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PART 11
INFORMATION REQUIRED IN THE REGISTRATION STATEMENT

Pursuant to General Instruction E to F&8, the contents of Registration Statement N8-B3429 on Form S-8, as filed by the
Registrant (then named Brush Engineered Matemal3 ith the Securities and Exchange Commissioa {S8EC”) on April 20, 2006 are
incorporated herein by reference.

Item 8. Exhibits.
Exhibit Numbe Description
4.1 Amended and Restated Articles of Incorporatiorhef Registrant (filed as Annex B to the Registradatement on

Form &4, Registration No. 3:-95917, filed by the Registrant on February 1, 2@0@ incorporated herein by referen

4.2 Amendment to Amended and Restated Articles of jpo@tion of the Registrant, (filed as Exhibit 3dte Current Report
on Form &K, File No. 115885, filed by the Registrant on March 8, 2011 imodrporated herein by referenc

4.3 Amended and Restated Code of Regulations of thésRagt (filed as Exhibit 3.1 to Current Reportfeorm 8-K, File
No. 1-15885, filed by the Registrant on February 4, 2@hH incorporated herein by referen

4.4 2006 Stock Incentive Plan (As Amended and Restdenf May 4, 2011) (filed as Appendix A to the Rgint's Proxy
Statement dated March 25, 2011, File N-15885, and incorporated herein by referei

5 Opinion of Counse

23.1 Consent of Independent Registered Public Accourking

23.2 Consent of Counsel (Included in Exhibit

24 Power of Attorney




SIGNATURES

Pursuant to the requirements of the S@esiAct, the Registrant certifies that it hass@aable grounds to believe that it meets all of the
requirements for filing on Form S-8 and has dulysgal this registration statement to be signedsonehalf by the undersigned, thereunto
duly authorized, in the city of Mayfield Heightsa& of Ohio, on May 4, 2011.

MATERION COPRORATION
By: /s/ Michael C. Hasychak

Michael C. Hasychal
Vice President, Secretary and Treast

Pursuant to the requirements of the SesiAct of 1933, this registration statement hasn signed by the following persons in the
capacities and on May 4, 2011.

Signature Title
* Chairman of the Board, President,
Richard J. Hipple Chief Executive Officer and Direct
(principal executive officer
* Senior Vice President and Chief Financial Officer
John D. Gramp (principal financial and accounting office
* Director
Joseph P. Keithle
* Director
Vinod M. Khilnani
* Director
William B. Lawrence
* Director
William P. Madar
* Director
N. Mohan Redd:
* Director
William R. Robertsor
* Director
John Sherwin, J
* Director

Craig S. Shula




* Michael C. Hasychak, the undersigntdraey-in-fact, by signing his name hereto, doghy sign and execute this registration
statement on behalf of the above indicated offiegid directors thereof pursuant to a power of aéipfiled with the Securities and Exchange
Commission.

May 4, 2011 By: /s/ Michael C. Hasychak
Michael C. Hasychak
Attorney-in-Fact

-
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Exhibit 5

[LETTERHEAD OF MATERION CORPORATION]
May 4, 2011

Board of Directors

Materion Corporation

6070 Parkland Boulevard
Mayfield Heights, Ohio 44124

Re: Materion Corporation 2006 Stock IncentivaerRlAs Amended and Restated as of May 4, 2011)
Gentlemen:

| have acted as counsel for Materion Gmfion, an Ohio corporation (the “Company”), imoection with the Registrant’s 2006 Stock
Incentive Plan (As Amended and Restated as of M&p#1) (the “Plan”). In connection with the opiniexpressed herein, | have examined
such documents, records and matters of law asd dagmed necessary for purposes of this opinicsedBapon the foregoing, and subject to
further limitations, qualifications and assumptiaes forth herein, | am of the opinion that the 800 Common Shares, without par value, of
the Company (the “Common Shares”) when issued atidedled pursuant to the terms of the Plan and $asfrapplicable award agreements
thereunder, will be validly issued, fully paid anonassessable.

The opinion expressed herein is limitethe laws of the State of Ohio, as currently fie@f and | express no opinion as to the effect of
the laws of any other jurisdiction. In additiohdve assumed that the resolutions, authorizin@€trepany to issue or deliver and sell the
Common Shares pursuant to the Plan and the aplgiealard agreements and the applicable award agraenwill be in full force and effect
at all times at which the Common Shares are issuéélivered and sold by the Company, and the Compall take no action inconsistent
with such resolutions.

In rendering the opinion above, | haveuased that each award under the Plan will be aggrby the Board of Directors of the
Company or an authorized committee of the Boardidctors.

| hereby consent to the filing of thisrapn as Exhibit 5 to the Registration Statemenform S-8 filed by the Company to effect
registration of the Common Shares under the Sezsiftct of 1933 (the “Securities Act”). In givingeh consent, we do not thereby admit
that we are included in the category of personssgtomnsent is required under Section 7 of the &&suAct or the rules and regulations of
the Securities and Exchange Commission promulgat@under.

Very truly yours,
/sl Gregory R. Chemnitz

Gregory R. Chemnitz
Vice President & General Couns




Exhibit 23.1

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We consent to the incorporation by reference inRbgistration Statement (Form S-8) pertaining toNtaterion Corporation 2006 Stock
Incentive Plan (As Amended and Restated as of M&p#1) of our reports dated March 9, 2011, wipezt to the consolidated financial
statements and schedule of Materion Corporatiortlmeffectiveness of internal control over finahceporting of Materion Corporation
included in its Annual Report (Form 10-K) for theay ended December 31, 2010, filed with the Seéesrind Exchange Commission.

Cleveland, Ohio

May 4, 2011 /sl Ernst & Young LLI



Exhibit 24

POWER OF ATTORNEY

Each of the undersigned officers and/or dinecof Materion Corporation, an Ohio corporatidme(tRegistrant”), does hereby make,
constitute and appoint each of Richard J. HippandD. Grampa, and Michael C. Hasychak, and eatheori, with full power of substitution
and resubstitution, as attorney of the undersigtedxecute and file (i) a Registration StatemenEForm S-8 (the “Form S-8 Registration
Statement”) under the Securities Act of 1933 camicgr Common Shares of the Registrant to be offeretdnnection with the 2006 Stock
Incentive Plan, (ii) any and all amendments, intiggost-effective amendments, and exhibits toRbien S-8 Registration Statement and
(iii) any and all applications or other documemde filed with the Securities and Exchange Comiarissr any state securities commissiol
other regulatory authority with respect to the siti@s covered by the Form S-8 Registration Stategmeith full power and authority to do
and perform any and all acts and things whatsoeeeessary, appropriate or desirable to be dorteeipremises, or in the name, place and
stead of the said director and/or officer, heredtifying and approving the acts of said attorneys any of them and any such substitute.

IN WITNESS WHEREOF, the undersigned have stilbed these presents as of the 4th day of May 2011.

/s/ Richard J. Hippl /s/ William P. Madar
Richard J. Hipple, Chairman, Preside William P. Madar, Directo
Chief Executive Officer and Directi

(principal executive officer

/s/ John D. Gramp /s/ N. Mohan Redd

John D. Grampa, Vice Preside N. Mohan Reddy, Directc
Chief Financial Office!
(principal financial and accounting office

/sl Joseph P. Keithle /s/ William R. Robertsor
Joseph P. Keithley, Direct William R. Robertson, Directc
/s/ Vinod M. Khilnani /s/ John Sherwin, J

Vinod M. Khilnani, Directot John Sherwin, Jr., Direct

/s/ William B. Lawrence /sl Craig S. Shula

William B. Lawrence, Directo Craig S. Shular, Directc



