of (1) a selected peer group of companies, as age(R) sizeadjusted published executive compensation survegducted by AON Hewitt and Toww
Watson, that cover several hundred participantshab no single company influences the Committaktimate pay decisions). The Committee usec
benchmark data from these sources to determineataridian ranges for all elements of total comp@nsancluding base salary and target MIP and
opportuniities.

Our executive pay levels are initially targetedhat market median, recognizing that an individuBs compensation may be higher or lower ir
market median range based on experience, indivigerddrmance and other factors. Target total diceatpensation for 2014 ranged from 92% to 106
median market values for our NEOs based on thehmeawk data described above, which the Committesidered to be approximate to median.

Peer Group Companies

The peer group includes 20 publicly traded compadisted below, in related industries that werdeced in 2012 based on similarity in size (bi
primarily on revenue) and operating model. The greup is considered when benchmarking base salagytotal pay targets and is also used fo
purposes of providing a comparison group for PR&hitg tied to our thregear RTSR compared to our peers. As shown below20L3 net revenue
$1.17 billion was above the peer group median regef $926 million, with most peers falling withénrange of 50% to 200% of our revenue. Revenu
millions, for fiscal year 2013 were as follows:

Company Revenue Company Revenue

PolyOne Corporation $ 3,771 Coherent, Inc. $ 81C
Cabot Corporation 3,46: RTI International Metals, Inc. 783
Skyworks Solutions, Inc. 1,792 Quaker Chemical Corporation 72¢
Ferro Corporation 1,63t Entegris Inc. 693
Atmel Corporation 1,38¢ 1I-VI Inc. 55¢
Kraton Performance Polymers, Inc. 1,292 Rogers Corporation 537
OM Group, Inc. 1,15¢ Integrated Device Technology, Inc. 48E
RF Micro Devices Inc. 1,14¢ Haynes International, Inc. 482
A. M. Castle & Co. 1,05¢ CTS Corporation 40¢
Minerals Technologies Inc. 1,01¢ Peer Group Median 92¢
Kemet Corporation $ 834 Materion Corporation $ 1,167
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Section lll: Details and Analysis of the 2014 Exedive Compensation Program
The following is an explanation and analysis of 2084 pay elements:

Base Salary

In late 2013, the Committee approved base salamgases of 2.9% for our NEOs, effective as of Jania2014, as detailed below. These s:
adjustments were made to maintain or improve algmmvith existing competitive positioning agairtst tmarket median information described above
to recognize each NE®2013 performance, 2014 responsibilities and gadtexpected future contributions toward our suecd@ssulting salaries for ¢
NEOs ranged from 96% to 107% of the market mediforination described abov

Name 2013 Base Salary 2014 Base Salary % Increase
Richard J. Hipple $802,50( $825,80( 2.9%
John D. Grampa 450,00( 463,10( 2.9%
Gregory R. Chemnitz 360,00 370,40( 2.9%

2014 Management Incentive Plan (MIP)

We established annual performance goals for the bHBed solely on objective financial performanagets for 2014. In 2013 and 2014
reallocated a portion of variable pay for the NE@sn MIP to LTI, resulting in reduced target MIP aml opportunities, expressed as percentages of:
We also eliminated the former annual ROIC metri2@3, which was measured relative to peers, adddad new valuadded sales metric. These chal
were made to increase the emphasis on profitaletgrand longerm value creation. Additionally, MIP payouts aubject to recoupment under
clawback policy.

Target incentives as a percentage of salaries @d# 2vere set at 117% for Mr. Hipple, 66% for Mr.a@wpa, and 56% for Mr. Chemnitz.
comparison, target awards in 2013 were 117%, 80%b,64% of salary for these NEOs, respectively. Tdrget award opportunities decreased for
Grampa and Mr. Chemnitz due to the reallocatiom @ortion of their variable pay from MIP to LTI 2014. For Mr. Hipple, 100% of the reallocal
occurred in 2013.

2014 Performance Measures and Target Payout as a &6 Salary

Name Value-added Sales (15%) Operating Profit (85%) Mll;rs)l't:rlget
Richard J. Hipple 18% 99% 117%
John D. Grampa 10% 56% 66%
Gregory R. Chemnitz 8% 48% 56%

Actual payouts can range from 0% of target awditshelowthreshold results, up to 200% of target awardsatimum levels and are determinec
the basis of straight-line interpolation.

The table below shows the threshold, target andmaxr performance goals for 2014 and our actualltefor 2014.

(% in millions) Performance Goals Results
Threshold (Funds Maximum (Funds 2014 Actual % of Target
Performance Metric Weighting 25%) Target (Funds 100%) 200%) Performance Award Earned
Adjusted Operating Profit 85.0% $40.3 $53.5 $66.7 $57.8 132.2%
Value-added Sales Growth 15.0% 2.5% 5.0% 7.5% 4.6% 87.6%

The Company's adjusted operating profit was $57lBomin 2014, which exceeded the target perforoeigoal of $53.5 million, resulting in
earned payout of 132.2% of target for that portbthe award opportunity. The valaelded sales growth metric established annual grobjéctives equ
to 2.5% for threshold, 5.0% for target and 7.5% rfaximum performance. These growth levels were &tkas challenging, with much of the expe
growth coming from newly developed products. Despitallenging economic conditions during 2014, e@ldded sales increased by 4.6%, above thre
but below target performance, resulting in an edpayout of 87.6% of target for that portion of thveard opportunity.

Overall, total MIP awards for Mr. Hipple, Mr. Grammand Mr. Chemnitz were earned at approximately%d 26 target levels in 2014, up frc
approximately 21% of target in 2013. The table bestiows the total awards earned under the MIP basexlir performance in 2014 against the oper
profit and value-added sales goals:

22




Payouts by Performance Measure

MIP Target Total
Value-added MIP
Name % $ Operating Profit Sales Payout
Richard J. Hipple 117% 966,18¢ $ 1,080,79 $ 130,21 $ 1,211,00:
John D. Grampa 66% 305,64¢ 342,84 40,56¢ 383,41(
Gregory R. Chemnitz 56% 207,42 235,04: 25,95¢ 260,99¢

Long-term Incentive Equity-based Awards

General

Target LTI award values are determined based osideration of the market median range, as welhaskperience, responsibilities and perform
of each executive. As previously noted, beginnm@013, a portion of incentive award opportunitiess shifted from the annual MIP to our equigse!
LTI program, to bring target values more in linghwmnarket median levels. This affocation was completed in 2014 for NEOs othenttiee CEO (whos
entire reallocation occurred during 2013). The tauiding equity grants currently held by each NE©raot taken into consideration in making new grim
that NEO.

LTI Award Vehicles and Grants Made in 2(
The LTI program for 2014 had four components, ezgally weighted in terms of target award valuel isaluded:

« Stock Appreciation Rights (SARs)hich are granted at fair market value and apatedased on increases in our share price andeqaently
the capital appreciation achieved for sharehold@fks vest three years after the grant date, sutgjighe NEO's continued service with us on ¢
date, have a term of seven years during which ¢heybe exercised if vested and are settled (whertieed) in shares;

*Restricted Stock Units (RSL, which are designed for retention purposes aneaneed by our NEOs based on the passage of ticheaminue:
employment. The RSUs vest three years after thet glae, subject to the NEQO's continued servickd wi on such date, and will be settle
shares;

« Performanc-based Restricted Stock Units (RTSR PRSuUslich are tied to our TSR over three years vetisesSTSR of our peer group (identif
above under "Peer Group Companies"). These awaedm@nded to align executive pay with lolgm shareholder value creation and R
performance. Any earned RTSR PRSU awards will titedein shares. Award funding can range from 092@0% of target levels, based on
three-year TSR positioning relative to peers asvshio the table below:

Performance Level Three-Year RTSR vs. Peers % of Target RTSR PRSUs Earned
Below Threshold Below 25th Percentile 0%
Threshold 25th Percentile 50%
Target 50th Percentile 100%
Maximum 80th Percentile 200%

« Performance-based Restricted Stock Units (ROIGW$}, which are tied to our average ROIC for 2014, 2648 2016, which is measured
each year by comparing the invested capital on Dbee 31st of the previous year to the investedtahpn December 31st of the current y
These ROIC PRSU awards are intended to furthen a&igecutive pay with company performance over aimyear period, as measured by RC
which we believe correlates with longrm shareholder value creation. To help managesquity plan share reserves and shareholder diluginy
earned ROIC PRSUs for grants made in 2014 willdi#esl in cash. Any earned awards vest at the énldecthreeyear performance cycle, w
award funding ranging from 0% to 200% of targeelsyas shown in the table below.

Performance Level ROIC % of Target ROIC PRSUs Earned
Below Threshold Below 9.6% 0%
Threshold At 9.6% 25%
Target At 10.6% 100%
Maximum At or above 11.9% 200%

For both RTSR PRSU and ROIC PRSU awards, fundingldefor results in between designated performdaesls will be determined using straight-
line interpolation. The actual value of these awamil be based on the number of shares earnedyif
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and our corresponding stock price at the end oftttee-year performance cycle. No dividends wilplaél on any unearned PRSUs.
The table below shows the various equity gran®0it4 and their associated grant date fair valueth&NEOs:

Target Equity Grants (# of shares) Target Equity Grants (Grant Date Fair Values)
RTSR ROIC
Name SARs PRSUs PRSUs RSUs SARs RTSR PRSUs ROIC PRSUs RSUs
Richard J. Hipple 38,54« 16,66: 16,66 14,76F $ 481,02¢ $ 512,19( $ 512,19( $ 491,52
John D. Grampa 12,06( 5,21¢ 5,21 4,62( 150,50¢ 160,24t 160,24t 153,80(
Gregory R. Chemnitz 7,86¢ 3,40( 3,40(C 4,51z 98,15¢ 104,51¢ 104,51¢ 150,23t
Totals 58,46¢ 25,27¢ 25,27¢ 23,89¢ % 729,69: $ 776,95 $ 776,95 $ 795,56!

Grant date fair values shown above for SARs aredas the Company's present value assumptionsfeisadcounting expense recognition purpc
Present value assumptions used for determiningefl8ARs grants are based on the same assumptieth$ansaccounting expense recognition.

The Committee is solely responsible for grantingiggawards. In 2007, the Committee adopted Stoalard Administrative Procedure Guidelil
related to the various forms of equity grants desijto formalize the process of establishing thte d& grant, grant prices at fair market value atttel
administrative practices appropriate for equityngsao executives. Pursuant to the guidelinesl fHeawards traditionally are granted in FebruaryMarct
after the Company's annual earnings have been aneduHowever, for 2014, the PRSU grants were nadee NEOs on March 5, 2014 pursuant tc
Materion Corporation 2006 Stock Incentive Plan fsended and Restated as of May 4, 2011). The SARRSU grants were made to the NEOs on
8, 2014, following shareholder approval of the Miate Corporation 2006 Stock Incentive Plan (As Auheth and Restated as of May 7, 2014) for ¢
management reasons.

To minimize the impact of daily stock price volagi] equity grant size calculations are based anamerage closing stock price for the last full i
ending at least ten business days prior to thet giae. The PRSU grant levels shown above weradl@seur average closing stock price of $28.87He
month of January 2014 and the SARs and RSU graatslesshown above were based on our average clesieg price of $32.58 for the month of Ma
2014.

Under the terms of the LTI awards, our NEOs areiired to forfeit outstanding awards and pay back @anounts realized from equity grants if t
engage in activity deemed to be detrimental toGbenpany, as defined in the applicable equity avempceements. Any gains on equity grants are
subject to our clawback policy.

LTI Award Vehicles and Grants Made in 2(

As described in last year'proxy statement, the LTI program for 2013 had foamponents, each equally weighted in terms afetaaward valus
including: (1) SARs that vest three years afterghant date, subject to continued service on sath; ¢2) timebased RSUs that vest three years afte
grant date, subject to continued service on sutdy ¢3) three-year performance-based PRSUs ti&T®R; and (4) three-year performarimsed PRSL
tied to 2015 ROIC measured on an absolute basis.

In terms of the 2013 RTSR PRSUs, award fundingegabiased on our thrgear TSR positioning relative to a peer group famhsawards as follon
performance at the 25th percentile will fund 50%hef target award; performance at the 50th peileentil fund 100% of the target award; and perforncs
at or above the 80th percentile will fund 200%ld# target award. No PRSUs will be earned for redgpierformance below the peer group 25th perce
With respect to ROIC PRSUs, funding ranges from t8%200% of target as follows: performance of 11.2B®IC will fund 25% of the target awa
performance of 13.50% ROIC will fund 100% of thegtt award; and performance at or above 15.75% R@IICfund 200% of the target award.
PRSUs will be earned for performance below thesthotd level of 11.25% ROIC. To help manage equiiy share reserves, any earned ROIC PRSL
payable in cash and vest at the end of the theaeperformance cycle. For both RTSR PRSU and RRRSU awards, funding levels for results in betv
designated performance levels will be determinedgustraightline interpolation. As these performance and vestiariods are still ongoing, none of th
awards have yet vested or been earned by the NEOs.

LTI Award Vehicles and Grants Made in 2(

Our LTI program for 2012 had three components, eaphally weighted in terms of target award valueluding (1) SARs which vested three yt
after the grant date, (2) time-based RSUs whickedethree years after the grant date, and (3) peéiocebased PRSUs and performance shares (PS)
our TSR over three years versus the TSR of our geaip (as identified in our annual proxy statenféed in 2013). The vesting periods for the SARs
time-based RSUs has been completed. The performanes derithe PRSUs/PS ended on December 31, 2014amithid funding varying based on
threeyear TSR positioning relative to a peer group dsvs: performance below the 25th percentile wduldd 0% of the target award; performance a
25th percentile would fund 50% of the target awaetformance at the 50th percentile would fund 1@d%e target award; and performance at or a
the 80th percentile would fund 200% of the targstia. Funding levels for results between the desiph performance levels were determined
straight-line interpolation. Our three-year TSRiposing relative to our peer group for
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the 2012 PRSUs/PS was at the 48th percentile opdlee group, resulting in an award payout equ@le of target award opportunity as determine
using straight-line interpolation.

Discretionary Awards

In special circumstances, the Committee may appeeviain discretionary payments to our NEOs to rdwexceptional performance for event:
circumstances that arise during the year that aretherwise subject to reward under the MIP or pridgram. As described above, in 2014 the Com
recovered over $10 million from an insurance set#iet related to a precious metals theft at our lileuque plant in 2012 and a legal settlement
primarily to issues involved in the design and afiation of equipment at our pebble plant from 2@B&ugh 2010. In recognition of Mr. Chemni
successful efforts in leading protracted negotiaithat resulted in the recovery of these settlérmpenoceeds, the Committee determined to aw:
discretionary cash bonus of $100,000 to Mr. Chexrthiait was paid in March 2015.

Other Policies, Practices and Guidelines

Potential Payments Upon Termination or a Change in Control

Mr. Hipple and Mr. Grampa are parties to Severakgeements that provide twgear severance benefits in the event of an invatyrtermination ¢
employment by us, other than for cause or grossaniuct, or due to the NEO's resignation as atre$al reduction in salary or incentive pay oppoity
provided that such a reduction in salary or incenpay opportunity is not part of a general reduciin compensation opportunity for all officers. .
Chemnitz is also party to a Severance Agreementpimvides for severance benefits in specifieduwitstances, as described below. These Seve
Agreements were adopted to retain top level exeesiti

The Severance Agreements also provide Messrs. éjiglampa and Chemnitz with benefits upon certaalifying terminations of employme
following a change in control. The triggering ev&efdr a change in control are described in theieentitled “Potential Payments Upon Terminatior
Change in Controldn page 36 and were designed to be competitiveessbnable based primarily on advice from legahselas well as the experienc
our directors. If an NEO resigns for “Good Reas(as defined in the Severance Agreement), or his@mpnt is terminated by the Company for rea
other than for cause during the three-year peridviing a change in control, he will receive thiygmar severance benefits, as described below
“Potential Payments Upon Termination or Changeadntédl”.

None of the Severance Agreements provide for anisexax "gross-up” provisions for the “parachabe’ under Code Section 280G. The Comm
confirmed its intent not to enter into any new Samee Agreements that included such a provision.

The Committee believes the Severance Agreement@nairaportant part of the competitive executive pemsation package because they help e
the continuity and stability of executive managetraard provide protection to the NEOs. The Committise believes the Severance Agreements redu
NEOSs' interest in working against a potential cleimgcontrol and help to minimize interruptionsbimsiness operations by reducing any concerns thes
of being terminated prematurely and without causend an ownership transition. The Company benéfits these agreements in that in exchange fc
protections offered, each NEO agrees to:

« Refrain from competing while employed and for twaays after an involuntary termination of employn;
« Refrain from soliciting any employees, agents arstitants to terminate their relationship with usinlg that same peric
» Protect our confidential information; &

« Assign to the Company any intellectual propertyhisgto any discoveries, inventions or improvemendsle while employed by us and wi
one year after his employment terminates.

Retirement Benefits
We provide certain retirement and deferred comg@rshenefits to our NEOs under company plans arahgements, including the:
< Materion Corporation Pension Plan (Pension F
< Materion Corporation Supplemental Retirement Béréin (SRBP
e Materion Corporation Retirement Savings Plan (4pP(kn); an
« Materion Corporation Executive Deferred Compensaftan 11 (EDCP II).

Prior to 2011, we provided special awards undelaa ffurther described below in connection with 8RBP) that was designed to supplemen
retirement benefits provided under the Pension Rlathe NEOs. These special awards were eliminatatde end of 2010, with the SRBP assuming
same role beginning in 2011. The Committee belimah of these programs is necessary from a campetiewpoint (because many companies
whom we compete for talent offer similar retirembanefits)and for retention purposes.
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Pension Plan

The Pension Plan is a tapralified defined benefit pension plan that prosidetirement compensation to approximately 65%urfld.S. employee
All of the NEOs patrticipate in the Pension Planjolhwas closed to new employees hired after May2232. Before June 1, 2005, the benefit forr
under the Pension Plan was 50% of the final aveeageings over the highest five consecutive yeansisn50% of the annual Social Security benefith
the result prorated for service of less than 35ydaffective as of May 31, 2005, we froze the lienmder the prior formula for all employees, indinc
the NEOs.

Beginning June 1, 2005, the Pension Plan formukameduced for all participants, including the NE@s1% of each year's compensation, as de
in the Pension Plan. The retirement benefit fos¢hmdividuals will be equal to the sum of the bigrearned as of May 31, 2005 and the benefit el
under the new formula for service after May 31, 20Because the amount of compensation that mayddeded in the formula for calculating pens
benefits and the amount of benefit that may be ractated in the Pension Plan are limited by the Ctide NEOs will not receive a Pension Plan be
equal to 1% of their total pay.

The Code limitations associated with the Pensian Rire taken into account by the Committee in deteng amounts intended to supplen
retirement income for the NEOSs, such as the SRBRrited below. The benefit accumulated under thesiBe Plan does not affect any other eleme
compensation for the NEOs, except to the exteistiiicluded in the calculation of payments that rbaypaid upon a change in control or other pott
severance payments, as described below in “ Patétdiyments Upon Termination or Change in Contal’page 36.

SRBP

The Committee and the Board approved the SRBP pieSwer 2011. The SRBP is an unfunded, nonqualiieférred compensation plan 1
provides retirement benefits for a select groupnahagement or highly compensated employees to esueplt the pension benefits paid to them fron
Pension Plan. As noted above, the Pension Pldre isrtmary vehicle for providing retirement compegitn to the majority of our employees, includihg
NEOs.

Through 2010, the Committee made special awartidEiOs to provide supplemental retirement compensditécause of the limitations imposed ul
the Code, which place caps on the amount of eégibinpensation used for purposes of determiningfhleimounts under the Pension Plan. Special a\
were current, taxable annual payments made toicartahe NEOs to take the place of a traditiongdgemental executive retirement plan. The Come
elected to replace the special awards with the SBRBRuse the circumstances that gave rise to dwasmwards concept have changed and become
favorable to the use of a traditional supplemeexalcutive retirement plan. The SRBP became efieatiseptember 2011. Current participants in thBE
include the NEOs as well as other members of sen&tagement. Mr. Chemnitz was named as a participaime SRBP in December 2012, with all ser
included since his hire date in September 200%eSMir. Chemnitz did not receive any special awandsOffset Amount (as explained below) is zero.

A participant's benefit under the SRBP will be #raount of the participant's “Prevented BenefiaS (lescribed below), reduced by a particip
designated “Offset Amount'if{ other words, the total amount that was paichto garticipant in prior years as special award pays), as set forth in t
SRBP. A participant's interest in benefits payalvider the SRBP will be vested and nonforfeitabléaéosame extent and in the same manner as beare
vested and nonforfeitable under the Pension Plaa.bEnefits payable under the SRBP will be paia participant in a single sum payment on or ablog
first day of the third month next following the datf his separation from service, or in certairesass necessitated by Section 409A of the Coddirsit
business day of the month that is at least six hsoatter his separation from service.

“Prevented Benefitsfor purposes of the SRBP means the differenceesspd as a single sum, between the regular pelsiwfits payable to
participant under the Pension Plan and the regudasion benefits that would be so payable to thecjEant under the Pension Plan if such benefitge
determined based on the inclusion of any compemsdtiat was deferred on an elective basis undernamgualified deferred compensation plar
agreement with an employer and without regardritditions on covered compensation and benefit atsdmposed by the Code and taking into acc
any special calculation provisions for a participas set forth on Schedule | to the SRBP. Currethedule | of the SRBP contains a special caion
provision for Mr. Hipple; (an additional five yeao$ service credit provided to him in 2006) as dssed below in the narrative disclosure for thel4
Pension Benefits" table on page 32.

401(K) Plan

The 401(k) Plan is a tagualified defined contribution plan. All of the NEQarticipate in this plan, which we offer as pafria competitive toti
compensation package. The 401(k) Plan provideblE@s and all other eligible employees with the apputy to defer eligible compensation (on a pa®-
basis) up to specified limits imposed by the Cddeaddition, we make a matching contribution toteaarticipant equal to 25% of the first 6%
compensation deferred by the participant, subgeentannual Code limitation.

EDCP I

In 2004, the Committee established the EDCP llefdace the Key Employee Share Option Plan (KES@Rich is described below in the sec!
entitled “2014 Non-qualified Deferred Compensatioftie EDCP Il provides an opportunity for the NBEOs
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defer a portion of their compensation, and reprssam element of what we consider a competitiva tmimpensation package for the NEOs.

Health and Welfare Benefits
The NEOs participate in group life, health and kil programs provided to all salaried employees.

Perquisites
Except for periodic executive physicals, which tbemmittee views as an element of a competitivel tmenpensation package for the NEOs
perquisites or personal benefits are provideded\EOs.

Accounting and Tax Effects

The Committee considers both the financial repgréind the taxation of compensation elements idatisionmaking process. The Committee s¢
to strike a balance between the Company's besesite fair treatment for the executives and patyiminimizing taxation of the compensation ofdrtc
the executive while potentially maximizing immediateductibility.

The Committee is also aware of Code Section 162{mich disallows a federal income tax deductiopublic companies for compensation in ex:
of $1 million paid to the CEO and to each of theeéhother most highly compensated executive offiether than the CFO) in any taxable year. How
compensation that qualifies under Code Sectionrip2§ "performancbased compensation" may be excluded from this $liomlimit. We consider th
impact of this rule when developing and implememtiur executive compensation program. We also \eelibat it is important to preserve flexibility
administering compensation programs in a manneigied to promote varying corporate goals. Accorljingve have not adopted a policy that
compensation must qualify as fully deductible un@ede Section 162(m). However, consistent with gay-forperformance philosophy, our 2006 St
Incentive Plan (as Amended and Restated as of Ma014) and our Management Incentive Plan are di@@no permit us to grant certain awards that
be able to qualify as “performance-based compemsatinder Code Section 162(m). However, some granégsvafds under these plans may not quali
"performancedased compensation” for purposes of Code Secti@(ni)éunder certain circumstances. Moreover, eveahaf Committee intends to gr.
compensation under the 2006 Stock Incentive PlatheiManagement Incentive Plan that qualifies a&sfypmancesased compensation” for purpose
Code Section 162(m), we cannot guarantee thatsuoipensation will so qualify or ultimately be detibie.

Stock Ownership Guidelines

Effective January 2014, the Committee implementaghdiatory stock ownership guidelines, which replamedformer share retention guidelines,
executive officers, including our NEOs. The newcktownership guidelines require our NEOs to ownlifpiag shares with targeted values equal to
times base salary for Mr. Hipple, three times bsalary for Mr. Grampa, and one times base salary¥fio Chemnitz. The Committee also implemel
stock ownership guidelines for all n@mployee directors, requiring them to own qualifyishares with targeted values equal to four tinhes tcasl
compensation. These guidelines were establishethddyCommittee to promote lorigrm stock ownership and further align executive ahareholde
interests. Executives, including NEOs, and eomployee directors, have five years, from the twhdirst being subject to these guidelines, to act
targeted ownership levels. Until guidelines are,Mi&Os are required to hold 50% and the CEO andemgployee directors are required to hold 75% ¢
net aftertax shares received upon the exercise of SARseowéisting of other equity grants. Shares that ctawmards ownership requirements incl
common shares held directly or indirectly, shareemployee benefit plans, the after-tax value ofested time-based RSUs, and the after-faxtlie
money” value of vested but unexercised stock options afRsS Unvested PRSUs and unvested SARs do not doward ownership requiremer
Qualifying shares are valued based on our averageg stock price for the last twenty trading day®ach year. Once the required ownership levela:
as of any annual measurement date, an executileeised to be in ongoing compliance with the guidslias long as he or she continues to own attle
same number of qualifying shares as when the goaelas originally achieved. Ownership guidelinpplg until the executive resigns or retires, ex
that the target ownership requirement is reduced 0% per year over the five year period startingruthe attainment of age 60, to allow for portf
diversification. If an executive fails to achievetguidelines within the designated fiyear compliance period, the Committee has the eliser to take ar
action deemed appropriate. As of December 31, 28l NEOs met the ownership guidelines and all employee directors who have been director
five years or more met the ownership guidelinesalhdon-employee directors who have been diredtorat least one year own Company stock.

Anti-hedging/Pledging

Under our Insider Trading Policy, we prohibit insid from purchasing any financial instrument oragigg in any other transaction, such as a pr
variable forward contract, equity swap, collar gcleange fund, that is designed to hedge or ofisgtdecrease in the market value of Company sees
The policy also prohibits insiders from holding Guemy securities in a margin account or pledging @amy securities as collateral for a loan.
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Clawback Policy

The Committee also elected to implement a formalvblack policy for the NEOs in advance of final regions from the SEC or NYSE under
Dodd+rank Act. This policy is in addition to the clavdaprovisions contained in our equity award agre@siéhat require NEOs to forfeit outstanc
awards and pay back any amounts from equity gridriteey engage in activity deemed to be detrimetdathe Company. The Committee electe
implement aspects of this policy early becauseliekes a clawback policy represents an importesteption for shareholders and is viewed favordimyn
a corporate governance standpoint. Originally aslbjt 2011 and revised in 2012, the clawback patimyers annual incentive awards, performaoase!
equity awards and any other incenth@sed compensation paid to our executive officefficers subject to Section 16 of the Exchange awntl ou
employees in salary grades A, B and C. In generaler this clawback policy, if we are requiredprepare an accounting restatement due to me
noncompliance with financial reporting requiremenisler federal securities laws, we will use allsa®ble efforts to recover, from persons curreot
formerly covered by the policy, excess incentdased compensation to the extent that such persoosy determination, willfully committed an act
fraud, dishonesty or recklessness that contribistéke noncompliance. For these purposes, exaesative-based compensation means any incehtige+
compensation paid or granted by us to such peraftes 2010 in excess of what they should have Ipegsh or granted had our financial statements
correct in the first place. The Committee expeatarhend the clawback policy again when SEC or N¥i&H regulations become available.

Compensation Policies and Practices to Risk Managemt

In setting compensation, the Committee considezgittks to Materion's shareholders and to the gehient of our goals that may be inherent ir
compensation program. Although a significant paortad our executives' compensation is performanaethand “at-risk,'we believe our executive a
employee compensation plans are appropriatelytanest and are not reasonably likely to result imaterial adverse effect to the Company.

In its review, the Committee noted that:

« Incentive programs provide for balance in that genfance measures and goals are tied to the Corspgtrgtegic objectives, achievable finar
performance centered on the Company's expectatigiasive performance against a peer group of comegaand specific individual goals;

« A significant portion of variable compensatisndelivered in equity (SARs, PRSUs, PS, and RSlith) multi-year vesting. The Company belie
that equity compensation helps reduce compensétikrby balancing financial or strategic goals agaiany other factors management may
into consideration to promote long-term shareholddue;

« Limited upside opportunity on incentive awardsttier ensures that management does not have aewtive to pursue shorrm financia
performance at the expense of long-term sharehuldee;

e The Company adopted stock ownership guidelinesygaleith share retention requirements until guidedirare met, which guidelines repla
previous share retention guidelines, to encourdgews on long-term growth rather than short-teaimg; and

e The Company extended the scope of our clawbackytd recoup from culpable NEOs any gains thatlater found to be based on errone
financial statements.

COMPENSATION COMMITTEE REPORT

We have reviewed and discussed with managemerfbtegoing Compensation Discussion and AnalysiseBasn our review and discussion v
management, we have recommended to the Board e€tbis that the Compensation Discussion and Arshesincluded in this proxy statement and ir
Annual Report on Form 10-K for the year ended Ddmm31, 2014.

The foregoing report has been furnished by the Gosation Committee of the Board of Directors.
Vinod M. Khilnani (Chairman)
William B. Lawrence
Darlene J. S. Solomon
Robert B. Toth

Notwithstanding anything to the contrary as sethfon any of our previous filings under the SedesitAct of 1933, as amended, or the Secu
Exchange Act of 1934, as amended, that incorpdigtee filings, including this proxy statement, whole or in part, the foregoing Compensa
Committee Report shall not be incorporated by esfee into any such filings other than our Annuap&teon Form 1 for the fiscal year end
December 31, 2014.
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2014 SUMMARY COMPENSATION TABLE

The following table sets forth information concergithe compensation of our Chief Executive Offiaad our other NEOs who served during
fiscal year ended December 31, 2014:

Change in
Pension
Value
and Non-
Non-Equity qualified
Incentive Deferred
Plan Compen- All Other
Stock Option Compen- sation Compen-
Name and Salary Bonus Awards Awards sation Earnings sation
Principal Position Year %) @) %) (2 (%) 3) $) 4 ($) (5) (%) (6) $) (7) Total ($)
Richard J. Hipple 2014 825,17: — 1,515,90 481,02 1,211,00: 543,84t 4,29¢ 4,581,25.
Chairman, President and 2013 801,97t — 1,435,39: 486,62t 198,61 8,471 4,221 2,935,32
Chief Executive Officer 2012 779,42: — 1,156,32. 577,78« 329,89t 447,06 4,14¢ 3,294,63'
John D. Grampa 2014 462,74 — 474,29 150,50¢ 383,41( 204,04t 3,807 1,678,81
Sr. Vice President, 2013 449,15; — 374,67: 124,87t 76,50( 31,05( 4,54; 1,060,79:
Administration 2012 412,94 — 306,33t 157,99 100,40t 189,89 451z 1,172,09;
Gregory R. Chemnitz 2014 370,12( 100,000 359,27( 98,15¢ 260,99¢ 108,32: 5,02( 1,301,88!
Vice President, 2013 359,39: — 244,26( 81,40: 51,30( 40,06( 5,00¢ 781,42
General Counsel 2012 333,49: = 203,50( 103,67: 63,06¢ 145,90: 4,75: 854,38¢

(1) For 2014, “Salaryincludes deferred compensation under the 401 (k) ialéhe amount of $23,000 for each of Messrs. ip@rampa and Chemni

(2) Mr. Chemnitz was awarded a discretionary paymen$df0,000 for his exceptional performance in 20i4eading protracted negotiations 1
resulted in the recovery of a theft insurance claimd a legal settlement, primarily related to issimethe design and installation of equipment a
pebble plant in EImore, Ohio. Further explanatibthts payment is provided in the Compensation Ds@ns and Analysis.

(3) The amounts reported in this column for 2014 refthe aggregate grant date fair value as computextéordance with FASB ASC Topic 718
RSUs granted during 2014 to each NEO and, basgdatrable outcome, for the PRSUSs, granted duringt 20tat are within the scope of FASB A
Topic 718. Assuming the highest level of achieveinwérihe performanceonditions to which the PRSUs are subject, thetgttate fair value of tt
PRSUs would be: Mr. Hipple $2,048,760, Mr. Grampd(%990 and Mr. Chemnitz $418,064. See Note K ¢oGbnsolidated Financial Statem
contained in the Company's Annual Report on ForaK I0r the year ended December 31, 2014 for therapians used in calculating the grant «
fair values. See the "2014 Grants of Plan Basedrdstidable in this proxy statement for more infotima on awards made in 2014.

(4) The amounts reported in this column for 2014 refthe aggregate grant date fair value as computextéordance with FASB ASC Topic 718
SARs granted to each NEO during 2014. See Notetad onsolidated Financial Statements containgderCompany's Annual Report on Form 10-
K for the year ended December 31, 2014 for therapons used in calculating the fair value. See"#@44 Grants of Plan Based Awardsble fo
more information on awards made in 2014.

(5) The amounts in this column for 2014 represent tyapents made to the NEOs under the |

(6) The amounts in this column for 2014 represent tigregate change in the actuarial present valueeohtcumulated benefit under the Pension
and SRBP, as otherwise discussed in this proxgraet. There were no preferential or above marketimgs during 2014 under the EDCP |
KESOP plans. The amounts for the change in theigeasd SRBP values are as follows:

Name Pension Plan ($) SRBP ($) Total ($)

Richard J. Hipple 104,22! 439,62: 543,84t
John D. Grampa 86,91« 117,13« 204,04
Gregory R. Chemnitz 62,01°¢ 46,30¢ 108,32:

(7) For each NEO, “All Other Compensatioftr 2014 consists of group life insurance premiuthg, Company match in the 401(k) and the Hi
Savings Account match for Mr. Chemnitz.
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2014 GRANTS OF PLAN BASED AWARDS

All Other
Option
Estimated Possible Payouts Estimated Future Payouts AIISt(géi;er ﬁﬁz{g:r

Under Non-Equity Incentive Under Equity Incentive Awards: of Grant Date
Plan Awards Plan Awards (1) Number Securities Exercise or  Fair Value

of Shares Under- Base Price of of Stock
of Stock lying Option and Option

Type of  Grant Threshold Target Maximum Threshold Target Maxi- or Units  Options Awards Awards

Name Grant Date (%) %) %) #) #) mum (#)  (#) (2) # 3) ($/sh) (%) 4
Richard J. Hipple MIP 3/5/2014 — 966,18( 1,932,37. — — — — — — —
PRSU 3/5/2014 — — — 8,331 16,66: 33,32 — — — 512,19(
PRSU 3/5/2014 — — — 4,16€ 16,66: 33,32« = — — 512,19(
RSUs 5/8/2014 — — — — — — 14,76 — — 491,52°
SARs 5/8/2014 — — — — — — — 38,54« 33.2¢ 481,02¢
John D. Grampa MIP  3/5/2014 — 305,64t 611,29 — — — — — — —
PRSU 3/5/2014 — — = 2,607 5,21: 10,42¢ — — — 160,24¢
PRSU 3/5/2014 — — — 1,30 5,21 10,42¢ — — — 160,24¢
RSUs 5/8/2014 — — — — — — 4,62( — — 153,80(
SARs 5/8/2014 — — — — — — — 12,06( 33.2¢ 150,50¢
Gregory R. Chemnitz MIP 3/5/2014 — 207,42 414,85: — — — — — — —
PRSU 3/5/2014 — — — 1,70C 3,40C 6,80( — — — 104,51¢
PRSU 3/5/2014 — — — 85C 3,40( 6,80( — — — 104,51¢
RSUs 5/8/2014 — — — — — — 4,51% — — 150,23t
SARs 5/8/2014 — — — — — — — 7,86¢ 33.2¢ 98,15¢

(1) These columns show the PRSUs that were grante@dlif. Zhe first referenced award of PRSUs will bened based on the degree of achieveme

@)

®)

(4)

RTSR goals during the 2012816 performance period and the second referengattiaof PRSUs will be earned based on the degreetiévemet
of ROIC goals during the 2012016 performance period. The threshold to targetlteof RTSR PRSUs will be earned for thresholdaime
performance and settled in shares. Above targetawimum performance for the RTSR PRSUs will belesttin cash. The ROIC PRSUs will
earned for threshold and above performance anddattcash. Any earned awards vest after the étited?014-2016 performance period.

This column shows the tinfmsed RSUs that were granted in 2014. These RIUgesi three years from the date of grant, gehembvided thes
executives are continuously employed three years the date of grant.

This column shows the SARs that were granted iMt20hese SARs become fully exercisable and vestl@fter three years, generally provi
these executives are continuously employed thraesyfeom the date of grant.

The amounts reported in this column reflect theregate grant date fair value as computed in acocsdaith FASB ASC Topic 718 for the SA
and RSUs, and the fair value based on the prolalitome for the PRSU. See Note K to the Consolil&ieancial Statements contained in
Company's Annual Report on Form 10-K for the yewfeel December 31, 2014 for the assumptions usealéanlating the fair value.

Executive Employment Arrangements

None of the NEOs have an employment agreement. #Heweach NEO has a Severance Agreement that povite executive with threeal

severance benefits upon termination or significdr@nge in the duties of the executive as a re$wtahange in control as defined in the agreemnamd
except for Mr. Chemnitz, twgear severance benefits in the event of certaialimtary terminations. Discussion of the payoutsvigted for under variot

termination situations is set forth in the sectiBotential Payments Upon Termination or ChangeodntéI” on page 36.

Salaries and Non-equity Incentive Plan Compensation

For 2014, base salaries and annual incentivesu@iimgy amounts deferred into the 401(k) Plan) agragmtage of total compensation shown ir

“2014 Summary Compensation Table” were 44% for Mpple, 50% for Mr. Grampa and 56% for Mr. Chemnitz

Stock and Option Awards

Stock and option awards under the 2006 Plan werderdaring 2014 in the form of SARs, RSUs and PR®édscriptions of and the reason for tt

types of grants are included in the CD&A.
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OUTSTANDING EQUITY AWARDS AT 2014 FISCAL YEAR END

Option Awards Stock Awards
Equity
Incentive Plan  Equity Incentive
Awards: Plan Awards:
Number of Number of Market or
Number of Securities Number of Unearned Payout Value of
Securities Underlying Shares or Market Value Shares, Units Unearned
Underlying Unexercised Option Units of Stock of Shares or Units or Other Shares, Units or
Unexercised Options (#) Exercise Option That Have of Stock That Rights That Other Rights
Options (#) Unexercis- able Price Expiration Not Vested (#) Have Not Have Not That Have Not
Name Exercisable 1) $) Date 2) Vested ($)(3) Vested (#) (4)  Vested (%) (3)
Richard J. Hipple 15,00( — 44.7; 2/15/2017 — — — —
90,14 — 15.01 2/10/201¢ — — — —
53,51t — 21.2¢ 2/22/202(C — — — —
38,47« — 39.3( 5/4/201¢ — — — —
— 44,89 29.4¢ 3/1/201¢ — — — —
— 38,80¢ 28.32 3/6/202C — — — —
— 38,54 33.2¢ 5/8/2021 — — — —
— — — — 51,29: 1,807,01 — —
= = — — — — 75,50: 2,659,97.
197,13t 122,25(
John D. Grampa 4,55( — 44.72 2/15/2017 — — — —
3,35¢ — 27.7¢ 2/15/201¢ — — — —
25,67: — 15.01 2/10/201¢ — — — —
16,08¢ — 21.2¢ 2/22/202C — — — —
10,30: — 39.3( 5/4/201¢ — — — —
— 12,27 29.4¢ 3/1/201¢ — — — —
— 9,95¢ 28.32 3/6/202C — — — —
— 12,06( 33.2¢ 5/8/2021 — — — —
— — — — 14,23: 501,35¢ — —
— — — — —_ —_ 21,65: 762,80(
59,96 34,29¢
Gregory R. Chemnitz 1,37 — 27.7¢ 2/15/201¢ — — — —
6,81 — 39.3( 5/4/201¢ — — — —
— 8,05¢ 29.4¢ 3/1/201¢ — — — —
— 6,492 28.32 3/6/202C — — — —
— 7,86¢ 33.2¢ 5/8/2021 — — — —
— — — — 10,91: 384,39! — —
— — — — — — 14,11¢ 497,41:
8,187 22,418

(1) These amounts represent the SARs that were grantéthy 8, 2014, March 6, 2013 and March 1, 2012sEhSARs generally vest 100% after t
years. The SARs were granted seven years pribetoexpiration date.

(2) Timebased RSUs were granted to Messrs. Hipple, Gramga&Caemnitz on March 1, 2012, March 6, 2013, ang Bla2014. The RSUs vest th
years from the date of grant and are generallyestildp forfeiture if these executives are not curusly employed for a thrgear period from tt
date of grant. These awards were granted as fallows
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Name 3/1/12 Grant (#) 3/6/13 Grant (#) 5/8/14 Grant (#)

Richard J. Hipple 19,632 16,89E 14,76
John D. Grampa 5,201 4,410 4.62(
Gregory R. Chemnitz 3,523 2,875 4,51z

(3) Amounts in these columns were calculated usindgeember 31, 2014 Materion Corporation common stiaking price of $35.23 multiplied by 1
number of shares or units in the preceding column.

(4) PRSUs were granted to Messrs. Hipple, Grampa ardnBitz on March 5, 2014. The RTSR PRSUs will benedrbased on our RTSR performe
over three years versus industry peers and the FRBRISUs will be earned based on our ROIC performanee three years. The threshold to te
levels of RTSR PRSUs will be earned for thresholdarget performance and settled in shares afteeiber 31, 2016. Above target to maxin
performance for the RTSR PRSUs will be settleddashc The ROIC PRSUs will be earned for thresholdl amve performance and settled in
after December 31, 2016.

2014 OPTION EXERCISES AND STOCK VESTED

Option Awards Stock Awards
Number of Number of
Shares Value Shares Value
Acquired on Realized Acquired on Realized
Name Exercise (#) on Exercise ($) Vesting (#) on Vesting ($)
Richard J. Hipple 19,802 264,704 20,311 671,685
John D. Grampa 29,000 451,038 5,438 179,835
Gregory R. Chemnitz — — 3,597 118,953
2014 PENSION BENEFITS
Number of Present
Years Value of Payments
Credited Accumulated During Last
Service Benefit Fiscal Year
Name Plan Name #) $) $)
Richard J. Hipple Materion Corporation Pension Plan 13 404,56° —
Materion Corporation Supplemental Retirement Beriiéin 18 1,049,29 —
(1)
John D. Grampa Materion Corporation Pension Plan 16 518,84: —
Materion Corporation Supplemental RetirementeBigiPlan 16 243,50¢ —
Gregory R. Chemnitz Materion Corporation Pension Plan 7 183,86( —
Materion Corporation Supplemental RetirementeBigiPlan 7 148,80¢ —

(1) Mr. Hipple receives an additional five yearsofdited service under the SRBP.
Assumptions:
* Measurement Date: December 31, Z
e Interest Rate for Present Value: 4
e Mortality (Preeommencement): Nol
e Mortality (Post-commencement): RP-2014 Annuitisliotrtality Table for males projected generationaiging Scale MR201¢
e Withdrawal and disability rates: Nc
* Retirement rates: None prior to age
« Normal Retirement Age: Age 65, except attainedfag®r. Grampa who turned 65 years old in June :
» Accumulated benefit is calculated based on credigedice and pay as of December 31, .
» All results shown are estimates only; actual besi&fill be based on data, pay and service at tifmetmemen

The Materion Corporation Pension Plan (qualifiethgien plan) is a defined benefit plan under whichskts. Hipple, Grampa and Chemnitz
currently accruing benefits. Effective as of thesel of business on May 31, 2005, the benefit under
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the prior formula for Messrs. Hipple and Grampa%56f final average earnings over the highest fimesecutive years minus 50% of annual Social Sex
benefit, the result prorated for service less Bayears) was frozen. The frozen annual benefitsf day 31, 2005, payable beginning at age 65 siagle
life annuity, for Messrs. Hipple and Grampa are8$9,and $17,255, respectively. Credited servicepfarsion benefit purposes as of May 31, 200
Messrs. Hipple and Grampa is 3 and 6 years, raspct

Beginning June 1, 2005, the qualified pension damula was changed for Messrs. Hipple and Grarad®4 of each yeas’earnings. The retiremt
benefit for these individuals will be equal to then of that earned as of May 31, 2005 and thakedaunder the new formula for service after MayZ105
Mr. Chemnitz was hired on September 17, 2007. étisament benefit will be equal to 1% of each ye&arnings.

The “2014 Pension Benefitgable shows for Messrs. Hipple, Grampa and Chenthié&znumber of years of credited service, presatuievo
accumulated benefit and payments during the Isstffiyear under the qualified pension plan. Wealcsponsor any other qualified defined benefit plar
provides benefits to Messrs. Hipple, Grampa or GiiemWe also sponsor a ngualified defined benefit plan that provides betsefo Messrs. Hippl
Grampa and Chemnitz. See the section entitled “Bupgntal Retirement Benefit Plan (SRBP)” for marimation.

The “Present Value of Accumulated Benefit” is thienpsum value as of December 31, 2014 of the annudi@erbenefit that was earned a:
December 31, 2014 that would be payable under tadifigd pension plan for Messrs. Hipple, Grampad &hemnitz for life beginning at their norr
retirement age, or attained age if older than &gere normal retirement age is defined as agen @ba qualified pension plan. Certain assumptioag
used to determine the lungeim value and to determine the annual pensionishphyable beginning at normal retirement age. &hassumptions &
described immediately following the “2014 Pensi@nBfits” table.

If the participant terminates employment before plating ten years of service, the annuity may ranhmence prior to age 65. If the particif
terminates employment after completing ten yearseofice, the annuity may commence as early a®agad is reduced 6.67% per year between ac
and 65 and 3.33% per year between ages 55 andseéd ba the participarst’age at commencement, if the benefit commences tarinormal retireme
age. An unreduced benefit is available commenciraga 62 for those participants who terminate aftgr 55 with at least 30 years of service. At yarar-
2014, Messrs. Hipple and Grampa had attained eatihement eligibility but Mr. Chemnitz had not. i®of the NEOs may become eligible to comm
their benefit on an unreduced basis prior to age 65

Benefits provided under the qualified pension pae based on compensation up to a compensationdimder the Code (which was $260,00
2014). In addition, benefits provided under thelifjed pension plan may not exceed a benefit liamtder the Code (which was $210,000 payable agyée
life annuity beginning at normal retirement age@14).

Compensation is generally equal to the total amthattis included in income (such as regular basayg incentive compensation under any fori
incentive compensation plan, sales commissionspanfdrmance-restricted shares of stock at the thmee shares are includable in the particigagitds
income for Federal income tax purposes), plus gaktuction amounts under sections 125 and 40X(KdeoCode. The annual salary and bonus fo
current year for Messrs. Hipple, Grampa and Chemsiindicated in the “2014 Summary Compensatiobl§aEach yeas compensation for the qualifi
pension plan is limited by the compensation limitsler the Code.

Generally, a participarg’years of credited service are based on the yeaesnployee participates in the qualified pensiam.pHowever, in certa
cases, credit for service prior to participatiortia qualified pension plan is granted. Such cas#sde employment with the Company in a positioat tic
not eligible for participation in the qualified pgan plan and service with a predecessor empldyer.years of credited service for Messrs. Hipplentp:
and Chemnitz are based only on their service vdiitgble for participation in the qualified pensiptan.

Lump sums are available under the qualified pengian only for the portion of the participasitbenefit that was accrued prior to July 1, 1
Messrs. Hipple, Grampa and Chemnitz are eligiblg timhave their benefits payable in the form ofaamuity with monthly benefit payments.

The qualified pension plan was designed to protadegualified pension benefits for most of our emplayegenefits under the qualified pension |
are funded by an irrevocable tax-exempt trust. Recative’s benefits under the qualified pensiompae payable from the assets held by theet@mp
trust.

Supplemental Retirement Benefit Plan (SRBP)

Adopted effective September 13, 2011, the SRBR isrdunded, nomualified deferred compensation plan that providesefits for a select group
management or highly compensated employees namibg i8RBP document in order to supplement the perisnefits paid to them from the Matel
Corporation Pension Plan.

A participant’s benefit under the SRBP will be #maount of the participant’'s “Prevented BenefitsS (escribed below), reduced by a participant’
designated “Offset Amount” (that which was paicpiior years as special award payments), as sét fort
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in the SRBP. Mr. Chemnitz was named as a partitipathe SRBP effective December 2012 with all sgnincluded since his hire date in September :
Since Mr. Chemnitz did not receive any special awahis Offset Amount is zero. A participanihterest in benefits payable under the SRBPheilVeste
and non-forfeitable to the same extent and in #mesmanner as benefits are vested andfmdeitable under the Pension Plan. The benefiymbple unde
the SRBP will be paid to a participant in a singlen payment on or about the first day of the thi@hth (or, in certain cases as necessitated biate
provisions, the sixth month) next following the elaf his separation from service.

“Prevented Benefitsfor purposes of the SRBP means the difference,esspd as a single sum, between the regular pebsiwfits payable to
participant under the Pension Plan and the regudasion benefits that would be so payable to thicgzant under the Pension Plan if such benefitse
determined including in compensation any compeosafiat was deferred on an elective basis undernamgualified deferred compensation plar
agreement with a participant and without regartimitations on covered compensation and benefitat®imposed by the Code. Mr. Hipple will rece
an additional amount at retirement determined biddig his Prevented Benefits by the number ofyleiars of credited service in the qualified pengitar
and multiplying that amount by five.

We are under no obligation to set aside funds Epelty designated to pay these supplemental ansoand are not presently maintaining any kir
trust for this purpose.

2014 NON-QUALIFIED DEFERRED COMPENSATION

We maintain two nomualified arrangements for executives, the Key Exygé Share Option Plan (KESOP) and the ExecutiferBa Compensatic
Plan 1l (EDCP II). The primary purpose of eachdgtovide benefits in the event a participartbmpensation exceeds the amount of compenshibmg
be taken into account for deferring income and hiatccontributions under the the 401(k) Plan.

Key Employee Share Option Plan

The KESOP was established in 1998 to provide ekautvith options to purchase property other thanapmmon stock (in this case, option
purchase certain mutual fund shares as furtheridescbelow), which options replace a portion &f #xecutives compensation. The options cover prof
with an initial value equal to the amount of comgetion they replace, divided by 75%, with an exsergrice equal to the difference between that at
and the amount of compensation replaced (in otloedsy 25% of the fair market value of the optiooparty). Thus, the executive may receive the irse
or decrease in market value of the entire amouttefproperty covered by the option, including éxercise price. Due to the American Jobs Creatict
of 2004 which added section 409A to the Code, tB&S®P was frozen effective December 31, 2004. Maemptions for purchase of property that did
become exercisable prior to 2005 under the KESQPcarresponding elections under the KESOP wereaetadcEach participant who had such KE!
options and elections canceled received paymetiteramount of the canceled deferrals. Eligibiltyparticipate and the property (consisting of shanl
mutual funds) subject to the KESOP options wererd@hed by the Compensation Committee of the Bdsltual fund selection was intended to be
same or similar to that offered under the 401 (lknPbut was not required. Executives were permitiesklect among those mutual funds to determiose
covered by the options obtained by them as a restiieir compensation elections, but generallyenest permitted to change that selection once made.

Although the KESOP was frozen as noted above, eptibat became exercisable prior to January 1, 26@5have not been exercised remain o
books for some executives.

The KESOP balance of each executive is equal tonibst recent closing price of the mutual funds wrtde options accumulated by the executiv
of the end of the year. To obtain the portion of ttalance based on any particular option, howekierexecutive must pay the 25% exercise pricevbet
the option was granted. In addition to potentiahgahrough changes in the market value for theetghg mutual funds, the executive may accumi
value whenever any dividends or other cash didioha are made relative to those mutual funds tiStawith dividends for the year ending Decembe,
2004, the value of any such dividends or distritmsgi is credited to the executigeEDCP Il account (see discussion below for thechtree Deferre
Compensation Plan Il) as part of the compensatiderced under that program.

Unless the amount of mutual funds available undespion is adjusted as a result of a stock spiétrger, divestiture, consolidation or other corpe
transaction, or unless other property is substitfioe the mutual fund shares originally subjecthite option, an option becomes exercisable 184 dfig!
the grant of the option and remains exercisabBngttime after that date until the earlier of tifeeénth anniversary of the grant or the third aersary o
the executives termination of employment. If any adjustmenthie humber of mutual fund shares or any substitutiomew property occurs, the exert
period will be interrupted for 184 days and thedlie@ to exercise will be extended by 184 days,rmitmore than five years beyond the original eise
deadline. Any option not exercised by the deadiiray not be exercised after that.

The KESOP is unfunded. The options obligation facleexecutive is maintained in a book reserve atcaMe are under no obligation to set a
funds specifically designated to satisfy this oflign or to invest in any of the optioned mutualds selected by the executive. However, we mairg
trust, as part of the general assets of the Compateynded to hold property
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for use in meeting this obligation, unless we beeadnsolvent. In that case, the assets in the waostd be available to satisfy our creditors justiag othe
general assets of the Company, before the optiopepty would be delivered. In other words, eachcatiee participating in the KESOP is an unsec
general creditor of the Company with respect tovddae of the property optioned as his KESOP bé&sefi

When an option is exercised, the executive paysipiicable exercise price to the Company and igedeo the executive the underlying prope
which may have been obtained and held as genesalsasf the Company before the option was exerciBeel value of the underlying property delive
less the exercise price paid, is treated as taxabbene to the executive and he must pay the Coynfmrany income taxes or other payroll taxes resglitc
be withheld by the Company on that income. We na&g tan income tax deduction for the value of thaperty delivered, reduced by the exercise |
paid.

No executive may transfer or sell his KESOP optidagng his life, except for a transfer, for no payd only as approved by the Committee,
member of the executiveimmediate family, to a trust for the benefit o€ls a family member or to a partnership consistinly of such family members
partners. Upon an executigedeath, his KESOP options will pass to his berfes or estate, but they must be exercised béf@rearlier of the origin
deadline or the first anniversary of his death.dtleer transfers or withdrawals are permitted untkde KESOP.

The latest exercise deadline for any existing KESPfons is June 30, 2019. As noted earlier, ogtioray expire earlier, within three years of
executive’s termination of employment.

Executive Deferred Compensation Plan |1

The EDCP Il provides executives an opportunity takendeferral elections generally not permitted uride 401(k) Plan. Code Section 401(a)
limits the amount of compensation that may be takém account for deferrals under the 401(k) Pkor. 2014, that limit was $260,000. Executives
elect each year to defer all or any portion ofghe of his or her MIP payouts payable in cashHat year, plus the portion of his base salaryHat yea
that is in excess of the compensation limit undedeCsection 401(a)(17). Previously we had proviaemnelective deferral equal to three percent (39
an executive's total compensation in excess ofCbée Section 401(a)(17) limit (his Excess Compemspidesigned to reflect the employer matcl
contribution not permitted under the 401(k) Planchese of the Code Section 401(a)(17) compensation In April 2009, the Company contribution v
eliminated due to the global economic crisis, baswestored in April 2010. In 2010, the decisiors weade to eliminate the Company contribution fe
NEOs and certain other executives. Credits in anso@iqual to the value of any dividends or othehddistributions payable from mutual funds optiona
the executive under the KESOP (see discussioneokdy Employee Share Option Plan above) are atstited to the executive’ EDCP Il account balan
starting with dividends for the year 2004.

The compensation deferrals credited to each execatie credited with earnings at a rate equaleadturn on hypothetical investments selecte
the executive from a list of mutual funds identifigy the Compensation Committee. Investment seledsiintended to be the same or similar to thigret
under the 401(k) Plan, but this is not requirece Recutives investment selection is used only to determimeilegs credits on the compensation defe
under the EDCP Il. We are not obligated to investfands in the mutual funds selected by the exeeuEarnings returns will change from year to year

The EDCP Il is unfunded. Deferred compensationitsethd related earnings credits for each execuatigenaintained in a book reserve account
are under no obligation to set aside funds spetlificlesignated to pay these deferred income arsotttwever, we maintain a trust, as part of theege
assets of the Company, intended to pay these ddfgrcome amounts, unless we become insolvertalncase, the assets in the trust would be aveita
satisfy creditors of the Company, just as any ogfeereral assets of the Company, before the defercethe amounts would be paid. In other words,
executive participating in the EDCP Il is an unsedwyeneral creditor of the Company with respetiiéopayment of his EDCP Il benefits.
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2014 NON-QUALIFIED DEFERRED COMPENSATION

The table below shows 2014 activity in the NEO'sSKEP and EDCP Il accounts. Activity includes defsro the EDCP Il of executi
contributions, earnings credited to the NEOs' EDIGEhd KESOP accounts, any distributions made fhisnrKESOP account, and the aggregate balar
the NEOs' EDCP Il and the KESOP accounts as of mbee31, 2014.

Executive Registrant Aggregate Aggregate
Contributions in Contributions in Earnings in Aggregate Balance at
Last FY Last FY Last FY Withdrawals/ Last FYE
Name Plan $) (1) $) %) 2 Distributions ($) (%) 3)
Richard J. Hipple EDCPII — — 6,62( — 145,33t
KESOP — — 1,83( — 19,55¢
John D. Grampa EDCPII — — 6,34« — 133,43¢
KESOP — — 77E 2,907 —
Gregory R. Chemnitz EDCPII 12,838 — 8,96¢ — 153,15:

(1) The amount in this column is also included in tBalary" column of the 2014 Summary Compensationd

(2) These earnings include dividends paid in 2013HerKESOP, which were transferred to the EDCP RG44 for Mr. Hipple in the amount of $3
None of these amounts were reported for Mr. HipMe, Grampa or Mr. Chemnitz in the "Change in PensValue and Nc-qualified Deferre
Compensation Earnings" column for 2014 of the "28lhmary Compensation Table."

(3) The Aggregate Balance at Last FYE for the KESORefmh of the executive officers listed above regtsthe net amount due the participant |
exercise (i.e., net of the 25% option price du&ktiache Company).

POTENTIAL PAYMENTS UPON TERMINATION OR CHANGE IN CO NTROL

We have entered into Severance Agreements withlEf@s to help ensure the continuity and stabilitypof senior management. The other incel
arrangements we maintain also provide for paymtente made to the NEOs upon certain terminatiorsgsloyment.

Severance Agreements

Basic Severance Benefits.The Severance Agreements provide that if the emnpdoy of any NEO, other than Mr. Chemnitz, is teréd by us ¢
one of our affiliates except for cause or grosscomnsluct (or death or disability), or if he resigas a result of a reduction in his salary or incenpay
opportunity the NEO will be entitled to severanemdfits. Severance benefits include rights to:

« a lumpsum payment of two times highest salary and thadsgannual cash incentive compensation (the higtresial incentive for the year
termination or in any of the three prior years);

< the continuation of retiree medical and life insur@ benefits for up to two yee

* alumpsum payment equal to the sum of the present vdl68% of his PS based on target performance, withua up" provided for any additior
earned PS;

« any retirement benefits he would have earned uvoglequalified retirement plans during the next tears; an
» reasonable fees for outplacement services, uprtaxdmum of $20,00!

In addition, all PRSUs and RSUs vest at 100% leaals$ all SARs become fully exercisable, if the samee benefits are applicable. Mr. Cherr
does not participate in these basic severance itenef

Change in Control Severance Benefitsthe event of a “change in contraf the Company, as defined in these Severance Agmets, and if th
executives employment is terminated by us or one of outiatifis except for cause (or death or disability)he resigns within one month after the -
anniversary of the change in control for any reasorthe nature and scope of his duties worsertedain other adverse changes occur and the Bd
Directors so decides (referred to in the table Weds Good Reason Termination), the executive igleghto receive similar severance benefits (basee
three-year period rather than a two-year periodf) tie acceleration of outstanding long-term eqaitg equitypased awards will be subject under the t
of the applicable award agreements to "double érggesting. A termination or demotion followingettommencement of discussions with a third |
which ultimately results in a change in controllvalko activate the change in control benefits.nRayt of the change in control benefits under theeBmc
Agreements are subject to a reduction in ordenvtidathe application of the excise tax on “exceasaphute paymentsinder the Code, but only if t
reduction would increase the net after tax amoeceived by the executive. In addition, we must eepayment of the change in control benefits uride
Severance Agreements through a trust that is farimed upon the change in control, and amountddtieot timely paid earn interest at the prime rate
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plus 4%. We must pay attorneyi®es and expenses incurred by an executive in @nfphis right to change in control benefits untes Severanc
Agreement.

Nonsolicitation and Noncompetition Provisiotder the Severance Agreements, each executivesagog to solicit any of our employees, agen
consultants to terminate their relationship with tesprotect our confidential business informat&m not to compete with us during employment amcs
period of (1) two years following termination ofetlexecutives employment by us or one of our affiliates exdeptcause or gross misconduct, or if
resigns as a result of a reduction in his salaip@entive pay opportunity, or (2) one year follagiia termination of employment for any other reagact
executive also assigns to us any intellectual ptgppights he may otherwise have to any discoveriegéntions or improvements made while in our exy
or within one year thereafter.

Amounts Payable Under Severance Agreemeiitge following table sets forth the amounts payalvider the Severance Agreements. Note the
table does not include any benefits payable td\NdB® under our retirement plan(s), or any payouh&®NEO under our KESOP or the EDCP Il. For r
information about these benefits, see the "2014iBarBenefits” and the "2014 Napalified Deferred Compensation” table and relatedatives abov
Additional information about the amounts payabléh® NEO in the event of retirement, death or peenadisability is presented separately after et

Richard J. Hipple John D. Grampa Gregory R. Chemnitz
Involuntary Involuntary Involuntary
or Good or Good or Good
Reason Reason Reason
Termination Termination Termination
Involuntary after a Involuntary after a Involuntary after a
Not For Cause Change in Not For Cause Change in Not For Cause Change in
Termination ($) Control ($) Termination ($) Control ($) Termination ($) Control ($)
Base Salary/Annual Bonus 4,102,14 6,153,211 1,688,78: 2,533,17. N/A 2,203,70
Welfare Benefits 43,42¢ 65,14: 30,72( 46,08( N/A 43,30
Additional Benefits Under Retirement Plans 67,64¢ 101,46¢ 67,13¢ 100,70: N/A 89,19¢
Outplacement Services 20,00(¢ 20,00(¢ 20,00( 20,00( N/A 20,00¢
Annual MIP N/A — N/A — N/A =
SARs Accelerated Vesting (1) 602,45( 602,45 163,17 163,17 N/A 106,68:
RSUs/PRSUs Accelerated Vesting (1) 4,244,671 4,244,671 1,193,02! 1,193,02! N/A 835,33¢
Total Without 280G Cutback 9,080,34. 11,186,95 3,162,84 4,056,15! N/A 3,298,23
280G Cutback N/A (1,923,78i) N/A (582,25) N/A —
Total With 280G Cutback 9,080,34 9,263,17. 3,162,84 3,473,90 N/A 3,298,23

(1) The amount reported assumes that the 2014akidRhe 2012014 PRSUs have been earned and paid to each NEB@s

(2) The amounts reported for the NEOs for acceleragsting of SARs, RSUs and PRSUs for terminatiorimection with a change in control ref
double trigger acceleration amounts, reflect léssHtarget performance for the 2012 PS awardsreflett target performance for the 202815 an
2014-2016 PRSUs.

Benefits Payable Upon Retirement, Death or Disabtl Under Incentive Plans
Annual Cash I ncentive Plan

Management Incentive Plan (MIPyhe NEOs are participants in our MIP, which progider annual, lumgum cash payments that are base
achieving preestablished financial objectives and qualitativEgrenance factors. Generally, an executive mustroployed on the last day of the plan
in order to receive an award under the MIP. Howgf@n executive dies while employed by us or ansidiary or retires under one of our retireméang
during a plan year, the executive will receive @ pro-rated to the beginning of the month follogvthe executives termination date. In no event wi
prorated MIP award be earned where the proratiocepéis one-third or less.

2006 Stock I ncentive Plan (As Amended and Restated as of May 7, 2014)

In May 2014, we adopted the Materion Corporatiof&8tock Incentive Plan, as Amended and Restated kgy 7, 2014 (2006 Plan). The 2(
Plan authorizes the Compensation Committee to geogguitybased compensation in the form of PRS, PS, PUORS,SARs, RSUs and PRSUs for
purpose of providing incentives and rewards foresigp performance.

Restricted Stock Units (RSU&ach of the NEOs has received grants of RSUs uthde006 Plan. The RSU award agreements provideatl
outstanding RSUs will immediately vest if the extaaeidies or becomes permanently disabled whileleyeg by the Company or any subsidiary during
applicable vesting period. The RSU award agreenmanotgde that if the executive retires one yeamarre after the date of grant, the RSUs will corgia
vest and become payable three years from the daeant. Under the RSU agreements, the definitibretirement means that the NEO retired from
Company or any
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subsidiary and is at the time (1) at least age 6@pat least age 55 and has completed ten ydazerminuous employment with the company or
subsidiary. Assuming a termination of employmer# tludeath or permanent disability on Decembef814, the value of accelerated vesting of the F
would have been $1,839,182, $509,637 and $389@20@dssrs. Hipple, Grampa and Chemnitz, respegtivasuming a termination of employment du
retirement on December 31, 2013, the value ofrpta-accelerated or continued vesting of the RSblddvhave been $1,319,011, $346,875 and $23
for Messrs. Hipple, Grampa and Chemnitz, respegtive

Stock Appreciation Rights (SAREach of the NEOs has received grants of SARs uige?006 Plan. The award agreements generally gediia
SARs terminate 190 days after termination of emplegt and vested SARs can be exercised during graado However, the award agreements
provide that all SARs will immediately vest if tiexecutive dies or becomes permanently disablechglihie applicable vesting period while employe:
the Company or any subsidiary; the vested SARs avthdn terminate one year after the terminatioansployment due to the NEO's death or disabilit
until the expiration of the term of the SARs, ifrlesx). If the NEO retires (as described above)imyithe applicable vesting period, then the SARK
continue to vest and will expire seven years fromdate of grant. Assuming a termination of empleghdue to death, permanent disability or retiret
on December 31, 2014, the value of any accelemtedntinued vesting of the SARs would have bedi?$E0, $163,174 and $106,682 for each of Me
Hipple, Grampa and Chemnitz, respectively, as thsirg price on December 31, 2014 of $35.23 wahdrighan two of the three base prices of
outstanding SARs grants.

Performance-based Restricted Stock Units (PRSUWer the 2006 Plan, each of the NEOs receivedgdiPRSUs in 2013 and 2014. Generally
or a percentage of the PRSUs become nonforfeitaidepayable only if certain performance goals ae¢ iHowever, the award agreements provide
100% of the PRSUs will immediately become nonfaafgie and payable if the executive dies or becopgemanently disabled while employed by
Company or any subsidiary during the performanc®gelf the NEO retires (as described above) duthe applicable performance period, then the Pi
will continue to be eligible to become nonforfeialand payable as if the NEO continued to be enmguloguring the performance period. Assumii
termination of employment due to death or permadesability on December 31, 2014, the value ofdheelerated vesting of the PRSUs would have
$2,385,494, $683,392 and $445,519 for Messrs. Hjpgptampa and Chemnitz, respectively. Assumingrait@tion of employment due to retirement
December 31, 2014, the value of continued nonfiatidity of the PRSUs would have been $2,385,48835392 and $445,519 for Messrs. Hipple, Gre
and Chemnitz, respectively.

RELATED PARTY TRANSACTIONS

In 2002, we entered into life insurance agreemetits several employees and purchased life insurgotieies pursuant to those agreements. T
agreements, and the policies, which are owned &ethployees, remain outstanding, and the portibiseopremiums we paid are treated as loans 1
employees, secured by the insurance policiesjian€ial purposes. The agreements require the gegdoto maintain the policiesash surrender values
amounts at least equal to the outstanding loambesa Interest on the loans is based on the apj#idaderal rate, which, as of December 31, 201ak
3.32% .

We recognize that transactions between any of mactdrs or executive officers and us can presetgrial or actual conflicts of interest and cr
the appearance that our decisions are based oidemt®ns other than the best interests of ourestwdders. Pursuant to its charter, the Governanc
Organization Committee considers and makes recomatiems to the Board with regard to possible cot¥lof interest of Board members or manager
The Board then makes a determination as to whéttegsprove the transaction.

The Governance and Organization Committee revidwslationships and transactions in which Mater@orporation and its directors and exect
officers or their immediate family members are iggraints to determine whether such persons havieeat @r indirect material interest. Our Secretis
primarily responsible for the development and immeatation of processes and controls to obtain inébion from the directors and executive officergh
respect to related person transactions in ordensble the Governance and Organization Committeetermine, based on the facts and circumste
whether Materion or a related person has a direictdirect material interest in the transaction.s&s forth in the Governance and Organization Cdteat
charter, in the course of the review of a potelytiaaterial-related person transaction, the Goweraand Organization Committee considers:

e the nature of the related personiterest in the transactic

« the material terms of the transaction, includinghwowut limitation, the amount and type of transauw;

e the importance of the transaction to the relatedqe

« the importance of the transaction to Mater

< whether the transaction would impair the judgméra director or executive officer to act in the tieserest of Materion; ar
« any other matters the Governance and Organizatonn@ittee deems appropric
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Based on this review, the Governance and Organiz&iommittee will determine whether to approve aiify any transaction which is directly
indirectly material to Materion or a related person

Any member of the Governance and Organization Cdteenivho is a related person with respect to ss#etion under review may not participat
the deliberations or vote with respect to the apalror ratification of the transaction; howevergckulirector may be counted in determining the prese
a quorum at a meeting of the Governance and OrgégmizCommittee that considers the transaction.

AUDIT COMMITTEE REPORT

The Audit Committee oversees the Companfihancial reporting process on behalf of the Boaf Directors. Management has the prin
responsibility for the financial statements and theorting process including the Compangystems of internal controls. In fulfilling itsversigh
responsibilities, the Audit Committee reviewed ¢&ulited financial statements in the annual repdfht management, and discussed the quality, noth
acceptability, of the accounting principles, thas@nableness of significant judgments and thetglafidisclosures in the financial statements.

The Audit Committee has discussed with the indepehdegistered public accounting firm the matteguired to be discussed by the stateme
Auditing Standards No. 16, as adopted by the P@dimpany Accounting Oversight Board. The Audit Cattes has received the written disclosures
the letter from the independent registered puldmoanting firm required by applicable requiremenitshe Public Company Accounting Oversight B¢
regarding the independent registered public acéogifirm’s communications with the Audit Committee concegnimdependence, and has discussed
the independent registered public accounting flreibdependent registered public accounting fiimiependence.

The Audit Committee discussed with the Comparigternal auditors and the independent registeuitic accounting firm the overall scope and p
for the respective audits. The Audit Committee meeith the internal auditors and the independegistered public accounting firm, with and with
management present, to discuss the results of éxaminations, their evaluations of the Companiiternal controls, and the overall quality of
Company’s financial reporting. The Audit Committezld eight meetings during 2014.

In reliance on these reviews and discussions, thditACommittee recommended to the Board of Direci@and the Board has approved) tha
audited financial statements be included in the usthrReport on Form 18- for the year ended December 31, 2014 for filinghvwthe Securities at
Exchange Commission.

The current Audit Committee charter is availableoanweb site at_http://materion.com

Craig S. Shular (Chairman)
Joseph P. Keithley

N. Mohan Reddy

Geoffrey Wild
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2. RATIFICATION OF INDEPENDENT REGISTERED PUBLI C ACCOUNTING FIRM

The Audit Committee has appointed Ernst & Young La$the independent registered public accountimy for the year 2015 and presents
selection to the shareholders for ratification. & Young LLP will audit our consolidated finantistatements for the year 2015 and perform «
permissible, preapproved services. RepresentativEsnst & Young LLP are expected to be preserth@t2015 annual meeting. These representative
have the opportunity to make a statement if thesjrdeo do so and will respond to appropriate daest

Preapproval Policy for External Auditing Services

The Audit Committee has established a policy reiggrgreapproval of all audit and namdit services expected to be performed by ouriedéder
registered public accounting firm, including theoge of and estimated fees for such services. Qlep@ndent registered public accounting firm,
consultation with management, will submit a budpesed on guidelines set forth in the policy, f@ Audit Committees approval for its annual audit ¢
associated quarterly reviews and procedures. Managie after consultation with our independent regésl public accounting firm, will submit a budi
based on guidelines set forth in the policy, far fudit Committee’s approval for auditfated, tax and other services to be provided yirdependel
registered public accounting firm for the upcomfisgal year. The policy prohibits our independeadistered public accounting firm from providing teén
services described in the policy as prohibitedisesr The Audit Committee approved all of the eatid fees described below under the headihgerna
Audit Fees”.

External Audit Fees

2014 2013
Audit Fees $ 1,926,000 $ 1,850,00!
Audit-related Fees 65,00( 60,00(
Tax Fees 223,001 233,001
All Other Fees — —
Total $ 2,214,000 $ 2,143,001

Audit Fees

Audit fees consist of fees billed for professiosatvices rendered for the integrated audit of omsolidated financial statements and the effectst
of internal control over financial reporting andiiew of the interim consolidated financial statemtseincluded in quarterly reports and audits in catior
with statutory requirements.

Audit-related Fees

Audit-related services principally include the gufifinancial statements of our employee bendéing.

Tax Fees
Tax fees include corporate tax compliance, tax@dand tax planning.

All Other Fees
We had no fees included in "All Other Fees" dur20d.4 or 2013.
The approval of Proposal 2 requires the affirmatiote of a majority of the votes cast on such psapat the 2015 annual meeting.

The Board of Directors of Materion Corporation unanimously recommends a vote FOR Proposal 2 to ratif§rnst & Young LLP as the
independent registered public accounting firm for he year 2015.
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3. ADVISORY VOTE TO APPROVE NAMED EXECUTIVE OFF ICER COMPENSATION

In this Proposal 3, pursuant to Section 14A ofExehange Act, we are providing our shareholdersofiortunity to cast an advisory (nbimding;
vote on the compensation paid to the Company’s dagxecutive officers, as disclosed in the “ComptosaDiscussion and Analysis” andEXecutive
Compensation'above, pursuant to the compensation rules of the. $#hile this vote is advisory, and not bindingtoe Company, the Board values
opinions of our shareholders and the Compensat@nmiittee expects to review the results of the aoig take them into consideration when making fi
decisions regarding executive compensation. Cuyresdvisory “Say-on-PayVotes are scheduled to be held once every yedr tiaét 2016 vote to occur
our 2016 annual meeting of shareholders.

We are asking our shareholders to indicate thgipsu for the compensation of our named executffieass as described in this proxy statement.
vote is not intended to address any specific itérnompensation, but rather the overall compensatioour named executive officers and the exec
compensation program and practices described m phoxy statement. Please read the Compensatiocus3iosn and Analysis and the exect
compensation tables and narrative disclosure fatailed explanation of our executive compensgtimgram and practices. Accordingly, we are askim
shareholders to vote “FOR” the following resolution

“RESOLVED, that the compensation of the named ekaexuifficers of the Company as disclosed pursuarthé compensation rules of the S
including the Compensation Discussion and Analyie, compensation tables and any related mateisaloded in this proxy statement, is hel
APPROVED.”

The approval of Proposal 3 requires the affirmatiote of a majority of the votes cast on such psapat the 2015 annual meeting.

The Board of Directors of Materion Corporation unanimously recommends a vote FOR Proposal 3 relatingptthe advisory vote to approv
named executive officer compensation.
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SHAREHOLDER PROPOSALS

We must receive by November 27, 2015 any propdsalshareholder intended to be presented at thé 20dual meeting of Materion Corporatien’
shareholders and to be included in our proxy, rotit meeting and proxy statement related to thes 20Mual meeting pursuant to Rule Blander th
Exchange Act. These proposals should be submittebtiified mail, return receipt requested. Profmsé shareholders submitted outside the procesf
Rule 14a8 under the Exchange Act in connection with the&8@dnual meeting must be received by us on or edfar date determined in accordance
our code of regulations or they will be consideuedimely under Rule 144¢c) of the Exchange Act. Under our code of regoiet, proposals genera
must be received by us no fewer than 60 and no thare 90 days before an annual meeting. Howevéhngeiflate of a meeting is more than ten days
the anniversary of the previous yeameeting and we do not give notice of the meeadinigast 75 days in advance, proposals must bévegcwithin ter
days from the date of our notice. Our proxy reldtethe 2015 annual meeting of Materion Corporaticshareholders will give discretionary authorityhe
proxy holders to vote with respect to all proposalbmitted outside the processes of Rule 8 4eceived by us after the date determined in aecare witl
our code of regulations.

Important Notice Regarding the Availability of Proxy Materials for
the Annual Meeting of Shareholdersto be held on May 6, 2015.

This proxy statement, along with our Annual Reporton Form 10K for the fiscal year ended December 31, 2014 andio2014 Annual Report.
are available free of charge at http://investor.shaeholder.com/materion/annuals.cfm.

OTHER MATTERS

We do not know of any matters to be brought befoeemeeting except as indicated in the notice. Hewaf any other matters properly come be
the meeting for action of which we did not haveiemiprior to March 7, 2015, or that applicable lastkerwise permit proxies to vote on a discretig
basis, it is intended that the person authorizetbusolicited proxies may vote or act thereon icoadance with his or her own judgment.

By order of the Board of Directors,

MATERION CORPORATION

Michael C. Hasychak
Secretary

Mayfield Heights, Ohio
March 26, 2015
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Appendix A
Materion Corporation
Reconciliation of Non-GAAP Measure - Profitability
(Unaudited)

(millions, except per share amounts)

2014 2013

Operating profit $57.0 $26.8
Net income 41.7 19.7
EPS - Diluted $2.00 $0.94
Facility Closure and Reorganization Costs (benefi)s

Cost of goods sold $0.2 $1.3
SG&A 0.8 2.3
Other-net (2.€) 1.4
Recovery from insurance and other litigation, net bexpenses

Selling, general and administrative 3.¢ —

Other-net (10.9) —
Total Special ltems (8.5) 4.¢
Special Iltems - net of tax (5.6) 34
Tax Special ltem (1.9 —
Non-GAAP Measures - Adjusted Profitability
Value-added (VA) sales $637.1 $609.1
Gross margin 206.1 189.:
Gross margin % of VA 32.4% 31.1%
Operating profit 48.5 31.t
Operating profit adjusted for MIP payouts* 57.¢ 37.2
Operating profit % of VA, adjusted for MIP payouts 9.1% 6.1%
Net income 34.: 23.1
EPS - Diluted $1.65 $1.10

*Excludes expenses associated with the facilitgwle and product rationalization initiatives, whezrried over into 2014.
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m Shareowner Services
A P.0. Box 64945
MATERION Si. Paul, MN 55164-0945

Addrass Change? Mark box, sign, and indicate changes below: O

TO VOTE BY INTERNET OR
TELEPHONE, SEE REVERSE SIDE
OF THIS PROXY CARD.

The Board of Directors Recommends a vote FOR all the nominees in Proposal 1 and

a vote FOR Proposals 2 and 3.

1. Election of directors: 01 Richard J. Hipple 03 Geoffrey Wild O vote FOR all nominees
02 William B. Lawrence (except as marked)

O Please fold here — Do not separate 'O'

O vote WITHHELD
from all nominees

(Instructions: To withhold authority to vote for any indicated nominee,
write the number(s) of the nominee(s) in the box provided to the right.)

2. To ratify the appointment of Emst & Young LLP as the independent
registerad public accounting firm of the Coampany O For

3. To approve, by non-binding vote, named executive officer compensation O For

O aganst 0O abstain
O against O Abstain

THIS PROXY WHEN PROPERLY EXECUTED WILL BE VOTED AS DIRECTED OR, IF NO DIRECTION IS GIVEN, WILL BE VOTED AS THE

BOARD RECOMMENDS.

Date
Signatura|s) in Box

signing 1he proxy.
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Please sign exactly 48 youl name(s) appears on praxy. Il held in
joint tenancy, all parsons should sign. Trustees, administrators,
etc, should include title and authonty, Corporations should
provide full name of corporation and bile of authorized officer
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MATERION

ANNUAL MEETING OF SHAREHOLDERS

Wednesday, May 6, 2015
8:00 A.M.
Grand Americana Hotel

555 South Main Street
Salt Lake City, UT 84111

Materion Corporation
6070 Parkland Blvd.
Mayfield Heights, OH 44124 pProxy

This proxy is solicited by the Board of Directors for use at the Annual Meeting on May 6, 2015.
The shares of stock you hald in your account or in a dividend reinvestment account will be voted as you specify on the
reverse side.

If no choice is specified, the proxy will be voted “FOR" all the nominees in Proposal 1 and “FOR" Proposals 2
and 3.

By signing the proxy, you revoke all prior proxies and appoint Richard J. Hipple and Michael C. Hasychak, and each of
them with full power of substitution, to vote your shares on the matters shown on the reverse side and any other matters
which may come before the Annual Meeting and all adjournments.

Vote by Internet, Telephone or Mail
24 Hours a Day, 7 Days a Week

Your phone or Internet vote authorizes the named proxies to vote your shares
in the same manner as if you marked, signed and returned your proxy card.

[ = =
INTERNET/MOBILE PHONE MAIL
. X Iy ) .
www . proxypush.com/mtrn 1-866-883-3382 Wi Ak e R
Use the Internet 1o vole your proxy Use a touch-tone lelephone to card and return it in the
until 11:59 p.m. (ET) on vole your proxy until 11:59 p.m, postage-paid envelope provided,
May 5, 2015, (ET) on May 5, 2015.

If you vote your proxy by Internet or by Telephone, you do NOT need to mall back your Proxy Card.
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