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1.

Exhibit 4.4

MATERION CORPORATION
2006 NON-EMPLOYEE DIRECTOR EQUITY PLAN
(ASAMENDED AND RESTATED ASOF MAY 7, 2014)

Purpose. The purpose of this 2006 Namployee Director Equity Plan (As Amended and Redtas of May °

2014) (this “Director Plan”)s to provide ownership in the Common Shares ofevlah Corporation, an Ohio corporation |
“Company”), to members of the Company’s Board afebiors (the “Board"Wwho are not Company employees in order to aligir
interests more closely with the interests of thenfany's other shareholders and to provide financial itices and rewards that w
help attract and retain the most qualified non-exygé directors.

2.
(@)

(b)

(©)

(@)

(i)

(ii)

Administration.

This Director Plan will be administered by the Coittee, which will have full power and authority,lgect to th
provisions of this Director Plan to supervise adsiimtion and to interpret the provisions of thige@tor Plar
including any action to correct defects and sumphjissions and correct administrative errors, anduttorize an
supervise any grant of any Award, any issuanceaymgnt of Common Shares and any crediting or pay/mi
Deferred Stock Units (as defined3action 6 below). No Participant (as defined3ection 3 below) in this Directc
Plan will participate in the making of any decisiith respect to any question relating to grantslenar Commo
Shares issued under this Director Plan to thatdizanht only.

The interpretation and construction by the Commitdé any provision of this Director Plan or any @&mce c
Award, and any determination by the Committee pamsto any provision of this Director Plan or anyidence o
Award, shall be final and conclusive. No memberth®# Committee shall be liable for any such actiakeh o
determination made in good faith. For purposeshif Director Plan, “Evidence of Awardheans an agreeme
certificate, resolution or other type or form ofitmg or other evidence approved by the Committééctv sets fort
the terms and conditions of the award granted utldsrDirector Plan, and an Evidence of Award mayirb an
electronic medium, may be limited to a notationtbe books and records of the Company and, unldesvoise
determined by the Committee, need not be signealepresentative of the Company or a Participant.

The Committee may suspend the right to exercisekS@ptions or SARs during any blackout period tls
necessary or desirable to comply with the requirdmef applicable laws and/or to extend the Awaxdreise
period in a manner consistent with applicable law.

Eligibility. Each member of the Board who is not an employg@efCompany will be eligible to receive Awa
and Common Shares in accordance with this Direletan (each, a “Participant’provided that Common Sha
remain available for issuance hereunder in accalarith Section 4 .

Shares Available Under this Director Plan.
Maximum Shares Available Under Director P

Subject to adjustment as provided in Section lthisf Director Plan, the number of Common Shares riay bt
issued or transferred or credited to accounts umtsto Section 6 of this Director Plan will not eed in th
aggregate 375,000 Common Shares (150,000 of where approved by shareholders of the Company in,
150,000 of which were approved by shareholderi®fQompany in 2011 and 75,000 of which will be addpor
approval by shareholders of the Company in 2014} any Common Shares relating to Awards that expirar
forfeited, canceled or settled in cash under thigddor Plan. Such shares may be shares of origésabance (
treasury shares or a combination of the foregoing.

Common Shares covered by an Award granted undebDinéctor Plan shall not be counted as used urledsinti
they are actually issued and delivered to a Pp#diti and, therefore, the total number of Commornr&havailabl
under this Director Plan as of a given date stallbe reduced by any Common Shares relating to priards the
have expired or have been forfeited or cancelecbnUpayment in cash of the benefit provided by anvark
granted under this Director Plan, any Common Shttr@sare covered by that Award will be availalie iEsue c
transfer hereunder. Notwithstanding anything todbetrary contained herein: (A) if Common Sharestandere
or otherwise used in payment of the exercise miaestock option, the total number of Common Shawevered b
the stock option being exercised shall count agaims aggregate Director Plan limit described abdi) the
number of Common Shares that are repurchased b@dhmany with stock option proceeds shall not iasesth
aggregate Director Plan limit described above; @)dhe number of Common Shares




(@)

(b)

(i)

(ii)

(i)

(iv)

v)

(c)

(@)

covered by a stock appreciation right (“SAR®,the extent that it is exercised and settleddm@on Shares, a
whether or not the Common Shares are actually dssaethe Participant upon exercise of the SAR, Ishe
considered issued or transferred pursuant to thiscidr Plan. Individual Participant Limit. Notwgtanding
anything in this Section 4, or elsewhere in thiseDior Plan to the contrary, and subject to adjestnas provide
in Section 11 of this Director Plan, in no eventlany Participant receive in any calendar year @mmn Share-
based awards under this Director Plan for, in tigregate, more than 20,000 Common Shares.

Compensation in General. The amount of the director retainer fee, any doedees that may be payable
attendance at meetings of the Board and/or conesitigereof and any other compensation paid toitketdrs fo
services as a director (“Director Compensatiowill be determined from time to time in accordangih the
Company’s Code of Regulations and applicable law.

Equity Awards.

The Committee may grant to Participants under fiisctor Plan the following types of awards (eaeln
“Award”): stock options; SARs; restricted stock; restrictixtls units; other stock awards and deferred starits,
as described herein.

Each Award granted under this Director Plan willdodject to such terms and conditions as shalksteblshed b
the Committee, and the Committee will determine thenber of Common Shares underlying each Av
Notwithstanding the foregoin

Stock Options. The exercise price of eachaptvill be determined by the Committee but (subjeection 17 of
this Director Plan) will not be less than 100%wé Fair Market Value of a Common Share on the tfe@ption i
granted. Each option will expire and will be exsatile at such time and subject to such terms amdit@ns as th
Committee shall determine, provided that no optial be exercisable later than the seventh annamgrof its
grant. Stock options granted under this Direct@nPhay not provide for any dividends or dividendigglent:
thereon.

SARs. SARs may be granted in tandem withaglstoption granted under this Director Plan or dinea-standing
basis. The grant price of tandem SARs will be etoéihe exercise price of the related option amdgiant price ¢
freestanding SARs will (subject ®ection 17 of this Director Plan) be at least equal to 100%hef Fair Marke
Value of a Common Share on the date of its gralRsSmay be exercised upon such terms and conditindso
such term as the Committee in its sole discretigtertnines, provided that the term will not exceweel aption terr
in the case of tandem SARs or seven years in tbe ahfreestanding SARs. Payment for SARs may be ma
cash or Common Shares, as determined by the Coeem8ARs granted under this Director Plan may notige
for any dividends or dividend equivalents thereon.

Restricted Stock and Restricted Stock Units. Retstli stock and restricted stock units may be stlifesucl
restrictions and conditions as the Committee ddtesmand all restrictions will expire at such timas th
Committee shall specify.

Stock Awards. The Committee may award to Partidgaon a quarterly or other basis, a specified ramdi
Common Shares or a number of Common Shares eqaalaar value as determined by the Committee ftioma
to time.

Deferred Stock Units. Each Participant may makemmual election to have restricted stock units theostocl
awards under this Director Plan paid in the forndeferred stock units (“Deferred Stock Unitsifon vesting ¢
payment of such Award, which Deferred Stock Uniifi e credited to a bookeeping account (which may
further divided into subaccounts) in the name efRtarticipant in accordance with this Director Plan

Unless otherwise determined by the Committee, erbiisiness day following the day a Participanirs £lecte:
or appointed to the Board, such Participant shathraatically be granted an Award of a number of @mn Share
equal to $100,000 divided by the Fair Market Vadia Common Share on the day the Participantss élected ¢
appointed to the Board which Award shall be unretstd except as may otherwise be required by laaviged
however, that this Award of Common Shares will bergted by multiplying such number of Common Shénes
fraction (in no case greater than 1) (i) the nuroeraf which is one plus the number of full quasteemaining i
the calendar year in which such election or appoémt occurs after the date such election or appeint occur:
and (ii) the denominator of which is 4.

Further Elections.
Any Participant may elect to have all or any partad the cash portion of his or her Direc




(b)

(©)

(@)

(b)

Compensation paid in Common Shares and may funttadse an annual election to have all or any portibany
Director Compensation that the Participant hasteteto receive in Common Shares and any Awardsteplaa
Director Compensation paid in the form of Deferg8tdck Units, which will be credited to the Partmmip's accoun
For the portion of a Participasttash Director Compensation that he or she diececeive in Common Shares,
number of Common Shares to be issued will equat#st amount that would have been paid dividechbyFai
Market Value of a Common Share on the first busirgsy immediately preceding the date on which sagi
amount would have been paid. Awards that are defepursuant to thiSection 7(a) will be credited to th
Deferred Stock Units account on a one for one basis

An election pursuant t8ections 6(b)(v) and/or7(a) must be made in writing and delivered to the Corgpaior tc
the first day of the calendar year for which theaebior Compensation would be earned. Notwithstandire
preceding sentence, to the extent permitted undetidh 409A of the Internal Revenue Code of 1986amende
(the “Code”),to elect to defer Director Compensation earnedndutiie first calendar year in which a new dire
becomes eligible to participate in this DirectoaRlthe new director must make an election purstaesgctions 6
(b)(v) and/or7(a) within 30 days after becoming eligible to partidgan this Director Plan and such election ¢
be effective only with regard to Director Compeimakarned subsequent to the filing of the electidhelection
to defer Director Compensation under the 2005 DefeCompensation Plan for Nemployee Directors (il
“2005 Director Plan”that were made in 2005 prior to the start of the&0alendar year shall be treated as elec
to defer Director Compensation under this Dire@&lan for the 2006 calendar year.

If a director does not file an election form by tgecified date, he or she will receive any Dire€ompensatic
for the year that is payable in Common Shares oargent basis and will be deemed to have electeddeive th
remainder of the Director Compensation in cash.

Deferral.

If a Participant elects to receive Deferredc8tUnits, there will be credited to the Participaraccount as of tl
day such Director Compensation would have been, plagdnumber of Deferred Stock Units which is eqoathe
number of Common Shares that would otherwise haea ldelivered to the Participant pursuarfséction 6 and/o
Section 7(a) on such date. The Deferred Stock Units creditgfiedParticipans account (plus any additional shi
credited pursuant tBection 8(c) below) will represent the number of Common Shahnes the Company will iss!
to the Participant at the end of the deferral gkridnless otherwise provided herein or pursuatiéaterms of ar
Award hereunder, all Deferred Stock Units awardedeu this Director Plan will vest 100% upon the sdvaf sucl
Deferred Stock Units. Notwithstanding the foregoifig no event shall any amount be transferred twual
maintained in connection with the Director Planpfirsuant to Section 409A(b)(3)(A) of the Code,hsamoun
would, for purposes of Section 83 of the Code rbatéd as property transferred in connection viighpgerformanc
of services.

The Deferred Stock Units will be subject tdeferral period beginning on the date of creditoghe Participant
account and ending upon the earlier of (i) the détine Participans Termination of Service as a director or (
date specified by the Participant. The period dédal will be for a minimum period of one yearcept in the ca:
where the Participant elects a deferral periodrdeteed by reference to his or her Termination ofvide as
director. The Participant may elect payment inraguisum or payment in equal installments over fivéea year:
Elections with respect to the time and method, (itenp sum or installments) of payment must be netdbae san
time as the Participant’s election to defer as diesd inSection 7(b) . If the Participant does not specify a time
payment, the Participant will receive payment ug@rmination of Service as a director and if no rodtiof
payment is specified by the Participant, he orwltiereceive payment in a lump sum. A Participargynthange tr
time and method of payment he or she previouslgtete (or was deemed to elect) if all of the follog
requirements are met: (x) such subsequent paynesation may not take effect until at least twelvenths after th
date on which the subsequent payment election ien{g) in the case of a subsequent payment etentiated to
payment not being made as a result of death orrdaréseeable Emergency, the payment date shall dases b
deferred for a period of not less than five yeapsnfthe date such payment would otherwise have besate (or il
the case of installment payments, which are treasea single payment for purposes of sastion 8(b) , five year:
from the date the first installment payment wasesiciied to be paid); and (z) any subsequent payelentior
related to a distribution that is to be made agpecHied time or pursuant to a fixed schedule niiestade not le
than twelve months prior to the date the paymerst se¢heduled to be made under the




()

(d)

(€)

(f)

(@)

(b)

(©)

original payment election (or, in the case of ilistant payments, which are treated as a single payrfol
purposes of thisection 8(b) , twelve months prior to the date the first instedht payment was scheduled tc
paid). During the deferral period, the Participafiit have no right to transfer any rights under bisher Deferre
Stock Units and will have no other rights of owrngpstherein.

Each Participant will be credited with dividend aglents in an amount equal to the amount of arsh ctividend
declared and paid by the Company on the CommoneSharderlying the Deferred Stock Units in the Rgodint's
account during the deferral period. Such divideadiwalents, which shall likewise be credited witlvidenc
equivalents, shall be deferred until the end ofdéterral period for the Deferred Stock Units wigspect to whic
the dividend equivalents were credited and shajidid out in Common Shares.

Notwithstanding the foregoing provisions, (i) ifpan the applicable distribution date the total eatd the accoul
balance(s) held by a Participant under this Dinre®tan, the 2005 Director Plan, and any other agesss
methods, programs, plans or other arrangements ne#tpect to which deferrals of compensation aratdck a
having been deferred under a single goadified deferred compensation plan with the aatdalances under t
Director Plan and the 2005 Director Plan under 3ueaReg. § 1.409A-1(c)(2) (the “Aggregate AccoBatance)
does not exceed the applicable dollar amount ur@kstion 402(g)(1)(B) of the Code, the amount of
Participant’s Aggregate Account Balance will be iediately paid to the Participant in a lurepm payment of ca
or Common Shares, as applicable, (ii) if a Chamg€antrol (as defined iection 9(d) below) of the Compar
occurs, the amount of each Participant’'s accoultiminediately be paid to the Participant in a lusym paymen
and (iii) in the event of an Unforeseeable Emergenccelerated payment shall be made to the Raatitiof all o
a part of the Participarst’account, but only up to the amount necessanatisfg such Unforeseeable Emerge
plus amounts necessary to pay taxes reasonabtypattid as a result of the distribution(s), aféirtg into accoul
the extent to which the hardship is or may be veliethrough reimbursement or compensation by imagra
otherwise or by liquidation of the Participatissets (to the extent the liquidation of sucletassould not itse
cause severe financial hardship).

To the extent a Participant is entitled taump sum payment following a Change in Control uration 8(d)
above and such Change in Control does not corestittithange in the ownership or effective contmla “chang:
in the ownership of a substantial portion of theets’ of the Company within the meaning of secd08A(a)(2)(A)
(v) of the Code and Treasury Reg. §1.4684)(5), or any successor provision, then notwahslingSection 8(d) ,
payment will be made, to the extent necessary optp with the provisions of Section 409A of the @odo ths
Participant (i) on the date (or dates) the Parictpwould otherwise be entitled to a payment (ornpents) it
accordance with the provisions of this DirectorrnPéand (ii) pursuant to the method of payment (lLemp sum ¢
installments) that the Participant previously edelcfor was deemed to elect) in accordance withptbeisions o
this Director Plan.

Notwithstanding the foregoing provisions of tSection 8, if a Participant is a Key Employee at the timehisf ol
her Termination of Service, then payment of Defér&ock Units on account of Termination of Servitell be
made (or commence to be made) on the first busidagsof the seventh month following such Termirmati
Service (or, if earlier, the date of death).

Definitions, etc.

For purposes of this Director Plan, “Committeeeans the Governance and Organization Committesrestitute
from time to time, which Committee shall not inokuany member of management of the Company.

For purposes of this Director Plan, “Commonai®8” means (i) Common Shares, without par value, o
Company and (ii) any security into which Common i8kamay be converted by reason of any transacti@ven
of the type referred to iBection 11 of this Director Plan.

“Fair Market Value’means, as of any particular date, unless othemdsermined by the Committee, the per s
closing price of a Common Share on the New Yorlcistexchange on the day such determination is beiade
(as reported in The Wall Street Journal ) or, dréhwas no closing price reported on such dayhemext day ¢
which such a closing price was reported; or if @@mmon Shares are not listed or admitted to tradimghe Nev
York Stock Exchange on the day as of which the rd@tation is being made, the amount determinedHg
Committee to be the fair market value of a Commbar€ on such day. The Committee is authorized tpl
another fair market value pricing method, providaech method is stated in the Evidence of Award the
applicable Award, and is in compliance with the faiarket value pricing rules set forth in Sectidi®A of the
Code.




(d)

(ii)

(i)

For awards and deferrals under this Directanranted or deferred on or after May 4, 201ha@e in Control”
of the Company, unless otherwise determined byCitramittee, means:

The acquisition by any individual, entity or grogwithin the meaning of Section 13(d)(3) or 14(d)() the
Securities Exchange Act of 1934, as amended (tixeli&ge Act”)) (a “Person’®f beneficial ownership (with
the meaning of Rule 138-promulgated under the Exchange Act) of votingusdes of the Company where st
acquisition causes such Person to own (X) 30% arenod the combined voting power of the then outditag
voting securities of the Company entitled to vogmerally in the election of directors (th@ttstanding Compa
Voting Securities”without the approval of the Incumbent Board asrdfiin (i) below or (Y) 35% or more of t
Outstanding Voting Securities of the Company with approval of the Incumbent Board; provided, havetha
for purposes of this subsection (i), the followiagpuisitions shall not be deemed to result in angGhan Contro
(A) any acquisition directly from the Company thiat approved by the Incumbent Board (as define
subsection (ii), below), (B) any acquisition by tBempany or a subsidiary of the Company, (C) amuisition by
any employee benefit plan (or related trust) spmasor maintained by the Company or any corporatmmtrollec
by the Company, (D) any acquisition by any Persarsyant to a transaction described in clauses(8))and (C
of subsection (iii) below, or (E) any acquisitiop, lor other Business Combination (as defined i lfielow) with, ¢
person or group of which employees of the Compargny subsidiary of the Company control a grediant259
interest (an “MBQ"); provided, further, that if ariJersons beneficial ownership of the Outstanding Com|
Voting Securities reaches or exceeds 30% or 35%easase may be, as a result of a transactiomideddn claus
(A) or (B) above, and such Person subsequentlyigexjbeneficial ownership of additional voting seties of the
Company, such subsequent acquisition shall bestlezt an acquisition that causes such Person t@0%nor 359
or more, as the case may be, of the Outstandingp@oynVoting Securities; and provided, further, tifiatt least
majority of the members of the Incumbent Board wetees in good faith that a Person has acquirec:fizal
ownership (within the meaning of Rule 13dpromulgated under the Exchange Act) of 30% oremafr the
Outstanding Company Voting Securities inadvertendgd such Person divests as promptly as pracgice
sufficient number of shares so that such Persoefloésly owns (within the meanings of Rule 13dsromulgate
under the Exchange Act) less than 30% of the Ouigtg Company Voting Securities, then no Chang€antro
shall have occurred as a result of such Personsisiton; 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 iya@rthe Board; provided, however, that any indial becomin
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 Boarthéegiby
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; or

the consummation of a reorganization, merger osalitiation or sale or other disposition of all abstantially a
of the assets of the Company or the acquisitioassets of another corporation, or other transag¢adBusines
Combination”)excluding, however, such a Business Combinatiosyaunt to which (A) the individuals and enti
who were the ultimate beneficial owners of votirgities of the Company immediately prior to siBtisines
Combination beneficially own, directly or indiregtimore than 65% of, respectively, the then outlitamshares «
common stock and the combined voting power of ltte® toutstanding voting securities entitled to \geaerally it
the election of directors, as the case may behefentity resulting from such Business Combinatiocluding
without limitation, an entity that as a result oich transaction owns the Company or all or subistinall of the
Companys assets either directly or through one or moresididgries), (B) no Person (excluding any empl
benefit plan (or related trust) of the Company, thempany or such entity resulting from such Busi
Combination) beneficially owns, directly or inditlc(X) 30% or more, if such Business Combinatisrapprove
by the Incumbent Board or (Y) 35% or more, if sighsiness 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 Busm&ombination and (C) at least a majority of themers of th
board of directors of the corporation resultingnfrsuch Business Combination were members of theniben
Board at the time of the




(iv)

(e)

(f)

(9)

(h)

10.

11.

12.
(@)

(b)

execution of the initial agreement, or of the attid the Board, providing for such Business Comtima or

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.

Notwithstanding anything to the contrary contairiadthis Director Plan, it is a condition to the uasice ¢
Common Shares or Deferred Stock Units that thestretion be registered under applicable securities land n
Participant will be able to receive Common SharmeBeferred Stock Units in payment of all or parthi§ or he
Director Compensation unless and until such reggistn has been effected.

For purposes of this Director Plan, “Key Emye” means a “specified employeith respect to the Company
a controlled group member of the Company) deterchipersuant to procedures adopted by the Compa
compliance with Section 409A of the Code.

For purposes of this Director Plan, “Terminatof Service'means a termination of service with the Company
constitutes a separation from service within theamieg of Treasury Reg. 8§ 1.4094kh), or any success
provision.

For purposes of this Director Plan, “Unforest@le Emergencyineans an event that results in a severe fine
hardship to a Participant resulting from (i) aneéks or accident of the Participant or his or peuse, dependent |
defined in Section 152(a) of the Code), or benafici (b) loss of the Participastproperty due to casualty, or
other similar extraordinary circumstances arisia@aesult of events beyond the control of thei&pant.

Delivery of Shares. The Company will make an uncertificated book ewirgelivery of certificates representing
Common Shares which a Participant is entitled tikee 60 days following the Participamtiight to receive su
Common Shares.

Adjustments. In the event that, after May 2, 2006, the numbepuaifstanding Common Shares is increase
decreased or such shares are exchanged for aediffeamber or kind of shares or other securitieseagon of
stock dividend, stock split, recapitalization, eedification, combination of shares or other chaingthe capite
structure of the Company or by reason of a mergensolidation, spin-off, split-off, spin-out, spiip,
reorganization, partial or complete liquidation ather distribution of assets, issuance of rightsmarrants t
purchase securities or any other corporate traiogaor event having an effect similar to any of fleeegoing
adjustments shall be made by the Committee in timeber and kind of shares or other securities treatiaderlyins
Awards and/or credited to accounts hereunder (anthé exercise price or other price of shares st
outstanding Awards) and that may be issued undeDiinector Plan as it deems to be appropriate.ddeer, in th
event of any such transaction or event or in trenewf a Change in Control, the Committee, in iseittion, ma
provide in substitution for any or all outstandiAgvards under this Director Plan such alternativasideratiol
(including cash) as it, in good faith, may deterenito be equitable in the circumstances and mayinedn
connection therewith the surrender of all Awardgegglaced in a manner that complies with Sectio@A40f the
Code. In addition, for each stock option or SARthvan exercise price or grant price greater tharctnsideratic
offered in connection with any such transactioneeent or Change in Control, the Committee may snsibl¢
discretion elect to cancel such stock option or SARhout any payment to the person holding sucbksbption o
SAR.

Termination or Amendment of this Director Plan.

The Committee may at any time and from time to tieveninate, amend or suspend this Director Plaoviged
however, that the Committee may not materiallyrahé Director Plan without shareholder approwatjuding by
increasing the benefits accrued to Participanteutiis Director Plan; increasing the number ofusities whict
may be issued under this Director Plan; modifyihg tequirements for participation in this Direclan; or b
including a provision allowing the Board or the Quitiee to lapse or waive restrictions at its disore An
amendment or the termination of this Director Pth not adversely affect the right of a Participao receiv
Common Shares issuable or cash payable at thdieffelate of the amendment or termination.

Except in connection with a corporate trarnsacbr event described fBection 11 of this Director Plan, the terms
outstanding awards may not be amended to reducexéreise price of an outstanding stock optionher gran
price of an outstanding SAR, or cancel an outstamdtock option or outstanding SARs in exchangeésh, othe
awards or a stock option or SARs with an exercisgepor grant price, as applicable, that is lesmtthe exercis
price of the original stock option or the grant




()

13.

(@)

(b)

(©)

14.

(@)

(b)

15.

(@)

(b)

price of the original SAR, as applicable, withohageholder approval. Thigection 12(b) is intended to prohibit tt
repricing of “underwaterstock options and SARs and will not be construegraibit the adjustments provided
in Section 11 of this Director Plan. Notwithstanding any provisiof this Director Plan to the contrary, tifesction
12(b) may not be amended without approval by the Compastyareholders.

No grant will be made under this Director Plan mafiay 6, 2024, ten years from the date on whicthdDirectol
Plan is approved by shareholders, but all grantdentn or prior to such date will continue in efféiereunde
subject to the terms thereof and of this DirectanP

Transferability.

Except as provided iBection 13(c) below, no stock option or SARs or other derivaseeurity granted under tl
Director Plan may be transferred by a Participacept by will or the laws of descent and distribati Except
otherwise determined by the Committee, stock ogptiand SARs granted under this Director Plan mayha
exercised during a Participant’s lifetime except the Participant or, in the event of the Partictpariega
incapacity, by his guardian or legal representasigting in a fiduciary capacity on behalf of thetR#pant unde
state law and court supervision.

The Committee may specify at the date of grant, dlisor any part of the Common Shares that aréo(he issue
or transferred by the Company upon the exercise sibck option or upon the termination of the fetm perioc
applicable to restricted stock units, or (i) nmder subject to the substantial risk of forfeitared restrictions ¢
transfer applicable to restricted stock, shall lgexct to further restrictions upon transfer.

The Committee may determine that stock options@fRs may be transferable by a Participant, withgaymen
of consideration therefore by the transferee, ¢mlgny one or more members of the Particimaimimediate family
provided, however, that (i) no such transfer shalleffective unless reasonable prior notice theiedglivered t
the Company and such transfer is thereafter effeicteaccordance with any terms and conditions shatl hav:
been made applicable thereto by the Company o€Ctmemittee and (ii) any such transferee shall bgestilbo the
same terms and conditions hereunder as the Participor the purposes of tt8sction 13(c) , the term fmmediatt
family” means any child, stepchild, grandchild, guat; stepparent, grandparent, spouse, sibling, endtHaw,
father-in-law, son-in-law, daughter-in-law, brotheflaw, or sister-inaw, including adoptive relationships, ¢
person sharing the Participathousehold (other than a tenant or employee) st tn which these persons h
more than fifty percent of the beneficial interestpundation in which these persons (or the Hpétitt) control th
management of assets, and any other entity in whiebe persons (or the Participant) own more thgngercen
of the voting interests. In no event shall any Advgranted under this Director Plan be transferoed/lue.

Miscellaneous.

The Company shall not be required to issue anytifnaal Common Shares pursuant to this Director Pldre
Committee may provide for the elimination of fracts or for the settlement of fractions in cash.

The adoption and maintenance of this Director Rldhnot be deemed to be a contract between the famm an
the Participant to retain his or her position aractor of the Company.

Compliance with Section 409A of the Code.

To the extent applicable, it is intended that thisector Plan and any Awards made hereunder comly the
provisions of Section 409A of the Code, so thatittteme inclusion provisions of Section 409A(a)¢fthe Cod
do not apply to the Participants. This DirectorrPénd any Awards made hereunder shall be admiedster ¢
manner consistent with this intent. Any referencéhis Director Plan to Section 409A of the Cod# also includt
any regulations or any other formal guidance prgatgdd with respect to such Section by the U.S. Deysamt o
the Treasury or the Internal Revenue Service. Bopgses of this Director Plan, the phraperimitted by Sectic
409A of the Code,br words of similar import, shall mean that in theent of circumstances that may occur or
only if permitted by Section 409A of the Code woulot cause an amount deferred or payable undebDihéstol
Plan to be includable in the gross income of ai¢pant (or his or her beneficiary) under Secti@®A(a)(1) of thi
Code.

Neither a Participant nor any of a Particif's creditors or beneficiaries shall have the righgubject any defern
compensation (within the meaning of Section 409Attef Code) payable under this Director Plan and réle
hereunder to any anticipation, alienation, salmdfer, assignment, pledge,




()

16.

17.

(@)

(b)

()

18.

encumbrance, attachment or garnishment. Excepteamitted under Section 409A of the Code, any deé
compensation (within the meaning of Section 409Atlef Code) payable to a Participant or for a Fpdia's
benefit under this Plan and grants hereunder maybaaeduced by, or offset against, any amount gviin ¢
Participant to the Company or any of its subsidgri

Notwithstanding any provision of this Director Plamd Awards hereunder to the contrary, in light tiod
uncertainty with respect to the proper applicatibrSection 409A of the Code, the Company reseriesight tc
make amendments to this Director Plan and Awardsumeler as the Company deems necessary or desio
avoid the imposition of taxes or penalties undestia 409A of the Code. In any case, a Particiéuat] be solel
responsible and liable for the satisfaction oftakes and penalties that may be imposed on a iparticor for i
Participants account in connection with this Director Plan @&weards hereunder (including any taxes and pers
under Section 409A of the Code), and neither then@my nor any of its affiliates shall have any géation tc
indemnify or otherwise hold a Participant harmigem any or all of such taxes or penalties.

Effective Date of this Director Plan. The Company’s 2006 Noemployee Director Equity Plan was origini
effective immediately on May 2, 2006, the datetsfapproval by the shareholders of the CompanyCthapanys
2006 Nonemployee Director Equity Plan (As Amended and Redtas of May 4, 2011) was effective on Ma
2011 and was subsequently amended as of June 2; @0d this Director Plan will be effective May 2014, o
such other date on which it is approved by the Camgjs shareholders (the “Effective DateQn and after May
2006, any account balances held by a Participash¢nitne 2005 Director Plan in the form of Defer&thres she
be treated as Deferred Stock Units, which shalbdgable under this Director Plan, but without ahgrge in th
time or method of payment provided for in the 2@d&ctor Plan or any election currently in effdotteunder.

Stock-based Awards in Substitution for Stock Options or Other Awards Granted by Other Company.
Notwithstanding anything in this Director Plan ke tcontrary

Awards may be granted under this Director Planuibsstution for or in conversion of, or in connectiwith ar
assumption of, stock options, stock appreciatights, restricted stock, restricted stock unitstheobstock or stock-
based awards held by awardees of an entity engagiagcorporate acquisition or merger transactiath wthe
Company or any subsidiary. Any conversion, subttituor assumption will be effective as of the elasf the
merger or acquisition, and, to the extent applieahill be conducted in a manner that complies \Bifttion 409,
of the Code. The Awards so granted may reflectottiginal terms of the awards being assumed or guted ol
converted for and need not comply with other sped¢drms of this Director Plan, and may accountG@Gammot
Shares substituted for the securities covered &ytlginal awards and the number of shares sutyjettte origine
awards, as well as any exercise or purchase pdpeticable to the original awards, adjusted to antdol
differences in stock prices in connection with ttzsaction.

In the event that a company acquired by the Compangny subsidiary or with which the Company or
subsidiary merges has shares available under axwtng plan previously approved by shareholdaerd ao
adopted in contemplation of such acquisition orgeerthe shares available for grant pursuant tdetras of suc
plan (as adjusted, to the extent appropriate,fteatesuch acquisition or merger) may be used foafls made aft
such acquisition or merger under this Director Pfaovided, however, that Awards using such available sh
may not be made after the date awards or grantsl ¢tave been made under the terms of theepisting plai
absent the acquisition or merger, and may only hdento individuals who were not directors of therany prio
to such acquisition or merger.

Any Common Shares that are issued or transferredbthat are subject to any Awards that are grhibtg ol
become obligations of, the Company un@ections17(a) or 17(b) above will not reduce the Common Shi
available for issuance or transfer under this RarePlan or otherwise count against the limits aored inSection
4 of this Plan. In addition, no Common Shares thatissued or transferred by, or that are subjeento Award:
that are granted by, or become obligations of,Gbenpany undefections 17(a) or 17(b) above will be added
the aggregate Director Plan limit containedsaation 4 of this Plan.

Governing Law. This Director Plan and all grants and awards artébrze thereunder shall be governed
construed in accordance with the internal substanéws of the State of Ohio.



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 Non-
employee Director Equity Plan (As Amended and Redtas of May 7, 2014) (the “Plan”). In connectith the opinion expressed herein, |
have examined such documents, records and mattiens as | have deemed relevant or necessary fiqrgses of this opinion. Based on the
foregoing, and subject to further limitations, dgiiedtions and assumptions set forth herein, | e opinion that the 75,000 shares (the
"Shares") of common stock, without par value, & @ompany that may be issued or delivered andmokliant to the Plan and the
authorized forms of stock option, restricted stockther applicable award agreements thereunder baen 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 inRbgistration Statement (Form S-8) pertaining ®Ntaterion Corporation 2006 Non-
employee Director Equity Plan (As Amended and Redtas of May 7, 2014) of our reports dated Ma®#h2D14, with respect to the
consolidated financial statements and scheduleai&hbn Corporation and the effectiveness of irdkcontrol over financial reporting of

Materion Corporation included in its Annual Rep@torm 10-K) for the year ended December 31, 208 fvith the Securities and
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 Noemployee Director Equity Plan (As Amended and Redtas of May 7, 2014), (ii) any and all amendmy
including post-effective amendments, supplements ethibits to the Form 8-Registration Statement and (i) any and all apgpions o
other documents, to be filed with the Securitied &xchange Commission or any state securities cesiam or other regulatory autho
with respect to the securities covered by the F8#nRegistration Statement, with full power and autiido do and perform any and all &
and things whatsoever necessary, appropriate cmatikesto be done in the premises, or in the ngtaese and stead of the said director ar
officer, hereby ratifying and approving the actsafd attorneys and any of them and any such sudesti

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



