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1.

Exhibit 4.4
MATERION CORPORATION
2006 STOCK INCENTIVE PLAN
(AS AMENDED AND RESTATED AS OF MAY 7, 2014)

Purpose.The purpose of this Plan is to attract and retdficers, other key employees and consultants ofGbhepan

and its Subsidiaries and to provide such persomis incentives and rewards for performance and tompte equity participation by t
officers, key employees and consultants of the Gompand thereby reinforcing a mutuality of inténeih other shareholders, and permit
officers, key employees and consultants to shatleerCompany’s growth.

2.
(@)

(b)

()
(d)

Definitions. As used in this Plan:

“ Appreciation Right " means a right granted pursuant3ection 8of this Plan, including a Fregtanding Appreciatic
Right and a Tandem Appreciation Right.

“ Base Price” means the price to be used as the basis for @ty the Spread upon the exercise of a Btaadin
Appreciation Right.

“Board " means the Board of Directors of the Comp

A “ Change in Control” of the Company, for purposes of awards granted wtide Plan on or after May 4, 2011, sl
mean, unless otherwise determined by the Committee:

(i)

(ii)

The acquisition by any individual, entity or grogwithin the meaning of Section 13(d)(3) or 14(d)() the
Exchange Act (a “Person”) of beneficial ownershigtlfin the meaning of Rule 138l-promulgated under t
Exchange Act) of voting securities of the Comparhere such acquisition causes such Person to owB{%) o
more of the combined voting power of the then @uding voting securities of the Company entitledvode
generally in the election of directors (the “Outgting Company Voting SecuritiesWithout the approval of tt
Incumbent Board as defined in (ii) below or (Y) 3®8%more of the Outstanding Voting Securities & @ompan
with the approval of the Incumbent Board; providelowever, that for purposes of this subsection (i),
following acquisitions shall not be deemed to resula Change in Control: (A) any acquisition ditgdrom the
Company that is approved by the Incumbent Boardi¢fimed in subsection (ii), below), (B) any acdfios by the
Company or a subsidiary of the Company, (C) anyuisitipn by any employee benefit plan (or relateast
sponsored or maintained by the Company or any catipo controlled by the Company, (D) any acquisitby an’
Person pursuant to a transaction described in etafy, (B) and (C) of subsection (iii) below, dE)(any
acquisition by, or other Business Combination (aéingéd in (iii) below) with, a person or group ofhigh
employees of the Company or any subsidiary of tben@any control a greater than 25% interest (a “MBQ
only if the Participant who holds the award in digsis one of those employees of the Company grsabsidiar
of the Company that are participating in the MB@vided, further, that if any Persos’ beneficial ownership
the Outstanding Company Voting Securities reache=xoeeds 30% or 35%, as the case may be, aslaots
transaction described in clause (A) or (B) abovel auch Person subsequently acquires beneficiabiship o
additional voting securities of the Company, sudghsgquent acquisition shall be treated as an atignisha
causes such Person to own 30% or 35% or more, easabe may be, of the Outstanding Company V
Securities; and providedfurther, that if at least a majority of the members of theumbent Board determines
good faith that a Person has acquired beneficialeoship (within the meaning of Rule 13dsromulgated under t
Exchange Act) of 30% or more of the Outstanding @any Voting Securities inadvertently, and such &
divests as promptly as practicable a sufficient benof shares so that such Person beneficially dwitkin the
meanings of Rule 13d8-promulgated under the Exchange Act) less than 8D#e Outstanding Company Vot
Securities, then no Change in Control shall haveioed as a result of such Person’s acquisition; or

individuals who, as of the date hereof, cingt the Board (the “Incumbent Boardgg modified by this clause (i
cease for any reason to constitute at least a iyagrthe Board; provided however, that any individual becomil
a director subsequent to the date hereof whos¢éialeor nomination for election by the Compasmghareholder
was approved by a vote of at least a majority ef directors then comprising the Incumbent Boarthéeiby
specific vote or by approval of the proxy statenmithe Company in which such person is namedraananee fo
director, without objection to such nomination) Ith& considered as though such individual wereemiyer of th
Incumbent Board, but excluding, for this purposs; such individual whose initial assumption of offioccurs as
result of an actual or threatened election contébt respect to the election or removal of direstor other actual
threatened solicitation of proxies or consents bgrobehalf of a Person other than the Board;




(e)
()
(9)

(h)

0)

(k)

()
(m)

(n)

(0)

(p)

(a)

or

(iii) the consummation of a reorganization, merger osalithation or sale or other disposition of all abstantially al
of the assets of the Company or the acquisitioassets of another corporation, or other transagtotBusines
Combination”)excluding, however, such a Business Combinatiosyant to which (A) the individuals and enti
who were the ultimate beneficial owners of votirggities of the Company immediately prior to suBtksines
Combination beneficially own, directly or indiregtimore than 65% of, respectively, the then outliteajshares «
common stock and the combined voting power of lttes toutstanding voting securities entitled to \geaerally it
the election of directors, as the case may behefentity resulting from such Business Combinafioaluding
without limitation, an entity that as a result ofch transaction owns the Company or all or subisténtll of the
Companys assets either directly or through one or moresigdidries), (B) no Person (excluding any emplt
benefit plan (or related trust) of the Company, tBempany or such entity resulting from such Busi
Combination) beneficially owns, directly or inditgc(X) 30% or more, if such Business Combinatisrapprove
by the Incumbent Board or (Y) 35% or more, if si@hsiness Combination is not approved by the Incum
Board, of the combined voting power of the therstanding securities entitled to vote generallyhia €lection ¢
directors of the entity resulting from such Busmé&@ombination and (C) at least a majority of thenhers of th
board of directors of the corporation resultingnfreuch Business Combination were members of thentben
Board at the time of the execution of the initigteement, or of the action of the Board, providimgsuch Busine:
Combination; or

(iv) approval by the shareholders of the Company of rapbete liquidation or dissolution of the Companycex
pursuant to a Business Combination described useks (A), (B) and (C) of subsection (iii), above.

“Code” means the Internal Revenue Code of 1986, as amédrmiadime to time
“ Committee” means the committee describedSaction 10(a)f this Plan

“ Common Shares” means (i) Common Shares, without par value, of Geenpany and (ii) any security into wh
Common Shares may be converted by reason of amgaittion or event of the type referred t@&ction 11of this Plan.

“Company” means Materion Corporation, an Ohio corporatiou, igsisuccessol

“ Covered Employe€” means a Participant who is, or is determined Hey Committee to be likely to become, @vere(
employee” within the meaning of Section 162(m)ha Code (or any successor provision).

“ Date of Grant” means the date specified by the Committee on wdighant of Performance Restricted Shares, PS ¢
Option Rights, Appreciation Rights or a grant olesaf Restricted Stock or Restricted Stock Unitallshecome effectiv
which shall not be earlier than the date on whith@ommittee takes action with respect thereto.

“ Designated Subsidiary” means a subsidiary that is (i) not a corporatior{iipa corporation in which at the time :
Company owns or controls, directly or indirectlgs$ than 80 percent of the total combined votinggoaepresented by
classes of stock issued by such corporation.

“ Detrimental Activity ” means any wrongdoing or misconduct as defined &yCthmmittee in an Evidence of Awe

“ Evidence of Award” means an agreement, certificate, resolution orratyyjge or form of writing or other evider
approved by the Committee which sets forth the $eamd conditions of the award granted under thas.PAn Evidence ¢
Award may be in any electronic medium, may be kaito a notation on the books and records of thegamy and, unle
otherwise determined by the Committee, need nsidreed by a representative of the Company or acitzat.

“ Exchange Act” means the Securities Exchange Act of 1934, as aedeaahd the rules and regulations thereunder,ch
law, rules and regulations may be amended from toriene.

“ Free-standing Appreciation Right” means an Appreciation Right granted pursuaréation 8of this Plan that is n
granted in tandem with an Option Right.

“Incentive Stock Option” means an Option Right that is intended to quadifyan “incentive stock optioninder Sectio
422 of the Code or any successor provision thereto.

“ Management Objectives’ means the measurable performance objective or tblgeestablished pursuant to this Plar
Participants who have received grants of Perform&estricted Shares, PS or PU or, when so




determined by the Committee, Option Rights, ApmBon Rights, Restricted Stock Units or dividenduigglents
Management Objectives may be described in term€ahpanywide objectives or objectives that are related e
performance of the individual Participant or of aemore of the Subsidiaries, divisions, departmerggions, functions
other organizational units within the Company & 8ubsidiaries. The Management Objectives may laive to the
performance of one or more other companies or digig@s, divisions, departments, regions, functians othe
organizational units within such other companies may be made relative to an index or one or mbtae performanc
objectives themselves. The Committee may grant désvaubject to Management Objectives that are eiealifiec
Performance-based Awards or are not Qualified Padacebased Awards. The Management Objectives applidabéey
Qualified Performanceéased Award to a Covered Employee shall be basednenor more, or a combination, of
following criteria:

@ Profits (e.g., operating profit or income, EBIT, EBT, netcdme, earnings per share, residual or ecor
earnings);
(i) Cash Flow (e.g., EBITDA, operating cash flow, total cash flofree cash flow, residual cash flow or cash -

return on investment);
(iii) Returns (e.g., profits or cash flow returns on: assetsest@d capital, net capital employed, and eq

(iv) Working Capital (e.g., working capital divided by sales, days’ sal@tstanding, days’ sales inventory, and days
sales in payables, total inventory, total receigabinventory turns or any combination thereof);

(v) Margins (e.g., operating profit, EBITDA or gross profit died by revenues or value added reven
(vi) Liquidity Measures (e.g., debt-to-debt-plus-equity, debt-to-capitadptoEBITDA, total debt ratio, EBITD,
multiple);

(vii) Sales, Value-added Sales, Sales Growth, Cost Intiile and Stock Price Metrics (e.g., revenues, rever
growth, new product sales growth, new product valdded sales growth, valaelded sales, growth in value ad
sales, stock price appreciation, total return &rsholders, sales and administrative costs divideshles, sales a
administrative costs divided by value-added saeles per employee, valaglded sales per employee, cost tar
expense or debt reduction levels or any combindtiereof); and

(viii)  Strategic Initiative Key Deliverable Metrics (e.g., product development, strategic partnerirggsearch ar
development, market penetration, geographic busiregansion goals, cost targets, customer safisfic
employee satisfaction, management of employmerttipess and employee benefits, supervision of litagaanc
information technology, increase in yield and prctdity and goals relating to acquisitions or ditieses o
subsidiaries, affiliates and joint ventures).

With respect to Qualified Performanbased Awards, each Management Objective shall edfiran objective manner 1
extent to which the Performance Obijective for afgremance period has been achieved. With respedRualifiec
Performanceésased Awards, the Committee may provide that amfpfeance Objective may include or exclude objesti
determinable adjustments, including for any onenore of the following that occur during the perfamee period: tt
effects of extraordinary, unusual or nggeurring items as defined in accounting principtdsnges in applicable account
principles, tax laws or regulations; currency flutions or significant movement in metal pricesseaswritedowns
inventory losses or impairment charges; litigatiwrelaim judgments or settlements; environmentala@ial costs; nowcast
items, such as amortization, depreciation, or k&sercrimes against the Company; correction ofreroo other charges tt
relate to a prior year; costs associated with déries; civil penalties or other fines; costs agsed with the Company’
pension or other retirement plans; or the effeétany recapitalization, restructuring, reorganiaati merger, acquisitio
divestiture, consolidation, spin-off, splip, combination, liquidation, facility shutdown sdblution, sale of assets, stocl
debt refinancing or other similar corporate tratisac With respect to Qualified Performanicased Awards, to the ext
such adjustments apply to a Performance Objectivey shall be prescribed in a form and at a tinet teets tr
requirements of Section 162(m) of the Code.

If the Committee determines that a change in theiness, operations, corporate structure or capitaicture of th
Company, or the manner in which it conducts itsifess, or other events or circumstances rendelviheagemer
Objectives unsuitable, the Committee may in itcm@ison modify such Management Objectives or angted minimun
acceptable level of achievement, in whole or irt, @8 the Committee deems appropriate and equjtekdept in the case
a Qualified Performanckased Award (other than in connection with a Chandeontrol) where such action would resu
the loss of the otherwise available exemption efdlward under Section 162(m) of the Code. In sasle,cthe Committ
will not make any modification of the Managementj&ztives or minimum acceptable level of achievemitih respect t
such Covered Employee.




(r)

(s)
(t)
(u)
(v)

(w)

(x)
(v)
)
(aa)
(ab)

(ac)

(ad)

(ae)

(af)

(ag)

(ah)

“ Market Value per Share” means, as of any particular date, unless othemésermined by the Committee, the per s
closing price of a Common Share on the New YorkcltBxchange on the day such determination is beiage (a
reported in The Wall Street Journal) or, if ther@swio closing price reported on such day, on thé aey on which such
closing price was reported; or if the Common Sharesnot listed or admitted to trading on the NearkyStock Exchang
on the day as of which the determination is beirglen the amount determined by the Committee thdéatir market valt
of a Common Share on such day. The Committee lsodméed to adopt another fair market value priaimgthod, provide
such method is stated in the Evidence of Award, iarid compliance with the fair market value prigirules set forth |
Section 409A of the Code.

“Non-qualified Option " means an Option Right that is not intended tdlifjuas a Taxgualified Option
“ Optionee” means the person so designated in an Evidence afdha@videncing an outstanding Option Ri
“ Option Price " means the purchase price payable upon the ex@fcéseOption Righ

“ Option Right " means the right to purchase Common Shares framCitbmpany upon the exercise of a Npralifiec
Option or a Tax-qualified Option granted pursuaréction 7of this Plan.

“ Participant ” means a person who is selected by the Committesctive benefits under this Plan and (i) is at tima¢ ar
officer, including without limitation an officer whmay also be a member of the Board, or other isdlamployee «
consultant of the Company or a Subsidiary or @3 lagreed to commence serving in any of such dagaivithin 90 day
of the Date of Grant. The term “Participastiall also include any person who is determinedhieyCommittee to provic
services to the Company or a Subsidiary that alestantially equivalent to those typically provideg an employe
(provided that any such person, or such consuléatisfies the Form S-8 definition of an “employee”

“ Performance Period” means, in respect of a Performance Share or PafaenUnit, a period of time establis
pursuant t@ection 5of this Plan within which the Management Objectigkating thereto is to be achieved.

“ Performance Restricted Shares means Common Shares granted pursua@etction 40f this Plan as to which neitt
substantial risk of forfeiture nor the restrictiams transfer referred to in su@ection 4has expired.

“ Performance Share” means a bookkeeping entry that records the equivaieone Common Share and is awa
pursuant t@ection 5of this Plan.

“Performance Unit ” means a bookkeeping entry that records a unit etpnv to the Market Value per Share of
Common Share on the Date of Grant and is awardesigat toSection 5of this Plan.

“Plan” means the Materion Corporation 2006 Stock Incerffilam (As Amended and Restated as of May 7, 2@Kina
be further amended from time to time.

“Qualified Performance-based Award” means any award of PS, PU, Performance RestridtateS or Restricted Stc
Units, or portion of such award, to a Covered Emebo that is intended to satisfy the requirements “fpualifiec
performance-based compensation” under Section 1)6@{the Code.

“ Restricted Stock” means Common Shares granted or sold pursuaBettion 6of this Plan as to which neither
substantial risk of forfeiture nor the restrictioms transfer referred to in su@ection 6has expired. Restricted Stock is
subject to Management Objectives specified by theittee.

“Restriction Period " means the period of time during which Restrickdck Units are subject to restrictions unfectior
9 of this Plan.

“ Restricted Stock Units” means an award pursuant3ection 9of this Plan of the right to receive cash, Commabargs c
any combination thereof at the end of a specifiedtRction Period.

“Spread” means, in the case of a Fremnding Appreciation Right, the amount by which iarket Value per Share on
date when any such right is exercised exceeds dise Brice specified in such right or, in the cdse Tandem Appreciatic
Right, the amount by which the Market Value perr8han the date when any such right is exercisegess the Optic
Price specified in the related Option Right.

“Subsidiary " means a corporation, company or other entity (ipast 50 percent of whose outstanding sharescoirigies
(representing the right to vote for the electiondafctors or other managing authority) are, or \ffhich does not ha
outstanding shares or securities (as may be treeigas partnership, joint venture or unincorporadssociation), but at lei
50 percent of whose ownership interest representiagight generally to make decisions for sucleptntity is, now c
hereafter, owned or controlled, directly or indthgcby the Company except that for purposes oéwdeining whether ar
person may be a Participant for purposes of angtgriincentive Stock Options, “Subsidiargieans any corporation
which at the time the Company owns




(ai)

(a))

(@)

(b)

()

or controls, directly or indirectly, at least 50rgent of the total combined voting power represerig all classes of sto
issued by such corporation.

“ Tandem Appreciation Right ” means an Appreciation Right granted pursuargection 8of this Plan that is granted
tandem with an Option Right.

“ Tax-qualified Option " means an Option Right that is intended to qualifigar particular provisions of the Co
including without limitation an Incentive Stock Ggnt.
Shares Available Under this Plan

Maximum Shares Available Under Plan

0] Subject to adjustment as provideddaction 11of this Plan, the number of Common Shares that beaissued ¢
transferred (A) upon the exercise of Option Right#ppreciation Rights, (B) as Restricted StockPerformanc
Restricted Shares and released from substantkal oisforfeiture thereof, (C) in payment of Redeit Stock Units
(D) in payment of PS or PU that have been earne@)in payment of dividend equivalents paid wiéspect t
awards made under this Plan will not exceed inatigregate 3,250,000 Common Shares (1,250,000 chwinére
approved by shareholders of the Company in 2000,080 of which were approved by shareholders o
Company in 2011 and 1,200,000which will be added upon approval by sharehddsfrthe Company in 201
plus any Common Shares relating to awards thatrexpiare forfeited, canceled or settled in castteutthis Plar
Such shares may be shares of original issuanceasury shares or a combination of the foregoing.

(i) Each Common Share issued or transferred pursuamt éavard of Option Rights or Appreciation Righifi reduce
the aggregate Plan limit described abov&attion 3(a)(i)by one Common Share. Each Common Share isst
transferred (and in the case of Performance Resdrishares and Restricted Stock, released frosubdtantial ris
of forfeiture) pursuant to an award other than @ptRights or Appreciation Rights shall reduce thgragate Ple
limit described above igection 3(a)(i)by (A) one Common Share if issued or transferresymant to an awa
granted prior to May 4, 2011, and (B) 1.3 Commoargh if issued or transferred pursuant to an ageadted o
or after May 4, 2011. Any Common Shares that abatome available for issuance pursuant to3eistion 3shal
be added back to the aggregate Plan limit in theeseanner such shares were originally deducted fiwe

aggregate plan limit pursuant to tidection 3(a)(ii).

(iii) Subiject to the share-counting rules providedection 3(a)(ii)and in thisSection 3(a)(ii)), the Common Shar
covered by an award granted under this Plan sialba counted as used unless and until they awalfcissue:
and delivered to a Participant and, therefore téied number of Common Shares available underRlas as of
given date shall not be reduced by any Common Shatating to prior awards that have expired orehbee!
forfeited or canceled. Upon payment in cash of ibaefit provided by any award granted under thanpPan
Common Shares that were covered by that awarcbeilivailable for issue or transfer hereunder. Nbstandin
anything to the contrary contained herein: (A) dndmon Shares are tendered or otherwise used ingyaywn the
Option Price of an Option Right, the total numbgsloares covered by the Option Right being exedcidwll cour
against the aggregate Plan limit described abd&®eCommon Shares withheld by the Company to satiséytas
withholding obligation (1) shall count against diggregate Plan limit described above prior to Mag044 and (2
with respect only to awards other than Option Right Appreciation Rights, shall be added back eoabgrega
Plan limit described above on and after May 7, 2titdugh May 6, 2024; (C) the number of Common 8hdina
are repurchased by the Company with Option Righteeds shall not increase the aggregate Plandiesitribe
above; and (D) the number of Common Shares cougyeah Appreciation Right, to the extent that ieigrcise
and settled in Common Shares, whether or not athi@on Shares covered by the award are actuallydssuthe
Participant upon exercise of the Appreciation Rightll be considered issued or transferred putdadhis Plan.

Incentive Stock Option Limit Notwithstanding anything in thiSection 3, or elsewhere in this Plan, to the contrary

subject to adjustment pursuant $&ction 110of this Plan, the aggregate number of Common Shacasally issued «
transferred by the Company upon the exercise @rtiee Stock Options shall not exceed 3,250,000.

Individual Participant Limits Notwithstanding anything in thiSection 3, or elsewhere in this Plan, to the contrary

subject to adjustment pursuant3ection 11of this Plan:

0] No Participant shall be granted Qualified Perforog-based Awards of Restricted Stock Units, Perform
Restricted Shares or PS, in the aggregate, for thare200,000 Common Shares during any calenday yea




(d)

4,

(i) No Participant shall be granted in any calendar ye&ualified Performan-based Award of PU having
aggregate maximum value as of their respectivedDaft&rant in excess of $1,500,000; and

(iii) No Participant shall be granted Option Rights op#dggiation Rights, in the aggregate, for more tR&0,000
Common Shares during any calendar year.

Exclusion from Certain RestrictionsNotwithstanding anything in this Plan to the cant, up to 5% of the maximt
number of Common Shares provided foiSection 3(a)(i)above may be used for awards granted uSgetions 4througt
10 of this Plan that do not comply with the applicatbieee-year minimum vesting requirements set frtBections 6(chnc
9(d) of this Plan and the applicable one-year minimustiag requirements @ections 4(b), 5(b) and9(b) of this Plan.

Performance Restricted SharesThe Committee may, from time to time and upon stecms and conditions as it ir

determine, authorize grants to Participants ofderénce Restricted Shares. Each such grant mageuaihy or all of the authorizations, i
will be subject to all of the requirements contdirire the following provisions:

(@)

(b)

()
(d)

(e)

(f)

(9)

Each grant or sale shall constitute an immedia@sfer of the ownership of Common Shares to theidfemt ir
consideration of the performance of services, lamitsuch Participant to dividend (subject3ection 4(f) below), voting
and other ownership rights, subject to the subistlangk of forfeiture and restrictions on transfareinafter referred to;

Any grant of Performance Restricted Shares shadkcifp Management Objectives which, if achieved,|wdsult ir
termination or early termination of the restricioapplicable to such Performance Restricted Shamdseach grant m
specify in respect of the specified Management Qbjes a minimum acceptable level of achievementmay set forth
formula for determining the number of PerformanastRcted Shares on which restrictions will ternténid performance
at or above the minimum level, but falls short ofi fachievement, of the specified Management Objest _provided,
however, that no such termination shall occur sooner tati@ar one year, except in the event of the retirgmeeath c
disability of the Participant or a Change in Cohwb the Company;_provided further, that no award of Performar
Restricted Shares intended to be a Qualified Pedocebased Award will provide for such early terminatiafrrestriction
(other than in connection with the death or disgbibf the Participant or a Change in Control) wéheuch action wou
result in the loss of the otherwise available ex@ompof the award under Section 162(m) of the Coblee grant of
Qualified Performanceased Award of Performance Restricted Shares spaliify that, before the termination or e
termination of restrictions applicable to such Berfance Restricted Shares, the Committee must rdieierthat th
Management Objectives have been satisfied;

Each grant may be made without payment of additiomasideration from the Participa

Each grant shall provide that the PerformaRestricted Shares covered thereby shall be sutgeat‘substantial risk ¢
forfeiture” within the meaning of Section 83 of the Code fguestiod to be determined by the Committee on thee [0d
Grant, and any grant may provide for the earliemieation of such period and remove all such retitms in the event
the retirement, death or disability of the Participor a Change in Control of the Company;

Each grant shall provide that, during or after pegiod for which such substantial risk of forfeduis to continue, tt
transferability of the Performance Restricted Stiashall be prohibited or restricted in the manned o the extel
prescribed by the Committee on the Date of GramthSestrictions may include without limitation g of repurchase
first refusal in the Company or provisions subjegtihe Performance Restricted Shares to a congnsuibstantial risk
forfeiture in the hands of any transferee;

Any grant shall require that any or all dividendsother,distributions paid on the Performance Resti Shares during t
period of such restrictions be automatically setgres. Such distribution may be reinvested on ameédiate or deferre
basis in additional Common Shares, which may bgestito the same restrictions as the underlyingrdveat such othe
restrictions as the Committee may determine; pexvidhowever, that dividends or other distributions on Perfoncs
Restricted Shares with restrictions that lapse rEsalt of the achievement of Management Objectbled! be deferred un
and paid contingent upon the achievement of théicgtype Management Objectives; and

Each grant of Performance Restricted Shares shadvilenced by an Evidence of Award, which shafitaim such tern
and provisions as the Committee may determine stargiwith this Plan. Unless otherwise directedigyCommittee, (i) ¢
certificates representing Performance Restricteatedh together with a stock power that shall beoessdl in blank by tt
Participant with respect to the Performance RdstliShares, shall be held in custody by the Compatil all restriction
thereon lapse or (ii) all Performance Restrictedr8& shall be held at the Compantransfer agent in book entry form v
appropriate restrictions relating to the transfesuch Performance Restricted Shares.




5.

Performance Shares (PS) and Performance Units (PUJThe Committee may also, from time to time and upoat

terms and conditions as it may determine, authaiaats of PS and PU that shall become payableet®articipant upon the achievemer
specified Management Objectives during the PerfomaaPeriod. Each such grant may utilize any oofthe authorizations, and will
subject to all of the requirements contained infthlewing provisions:

(@)

(b)

()

(d)

()

(f)

(9)

6.

Each grant shall specify the number of PS or PWhizh it pertains, which may be subject to adjusttre reflect chang:
in compensation or other factors; providetdowever, that no such adjustment will be made in the asa Qualifiec
Performancdsased Award of PS or PU (other than in connectiith the death or disability of the Participant dChange i
Control of the Company) where such action wouldiltés the loss of the otherwise available exemptid the award und
Section 162(m) of the Code.

The Performance Period with respect to each Pedoce Share or Performance Unit will be such peofodme (not les
than one year), as shall be determined by the Ctteaniand may be subject to earlier terminationtber modification i
the event of the retirement, death or disabilityhaf Participant or a Change in Control of the Canyp_provided however,
that no such adjustment will be made in the case @tialified Performanceased Award (other than in connection with
death or disability of the Participant or a ChamgeControl) where such action would result in tlesd of the otherwit
available exemption of the award under Section 1§ 2(f the Code. In such event, the Evidence of Alwaill specify the
time and terms of delivery.

Each grant shall specify the Management Objectifvasare to be achieved by the Participant and geafit may specify

respect of the specified Management Objectivesranmiim acceptable level of achievement below whichpayment wil
be made and may set forth a formula for determitiiggamount of any payment to be made if perforrmasat or above tl
minimum acceptable level, but falls short of futhéevement of the specified Management Objectiiee grant of

Qualified Performanceéased Award of PS or PU shall specify that, betbee PS or PU will be earned and paid,
Committee must determine that the Management Obgechave been satisfied.

Each grant shall specify the time and manner ofq@yt of PS or PU that shall have been earned, mpdrant may speci
that any such amount may be paid by the Compangsh, Common Shares or any combination thereofreydeither grai
to the Participant or reserve to the Committeeritjie to elect among those alternatives.

Any grant of PS may specify that the amount payatite respect thereto may not exceed a maximumifspedyy the
Committee at the Date of Grant. Any grant of PU rspgcify that the amount payable or the number@h@on Share
issued with respect thereto may not exceed maxingpasified by the Committee at the Date of Grant.

The Committee may, at the Date of Grant of PS, igefor the payment of dividend equivalents to hloéder thereof, eith:
in cash or in additional Common Shares, subjedilliitases to payment on a contingent basis basdtieoRarticipang
earning of the PS with respect to which such divitlequivalents are paid.

Each grant of PS or PU shall be evidenced by addixie of Award, which shall contain such terms pravisions as tt
Committee may determine consistent with this Plan.

Restricted Stock.The Committee may, from time to time and upon stiechns and conditions as it may determine,

authorize the grant or sale to Participants of fRe#stl Stock. Each such grant or sale may utilizg @r all of the authorizations, and will
subject to all of the requirements contained infthlewing provisions:

(@)

(b)

(©)

(d)

Each grant shall constitute an immediate transfé¢h@® ownership of Common Shares to the Particifracbnsideration «
the performance of services, entitling such Pandict to dividend, voting and other ownership rigtgabject to th
substantial risk of forfeiture and restrictionsteamsfer hereinafter referred to.

Each grant or sale may be made without paymentdditianal consideration or in consideration of aympant by suc
Participant that is less than the Market ValueSieare at the Date of Grant.

Each grant or sale shall provide that the iRa#stl Stock covered thereby shall be subject®ubstantial risk of forfeiture”
within the meaning of Section 83 of the Code faeaiod of at least three years, except that theicBsens may be remow
ratably during the thregear period as determined by the Committee. Anytgnaay provide for the earlier terminatior
such period and remove all such restrictions inethent of the retirement, death or disability af tarticipant or a Chan
in Control of the Company.

Each grant or sale shall provide that, during terahe period for which such substantial riskaféiture is to continue, tl
transferability of the Restricted Stock shall belpbited or restricted in the manner and to theemixprescribed by tl
Committee on the Date of Grant. Such restrictiomy mclude, without limitation, rights of repurcleagr first refusal by tf
Company or provisions subjecting the RestrictecclStim a continuing substantial risk of forfeiture the hands of ai
transferee.




(e)

(f)

7.

Any grant or sale may require that any or all dévids or other distributions paid on the Restri@estk during the period
such restrictions be automatically sequesteredh Sligtribution may be reinvested on an immediateleferred basis

additional, Common Shares which may be subjedi¢csame restrictions as the underlying award dn stiver restrictior
as the Committee may determine.

Each grant of Restricted Stock shall be evidengearnbEvidence of Award, which shall contain suaimteand provisions
the Committee may determine consistent with thenPlUnless otherwise directed by the Committeeal(i)certificate
representing Restricted Stock, together with akspmwer that shall be endorsed in blank by theiépant with respect
the Restricted Stock, shall be held in custodyheyGompany until all restrictions thereon lapsdjipRestricted Stock shi
be held at the Comparg/transfer agent in book entry form with approgriagstrictions relating to the transfer of s
Restricted Stock.

Option Rights. The Committee may, from time to time and upon gecims and conditions as it may determine, auth

grants to Participants of options to purchase Com8iwares. Each such grant may utilize any or ahe@fauthorizations, and will be subjec
all of the requirements contained in the followprgvisions:

(@)
(b)

(©)

(d)

(e)

(f)

(9)

(h)

0

(k)

Each grant of Option Rights shall specify the nundfeCommon Shares to which it perta

Each grant shall specify an Option Price pem@on Share, which (subject S&ction 23of this Plan) shall be equal to
greater than the Market Value per Share on the dfaBrant.

Each grant shall specify the form of consideratmbe paid in satisfaction of the Option Price #melmanner of payment
such consideration, which may include:

() cash in the form of currency or check or other caghivalent acceptable to the Company or by waedfer o
immediately available funds;

(i) the actual or constructive transfer to the Compafnyonforfeitable, unrestricted Common Shares, tvlaie alreac
owned by the Optionee and having a value at the tifrexercise that is equal to the Option Price;

(iii) a “net exercise"arrangement pursuant to which the Company will hdtd Common Shares that would othen
be issued upon exercise (it being understood #odd)y for purposes of determining the number easury shari
held by the Company, the Common Shares so withsteddl not be treated as issued and acquired bZdinepan'
upon such exercise);

(iv) any other legal consideration that the Committeg oheem appropriate, including without limitationyaform of
consideration authorized und8ection 7(d)below, on such basis as the Committee may determiaecordanc
with this Plan; or

(v) any combination of the foregoit

To the extent permitted by law, any grant may ptevior deferred payment of the Option Price from pinoceeds of s
through a broker of some or all of the Common Shavevhich the exercise relates.

Successive grants may be made to the same Optiegaedless of whether any Option Rights previoughnted to th
Optionee remain unexercised.

Each grant shall specify the period or periodsasftinuous employment of the Optionee by the Compargny Subsidial
that are necessary before the Option Rights oalingnts thereof shall become exercisable. A godr@ption Rights ma
provide for the earlier exercise of the Option Rggim the event of the retirement, death or digghdf the Participant or
Change in Control of the Company.

Any grant of Option Rights may specify Managemenmjedtives which, if achieved, will result in exesability of sucl
rights.

Option Rights granted under this Plan may be (fjoms that are intended to qualify under particyeovisions of the Cod
including without limitation Incentive Stock Optisn(ii) options that are not intended to so quatify(iil) combinations ¢
the foregoing. Incentive Stock Options may be grdrinly to Participants who, on the date of thegrare officers or oth
key employees of the Company or any Subsidiary mhet meet the definition of “employeestider Section 3401(c) of t
Code.

The exercise of an Option Right will resulttime cancellation on a share-felare basis of any Tandem Appreciation F
authorized undeBection 8of this Plan.

No Option Right granted pursuant to tSection 7may be exercised more than seven years from the &dbrant. Subje
to this limit, the Committee may cause Option Régtut continue to be exercisable after terminatiberoployment of th
Participant under circumstances specified by the@ittee.

Option Rights granted under this Plan may not mleyor any dividends or dividend equivalents that




()

8.

Each grant of Option Rights shall be evidenbgdan Evidence of Award, which shall contain stetmsand provisions ¢
the Committee may determine consistent with thé Pl

Appreciation Rights. The Committee may, from time to time and upon stg&chns and conditions as it may deternr

also authorize grants to Participants of ApprecratRights. An Appreciation Right shall be a riglittbe Participant to receive from i
Company an amount, which shall be determined byCimamittee and shall be expressed as a percentagexceeding 100%) of the Spr
at the time of the exercise of such right. An Amimgon Right awarded in relation to an Incentiteck Option must be granted concurre
with such Incentive Stock Option. Each such graay mtilize any or all of the authorizations, andl\e subject to all of the requireme
contained in the following provisions:

(@)

(b)

()

(d)

(€)

(f)

(9)

(h)
(i)

@)

9.

Any grant may specify that the amount payable uppenexercise of an Appreciation Right may be paidie Company i
cash, Common Shares or any combination thereofaag either grant to the Participant or reservehto Committee tt
right to elect among those alternatives.

Any grant may specify that the amount payable ughenexercise of an Appreciation Right shall notemd a maximui
specified by the Committee on the Date of Grant.

Any grant may specify (i) a waiting period or petsobefore Appreciation Rights shall become exebptésand (i
permissible dates or periods on or during which répjation Rights shall be exercisable.

Any grant may specify that an Appreciation Rightynh@ exercised only in the event of the retiremdagth or disability
the Participant or a Change in Control of the Comypa

Any grant of Appreciation Rights may specify Manamgat Objectives that must be achieved as a conditidhe exercis
of such rights.

Each grant shall be evidenced by an Evidence ofrAywahich shall describe the subject Appreciatiagh®s, identify an
related Option Rights, state that the AppreciaRights are subject to all of the terms and condgiof this Plan and cont:
such other terms and provisions as the Committgedatermine consistent with this Plan.

No Appreciation Right granted under this Plan mayekercised more than seven years from the DdEganft
Appreciation Rights granted under this Plan maypmovide for any dividends or dividend equivalethisreon
Regarding Tandem Appreciation Rights o

0) Each grant shall provide that a Tandem AppreciaRaht may be exercised only at a time when thateel Optiol
Right (or any similar right granted under any otpéan of the Company) is also exercisable and el i
positive and by surrender of the related OptiorhR{gr such other right) for cancellation.

(i) The Option Price of the related Option Rigihtall (subject t&ection 230of this Plan) be equal to or greater thar
Market Value Per Share on the Date of Grant.

Regarding Frestanding Appreciation Rights on

0] Each grant shall specify in respect of eaakelstanding Appreciation Right a Base Price per ComSiaare, whic
(subject toSection 230f this Plan) shall be equal to or greater thanNfeeket Value per Share on the Datt
Grant;

(i) Successive grants may be made to the santeipant regardless of whether any Feganding Appreciation Riglt

previously granted to such Participant remain ungged; and

(iii) Each grant shall specify the period or periodsarftimuous employment of the Participant by the Canypor an
Subsidiary that are necessary before the Btaeding Appreciation Rights or installments thérgtmall becom
exercisable, and any grant may provide for theezagkercise of such rights in the event of th@estent, death «
disability of the Participant or a Change in Cohtriothe Company.

Restricted Stock Units.The Committee may, from time to time and upon siecms and conditions as it may determr

also authorize grants or sales of Restricted Sthtiks to Participants. Each such grant may utiéing or all of the authorizations, and will
subject to all of the requirements contained inftlewing provisions:

(@)

(b)

Each grant or sale shall constitute the agreemgetitdo Company to deliver Common Shares, cash an#bmation therec
to the Participant in the future in consideratidnhe performance of services, subject to thelfiint during the Restrictic
Period of such conditions (which may include thei@eement of Management Objectives) as the Comenittay specify.

If a grant or sale of Restricted Stock Units sgesifthat the Restriction Period will terminate ugbe achievement
Management Objectives, such Restriction Period nodyerminate sooner than after one year.




()

(d)

()

(f)

(9)

(h)

10.

(@)

(b)

(©)

(d)

()

Each grant may specify in respect of such Managé@éjectives a minimum acceptable level of achiewetand may s
forth a formula for determining the number of Reséd Stock Units which restriction will terminafeperformance is at «
above the minimum level, but falls short of fulhéevement of the specified Management Objectivég grant of Qualifie
Performancésased Awards of Restricted Stock Units shall spettit, before the termination or early terminatifthe
restrictions applicable to such Restricted Stocltd)the Committee must determine that the Manage®bjectives hay
been satisfied.

Each grant or sale may be made without additiooasicleration from the Participant or in consideraif a payment by tl
Participant that is less than the Market ValueSteare on the Date of Grant.

If the Restriction Period lapses only by the passafgtime rather than the achievement of Manager@djectives, eac
grant or sale shall provide that the Restrictectistdnits covered thereby shall be subject to ariRéisin Period of not le:
than three years, except that a grant or sale mayde that the Restriction Period shall expireabdy during the thregeal
period as determined by the Committee.

Notwithstanding anything to the contrary contaimedhis Plan, any grant or sale of Restricted Stdoks may provide fc
the earlier lapse or other modification of the Rebn Period in the event of the retirement, Heat disability of th
Participant or a Change in Control of the Compamgyided, however, that no award of Restricted Stock Units intenth
be a Qualified Performandsmsed Award will provide for such early lapse ordifioation of the Restriction Period (otl
than in connection with the death or disabilitytie¢ Participant or a Change in Control) where sariion would result i
the loss of the otherwise available exemption efatvard under Section 162(m) of the Code.

During the Restriction Period, the Participant khat have any right to transfer any rights under $ubject award, shall 1
have any rights of ownership in the Common Shasdisatable upon payment of the Restricted StockidJand shall n
have any right to vote them, but the Committee roayor after the Date of Grant authorize the paynwndlividenc
equivalents on such Restricted Stock Units in @cash additional Common Shares on a current orrdefiebasis; provided

however, that any dividends or other distributions witlsgect to the number of Common Shares covered biri®es

Stock Units that are subject to Management Objestshall be deferred until and paid contingent uppenachievement
the applicable Management Obijectives.

Each grant or sale shall specify the time and maohpayment of Restricted Stock Units that haverbearned. Any gra
or sale may specify that the amount payable witpeet thereto may be paid by the Company in casBpimmon Shares
in any combination thereof and may either grartheo Participant or retain by the Committee the trighelect among tho
alternatives.

Each grant or sale shall be evidenced by an EvaafcAward, which shall contain such terms and mions as th
Committee may determine consistent with this Plan.

Administration of the Plan.

This Plan shall be administered by the Compens&mmmittee of the Board. A majority of the Commegttghall constitute
qguorum, and the acts of the members of the Comenitteo are present at any meeting thereof at whigtoaum is preser
or acts unanimously approved by the members oftmamittee in writing, shall be the acts of the Caittes.

The interpretation and construction, including aagion to correct defects and supply omission asrdect administrativ
errors, by the Committee of any provision of thiarPor any agreement, notification or document enang the grant -
Option Rights, Restricted Stock, Performance Rastli Shares, PS or PU, Appreciation Rights or Réstr Stock Units ar
any determination by the Committee pursuant tofoyision of this Plan or any such agreement, iwatifon or documer
shall be final and conclusive. No member of the @uttee shall be liable for any such action takedetermination made
good faith.

The Committee may suspend the right to exerciséo@Rights or Appreciation Rights during any blagkperiod that i
necessary or desirable to comply with the requirdmef applicable laws and/or to extend the awaetase period in
manner consistent with applicable law.

The Committee may delegate to the appropriate effar officers of the Company or any Subsidiaryit ma all of its
authority with respect to the administration of adgamade by the Committee to individuals who areafficers or directol
of the Company within the meaning of the Exchange A

To the extent permitted by Ohio law, the Committeay, from time to time, delegate to one or mordcefs of thi
Company the authority of the Committee to grant degtrmine the terms and conditions of awards grhahder this Pla
In no event shall any such delegation of authdréypermitted with respect to awards to any exeeutificer or any pers(
subject to Section 162(m) of the Code or who iofiicer, director or more than 10% beneficial ownérany class of tt
Company'’s equity securities that is registered yams to




Section 12 of the Exchange Act, as determined yObmmittee in accordance with Section 16 of thehBrge Act.

11. Adjustments. The Committee shall make or provide for such adjestts in the (a) number of Common Shares co'
by outstanding Option Rights, Appreciation RiglRestricted Stock Units and PS and PU granted hdegu(b) prices per share applicabl
such Option Rights and Appreciation Rights, andk{n§l of shares (including shares of another igscevered thereby, as the Committe
its sole discretion may in good faith determindo¢éoequitably required in order to prevent dilutmmenlargement of the rights of Participe
that otherwise would result from (x) any stock damd, stock split, combination of shares, recapatbn or other change in the cag
structure of the Company, (y) any merger, constbida spin-off, spin-out, split-off, splitp, reorganization, partial or complete liquidatm
other distribution of assets, issuance of rightavarrants to purchase securities or (z) any otbgsarate transaction or event having an e
similar to any of the foregoing. Moreover, in theept of any such transaction or event or in thenee¢ a Change in Control, the Commit
may provide in substitution for any or all outstamgdawards under this Plan such alternative conaida (including cash) as it may in g¢
faith determine to be equitable under the circuntsta and may require in connection therewith thheeader of all awards so replaced
manner that complies with Section 409A of the Cddeaddition, for each Option Right or AppreciatiBight with an Option Price or Be
Price greater than the consideration offered imection with any such transaction or event or ChangControl, the Committee may in
sole discretion elect to cancel such Option RighAppreciation Right without any payment to the qmer holding such Option Right
Appreciation Right. Moreover, the Committee mayasrafter the Date of Grant provide in the agreenefidencing any award under t
Plan that the holder of the award may elect toivecan equivalent award in respect of securitieshef surviving entity of any merg
consolidation or other transaction or event hadrgimilar effect, or the Committee may provide titet holder will automatically be entitl
to receive such an equivalent award. The Commitesl also make or provide for such adjustmentshey numbers and kind of sha
specified inSection 3of this Plan as the Committee in its sole discretexercised in good faith, may determine is apipatg to reflect an
transaction or event described in tBisction 11; provided, however, that any such adjustment to the number spedifi€gction 3(a)(i)anc
3(b) will be made only if and to the extent that sucfustinent would not cause any option intended tdifyuas an Incentive Stock Option
fail to so qualify. ThisSection 11shall not be construed to permit thepmeing of any Option Rights in the absence of arythe
circumstances described above in contraventidBeation 19(b)hereof. Notwithstanding the foregoing: (i) any afjnents made pursuan
this Section 11to awards that are considered “deferred compemsatiithin the meaning of Section 409A of the Code kbhal made i
compliance with the requirements of Section 409Ahef Code; (ii) any adjustments made pursuantito3action 11of the Plan to awar
that are not considered “deferred compensatgiiject to Section 409A of the Code shall be madgeuch a manner as to ensure that
such adjustment, the awards either continue nbétsubject to Section 409A of the Code or complywhe requirements of Section 409/
the Code; and (iii) the Committee shall not hawedhthority to make any adjustments pursuant g3ction 11of the Plan to the extent
the existence of such authority would cause an @t is not intended to be subject to SectionAMOBthe Code to be subject thereto.

12. Detrimental Activity and Recapture Provisions.Any Evidence of Award may provide for the cancédlator forfeiture
of an award or the forfeiture and repayment toGoenpany of any gain related to an award, or otmevipions intended to have a sim
effect, upon such terms and conditions as may lermaed by the Committee from time to time, if artiRipant, either (a) durit
employment or other service with the Company oruas8liary or (b) within a specified period afternténation of such employment
service, shall engage in any Detrimental Activity.addition, notwithstanding anything in this Plemthe contrary, any Evidence of Aw.
may also provide for the cancellation or forfeitofean award or the forfeiture and repayment toGbenpany of any gain related to an aw
or other provisions intended to have a similar @ffepon such terms and conditions as may be medjliy the Committee or under Sec
10D of the Exchange Act and any applicable rulesegulations promulgated by the Securities and Brgh Commission or any natio
securities exchange or national securities assogiah which the Common Shares may be traded.

13. Participation by Employees of Designated Subsidiagis.As a condition to the effectiveness of any graraward to b
made hereunder to a Participant who is an employee Designated Subsidiary, whether or not suchidiaant is also employed by t
Company or another Subsidiary, the Board may regsiich Designated Subsidiary to agree to tranefesuth employee (when, as an
provided for under this Plan, and any applicablee&gent entered into with any such employee putdwathis Plan) the Common She
that would otherwise be delivered by the Compamgnureceipt by such Designated Subsidiary of amsicieration then otherwise paye
by such Participant to the Company. Any such awsdrdll be evidenced by an agreement between thécipant and the Designat
Subsidiary, in lieu of the Company, on terms cdesiswith this Plan and approved by the Board arch Designated Subsidiary. All st
Common Shares so delivered by or to a Designatedi@ary shall be treated as if they had been dedid by or to the Company for purpc
of Section 3of this Plan, and all references to the Companthis Plan shall be deemed to refer to such Deségh8ubsidiary, except 1
purposes of the definition of “Board” and excepbther cases where the context otherwise requires.

14. Non-U.S. Participants.In order to facilitate the making of any grant @mbination of grants under this Plan,
Committee may provide for such special terms foarms to Participants who are foreign nationals bow&re employed by the Company
any Subsidiary or Designated Subsidiary outsidn@fUnited States of America or who provide sewitethe




Company under an agreement with a foreign natioagemcy, as the Committee may consider necessaapmppriate to accommod
differences in local law, tax policy or custom. Mover, the Committee may approve such supplements amendments, restatement
alternative versions of this Plan (including, witthdimitation, subplans) as it may consider necessary or appropftatesuch purpose
without thereby affecting the terms of this Plarirasffect for any other purpose, and the Secratagther appropriate officer of the Comp
may certify any such document as having been appremd adopted in the same manner as this Plasublo special terms, suppleme
amendments or restatements, however, shall in@nglgrovisions that are inconsistent with the teainthis Plan as then in effect unless
Plan could have been amended to eliminate suchmamstency without further approval by the sharebddf the Company.

15. Transferability.

(a) Except as provided Bection 15(chelow, no Option Right or Appreciation Right or ettderivative security granted un
this Plan may be transferred by a Participant exiogvill or the laws of descent and distributi@md in no event shall a
award granted under this Plan be transferred flurevé&xcept as otherwise determined by the Comeithption Rights ar
Appreciation Rights granted under this Plan mayb®exercised during a Participanlkifetime except by the Participant
in the event of the Participastlegal incapacity, by his guardian or legal repnéative acting in a fiduciary capacity
behalf of the Participant under state law and csujpervision.

(b) The Committee may specify at the Date of Grantt #ilaor any part of the Common Shares that ardo(ibe issued
transferred by the Company upon the exercise oio®Rights or Appreciation Rights, or in paymentR8 or PU or upc
the termination of the Restriction Period applieatdl Restricted Stock Units, or (ii) no longer &dbjto the substantial ri
of forfeiture and restriction on transfer refertedn Sections 4and6 of this Plan, shall be subject to further restoies upol
transfer.

(c) The Committee may determine that Option Rightsdiothhan Incentive Stock Options) and Appreciatiagh®& may b
transferable by a Participant, without paymentmfisideration therefore by the transferee, onlynyp @e or more membe
of the Participant’s immediate family; providetiowever, that (i) no such transfer shall be effective aaleeasonable pri
notice thereof is delivered to the Company and swahsfer is thereafter effected in accordance ity terms ar
conditions that shall have been made applicablethdy the Company or the Committee and (ii) amghstransferee sh
be subject to the same terms and conditions heeewawithe Participant. For the purposes of $astion 15(c), the tern
“immediate family” means any child, stepchild, gilahild, parent, stepparent, grandparent, spoukkngi mother-inlaw,
father-in-law, son-in-law, daughter-in-law, brotheflaw, or sister-inaw, including adoptive relationships, any pel
sharing the Participargt’household (other than a tenant or employee)st in which these persons have more than
percent of the beneficial interest, a foundationvirich these persons (or the Participant) contrelmanagement of ass
and any other entity in which these persons (oPticipant) own more than fifty percent of thding interests.

16. Withholding Taxes. To the extent that the Company is required to vattifederal, state, local or foreign taxe:
connection with any payment made or benefit redlibg a Participant or other person under this Pdard the amounts available to
Company for the withholding are insufficient, itadhbe a condition to the receipt of any such paynhwe the realization of any such ben
that the Participant or such other person makengemaents satisfactory to the Company for paymetti@balance of any taxes required t
withheld. At the discretion of the Committee, amygls arrangements may without limitation includengliishment of a portion of any st
payment or benefit. Participants shall also makehsarrangements as the Company may require fopalyenent of any withholding ti
obligation that may arise in connection with thepaisition of Common Shares acquired upon the eseeafi Option Rights. In no event sl
the value of the Common Shares to be withheld ardBtivered pursuant to this section to satisfyliapple withholding taxes in connecti
with the benefit exceed the minimum amount of teneegiired to be withheld.

17. Compliance with Section 409A of the Code.

(a) To the extent applicable, it is intended that fhian and any grants made hereunder comply witlptbeisions of Sectic
409A of the Code, so that the income inclusion gions of Section 409A(a)(1) of the Code do nothapp the Participant
This Plan and any grants made hereunder shall inedered in a manner consistent with this intémty reference in th
Plan to Section 409A of the Code will also incladg regulations or any other formal guidance praatdd with respect
such Section by the U.S. Department of the Treasutlie Internal Revenue Service.

(b) Neither a Participant nor any of a Particif's creditors or beneficiaries shall have the rightsubject any defern
compensation (within the meaning of Section 409Atled Code) payable under this Plan and grants hdeguto an
anticipation, alienation, sale, transfer, assigninpledge, encumbrance, attachment or garnishnieaept as permitte
under Section 409A of the Code, any deferred cosga@n (within the meaning of Section 409A of thed€) payable to
Participant or for a Participastbenefit under this Plan and grants hereundermoaype reduced by, or offset against,
amount owing by a Participant to the Company




(©)

(d)

18.

or any of its Subsidiaries.

If, at the time of a Participastseparation from service (within the meaning afti®a 409A of the Code), (i) the Particip
shall be a specified employee (within the meanih@eaction 409A of the Code and using the identiftaca methodolog
selected by the Company from time to time) andtfig Company shall make a good faith determinati@t an amoul
payable hereunder constitutes deferred compensétiithin the meaning of Section 409A of the Codie¢ ppayment ¢
which is required to be delayed pursuant to thensixith delay rule set forth in Section 409A of thed€ in order to avo
taxes or penalties under Section 409A of the Ctitbn the Company will not pay such amount on tihemtise schedule
payment date but will instead pay it, without ietstr on the tenth business day of the seventh nafteh such separati
from service.

Notwithstanding any provision of this Plan and gsamereunder to the contrary, in light of the utaiaty with respect to tt
proper application of Section 409A of the Code, @mnpany reserves the right to make amendmentssd’tan and grar
hereunder as the Company deems necessary or desoayvoid the imposition of taxes or penaltiesemSection 409A 1
the Code. In any case, a Participant shall be ysoésponsible and liable for the satisfaction d¢ftakes and penalties tl
may be imposed on a Participant or for a Partidigasiccount in connection with this Plan and graetetnder (includin
any taxes and penalties under Section 409A of theell and neither the Company nor any of its até$ shall have a
obligation to indemnify or otherwise hold a Pag#nt harmless from any or all of such taxes or jiesa

Effective Date. The Materion Corporation 2006 Stock Incentive Hiest became effective on May 2, 2006, the de

was approved by the Compasyshareholders, and the Materion Corporation 2@66kSncentive Plan (As Amended and Restated &dayi
4, 2011) first became effective on May 4, 2011, daée it was approved by the Companghareholders. This Plan shall be effective .
May 7, 2014, or such other date on which it is appd by the Company’s shareholders.

19.

(@)

(b)

(©)

(d)

Amendments.

The Committee may at any time and from timértee amend this Plan in whole or in part; providdwbwever, that if ar
amendment to this Plan (i) would materially inceedhe benefits accruing to participants under #i&n, (ii) woulc
materially increase the number of securities whichy be issued under this Plan, (iii) would matériahodify the
requirements for participation in this Plan or (st otherwise be approved by the shareholdettsed€ompany in order
comply with applicable law or the rules of the N&wrk Stock Exchange or, if the Common Shares atetraded on th
New York Stock Exchange, the principal nationalusities exchange upon which the Common Sharesaded or quote
then, such amendment will be subject to sharehageroval and will not be effective unless and lusuich approval hi
been obtained.

Except in connection with a corporate transacbr event described i8ection 110f this Plan, the terms of outstand
awards may not be amended to reduce the Optiore PBfioutstanding Option Rights or the Base Priceoutstandin
Appreciation Rights, or cancel outstanding Optioighf&s or Appreciation Rights in exchange for casther awards ¢
Option Rights or Appreciation Rights with an OptiBrice or Base Price, as applicable, that is leas the Option Price
the original Option Rights or Base Price of thegoral Appreciation Rights, as applicable, withobtusholder approvi
This Section 19(b)is intended to prohibit the repricing of “underwdt®ption Rights and Appreciation Rights and will
be construed to prohibit the adjustments providedrf Section 11of this Plan. Notwithstanding any provision of fRkan tc
the contrary, thiSection 19(b)ymay not be amended without approval by the Compsasiyareholders.

If permitted by Section 409A of the Code arett®hn 162(m) of the Code, but subjectSection 19(d)hereof, in case

termination of employment by reason of the deatbalility or normal or early retirement of a Pagant who holds &
Option Right or Appreciation Right not immediatelxercisable in full, or any Performance Restric®dres or Restrict
Stock as to which the substantial risk of forfegtor the prohibition or restriction on transfer Inas lapsed, or any Restric
Stock Units as to which the Restriction Period haisbeen completed, or any PS or PU which havéeen fully earned,

in the case of a Change in Control of the Comparsiroilar transaction or event, the Committee mayts sole discretiol
accelerate the time at which such Option Right ppr&ciation Right may be exercised or the time kittv such substant
risk of forfeiture or prohibition or restriction dnansfer will lapse or the time when such ResticPeriod will end or tr
time at which such PS or PU will be deemed to haeen fully earned or may waive any other limitatmmrequiremer
under any such award.

Subject toSection 19(c)hereof, the Committee may amend the terms of amgrdheretofore granted under this |
prospectively or retroactively, except in the caa Qualified Performancleased Award (other than in connection with
Participants death or disability, or a Change in Control &f @ompany) where such action would result in ttes lof th
otherwise available exemption of the award undeti®e 162(m) of the Code. In such case, the Coremittill not mak
any modification of the Management Objectives oz thvel or levels of achievement with respect tehs@Qualifiec
Performance-based Award. SubjecBerction 11above,




20.

no such amendment shall impair the rights of anstiéaant without his or her consent. The Committeay, in it
discretion, terminate this Plan at any time. Teation of this Plan will not affect the rights of reeipants or the
successors under any awards outstanding hereunderoa exercised in full on the date of termination

Termination of the Plan. No further awards shall be granted under this Bfter May 6, 2024, ten years from the «

on which this Plan is expected to be approved bysttareholders of the Company, but all grants noadar prior to such date will continue
effect thereafter subject to the terms thereofafrttlis Plan.

21.

Governing Law. The Plan and all grants and awards and actions tddezeunder shall be governed by and constrt

accordance with the internal substantive laws efState of Ohio.

22.

(@)

(b)

()

(d)

()

(f)

(9)

(h)

(i)

23.

Miscellaneous Provisions.

The Company shall not be required to issue anytifnaal Common Shares pursuant to this Plan. The r@ittee ma
provide for the elimination of fractions or for teettlement of fractions in cash.

This Plan shall not confer upon any Participant aglgt with respect to continuance of employmenbibrer service with tt
Company or any Subsidiary, nor shall it interfereany way with any right the Company or any Sulasidivould otherwis
have to terminate such Participant's employmermtler service at any time.

Except with respect tBection 22(e) to the extent that any provision of this Plan woptdvent any Option Right that w
intended to qualify as a Taydalified Option from qualifying as such, that pigten shall be null and void with respec
such Option Right. Such provision, however, wilnan in effect for other Option Rights and therdl & no further effe
on any provision of this Plan.

No award under this Plan may be exercised by thadehthereof if such exercise, and the receiptashcor stock thereund
would be, in the opinion of counsel selected by @mmmittee, contrary to law or the regulations o§ auly constitute
authority having jurisdiction over this Plan.

Leave of absence approved by a duly constitutedesfbf the Company or any of its Subsidiaries Ishat be considere
interruption or termination of service of any emy@e for any purposes of this Plan or awards graméedunder, except tt
no awards may be granted to an employee while Ba@is on a leave of absence.

No Participant shall have any rights as a sharehnalith respect to any shares subject to awardsepao him or her und
this Plan prior to the date as of which he or shactually recorded as the holder of such shares tiye stock records of 1
Company.

The Committee may condition the grant of any awardombination of awards authorized under this Blarthe surrend
or deferral by the Participant of his or her righbtreceive a cash bonus or other compensationwitepayable by tt
Company or a Subsidiary to the Participant.

Except with respect to Option Rights and AppreoiatRights, the Committee may permit Participanteléxt to defer tr
issuance of Common Shares under the Plan pursuanoth rules, procedures or programs as it maplesdidor purposes
this Plan and which are intended to comply with tbguirements of Section 409A of the Code. The Catamalso ma
provide that deferred issuances and settlemenkgd@dhe payment or crediting of dividend equivédeor interest on tt
deferral amounts.

If any provision of this Plan is or becomes invalltegal or unenforceable in any jurisdiction,would disqualify this Pla
or any award under any law deemed applicable byBiterd, such provision shall be construed or deeamadnded ¢
limited in scope to conform to applicable lawsiarthe discretion of the Board, it shall be striclkend the remainder of tl
Plan shall remain in full force and effect.

Stock-based Awards in Substitution for Stock Optios or Other Awards Granted by Other Company.

Notwithstanding anything in this Plan to the contr:

(@)

(b)

Awards may be granted under this Plan in subsatitutbr or in conversion of, or in connection with assumption of, sto
options, stock appreciation rights, restricted Istaestricted stock units or other stock or stbelsed awards held

awardees of an entity engaging in a corporate aitopri or merger transaction with the Company oy 8absidiary. An
conversion, substitution or assumption will be efifee as of the close of the merger or acquisitiand, to the exte
applicable, will be conducted in a manner that cliespwith Section 409A of the Code. The awards mtgd may refle
the original terms of the awards being assumediostguted or converted for and need not complywiher specific tern
of this Plan, and may account for Common Sharestiuted for the securities covered by the origiaalards and tt
number of shares subject to the original awardsyedsas any exercise or purchase prices applidabiee original award
adjusted to account for differences in stock prinesonnection with the transaction.

In the event that a company acquired by the Compmangny Subsidiary or with which the Company or &uybsidiar
merges has shares available under a pre-existmggpeviously approved by stockholders and not




(©)

adopted in contemplation of such acquisition orgeerthe shares available for grant pursuant tdeitras of such plan (
adjusted, to the extent appropriate, to reflechsamquisition or merger) may be used for awardsenadbr such acquisitis
or merger under the Plan; provideldowever, that awards using such available shares mayenotdule after the date awe
or grants could have been made under the ternmtsegbrieexisting plan absent the acquisition or merger, iag only b
made to individuals who were not employees or timscof the Company or any Subsidiary prior to sachuisition @
merger.

Any Common Shares that are issued or transferredibthat are subject to any awards that are giabye or becon
obligations of, the Company und&ections 23(apr 23(b) above will not reduce the Common Shares availairésuanc
or transfer under this Plan or otherwise countraahe limits contained i8ection 3of this Plan. In addition, no Comm
Shares that are issued or transferred by, or tieasubject to any awards that are granted by, ocorbe obligations of, tt
Company undeBections 23(apr 23(b) above will be added to the aggregate plan limitaioed inSection 3of this Plan.




Exhibit 5
[LETTERHEAD OF MATERION CORPORATION]
May 7, 2014

Board of Directors

Materion Corporation

6070 Parkland Boulevard
Mayfield Heights, Ohio 44124

Re: Registration Statement on Form S-8 filed bydviah Corporation
Gentlemen:

| have acted as counsel for Materion CorporatiorQhio corporation (the “Company”), in connectioithathe Company's 2006 Stock
Incentive Plan (As Amended and Restated as of M&p¥4) (the “Plan”). In connection with the opiniexpressed herein, | have examined
such documents, records and matters of law asd degmed relevant or necessary for purposes abpingon. Based on the foregoing, and
subject to further limitations, qualifications aassumptions set forth herein, | am of the opiniat the 1,200,000 shares (the "Shares") of
common stock, without par value, of the Compang (thommon Shares”) that may be issued or delivaretisold pursuant to the Plan and
the authorized forms of stock option, restricteztktor other applicable award agreements thereumaer been authorized by all necessary
corporate action of the Company and will be, wissuéd or delivered and sold in accordance witliPtae and such agreements, validly
issued, fully paid and non-assessable.

The opinion expressed herein is limited to the laivhe State of Ohio, as currently in effect, &motpress no opinion as to the effect of
the laws of any other jurisdiction. In additiorhdve assumed that the resolutions authorizing trepgany to issue or deliver and sell the
Shares pursuant to the Plan and the applicabledaagaeements will be in full force and effect atiahes at which the Shares are issued or
delivered and sold by the Company, and the Compalhyake no action inconsistent with such resalns.

In rendering the opinion above, | have assumeddhelh award under the Plan will be approved byBtherd of Directors of the
Company or an authorized committee of the Boardicdctors.

| hereby consent to the filing of this opinion ahbbit 5 to the Registration Statement on Form f8e8l by the Company to effect
registration of the Shares to be issued or deltarel sold pursuant to the Plan under the Secui® of 1933 (the “Securities Act”). In
giving such consent, | do not thereby admit themnlincluded in the category of persons whose canseaquired under Section 7 of the
Securities Act or the rules and regulations ofSkeurities and Exchange Commission promulgateetimeier.

Very truly yours,
/sl Gregory R. Chemnitz

Gregory R. Chemnitz
Vice President & General Counsel




Exhibit 23.1

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We consent to the incorporation by reference inrRbgistration Statement (Form S-8) pertaining eNtaterion Corporation 2006 Stock
Incentive Plan (As Amended and Restated as of M&p¥4) of our reports dated March 14, 2014, wéspect to the consolidated financial
statements and schedule of Materion Corporatiortlameffectiveness of internal control over finaheceporting of Materion Corporation
included in its Annual Report (Form 10-K) for theay ended December 31, 2013, filed with the Seearénd Exchange Commission.

Cleveland, Ohio
May 7, 2014 /s/ Ernst & Young LLP



Exhibit 24
REGISTRATION STATEMENT ON FORM S-8

POWER OF ATTORNEY

Each of the undersigned officers and/or directdrMaterion Corporation, an Ohio corporation (theetfistrant”),does hereby mak
constitute and appoint each of Richard J. HippandD. Grampa, and Michael C. Hasychak, and eathewfi, with full power of substitutic
and resubstitution, as attorney of the undersigtee@xecute and file (i) one or more Registratidat&nents on Form S-8 (the “Form8S-
Registration Statement)nder the Securities Act of 1933 concerning Comi8bares of the Registrant to be offered in conneatiith the
Materion Corporation 2006 Stock Incentive Plan f&sended and Restated as of May 7, 2014), (ii) ard/al amendments, including post-
effective amendments, supplements and exhibiteed-brm S8 Registration Statement and (iii) any and all &ggpions or other documer
to be filed with the Securities and Exchange Corsmisor any state securities commission or othgulegory authority with respect to
securities covered by the Form8SRegistration Statement, with full power and adthioto do and perform any and all acts and th
whatsoever necessary, appropriate or desirable @obe in the premises, or in the name, place tmadl ©f the said director and/or offic
hereby ratifying and approving the acts of saidrattys and any of them and any such substitute.

This Power of Attorney may be executed in multipbeinterparts, each of which shall be deemed ainafigvith respect to the pers
executing it.

IN WITNESS WHEREOF, the undersigned have subscribesde presents as of the 7th day of May 2014.

/sl Richard J. Hipple
Richard J. Hipple, Chairman, President, Chief ExgewOfficer and Director (principal executive affir)

/sl John D. Grampa
John D. Grampa, Senior Vice President Finance dmeff Einancial Officer (principal financial and aemting officer)

/s/ Edward F. Crawford
Edward F. Crawford, Director

/sl Joseph P. Keithley
Joseph P. Keithley, Director

/s/ Vinod M. Khilnani
Vinod M. Khilnani, Director

/s/ William B. Lawrence
William B. Lawrence, Director

/s/ N. Mohan Reddy
N. Mohan Reddy, Directc

/sl Craig S. Shular,
Craig S. Shular, Director

/s/ Darlene J. S. Solomon
Darlene J. S. Solomon, Director

/s/ Robert B. Toth
Robert B. Toth, Director

s/ Geoffrey Wild
Geoffrey Wild, Director



