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

At the Annual Meeting of Shareholders of Materioorration (the "Company") held on May 4, 2011 (thenual Meeting), the
shareholders of the Company approved and adopteghtiendment and restatement of the Materion Caipora006 Stock Incentive Plan
(the "Plan"), which, among other things, (i) incged the authorized number of shares availablesfaaince under the Plan to 2,050,000 st
of common stock, an increase of 800,000 shares(idmthanged the definition of the term "ChangeSantrol" for awards granted on or after
May 4, 2011 to increase the percentage of sharesevlcquisition constitutes a Change in Controkimiain circumstances from 20% to 30%
for future awards under the Plan. The Amended asgtd®ed Materion Corporation 2006 Stock Incentiea PAs Amended and Restated) is
attached as Exhibit 10.1 to Item 9.01 of this F8#K and is incorporated herein by reference.

Item 5.03 Amendments to Articles of Incorporation o Bylaws; Change in Fiscal Year.

On May 4, 2011, the Board of Directors of the Compapproved an amendment to the Company's Amenut&astated Code of
Regulations to reflect the name change from Brusdiieered Materials Inc. to Materion CorporatioheTAmended and Restated Code of
Regulations is attached as Exhibit 3.1 to Iltem @0this Form 8-K.

Item 5.07 Submission of Matters to a Vote of Secuyi Holders.

As of the record date of the Annual Meeting, theeze 20,643,536 shares of common stock outstaratidgentitled to vote on each matter
presented for vote at the Annual Meeting. At thendal Meeting, 18,268,514, or 88.5% of the outstaga@iommon shares entitled to vote
were represented in person or by proxy. Those slveeee voted as follows (vote totals may not agltezto rounding of fractional shares):

1. The following individuals were nominated in 2Qtblserve as directors until 2014. All nomineesenglected. The results were as follows:
Joseph P. Keithley

Votes For: 14,566,901
Votes Withheld: 1,727,334
Broker Non-Votes: 1,974,279

N. Mohan Redd

Votes For: 14,795,958
Votes Withheld: 1,498,276
Broker Non-Votes: 1,974,279

Craig S. Shular

Votes For: 14,753,839
Votes Withheld: 1,540,396
Broker Non-Votes: 1,974,279

2. Approval of the Materion Corporation 2006 Stdegentive Plan (As Ameded and Restated as of M&p41):

Votes For: 11,925,467

Votes Against: 3,886,970
Abstentions: 481,797

Broker Non-Votes: 1,974,279

3. Approval of the Materion Corporation 2006 Nongboyee Director Equity Plan (As Amended and Restateof May 4, 2011):
Votes For: 13,561,939

Votes Against: 2,243,716
Abstentions: 488,58



Broker Non-Votes: 1,974,279

4. Ratification of the appointment of Ernst & YoubgP as the independent registered public accogriiim of the Company for the year
2011

Votes For: 17,432,891
Votes Against: 807,712
Abstentions: 27,910

5. Advisory vote to approve the compensation ofGoenpany’'s named executive officers for 2011

Votes For: 11,188,351

Votes Against: 3,183,316
Abstentions: 1,922,567
Broker Non-Votes: 1,974,279

6. Advisory vote to determine the frequency withiethshareholders will be entitled to vote on anisaly basis regarding the compensation
of the Company's named executive officers:

Votes For Every Year: 12,609,935
Votes For Every 2 Years: 352,234
Votes For Every 3 Years: 1,818,774
Abstentions: 1,481,291

The Company has determined that the advisory voteamned executive officer compensation would bd beery year until the next vote on
the frequency of such advisory votes.

Item 9.01 Financial Statements and Exhibits.

3.1 Amended and Restated Code of Regulations oidat Corporation
10.1 Amended and Restated Materion Corporation 366k Incentive Plan (As Amended and Restated kag 4, 2011).
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Pursuant to the requirements of the Securities &xgé Act of 1934, the registrant has duly causisdréport to be signed on its behalf by the
undersigned hereunto duly authorized.

Materion Corporatiol

May 5, 2011 By: /s/Michael C. Hasychak

Name: Michael C. Hasychak
Title: Vice President, Treasurer and Secretary
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EXHIBIT 3.1

AMENDED AND RESTATED CODE OF REGULATIONS
OF
MATERION CORPORATION

SHAREHOLDER MEETINGS

1. Time And Place Of Meetings. All meetings of giareholders for the election of directors or foy ather purpose will be held at such time andeglac
within or without the State of Ohio, as may be geated by the Board of Directors or, in the abseari@designation by the Board of Directors, thai@han
of the Board of Directors, if any (the “Chairmanthe President, the Secretary or any other indaligatitled to give notice pursuant to Regulatioide
time of the meeting shall be stated in the notfomeeting. The Board of Director may postpone astihedule any previously scheduled annual or dpecia
meeting of the shareholders.

2. Annual Meeting. An annual meeting of the shalddrs will be held at such time and place as magidségnated pursuant to Regulation 1, at which
meeting the shareholders will elect directors teeed those directors whose terms expire at suetimgeand will transact such other business aslmeay
brought properly before the meeting in accordanitie Regulation 9. If the annual meeting is not haldf the number of directors elected thereatas n
sufficient to replace the directors whose termdrexgt that meeting and to fill all other vacancigisectors may be elected at a special meetirigaér the
purpose of electing directors.

3. Special Meetings. (a) Special meetings of stwddeins may be called by the Chairman, by the Peesidy a Vice President, by a majority of the B
of Directors acting with or without a meeting or dmyy person or persons who hold not less than 508 thhe shares outstanding and entitled to bedain
any proposal to be submitted at the meeting taalilect Special meetings of the holders of sharasate entitled to call a special meeting by vidfiany
Preferred Stock Designation may call such meetimgise manner and for the purposes provided irafipdicable terms of such Preferred Stock Designatio
For purposes of this Amended and Restated CodegiilRtions, “Preferred Stock Designation” meanstigress terms of shares of any class or series of
capital stock of the Corporation, whether now aebé&er issued, with rights to distributions sen@mthose of the Common Stock including, without

limitation, any relative, participating, optional ather special rights and privifes of, and any qualifications or restrictions argrsshares.

(b) Upon written request by any person or persatiied to call a meeting of shareholders delivareperson or by registered mail to the President o
the Secretary, such officer shall forthwith causgae of the meeting to be given to the sharehsléetitled to notice of such meeting in accordamite

Regulation 4. If such notice shall not be giverhimit60 days after the delivery or mailing of suefjuest, the person or persons requesting the nfeatiy
fix the time of the meeting and give, or causedalven, notice in the manner provided in Regutatio

4. Notice Of Meetings. Written notice of every niegtof the shareholders called in accordance viéisé Regulations (including any postponed and
rescheduled meeting), stating the time, place ampgses for which the meeting is called, will beegi by or at the direction of the President, a Vice
President, the Secretary or an Assistant Secr@aiy case of their refusal to give notice by pieeson or persons entitled to call the meeting unde
Regulation 3). Such notice mill be given by perdaiedivery, by mail or by electronic medium not fewthan 7 nor more than 60 calendar days befordate

of the meeting to each shareholder of record edtith notice of such meeti If such notice is mailed, it shall be addressethe shareholders at their
respective addresses as they appear on the rexfdtdsCorporation, and notice shall be deemedte been given on the day so mailed. Notice of
adjournment of a meeting need not be given ifithe &and place to which it is adjourned are fixed announced at such meeting.

5. Inspectors. Inspectors of election may be apedito act at any meet#of shareholders in accordance with Ohio law.

6. Shareholder Lists. At any meeting of sharehsldan alphabetically arranged list, or classifiets) of the shareholders of record as of the agble
record date who are entitled to vote, showing trespective addresses and the number and classkaret held by each, shall be produced on theseqb
any shareholder.

7. -2-

Quorum. To constitute a quorum at any meeting afeffiolders, there shall be present, in person prdayy, shareholders of record entitled to exercise
not less than a majority of the voting power of @@poration in respect of any one of the purpdsewhich the meeting is called, unless a greatdesser
number is expressly provided for with respect pm#icular class or series of capital stock bytérens of any applicable Preferred Stock Designatieept
as may be otherwise provided in any Preferred Sbmsignation, the holders of a majority of the mgtpower of the Corporation represented in persdiyo
proxy at a meeting of shareholders, whether oargptorum be present, may adjourn the meeting fiom to time. For purposes of this Amended and
Restated Code of Regulations, “voting power ofGeeporation” means the aggregate voting power oélfghe outstanding shares of Common Stock of the
Corporation and (b) all the outstanding sharemgfdass or series of capital stock of the Corponathat has (i) rights to distributions seniothose of the
Common Stock including, without limitation, anya8Ve, participating, optional or other speciahtgyand privileges of, and any qualifications atrietions
on, such shares and (ii) voting rights entitlinglsshares to vote generally in the election ofaties.

8. Voting. Except as otherwise expressly requingthty, the Amended and Restated Articles of Incoaion or this Amended and Restated Code of
Regulations, at any meeting of shareholders attwdiguorum is present, a majority of the votes, ealséther in person or by proxy, on any matter priyp
brought before such meeting in accordance with R¢ign 9 will be the act of the shareholders. Astehtion shall not represent a vote cast. A shédeho
may revoke any proxy that is not irrevocable bgrading the meeting and voting in person or bydilwvith the Secretary written notice of revocatioradate
appointment. The vote upon any question broughirbed meeting of the shareholders may be by vaite wnless otherwise required by law, the Amended
and Restated Articles of Incorporation or this Aheth and Restated Code of Regulations or unlegsréisiding officer otherwise determines. Every vote
taken by written ballot will be counted by the iesfors of election, if inspectors of election gppainted.

9. Order Of Business. (a) The Chairman, or suchratfficer of the Corporation as is designated loyagority of the total number of directors that the
Corporation would have if there were no vacanciethe Board of Directors (such number being retetoeas the¢*Whole Boar("), will call meetings of



shareholders to order and will act as presidingeffthereof. Unless otherwise determined by tharBof Directors prior to the meeting, the presidin
officer of the meeting of shareholders will alsdedtmine the order of business and have the augtiarhis or her sole discretion to regulate thedrart of an
such meeting, including, without limitation, (i) liyposing restrictions on the persons (other themeholders of the Corporation or their duly appezn
proxies) who may attend any such shareholders’ingdii) by ascertaining whether any shareholdenis proxy may be excluded from any meeting of
shareholders based upon the presiding officersrdenation that any such person has unduly discuptés likely to disrupt the proceedings of theetiray
and (iii) by determining the circumstances in whégid time at which any person may make a stateoreagtk questions at any meeting of shareholders.

(b) At an annual meeting of the shareholders, sath business will be conducted or considered pfgerly brought before the meeting. To be pro
brought before an annual meeting, business mug} sgecified in the notice of meeting (or any slgppent thereto) given by or at the direction of the
President, a Vice President, the Secretary or aistast Secretary in accordance with Regulatidii)dtherwise properly brought before the meetiyghe
presiding officer or by or at the direction of ajority of the Whole Board or (iii) otherwise profperequested to be brought before the meeting by a
shareholder of the Corporation in accordance wihukation 9(c).

(c) For business to be properly requested by akbéter to be brought before an annual meetingshtheeholder must (i) be a shareholder of the
Corporation of record at the time of the givingleé notice for such annual meeting as providedftnis Amended and Restated Code of Regulatidfngg
entitled to vote at such meeting and (iii) havesgitimely written notice of the request to the S&my. To be timely, a shareholder’s notice mustiderered
to or mailed and received at the principal exeeutffices of the Corporation not fewer than 60 mare than 90 calendar days prior to the annualingget
provided, however, that in the event public announcement of the dhteeannual meeting is not made at least 75 caledalys prior to the date of the annual
meeting and the annual meeting is held on a date than ten calendar days before or after thedimsiversary of the date on which the prior yearigual
meeting was held, notice by the shareholder, tinbely, must be so received not later than theectifdbusiness on the 10th calendar day followirgday o1
which public announcement is first made of the adtine annual meeting. A shareholder’s noticdhnto$ecretary must set forth as to each matter the
shareholder proposes to bring before the annudimge@) a description in reasonable detail of business desired to be brought before the annustimge
and the reasons for conducting such business ahtingal meeting, (B) the name and address, asafffgar on the Corporation’s books, of the shareold
proposing such business and of the beneficial owhether than the shareholder, on whose behalptioposal is made, (C) the class and number o¢shud
the Corporation that are owned beneficially andeabrd by the shareholder proposing such busimesbthe beneficial owner, if other than the shateger
on whose behalf the proposal is made and (D) artgnmhinterest of the shareholder proposing sudirtess and the beneficial owner, if other than the
shareholder, on whose behalf the proposal is mradadh business. Notwithstanding the foregoingipiors of this Amended and Restated Code of
Regulations, a shareholder must also comply witamdlicable requirements of the Securities Excleafsgt of 1934, as amended, and the rules and
regulations thereunder with respect to the master$orth in this Regulation 9(c). For purposethid Regulation 9(c) and Regulation 14, “public
announcement” means disclosure in a press relepseted by the Dow Jones News Service, AssociatessPor comparable national news service or in a
document publicly filed by the Corporation with t8ecurities and Exchange Commission pursuant tbdBscl3, 14 or 15(d) of the Securities Exchange Ac
of 1934, as amended, or publicly filed by the Cogion with any national securities exchange ortaimn service through which the Corporation’s ktisc
listed or traded, or furnished by the Corporatimiits shareholders. Nothing in this Regulation ¥it) be deemed to affect any rights of sharehader
request inclusion of proposals in the Corporatiqgmtsxy statement pursuant to Rule 14a-8 under gweii8ies Exchange Act of 1934, as amended.

(d) At a special meeting of shareholders, only ducsiness may be conducted or considered as isydpought before the meeting. To be properly
brought before a special meeting, business mu@j bpecified in the notice of the meeting (or aupplement thereto) given by or at the directiothef
President, a Vice President, the Secretary or aistant Secretary (or in case of their failureit@@ny required notice, the other persons entithegive
notice) in accordance with Regulation 4 or (ii)enthise brought before the meeting by the presidifiger or by or at the direction of a majority thie Whole
Board.

(e) The determination of whether any business sotiaghe brought before any annual or special mgetfrthe shareholders is properly brought before
such meeting in accordance with this RegulatiorilBbe& made by the presiding officer of such megtiti the presiding officer determines that anyibess
is not properly brought before such meeting, hsherwill so declare to the meeting and any sucimbss will not be conducted or considered.

10. Report To Shareholders. At the annual meetingt the meeting held in lieu thereof, the officef the Corporation shall lay before the sharetmsle
financial statement as required by statute.

11. Action Without A Meeting. Any action that mag huthorized or taken at a meeting of the sharem®ithay be authorized or taken without a meeting
in a writing or writings signed by all of the shaotéders who would be entitled to notice of a megfor such purpose, which writing or writings shad! filed
with or entered upon the records of the Corporation
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12. Function. Except where the law, the AmendedRestated Articles of Incorporation or this Amendad Restated Code of Regulations requires
action to be authorized or taken by the sharehs]a@dirof the authority of the Corporation shallbercised by or under the direction of the Bodrd o
Directors.

13. Number, Terms And Election Of Directors. (apTirectors of the corporation, other than those wiay be expressly elected by virtue of the terms

of any Preferred Stock Denation, shall be classified with respect to theetiior which they severally hold office into thrdasses. Except as may be
otherwise provided in any Preferred Stock Desigmateéach class will consist of not less than tlieectors, unless and until the number of directdrany
such class is changed in accordance with this Régnl13. The number of directors of any class belldetermined from time to time by (i) the affitine
vote of the holders of a majority of the voting movef the Corporation, voting together as a sitgss, or (ii) a vote of a majority of the WholedBa,
provided that the number of directors of any cladsanged by a vote of a majority of the Whole Basrdll not differ by more than one from the numbfer o
directors of such class as last fixed by the slwdeins.

(b) The directors first appointed to Class | witldh office for a term expiring at the annual megtof shareholders to be held in 2001; the diredist
appointed to Class Il will hold office for a termpéring at the annual meeting of shareholders thddd in 2002; and the directors first appointe€tass Il|



will hold office for a term expiring at the annuaketing of shareholders to be held in 2003. The lbeesnof each class will hold office until their
successors are elected. At each annual meetingrbegiin 2001, directors will be elected for a tesfithree years from the date of their election antl the
election of their successors.

(c) At each annual meeting of the shareholderb@forporation, the successors to the directorsevterms expire at that meeting shall be electeal by
plurality of all the votes cast at such meetingmDiative voting in the election of directors sHadl permitted as provided by statute. Election tators of
the Corporation need not be by written ballot unlesjuested by the presiding officer or by the éadf a majority of the voting power of the Corgutarn
present in person or represented by proxy at aingeet the shareholders at which directors areetelected. Directors may also be elected by a rtyajoir
the votes cast at a special meeting called fopthipose of electing directors or as may otherweserovided by any Preferred Stock Designation.

14. Newly Created Directorships And Vacancies. Bkes may be otherwise provided in any PreferrediSDesi9 nation, any vacancy (including
newly created directorships resulting from any éase in the number of directors and any vacanci¢seoBoard of Directors resulting from death,
resignation, disqualification, removal, or otheus@) may be filled by (i) the affirmative vote ofrejority of the remaining directors then in offiexen
though less than a quorum of the Board of Direct@)ssole remaining director or (iii) the affirrtige vote of the holders of a majority of the Va@iRower of
the Corporation, voting together as a single clafier a vote to increase the number of directbesraeeting called for that purpose in accordanitie this
Amended and Restated Code of Regulations. Anytdiretected in accordance with this Regulationald, Preferred Stock Designation or applicable satu
will hold office for the remainder of the full terof the class of directors in which the new direship was created or the vacancy occurred and suth
director’s successor has been elected.

15. Removal. Except as may otherwise be provideanyyPreferred Stock Designation, all Directors vibatever terms elected, shall hold office subject
to applicable statutory provisions as to the cogatif vacancies and removal. No decrease in thébauof directors constituting the Board of Direstanay
shorten the term of any incumbent director.

16. Nominations Of Directors; Election. (a) Excaptmay be otherwise provided in any Preferred Sbedignation, only persons who are nominated in
accordance with this Regulation 16 will be eligifide election at a meeting of shareholders to bmbers of the Board of Directors of the Corporation.

(b) Nominations of persons for election as dirextfrthe Corporation may be made only at a meetirghhareholders (i) by or at the direction of the
Board of Directors or a committee thereof or (if)dny shareholder who is a shareholder of recotieatime of giving of notice provided for in this
Regulation 16, who is entitled to vote for the &lat of directors at such meeting, and who compliggh the procedures set forth in this Regulatién All
nominations by shareholders must be made to thee®eg in proper written form and must be timely.
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(c) To be timely, a shareholder’s notice must Heveieed to or mailed and received at the princgatcutive offices of the Corporation, in the caka o
special meeting of the shareholders, at the tiraartbeting request is made in accordance with Reégul3, or, in the case of an annual meeting, eaef
than 60 nor more than 90 calendar days prior th asnaual meetinggrovided, however, that in the event that public announcement of tite df the annual
meeting is not made at least 75 calendar days frittre date of the annual meeting and the anneating is held on a date more than one week before

after the first anniversary of the date on whid phior year’s annual meett) was held, notice by the shareholder to be timagt be so received not later
than the close of business on the 10th calendafallaying the day on which public announcemerfirist made of the date of the annual meeting.

(d) To be in proper written form, such shareholsl@otice must set forth or include:

(i) the name and address, as they appear on thpdion’s books, of the shareholder giving thdagand of the beneficial owner, if any, on
whose behalf the nomination is made;

(i) a representation that the shareholder givhmgriotice is a holder of record of stock of thepg@oation entitled to vote at such annual meeting
and intends to appear in person or by proxy aatimual meeting to nominate the person or persafig in the notice;

(iii) the class and number of shares of stock ef@orporation owned beneficially and of record iy $hareholder giving the notice and by the
beneficial owner, if any, on whose behalf the nation is made;

(iv) a description of all arrangements or underditags between or among any of (A) the shareholdéngythe notice, (B) the beneficial owner on
whose behalf the notice is given, (C) each nomarak(D) any other person or persons (naming sudoper persons) pursuant to which the
nomination or nominations are to be made by thee$twdder giving the notice;

(v) such other information regarding each nominepased by the shareholder giving the notice adavioel required to be included in a proxy
statement filed pursuant to the proxy rules of$keurities and Exchange Commission had the nonhieee nominated, or intended to be nominated, by
the Board of Directors; and

(vi) the signed consent of each nominee to sensediector of the Corporation if so elected.

(e) The presiding officer of any annual meeting mfithe facts warrant, determine that a nominati@s not made in accordance with this
Regulation 16, and if he or she should so deternhieer she will so declare to the meeting, andi#fective nomination will be disregarded. Notwithmding
the foregoing provisions of this Regulation 16hareholder must also comply with all applicableuiegments of the Securities Exchange Act of 1934, a
amended, and the rules and regulations thereuritteregpect to the matters set forth in this Rejuhal6.

17. Resignation. Any director may resign at anyetioy giving written notice of his resignation tetGhairman or the Secretary. Any resignation vell b
effective upon actual receipt by any such persoif tater, as of the date and time specified iatswritten notice



18. Regular Meetings. Regular meetings of the Boiirectors shall be held immediately after tn@@al meeting of the shareholders and at such
time and place either within or without the Stat©bio as may from time to time be determined yajority of the Whole Board. Notice of regular megs
of the Board of Directors need not be given.

19. Special Meetings. Special meetings of the Bo&fdirectors may be called by the Chairman, byRhesident, by a Vice President, by the Secrete
by any two directors. Notice of special meetindatisg the place, date and hour, shall be giveatth director by whom such notice is not waivedidéo
must be given either personally or by mail, telephdelegram, telex, facsimile or similar mediuntommunication not less than twenty- four hourohef
the designated hour for such meeting. Special mgetf the Board of Directors may be held at sirok &aind place either within or without the Staté®diio
as is determined by a majority of the Whole Boardpecified in the notice of any such meeting.

20. -6-

Quorum And Vote. At all meetings of the Board oféd@itors, a majority of the total number of diresttiten in office will constitute a quorum for the

transaction of business. Except as may be othepvisdded in any Preferred Stock Designation othiy Amended and Restated Code ofSRéations, the
act of a majority of the directors present at ameting at which a quorum is present will be theoh¢he Board of Directors. If a quorum is not pnetsat any
meeting of the Board of Directors, the directorsgent thereat may adjourn the meeting from tinarte to another time or place, without notice otthemn
announcement at the meeting, until a quorum isepites

21. Action Without A Meeting. Any action that mag huthorized or taken at a meeting of the Boaiiafctors may be authorized or taken without a
meeting in a writing or writings signed by all thigectors, which writing or writings shall be filedth or entered upon the records of the Corponatio

22. Participation In Meetings By Communications pquent. Meetings of the Board of Directors or of @ommittee of the Board of Directors may be
held through any means of communication equipnfeait persons participating can hear each othet,sarch participation will constitute presence inspa
at such meeting,.

23. Committees. The Board of Directors may frometim time create an executive committee or anyratbmittee or committees of directors to act in
the intervals between meetings of the Board of @ines and may delegate to such committee or comesitany of its authority other than that of filling
vacancies among the Board of Directors or in anygrodtee of the Board of Directors. Each committieallsconsist of one or more directors. The Board of
Directors may appoint one or more directors asrate members of any such committee to take theemghabsent committee members at meetings of such
committee. Unless otherwise ordered by the Boaf@i@fctors, a majority of the members of any coneeitappointed by the Board of Directors pursuant to
this Regulation 23 shall constitute a quorum atrmegting thereof, and the act of a majority oftiembers present at a meeting at which a quorumessept
shall be the act of such committee. Action mayaken by any such committee without a meeting byiting or writings signed by all of its members. An
such committee shall prescribe its own rules fdlirgaand holding meetings and its method of prazedsubject to any rules prescribed by the Boérd o
Directors, and will keep a written record of altian taken by it.

24. Compensation. The Board of Directors may estalthe compensation and expense reimbursemewtgsofor directors in exchange for service on
the Board of Directors and on committees of therBad Directors, for attendance at meetings ofBbard of Directors or committees of the Board of
Directors, and for other services by directorsh €orporation or any of its subsidiaries.

25. Bylaws. The Board of Directors may adopt Byldersthe conduct of its meetings and those of ammittees of the Board of Directors that are not
inconsistent with the Amended and Restated Artiofdacorporation or this Amended and Restated Gifdeegulations.

OFFICERS

26. Generally. The Corporation may have a Chairrakatted by the directors from among their numaed shall have a President, who shall also be a
director, a Secretary and a Treasurer. The Coiiparatay also have one or more Vice Presidents acld ather officers and assistant officers as thar@of
Directors may deem appropriate. If the Board oEBtiors so desires, it may elect a Chief Executiffe€@ to manage the affairs of the Corporatiorbjeat to
the direction and control of the Board of Directaifi of the officers shall be elected by the Boafdirectors. Notwithstanding the foregoing, byesific
action, the Board of Directors may authorize thai@han or the President to appoint any person yaéfice other than Chairman, President, Secretary
Treasurer. Any number of offices may be held bystume person, and no two offices must be held égdime person. Any of the offices, other than the
office of President, Secretary and Treasurer, nealeth vacant from time to time as the Board ofeDiors may determine. In case of the absence abitiig
of any officer of the Corporation or for any otleason deemed sufficient by a majority of the BadrDirectors, the Board of Directors may deleghte
absent or disabled officer's powers or duties tp ather officer or to any director.

27. Authority And Duties Of Officers. The officen$ the Corporation shall have such authority arallgierform such duties as are customarily incident
to their respective offices, or as may be specifieth time to time by the Board of Directors, redjass of whether such authority and duties areoousstily
incident to such office.

2. Compensation. The compensation of all officews @ ents of the Corporation who are also members oBtiad of Directors of the Corporation will
be fixed by the Board of Directors or by a comnaittd the Board of Directors. The Board of Directoray fix the compensation of the other officers and
agents of the Corporation, or delegate the powéx ®uch compensation, to the Chief Executive €¥fior any other officer of the Corporation.

29. Succession. The officers of the Corporatiorn kdld office until their successors are electetspant to R& ulation 26. Any officer may be removed
at any time by the affirmative vote of a majorifytioe Whole Board. Any vacancy occurring in anyiagfof the Corporation may be filled by the Boafd o
Directors or by the Chairman or President as pexvith Regulation 26.

STOCK



30. Transfer And Registration Of Certificates. Bward of Directors shall have authority to makehsudes and regulations as it deems expedient
concerning the issuance, transfer and registratiaertificates for shares and the shares repredehereby and may appoint transfer agents anstrags
thereof.

31. Substituted Certificates. Any person claimirgettificate for shares to have been lost, stotethestroyed (i) shall make an affidavit or affirmoat of
that fact, (i) shall give the Corporation andriggjistrar or registrars and its transfer agengents a bond of indemnity satisfactory to the BadrDirectors
or a committee thereof or to the President or & Wiesident and the Secretary or the Treasurefiigrahall, if required by the Board of Directoos a
committee thereof or the officers named in this Ratipn 31, advertise the fact that the certifidads been lost, stolen or destroyed, whereupomwa ne
certificate may be executed and delivered of tineestenor and for the same number of shares asthalleged to have been lost, stolen or destroyed.

32. Voting Of Shares Held By The Corporation. Usletherwise ordered by the Board of Directors,Rhesident, in person or by proxy or proxies
appointed by him, shall have full power and autlyasn behalf of the Corporation to vote, act andsemt with respect to any shares issued by other
corporations and owned by the Corporation.

33. Record Dates And Owners. (a) In order thattbgoration may determine the shareholders entitletbtice of or to vote at any meeting of
shareholders or any adjournment thereof, or tagdesé an agent to act on behalf of the shareholderall a special meeting of shareholders, oake tany
other collective action on behalf of the sharehadthe Board of Directors may fix a record dathiok will not be fewer than 7 nor more than 60 nekr
days before the date of such meeting. If no redatd is fixed by the Board of Directors, the rectate for determining shareholders entitled toagodif or tc

vote at a meetifl of shareholders will be the date next precedingdthyeon which notice is given, or, if notice is wed, the date next preceding the day on
which the meeting is held.

(b) The Corporation will be entitled to treat thergon in whose name shares are registered on tiks bbthe Corporation as the absolute owner ttigreo
and will not be bound to recognize any equitabletber claim to, or interest in, such share onpidue of any other person, whether or not the Caipam has
knowledge or notice of the claim or interest, ex@pexpressly provided by applicable law.

8
INDEMNIFICATION AND INSURANCE
34. Indemnification.

(a) The Corporation shall indemnify, to the fulkent then permitted by law, any director or offioeiformer director or officer of the Corporatiomaev
was or is a party or is threatened to be madety fmany threatened, pending or completed acsoit,or proceeding, whether civil, criminal, adnsinative
or investigative, by reason of the fact that heriswas a member of the Board of Directors or aiteff employee or agent of the Corporation, oriwas
serving at the request of the Corporation as atdiretrustee, officer, employee or agent of anotieeporation, partnership, joint venture, trusbtrer
enterprise. The Corporation shall pay, to thedutent then required by law, expenses, includitayaty’s fees, incurred by a member of the Board of
Directors in defending any such action, suit orcpexling as they are incurred, in advance of tfa flisposition thereof.

(b) To the full extent then permitted by law, ther@oration may indemnify employees, agents andrqitbesons and may pay expenses, including
attorney’s fees, incurred by any employee, agentlogr person in defending any action, suit or eegling as such expenses are incurred, in advaribe of
final disposition thereof.

(c) The indemnification and payment of expensesigeal by this Regulation 34 shall not be exclusifieand shall be in addition to, any other rights
granted to any person seeking indemnification uadgriaw, the Amended and Restated Articles of ipo@tion, any agreement, vote of shareholders or
disinterested members of the Board of Directorgtberwise, both as to action in official capaaiteend as to action in another capacity while hgheris a
member of the Board of Directors or an officer, &mgpe or agent of the Corporation, and shall catias to a person who has ceased to be a memiber of
Board of Directors, trustee, officer, employee getat and shall inure to the benefit of the heixecetors, and administrators of such a person.

35. Insurance. The Corporation may, to the fuleakthen permitted by law and authorized by ther8o& Directors, purchase and maintain insuranc
furnish similar protection, including but not lired to trust funds, letters of credit or self-inswo®, on behalf of or for any persons describeddguration 34
against any liability asserted against and incubyedny such person in any such capacity, or gisirt of his status as such, whether or not thgp&@ation
would have the power to indemnify such person agaiach liability. Insurance may be purchased foormaintained with a person in which the Corporatio
has a financial interest.

36. Agreements. The Corporation, upon approvahkyBoard of Directors, may enter into agreementis any persons who the Corporation may
indemnify under this Amended and Restated CodesgiuRitions or under law and may undertake thereliydemnify such persons and to pay the expenses
incurred by them in defending any action, suit mceeding against them, whether or not the Corfmoratould have the power under law or this Amended
and Restated Code of Regulations to indemnify aich person.

GENERAL

37. Fiscal Year. The fiscal year of the Corporatiolh end on the thirty-first day of December inchacalendar year or such other date as may be fixed
from time to time by the Board of Directors.

38. Seal. The seal of the Corporation shall beutaran form with the name of the Corporation staharound the mé&rin and the word
“Seal” stamped across the center.

39. Amendments. Except as otherwise provided bydaly the Amended and Restated Articles of Incaapion or this Amended ar



Restated Code of Regulations, these Regulatioasypf them may be amended in any respect or rep@dlany time, either (i) by the
affirmative vote of the holders of a majority oéthioting power of the Corporation, voting togethsra single class, or (i) to the extent as
be permitted by Chapter 1701 of the Ohio Revisededn effect from time to time, by the Board of &itors.
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MATERION CORPORATION

2006 STOCK INCENTIVE PLAN

(AS AMENDED AND RESTATED AS OF MAY 4, 2011)

1. Purpose.The purpose of this Plan is to attract and retffiners, other key employees a



consultants of Materion Corporation (formerly nanBrdsh Engineered Materials Inc.) (the Company) is&ubsidiaries and to provide
such persons with incentives and rewards for sapperformance and to promote equity participabgrihe officers, key employees and
consultants of the Company, and thereby reinforeimgutuality of interest with other shareholders] permitting officers, key employees
and consultants to share

in the Company’s growth.

2. Definitions. As used in this Plan,

“Appreciation Right” means a right granted pursuant to Section 8 ofRfain, including a Free-standing
Appreciation Right and a Tandem Appreciation Right.

“Base Price” means the price to be used as the basis for detiaigrthe Spread upon the exercise of a
Free-standing Appreciation Right.

“Board” means the Board of Directors of the Company.

A “Change in Control” of the Company, for purposes of awards grantedmihiePlan on or after
May 4, 2011, shall mean, unless otherwise detemiiyyethe Committee:

() The acquisition by any individual, entity orayp (within the meaning of section 13(d)(3) or )42y

of the Securities Exchange Act of 1934, as amelfierchange Act)) (Person) of beneficial ownershigitim the meaning of Rule 138l-
promulgated under the Exchange Act) of voting séesrof the Company where such acquisition casaeh Person to own (X) 30% or
more of the combined voting power of the then @utsing voting securities of the Company entitleddte generally in the

election of directors (Outstanding Company Votirg&ities) without the approval of the Incumbent

Board as defined in (ii) below or (Y) 35% or moffate Outstanding Voting Securities of the Compuwiith the approval of the
Incumbent Board; provided, however, that for pugsosf this subsection (i), the following acquisisoshall not be deemed to result
in a Change of Control:

(A) any acquisition directly from the Company tietapproved by the Incumbent Board (as defined

in subsection (ii), below), (B) any acquisition twe Company or a subsidiary of the Company,
(C) any acquisition by any employee benefit planrébated trust) sponsored or maintained by the
Company or any corporation controlled by the Conypéd) any acquisition by any Person pursuant

to a transaction described in clauses (A), (B) @idf subsection (iii) below, or (E) any acquisitiby, or other Business Combination
(as defined in (iii) below) with, a person or graafpivhich employees of the Company or any subsjdiithe Company control a
greater than 25% interest (MBO) but only if thetRgyant who holds the award in question is onéhoke employees of the

Company or any subsidiary of the Company that arégpating in the MBO; provided, further, that
if any Person’s beneficial ownership of the Outdiag Company Voting Securities reaches or exceeds

30% or 35%, as the case may be, as a result ahaaction described in clause (A) or (B) above,saarath Person subsequently acquires
beneficial ownership of additional voting secust the

Company, such subsequent acquisition shall besttesd an acquisition that causes such Person t@0%mor 35% or more, as the case
may be, of the Outstanding Company Voting Secsited provided, further, that if at least a m&jooif the members of the Incumbent
Board determines in good faith that a Person hasieed beneficial ownership (within the meaningRefie 13d-3

promulgated under the Exchange Act) of 30% or neétbe Outstanding Company Voting Securities

inadvertently, and such Person divests as pronagtlyracticable a sufficient number of hares so that such Person beneficially
owns (within the meanings of Rule 13d-3 promulgateder the Exchange
Act) less than 30% of the Outstanding Company \{p8ecurities, then no Change of Control shall

have occurred as a result of such P€'s acquisition; o



(i) individuals who, as of the date hereof, constitbeeBoard (Incumbent Board) (as modified by thausk (ii)) cease for any reason to
constitute at least a majority of the Board; preddhowever, that any individual becoming a direstdosequent to the date hereof
whose election, or nomination for election by tt@rpany’s shareholders, was approved by a votelefat a majority of the
directors then comprising the Incumbent Board eithy a specific vote or by approval of the protgtemen

of the Company in which such person is named asvarree for director, without objection to such noation) shall be considered as
though such individual were a member of the IncumiB®ard,

but excluding, for this purpose, any such individuhose initial assumption of office occurs as suteof an actual or threatened
election contest with respect to the election araeal of directors
or other actual or threatened solicitation of pesxbr consents by or on behalf of a Person otlaer th

the Board; or

(iii) the consummation of a reorganization, merger osalitation or sale or other disposition of all abstantially all of the assets of 1
Company or the acquisition of assets of anothgraration, or other transaction (Business Combimdtgxcluding, however, such a
Business Combination pursus

to which (A) the individuals and entities who wéine ultimate beneficial owners of voting securities

of the Company immediately prior to such Businesm@ination beneficially own, directly or indirectlgnore than 65% of,
respectively, the then outstanding shares of constmek and the combined voting power of the thestanding voting securities
entitled to vote generally in the election of diags, as the case may be, of the entity resultiogn fsuch Business Combination
(including, without limitation, an entity that agesult of such transaction owns the Company or all

or substantially all of the Company’s assets eitliectly or through one or more subsidiaries),
(B) no Person (excluding any employee benefit ptarrelated trust) of the Company, the Company
or such entity resulting from such Business Contimna beneficially owns, directly or indirectly

(X) 30% or more, if such Business Combination ipraped by the Incumbent Board or (Y) 35% or marsuch Business
Combination is not approved by the Incumbent Boafdhe combined
voting power of the then outstanding securitiedtledtto vote generally in the election of director

of the entity resulting from such Business Comharaaind (C) at least a majority of the members

of the board of directors of the corporation raeglfrom such Business Combination were members
of the Incumbent Board at the time of the executibthe initial agreement, or of the action of the
Board, providing for such Business Combination; or

(iv) approval by the shareholders of the Company ofnapdete liquidation or dissolution of the Compangept pursuant to a
Business Combination described in clauses (A)afR) (C) of subsection (iii), abov

“Code” means the Internal Revenue Code of 1986, as améraadime to time.

“Committee” means the committee described in Section 10(d)ishHlan.

“Common Shares” means (i) Common Shares without par value of th@@my and (ii) any security
into which Common Shares may be converted by reafany transaction or event of the type refergetht
Section 11 of this Plan.

“Covered Employee” means a Participant who is, or is determined byCiimittee to be likely to become, a “covered emedd
within the meaning of section 162(m) of the Codeaoy successor provision).

“Date of Grant” means the date specified by the Committee on wdigtant of Performance Restricted Shares, Perfaen8hares or
Performance Units, Option Rights, Appreciation Rsgbr a grant or sale of Restricted Stock or Retswli Stock Units shall become effect



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 corporatioiipa corporation in which at

the time the Company owns or controls, directlyndirectly, less than 80 percent of the total camebli voting power represented by all
classes of stock issued by such corporation.

“Detrimental Activity” means any wrongdoing or misconduct as defined &yCiimmittee in an

Evidence of Award, including, but not limited tayyaaction contributing to a restatement of the Canys financials if the award to a
Participant is favorably affected by such restatenas provided under section 10D
of the Exchange Act and any applicable rules oulagns promulgated by the Securities and Exchange

Commission or any national securities exchangeational securities association on which the Common
Shares may be traded.

“Evidence of Award” means an agreement, certificate, resolution o ayfpe or form of writing or other evidence apprdvsy the
Committee which sets forth the terms and conditmfithe award granted

under this Plan. An Evidence of Award may be in alegtronic medium, may be limited to a notatiorttoe books and records of the
Company and, unless otherwise determined by then@itte®, need not be signed by

a representative of the Company or a Participant.

“Exchange Act” means the Securities Exchange Act of 1934, as amdeaahd the rules and regulations thereunder,aslaw, rules and
regulation may be amended from time to time.

“Free-standing Appreciation Right” means an Appreciation Right granted pursuant tti@&e8 of this
Plan that is not granted in tandem with an OptiagghR

“Incentive Stock Option” means an Option Right that is intended to quakfa “incentive stock option” under section 422hef
Code or any successor provision thereto.

“Management Objectives” means the measurable performance objective ortblgeestablished

pursuant to this Plan for Participants who haveiresd grants of Performance Restricted Sharesoieahce Shares or Performance Units
or, when so determined by the Committee, OptiorhRigAppreciation Rights, Restricted Stock Unitglimidend credits. Management
Objectives may be described in terms of Company-

wide objectives or objectives that are relatechtofierformance of the individual Participant othe

Subsidiary, division, department, region or funetiwithin the Company or Subsidiary in which thetRgrant
is employed. The Management Objectives may beiveléd the performance of one or more other comgmni

or subsidiaries, divisions, departments, regionsiections within such other companies, and maynbéde relative to an index of one or
more of the performance criteria themselves. The@ittee may grant awards subject to ManagementdDgs that are either Qualified
Performance-Based Awards or are not Qualified Perdnce-Based Awards. The Management Objectivescapyi¢ to any Qualified
Performance-Based

Awards to a Covered Employee shall be based ormonre, or a combination, of the following critgri

which may be measured before special items desidriat the Committee at the time the Management
Objectives are established and/or subject to GAéfihidion:
(i) Profits (e.g., operating income, EBIT, EBT, net incomeneays per share, residual or economic earnir
(i) Cash Flow(e.g., EBITDA, operating cash flow, total cash fldwee cash flow, residual cash flow

or cash flow return on investmen



(iii) Returns (e.qg., profits or cash flow returns on: assetsegted capital, net capital employed, and equ

(iv) Working Capital (e.g., working capital divided by sales, days’ salatstanding, days’ sales inventory, and days'ssal
payables, or any combination there:

(v) Profit Margins (e.g., operating profit or gross profit divided t@venues or value added revenues);l(iquidity Measures (e.qg.,
debt-to-debt-plus-equity, debt-to-capital, debEBFTDA, total debt

ratio, EBITDA multiple);

(vii) Sales Growth, Cost Initiative and Stock Price Metrés(e.g., revenues, revenue growth, new product ggesth, growth in valu
added sales, stock price appreciation, total retughareholders, sales and administrative cosidedi by sales, sales per
employee); ani

(vii) Strategic Initiative Key Deliverable Metrics (e.g., product development, strategic partneriegearch and development, market
penetration, geographic business expansion gaastargets, customer satisfaction, employee aatish, management of
employment practices and employ

benefits, supervision of litigation and informatiathnology, increase in yield and productivity and
goals relating to acquisitions or divestitures utbsidiaries, affiliates and joint ventures).
If the Committee determines that a change in ttséniess, operations, corporate structure or cagiitatture
of the Company, or the manner in which it conditstbusiness, or other events or circumstancesrehé
Management Objectives unsuitable, the Committee imég discretion modify such Management Objedive

or any related minimum acceptable level of achiexetnin whole or in part, as the Committee deenps@piate and equitable, except in
the case of a Qualified Performance-Based Awalttefahan in connection with a Change in Controlerehsuch action would result in the
loss of the otherwise available exemption of thar@wnder section 162(m) of the Code. In such dhseCommittee will not make any

modification of the Management Objectives or minimacceptable level of achievement with respectitt s
Covered Employee.
“Market Value per Share” means, as of any particular date, unless othemtgsermined by the

Committee, the per share closing price of a ComBiware on the New York Stock Exchange on the daly datermination is being made
(as reported iThe Wall Sreet Journal ) or, if there was no closing price reported

on such day, on the next day on which such a dgsiite was reported; or if the Common Shares atdisied or admitted to trading on
the New York Stock Exchange on the day as of wthehdetermination is being made, the amount detexadnby the Committee to be the
fair market value of a Common Share on such dag.Jdmmittee is authorized to adopt another fairketavalue pricing method,
provided such

method is stated in the Evidence of Award, and isompliance with the fair market value pricingeket forth in section 409A of the
Code.

“Nonqualified Option” means an Option Right that is not intended to,ifjuat a Tax-qualified Option.

“Optionee” means the person so designated in an Evidence afdd@videncing an outstanding Option
Right.

“Option Price” means the purchase price payable upon the ex@fcisseOption Right.

“Option Right” means the right to purchase Common Shares froi@ahgpany upon the exercise of a

Nongqualified Option or a T«qualified Option granted pursuant to Section 7hig Plan.



“Participant” means a person who is selected by the Committesx&ve benefits under this Plan and
(i) is at that time an officer, including withoutritation an officer who may also be a member ef Board,

or other salaried employee or consultant of the @aomy or a Subsidiary or (ii) has agreed to commeaeceng in any of such capacities,
within 90 days of the Date of Grant. The term “Rgvant” shall also
include any person who is determined by the Conaitd provide services to the Company or a Subrgidia

that are substantially equivalent to those typjcptbvided by an employee.

“Performance Period” means, in respect of a Performance Share or PeafmenUnit, a period of time established pursua®ection 5
of this Plan within, which the Management Objectigkating thereto is to be achieved.

“Performance Restricted Shares’'means Common Shares granted pursuant to Sectibthié ®lan as
to which neither substantial risk of forfeiture ribe restrictions on transfer referred to in sueht®n 4 has expired.
“Performance Share” means a bookkeeping entry that records the equivafeone Common Share and
is awarded pursuant to Section 5 of this Plan.
“Performance Unit” means a bookkeeping entry that records a unit atgnivto the Market Value per
Share of one Common Share on the Date of Granisaadarded pursuant to Section 5 of this Plan.
“Plan” means the Materion Corporation 2006 Stock Incerilasm (As Amended and Restated as of
May 4, 2011), as may be further amended from tioniinte.

“Qualified Performance-Based Award” means any award of Performance Shares, Perforntamite Performance Restricted Shares or
Restricted Stock Units, or portion of such awaoda Covered Employee that

is intended to satisfy the requirements for “quedifperformance-based compensation” under sec@8(ni) of the Code.

“Restricted Stock” means Common Shares granted or sold pursuant tmisécoof this Plan as to which neither the subtshnsk of
forfeiture nor the restrictions on transfer refdrte in such Section 6 has

expired. Restricted Stock is not subject to Manag@n®bjectives specified by the Committee.

“Restriction Period” means the period of time during which RestricteatEtJnits are subject to restrictions under Secéiaf this
Plan.

“Restricted Stock Units” means an award pursuant to Section 9 of this Hl#meaight to receive
Common Shares at the end of a specified Restri€&eariod.

“Spread” means, in the case of a Free-standing Appreci&ight, the amount by which the Market
Value per Share on the date when any such rigikdscised exceeds the Base Price specified inrgiahor,

in the case of a Tandem Appreciation Right, thewamby which the Market Value per Share on the ddten any such right is exercised
exceeds the Option Price specified in the relatptiod Right.

“ Subsidiary ” means a corporation, company or other entitafileast 50 percent of whose outstanding sharssaurities (representing
the right to vote for the election of directorsotiner managing authority) are, or (ii) which does Imave outstanding shares or securities (as
may be the case in a partnership, joint venturgnorcorporated association), but at least 50 pé@enhose ownership interest represen
the right generally to make decisions for such oémity is, now or hereafter, owned or controllditectly or indirectly, by the Company
except that for purposes of determining whetherarngon may be a Participant for purposes of aagtgf Incentive Stock Options,
“Subsidiary” means any corporation in which at tinee the Company owns or controls, directly or iadily, at least 50 percent of the total
combined voting power represented by all classesaak issued by such corporatit



“Tandem Appreciation Right” means an Appreciation Right granted pursuant t¢i@e8 of this Plan that is granted in tandem vaith
Option Right.

“Tax-qualified Option” means an Option Right that is intended to qualifgar particular provisions of the Code, includinighaut
limitation an Incentive Stock Option.

3. Shares Subiject to this Plan.
(a) Maximum Shares Available Under Plan.

(i) Subject to adjustment as provided in Section 1thisfPlan, the number of Common Shares that magdped or transferred
(A) upon the exercise of Option Rights or AppreciatRights,

(B) as Restricted Stock or Performance Restricteaté® and released from substantial risks of fiowfeithereof, (C) in payment of
Restricted Stock Units, (D) in payment of PerforceShares or Performance Units that have beencdeanéE) in payment of
dividend equivalents paid with respect to awarddenander this Plan will not exceed in the aggregd80,000 Common Shares
(1,250,000 of which were approved by shareholdetseoCompany in 2006 and 800,000 of which willasiled upon approval by
shareholders of the Company in 2011), plus any Com8hares relating to awards that expire or afeited or are cancelled under
this Plan. Such shares may be shares of origisaaise or treasury shares or a combination ofottegybing.

(il Each Common Share issued or transferred pursuamt asvard of Option Rights or Apprecia- tion Righii reduce the aggregate
plan limit described above in Section 3(a)(i) by ahare

of Common Share. Each Common Share issued or ¢éraedf(and in the case of Performance

Restricted Shares and Restricted Stock, releaseddl substantial risk of forfeiture) pursuant

to an award other than Option Rights or Apprecrafights shall reduce the aggregate plan limit diesd above in Section 3(a)(i)
by (A) one Common Share if issued or transferradymant to an award granted prior to May 4, 2011@&)d..3 Common Shares if
issued or transferred pursuant to an award gramteat after May 4, 2011. Any Common Shares thainalgecome available for
issuance pursuant to this Section 3 shall be addeki to the

aggregate plan limit in the same manner such shees originally deducted from the aggregate pilait pursuant to this Section 3

(@)(ii).
(iii) Subject to the share-counting rules providedection 3(a)(ii) and in this Section 3(a)(ithe

Common Shares covered by an award granted undePldn shall not be counted as used unless aridheytiare actually issued
and delivered to a Participant and, thereforetdba number of shares available under this Plaof asgiven date shall not be
reduced by any shares relating to prior awardstthee expired or have been forfeited or cancellguhn payment in cash of the
benefit provided by any award granted under thé&1PaAny Common Shares that were covered by thatlamith be available for
issue or transfer hereunder. Notwithstanding angtid the contrary contained herein: (A) if Comn&8rares are tendered or
otherwise used in payment of the Option Price oDation Right, the total number of shares coverg®ption Right being
exercised shall count against the aggregate piahdiescribed above;(B) Common Shares withhelcheyGompany to satisfy the
tax withholding obligation shall count against tggregate plan limit described above; (C) the nurob€ommon Shares that are
repurchased by the Company with Option Right prdseshall not increase the aggregate plan limitriteset above; and (D) the
number of Common Shares covered by an Appreci&ight, to the extent that it is exercised and sétth Common Shares,
whether or not all Common Shares covered by thedeue actually issued to the Participant uponasgerof the Appreciation
Right, shall be considered issued or transferredyaunt to this Plan.

(b) Incentive Stock Option Limit. Notwithstandingyahing in this Section 3, or elsewhere in thisrPla the contrary and subject to
adjustment pursuant to Section 10 of this Planatfgregate number of Common Shares actually issugensferred by the Company
upon the exercise of Incentive Stock Options shatllexceed 2,050,000.

(c) Individual Participant Limits. Notwithstandiraqything in this Section 3, or elsewhere in th&aPI
to the contrary and subject to adjustment purstm8ection 10 of this Plan:

() No Participant shall be granted Qualified Perforoe-Based Awards of Restricted Stock Units, PerforneaRestricted Shares,
Performance Shares, in the aggregate, for more

100,000 Common Shares during any calendar year,;

(i) No Participant shall be granted in any calendar geQualified Performan-Based Award of Performance Units having an
aggregate maximum value as of their respectivedDaft&rant in excess of $1,500,000; i



(iii) No Participant shall be granted Option Rights op#giation Rights, in the aggregate, for more th@®,000 Common Shar
during any calendar ye:

(d) Exclusion from Certain Restrictions. Notwithatiing anything in this Plan to the contrary, up to
5% of the maximum number of Common Shares provideth Section 3(a)(i) above may be used

for awards granted under Sections 4 through 18isfRlan that do not comply with the three-yeaumements set forth in Sections 6
(c) and 9(c) of this Plan and the one-year requarsof
Sections 4(b), 5(b) and 9(b) of this Plan.

4. Performance Restricted SharesThe Committee may, from time to time and upon secims and conditions as it may determine,
authorize grants to Participants of PerformancedriReésd Shares. Each such

grant may utilize any or all of the authorizatioasd will be subject to all of the requirementstaamed in the following provisions:

(a) Each grant or sale shall constitute an immediatester of the ownership of Common Shares to thédijsant in consideration of the
performance of services, entitling such Particigartividend (subject to Section 4(f) below), vatiand other ownership rights,
subject to the substantial risk of forfeiture agdtrictions on transfer hereinafter referrec

(b) Any grant of Performance Restricted Shares shallifpManagement Objectives which, if achieved) vabult in termination or ear|
termination of the restrictions applicable to ska&rformance Restricted Shares and each grant meaifysin respect of the specified
Management Objectives, a minimum acceptable lelvatbievement and shall set forth a formula foed®sining the numbe

of Performance Restricted Shares on which resiristivill terminate if performance is at or above

the minimum level, but falls short of full achievent of the specified Management Objectives; pravid®wever, that no such
termination shall occur sooner than one year #fieiDate of Grant, except in the event of the eatignt, death or disability of the
Participant or a Change in Control of

the Company. The grant of a Qualified Performanasd8l Award of Performance Restricted Shares ghedify that, before the
termination or early termination of restrictiongpfipable to such Performance Restricted SharesCtmemittee must determine that
Management Objectives have been satisfied;

(c) Each grant may be made without payment of amtit consideration from the Participant;

(d) Each grant shall provide that the Performance Réstr Shares covered thereby shall be subjectsalzstantial risk of forfeiture”
within the meaning of section 83 of the Code fgeaod to be determined by the Committee on the BatGrant, and any grant may
provide for the earlier termination of such perindhe event of the retirement, death or disabdityhe Participant or a Change in
Control of the Company

(e) Each grant shall provide that, during or affter period for which such substantial risk of farfee is
to continue, the transferability of the PerformaResstricted Shares shall be prohibited or restticte

in the manner and to the extent prescribed by trar@ittee on the Date of Grant. Such restrictiony melude without limitation
rights of repurchase or first refusal in the Companprovisions
subjecting the Performance Restricted Shares tm@nuing substantial risk of forfeiture in the lian

of any transferee;
() Any grant shall require that any or all dividknor other, distributions paid on the Performance

Restricted Shares during the period of such refstnis be automatically sequestered. Such distobutiay be reinvested on an
immediate or deferred basis in additional Commoar&, which may be subject to the same restrictisrthe underlying award or such
other restrictions as the Committee

may determine, provided, however, that dividendstber distributions on Performance Restricted

Shares with restrictions that lapse as a resuh@fchievement of Management Objectives shaleericed until and paid contingent
upon the achievement of the applicable Managembjeadives;
And



(9) Each grant of Performance Restricted Shares sb@Videnced by an Evidence of Award, which shaitaim such terms and
provisions as the Committee may determine condistih this Plan. Unless otherwise directed by @mmmittee, (i) all certificates
representing Performance Restricted Shares, tageitiea stock power that shall be endorsed inblanthe Participant with respect
to the Performance Restricted Shares, shall beiheldstody by the Company until all restrictioherteon lapse or (ii) all Performar
Restricted Shares shall be held at the Compamgrster agent in book entry form with appropriatgnietions relating to the transfer
of such Performance Restricted Sha

5. Performance Shares and Performance UnitsSThe Committee may also, from time to time and upach terms and conditions as it
may determine, authorize grants of PerformanceeShamnd Performance

Units that shall become payable to the Participg@oin the achievement of specified Management Glagect

during the Performance Period. Each such grantutiéze any or all of the authorizations, and vii# subject to all of the requirements
contained in the following provisions:

(a) Each grant shall specify the number of Performéiw@res or Performance Units to which it pertaitgctvmay be subject to
adjustment to reflect changes in compensationtwrdactors; provided, however, that no such adjest will be made in the case (
Qualified Performanc8ased Award of Performance Shares or Performands (&ither than in connection with the death oaHikty
of the Participant or a Change in Control of thenpany) where such action would result in the |dsh® otherwise available
exemption of the award under section 162(m) ofGbde.

(b) The Performance Period with respect to each Pedioca Share or Performance Unit will be such pesidime (not less than one
year), commencing with the Date of Grant as shali&termine:

by the Committee on the Date of Grant and may bgestito earlier termination or other modificationthe event of the retirement,
death or disability of the Participant or a Chaimg€ontrol of the Company.

(c) Each grant shall specify the Management Objectivasare to be achieved by the Participant and geafit may specify in respect
the specified Management Objectives a minimum detédg level of achievement below which no paymeitittve made and shall <
forth a formula for determining the amount of amyment to be made if performance is at or aboveninémum

acceptable level, but falls short of full achieveinef the specified Management Objective. The grant

of a Qualified PerformancBased Award of Performance Shares or Performanis Elmall specify that, before the Performance &
or Performance Units will be earned and paid, tbem@ittee must determine that the Management Obgstiave been satisfied.

(d) Each grant shall specify the time and manngragiment of Performance Shares or Performance

Units that shall have been earned, and any graytsmecify that any such amount may be paid by th@@ny in cash, Common
Shares or any combination thereof and may eithamtdo the Participant or reserve to the Committeeright to elect among those
alternatives.

(e) Any grant of Performance Shares may specify thaathount payable with respect thereto may not ekaeaaximum specified by
the Committee at the Date of Grant. Any grant afé?enance Units may specify that the amount payablae number of Common
Shares issued with respect thel

may not exceed maximums specified by the Commétteke Date of Grant.

(H The Committee may at the Date of Grant of Perfomead®hares, provide for the payment of dividendejants to the holder thereof
on either a current, deferred or contingent basiker in cash or in additional Common Shares,exnibp all cases to payment on a
contingent basis based on the Partici’s earning of the Performance Shares with respeghich such dividend equivalents ¢

paid.

(9) Each grant of Performance Shares or Performands lmall be evidenced by an Evidence of Award, tvitall contain such terms
and provisions as the Committee may determine stargiwith this

Plan.

6. Restricted Stock.The Committee may, from time to time and upon gecins and conditions as it may determine, alsocaizih the
grant or sale to Participants of Restricted Stéelch such grant or se



may utilize any or all of the authorizations, anitl be subject to all of the requirements contaiirethe

following provisions:

(a) Each grant shall, constitute an immediate trarsfféine ownership of Common Shares to the Parti¢ipaoonsideration of the
performance of services entitling such Particigardividend, voting and other ownership rights,jeabto the substantial risk of
forfeiture and restrictions on transfer hereinafederred to

(b) Each grant or sale may be made without paymendditianal consideration or in consideration of gmpant by such Participant that
is less than the Market Value per Share at the Bfa@rant.

(c) Each grant or sale shall provide that the Restti&®®ck covered thereby shall be subject to a ‘taumial risk of forfeiture” within the
meaning of section 83 of the Code for a periodt ¢éast three years, except that the restrictioag be removed no sooner than rat
on an annual basis during the tt-year period, to be determined by the CommitteeherDtate of Grant. Any gra

may provide for the earlier termination of suchipéin the event of the retirement, death or diggtof the Participant or a
Change in Control of the Company.

(d) Each grant or sale shall provide that, during terahe period for which such substantial riskaféiture is to continue, the
transferability of the Restricted Stock shall behbited or restricted in the manner and to themxprescribed by the Committee on
the Date of Grant. Such restrictic

may include, without limitation, rights of repurc®aor first refusal by the Company or provisionsjecting the Restricted Stock to a
continuing substantial risk of forfeiture in thenkda of any transferee.

(e) Any grant or sale may require that any or all di&vids or other distributions paid on the Restri@tmtk during the period of such
restrictions be automatically sequestered. Sudhilmlision may be reinvested on an immediate ormefebasis in additional, Comm
Shares which may be subject to the same restricierthe underlying award or such other restristmmthe Committee may
determine

(H Each grant of Restricted Stock shall be evidengeainbEvidence of Award, which shall contain suaimteand provisions as the
Committee may determine consistent with this Plamless otherwise directed by the Committee, (itaitificates representing
Restricted Stock, together with a stc

power that shall be endorsed in blank by the Rpatitt with respect to the Restricted Stock, shalhbld in custody by the Company
until all restrictions thereon lapse, or (ii) Réstrd Stock shall be
held at the Company’s transfer agent in book efiainyn with appropriate restrictions relating to the

transfer of such Restricted Stock.
7. Option Rights. The Committee may, from time to time and upon secms and conditions as it may determine, authaiaets to
Participants of options to purchase Common Sh&®sh such grant may utilize any or all of the atitadions, and will be subject to all
of the requirements contained in the following pstmns:

(a) Each grant of Option Rights shall specify taenber of Common Shares to which it pertains.

(b) Each grant shall specify an Option Price per Com®loare, which shall be equal to or greater thavtiiket Value per Share on the
Date of Grant

(c) Each grant shall specify the form of consideratmbe paid in satisfaction of the Option Price #mmanner of payment of such
consideration, which may includ

(i) cash in the form of currency or check or other cagghivalent acceptable to the Company or by waesfer of immediately
available funds

(ii) the actual or constructive transfer to the Compafmyonforfeitable, unrestricted Common Shares, iaie already owned by the
Optionee and having a value at the time of exettigeis equal to the Option Pric

(i) a “net exercise” arrangement pursuant to whichxbmpany will withhold Common Shares that would otfise be issued upon
exercise (it being understood that, solely for pggs of determining the number of treasury shagkklly the Company, the
shares so withheld shall not be treated as issugdeguired by the Company upon such exerc



(iv) any other legal consideration that the Committeg deeem appropriate, including without limitationyafiorm of consideration
authorized under Section 7(d) below, on such sthe Committee may determine in accordance WighRlan; ol

(v) any combination of the foregoing.
(d) Any grant of a Nonqualified Option may provithat payment of the Option Price may also be

made in whole or in part in the form of Restric&dck or other Common Shares that are subjecskaofiforfeiture or restrictions on
transfer. Unless otherwise determined by the Cotamibn or
after the Date of Grant, whenever any Option Fggaid in whole or in part by means of any of

the forms of consideration specified in this Setfigd), the Common Shares received by the
Optionee upon the exercise of the Nonqualified @pshall be subject to the same risks of forfeiture
or restrictions on transfer as those that applettié consideration surrendered by the Optionee;
provided, however, that such risks of forfeiturel aastrictions on transfer shall apply only to the
same number of Common Shares received by the (gtias applied to the forfeitable or restricted
Common Shares surrendered by the Optionee.

(e) To the extent permitted by law, any grant may ptevior deferred payment of the Option Price from ihoceeds of sale through a
broker of some or, all of the Common Shares to ke exercise relate

(f) Successive grants may be made to the same Optiegarlless of whether any Option Rights previogsinted to the Optionee
remain unexercise!

(9) Each grant shall specify the period or periodsasttinuous employment of the Optionee by the Compmarany Subsidiary that are
necessary before the Option Rights or installmthgeeof shall become exercisable. A grant of OpRaghts may provide for the earlier
exercise of the Optio

Rights in the event of the retirement, death oaldigty of the Participant or a Change in Contrbl o
the Company.
(h) Any grant of Option Rights may specify Managemehjeotives which, if achieved, will result in exesability of such rights

(i) Option Rights granted under this Plan may be (flomgs that are intended to qualify under particpiavisions of the Code, including
without limitation Incentive Stock Options, (ii) tpns that are not intended to so qualify or gdmbinations of the foregoing. Incentive
Stock Options may be granted only to Participarite von the date of the grant, are officers or okisgremployees of th

Company or any Subsidiary who must meet the dedmibf “employees” under section 3401(c) of the €od
() The exercise of an Option Right will resulttire cancellation on a share-for-share basis of any
Tandem Appreciation Right authorized under Sediaf this Plan.

(k) No Option Right granted pursuant to this Sectionag be exercised more than seven years from the @& rant. Subject to this lim
the Committee may cause Option Rights to continugetexercisable after termination of employmerthefParticipant under
circumstances specified by t
Committee.

() The Committee reserves the discretion after the DaGrant to provide for (i) the availability ol@an at exercise; or (ii) the right to
tender in satisfaction of the Option Price nonfitaigle,

unrestricted Common Shares, which are already owgebe Optionee and have a value at the time

of exercise that is equal to the Option Pr



(m) The Committee may substitute, without receiviragticipant permission, Appreciation Rights

payable only in Common Shares (or Appreciation Rigdayable in cash, Common Shares, or in any catibmthereof as elected by the
Committee) for outstanding Options; provided, horethat

the terms of the substituted Appreciation Rightssurbstantially the same as the terms for the @ptnd the difference between the
Market Value per Share of the underlying Commonr&hand the Base Price of the Appreciation Righexjuivalent to the difference
between the Market Value Share of the underlyingmf@on Shares and the Option Price of the Optionim the

opinion of the Company’s auditors, this provisioeates adverse accounting consequences for the

Company, it shall be considered null and void.

(n) Each grant of Option Rights shall be evidencedrbiadence of Award, which shall contain such teemd provisions as the
Committee may determine consistent with this F

8. Appreciation Rights. The Committee may, from time to time and upon gecims and conditions as
it may determine, also authorize grants to Pawitip of Appreciation Rights. An Appreciation Rightall be

a right of the Participant to receive from the Campan amount, which shall be determined by the iBiti@e and shall be expressed as a
percentage (not exceeding 100%) of the Spreackairtte of the exercise of such right. An ApprecatRight awarded in relation to an
Incentive Stock Option must be granted concurrenttis such Incentive Stock Option. Each such graay utilize any or all of the
authorizations, and will be subject to all of teguirements contained in the following provisions:

(a) Any grant may specify that the amount payable uperexercise of an Appreciation Right may be pgithe Company in cash,
Common Shares or any combination thereof and nthgregrant tc

the Participant or reserve to the Committee thiet tig elect among those alternatives.

(b) Any grant may specify that the amount payable uperexercise of an Appreciation Right shall noteedtca maximum specified by
the Committee on the Date of Gra

(c) Any grant may specify (i) a waiting period or pelsobefore Appreciation Rights shall become exebtésand (ii) permissible dates
or periods on or during which Appreciation Rightsl be exercisable

(d) Any grant may specify that an Appreciation Rightyrba exercised only in the event of the retiremdegth or disability of the
Participant or a Change in Control of the Compi

(e) Any grant of Appreciation Rights may specify Managst Objectives that must be achieved as a condifithe exercise of such
rights.

() Each grant shall be evidenced by an Evidence ofrAwahich shall describe the subject Appreciatioghs, identify any related
Option Rights, state that the Appreciation Righissubject to all of the terms and conditions &f #lan and contain such other terms
and provisions as the Committee may determine stargiwith this Plar

(9) No Appreciation Right granted under this Plaayrbe exercised more than seven years from the
Date of Grant.
(h) Regarding Tandem Appreciation Rights only:

() Each grant shall provide that a Tandem Apprecidfaght may be exercised only at a time when thateel Option Right (or any
similar right granted under any other plan of ttmrany) is

also exercisable and the Spread is positive aralitngnder of the related Option Right (or such otlght) for cancellation.
(i) The Option Price of the related Option Righa# be equal to or greater than the Market Value
Per Share on the Date of Grant.

() Regarding Fre-standing Appreciation Rights onl



(i) Each grant shall specify in respect of eacteFs&nding Appreciation Right a Base Price per
Common Share, which shall be equal to or greater the Market Value per Share on the Date
of Grant;

(i) Successive grants may be made to the sameiparit regardless of whether any Free-standing

Appreciation Rights previously granted to such iPg@nt remain unexercised; and

(iii) Each grant shall specify the period or pesaxf continuous employment of the Participant by

the Company or any Subsidiary that are necessdoyebthe Free-standing Appreciation Rights

or installments thereof shall become exercisalid,any grant may provide for the earlier exercisgugh rights in the event of the
retirement, death or disability of the Participanta Change in Control of the Company or similansaction or event.

9. Restricted Stock Units.The Committee may, from time to time and upon secims and conditions

as it may determine, also authorize grants or sdl&estricted Stock Units to Participants. Eacthsgrant may utilize any or all of the
authorizations, and will be subject to all of teguirements contained in the following provisions:

(a) Each grant or sale shall constitute the agreemethe Company to deliver Common Shares or cash

to the Participant in the future in consideratiéthe performance of services, subject to thelfaiént during the Restriction Period of
such conditions (which may include the achievenséManagement Objectives) as the Committee mayifypec

(b) If a grant or sale of Restricted Stock Units spesithat the Restriction Period will terminate uploa achievement of Management
Objectives, such Restriction Period may not terteismoner than one year from the Date of Granth lgaant may specify in respect
of such Management Objectives a minimum acceptabtd of achievement and may set forth a formutedietermining the number
Restricted Stock Units which restriction will temate if performance is at or above the minimumllgwat falls short of full
achievement of the specified Management ObjectiVbe.grant of Qualified Performance-Based AwardRedtricted Stock Units
shall specify that, before the termination or edglynination of the restrictions applicable to s&astricted Stock Units, the
Committee must determine that the Management Obgeschave been satisfie

(c) Each grant or sale may be made without additiooasicleration from the Participant or in consideranf a payment by the
Participant that is less than the Market ValueSfgaire on the Date of Gra

(d) If the Restriction Period lapses only by thegzae of time rather than the achievement of
Management Objectives, each grant or sale shaligedhat the Restricted Stock Units covered

thereby shall be subject to a Restriction Periodtdéast three years, except that a grant omsajeprovide that the Restriction Period

shall expire not sooner than ratably on an annasistduring the three-year period as determinetid¥ommittee at the Date of
Grant.

(e) Notwithstanding anything to the contrary comédl in this Plan, any grant or sale of RestrictetIs

Units may provide for the earlier lapse or otheification of the Restriction Period in the evehtlee retirement, death or disability of
the Participant or a Change in Control of the Comypa

(f) During the Restriction Period, the Participant shat have any right to transfer any rights under $ubject award, shall not have any
rights of ownership in the Restricted Stock Unitdl ahall not have any right to vote such sharestfeuCommittee may on or after-
Date of Grant authorize the payment of dividendieajants on such Restricted Stock Units in casim @dditional Commol

Shares on a current, deferred or contingent bpsisjded, however, that any dividends or otherritigtions with respect to the
number of shares of Common shares covered by BestiStock

Units that are subject to Management Objectivef beasubject to restrictions and risk of forfegur

to the same extent as the Restricted Stock Unitsespect to which such dividends or other distiins have been distribute



(9) Each grant or sale shall specify the time and maohpayment of Restricted Stock Units that haverbearned. Any grant or sale n
specify that the amount payable with respect therety be pait

by the Company in cash, in Common Shares or incamybination thereof and may either grant to thei€pant or retain by the
Committee the right to elect among those altereativ

(h) Each grant or sale shall be evidenced by an Evalehé&ward, which shall contain such terms and ions as the Committee may
determine consistent with this Pl

10. Administration of the Plan.
(&) This Plan shall be administered by the Compems&ommittee of the Board. A majority of the
Committee shall constitute a quorum, and the ddiseomembers of the Committee who are present
at any meeting thereof at which a quorum is preseracts unanimously approved by the members
of the Committee in writing, shall be the actsied Committee.

(b) The interpretation and construction, including aetion to correct defects and supply omission amtect administrative errors, by
the Committee of any provision of this Plan or agyeement, notification or document evidencinggtant of Option Rights,
Restricted Stock, Performan

Restricted Shares, Performance Shares or Perfoetamits, Appreciation Rights or Restricted Stock

Units and any determination by the Committee purst@many provision of this Plan or any such agreetnnotification or
document, shall be final and conclusive. No menab¢he Committee shall be liable for any such actaken or determination
made in good faith.

(c) The Committee may suspend the right to exercis@®Rights or Appreciation Rights during any blagkperiod that is necessary or
desirable to comply with the requirements of aggllle laws and/or to extend the award exercise gémi@a manner consistent with
applicable law

(d) The Committee may delegate to the appropriateaffic officers of the Company or any Subsidiaryt paall of its authority with
respect to the administration of awards made byCirmmittee to individuals who are not officers @edtors of the Company within
the meaning of the Exchan

Act.

(e) To the extent permitted by Ohio law, the Committegy, from time to time, delegate to one or moréeft of the Company the
authority of the Committee to grant and determireeterms an

conditions of awards granted under this Plan. levent shall any such delegation of authority renitéed with respect to awards to
any executive officer or any person subject toisact62(m) of the Code or who is an officer, digratr more than 10% beneficial
owner of any class of the Company’s equity se@sgithat is registered pursuant to Section 12 oEtedhange Act, as determined by
the Committee in accordance with section 16 offkehange Act.

11. Adjustments. The Committee shall make or provide for such adjasits in the (a) number of Common Shares covered by
outstanding Option Rights, Appreciation Rights, tReted Stock Units and Performance Shares andfesince Units granted hereunder,
(b) prices per share applicable to such Option Righd Appreciation Rights, and (c) kind of shgmesluding shares of another issuer)
covered thereby, as

the Committee in its sole discretion may in godthfdetermine to be equitably required in ordeptevent dilution or enlargement of the
rights of Participants that otherwise would resudin (x) any stock dividend, stock split, combiatiof shares, recapitalization or other
change in the capital structure of the Company,

(y) any merger, consolidation, spin-off, spin-agilit-off, split-up, reorganization, partial or cptate

liquidation or other distribution of assets, isstmof rights or warrants to purchase securitigz)oany other corporate transaction or event
having an effect similar to any of the foregoingofdover, in the event of any such transaction enewthe Committee may provide in
substitution for any or all outstanding awards ur



this Plan such alternative consideration (includiagh) as it may in good faith determine to betafig

under the circumstances and may require in cororethierewith the surrender of all awards so reglagce manner that complies with
section 409A of the Code. In addition, for eachi@pRight or Appreciation Right with an Option Rrior Base Price greater than the
consideration offered in connection with any such

transaction or event or Change in Control, the Cdtemmay in its sole discretion elect to cancehsOption Right or Appreciation Right
without any payment to the person holding such @pRight or Appreciation Right. Moreover, the Cortte® may on or after the Date of
Grant provide in the agreement

evidencing any award under this Plan that the maflthe award may elect to receive an equivalerrd in respect of securities of the
surviving entity of any merger, consolidation ohet transaction or event having a similar effecthe Committee may provide that the
holder will automatically be entitled to receivechuan equivalent award. The Committee shall alskenaa provide for such adjustments in
the numbers and kind of shares specified in Se@&iofthis Plan as the Committee in its sole disone exercised in good faith, may
determine is appropriate to reflect any transaatioavent described in this Section 11; providexyéver,

that any such adjustment to the number specifikeition 3(a)(i) will be made only if and to thdemt that such adjustment would not
cause any option intended to qualify as an Incerfiitock Option to fail so to

qualify. This Section 11 shall not be construegeamit the re-pricing of any Option Rights in tHesance of any of the circumstances
described above in contravention of Section 19€ogdf. Notwithstanding the foregoing: (i) any adijusnts made pursuant to this
Section 11 to awards that are considered “defaroatpensation” within the meaning of section 409Ahef Code shall be made in
compliance with the

requirements of section 409A of the Code; (ii) adyustments made pursuant to this Section 11 dPlhe

to awards that are not considered “deferred congiems subject to section 409A of the Code shalivizdle

in such a manner as to ensure that after suchtadjng the awards either continue not to be sultjeséction 409A of the Code or
comply with the requirements of section 409A of @mde; and (iii) the

Committee shall not have the authority to make adjustments pursuant to this Section 11 of the Rldhe extent that the existence of s
authority would cause an award that is not intertdduke subject to
section 409A of the Code to be subject thereto.

12.Detrimental Activity. Any Evidence of Award may provide that if a Pagp#ont, either during employment by the Company or a
Subsidiary or within a specified period after tamation of such employment, shall engage in anyibetntal Activity, and the Board shall
find, forthwith upon notice of such finding, therReipant shall:

(a) Forfeit any award granted under this Plan thedd by the Participant;

(b) Return to the Company, in exchange for paymenhbyGompany of any amount actually paid thereforthbyParticipant, all
Common Shares that the Participant has not dispafsthat were

offered pursuant to this Plan within a specifiedqe prior to the date of the commencement of such
Detrimental Activity; and
(c) With respect to any Common Shares so acquiratthe Participant has disposed of, pay to the

Company in cash the difference between:

(i) Any amount actually paid therefore by the Raptnt pursuant to this Plan; and

(i) The Market Value per Share of the Common Séarethe date of such acquisition.
To the extent that such amounts are not paid t&€tmpany, the Company may set off the amounts so
payable to it against any amounts that may be o¥viorg time to time by the Company or a Subsidiaryhie
Participant, whether as wages, deferred compemsatigacation pay or in the form of any other bérmf

for any other reason, except that no set off di@jpermitted against any amount that constit*deferred compensati” within the



meaning of section 409A of the Code.

13. Participation by Employees of Designated Subsidiagis.As a condition to the effectiveness of any grardward to be made
hereunder to a Participant who is an employeel@signated Subsidiary, whether or not such Paditifs also employed by the
Company or another Subsidiary, the Board may

require such Designated Subsidiary to agree tefeamo such employee (when, as and if providedifwter this Plan, and any applicable
Agreement entered into with any such employee @untsto this Plan) the Common Shares that wouldretilse be delivered by the
Company, upon receipt by such Designated

Subsidiary of any consideration then otherwise pbeyhy such Participant to the Company. Any suchrdvghall be evidenced by an
agreement between the Participant and the DesijSatbsidiary, in lieu of the Company, on terms ¢steat with this Plan and approved
the Board and such Designated Subsidiary. All sSLemmon Shares so delivered by or to a Designatbdidary shall be treated as if they
had been delivered by or to the Company for purposé&ection 3 of this Plan, and all referencehéoCompany in

this Plan shall be deemed to refer to such Desigin@ubsidiary, except for purposes of the definitd
“Board” and except in other cases where the corttdrwise requires.
14.Non-U.S. Participants.In order to facilitate the making of any grant onmbination of grants

under this Plan, the Committee may provide for ssdrial terms for awards to Participants who arei§in nationals or who are employed
by the Company or any Subsidiary or Designated ifligivg outside of the United States of America dronprovide services to the Compe
under an agreement with a foreign nation

or agency, as the Committee may consider necessaiypropriate to accommodate differences in |tzoaj

tax policy or custom. Moreover, the Committee mpgrave such supplements to or amendments, restats or alternative versions of
this Plan (including, without limitation, sub-plgres it may consider

necessary or appropriate for such purposes, witheueby affecting the terms of this Plan as ieetffor any other purpose, and the
Secretary or other appropriate officer of the Conypaay certify any such document

as having been approved and adopted in the sameemas this Plan. No such special terms, supplement
amendments or restatements, however, shall inéagerovisions that are inconsistent with the teofithis

Plan as then in effect unless this Plan could teeemn amended to eliminate such inconsistency withusther approval by the
shareholders of the Company.

15. Transferability.

(a) Except as provided in Section 15(c) below, no QpEight or Appreciation Right or other derivativecarity granted under this Plan
may be transferred by a Participant except byavithe laws of descent and distribution, and irement shall any award granted un
this Plan be transferred for value. Except as ottserdetermined by the Committee, Option Rights Apgreciation Rights granted
under this Plan may not be exercised during aéiaati’s lifetime except by the Participe

or, in the event of the Participant’s legal incapady his guardian or legal representative acting
fiduciary capacity on behalf of the Participant endtate law and court supervision.
(b) The Committee may specify at the Date of Grtnat all or any part of the Common Shares that are

(i) to be issued or transferred by the Company uperexercise of Option Rights or Appreciation Reglor in payment of Performan
Shares or Performance Units or upon the terminatidhe Restriction Period applicable to Restrickdck Units, or (ii) no longer
subject to the substantial risk

of forfeiture and restriction on transfer refertedn Sections 4 and 6 of this Plan, shall be stthfefurther restrictions upon transfer.
(c) The Committee may determine that Option Rigbtker than Incentive Stock Options) and
Appreciation Rights may be transferable by a Pigditt, without payment of consideration therefore

by the transferee, only to any one or more memidsiettse Participar s immediate family; provided, however, that (i)sweh transfe



shall be effective unless reasonable prior notieedof is delivered
to the Company and such transfer is thereafteciffiein accordance with any terms and conditions

that shall have been made applicable thereto bZtmepany or the Committee and (ii) any such tramesfeshall be subject to the same
terms and conditions hereunder as the Participamtthe purposes of this Section 15(c), the temmfiediate family” means any child,
stepchild, grandchild, parent, stepparent, grareigaspouse, sibling, mother-in-law, father-in-laen-in-law, daugh-

ter-in-law, brother-in-law, or sister-in-law, incling adoptive relationships, any person sharingPdicipants household (other thai
tenant or employee), a trust in which these perbans more than fifty percent of the beneficiakiest, a foundation in which these
persons (or the Participant) control the managemkeassets, and any other entity in which thessquer (or the Participant)

own more than fifty percent of the voting interests

16. Withholding Taxes. To the extent that the Company is required to vattifiederal, state, local or foreign taxes in cartioe with any
payment made or benefit realized by a Participaotiver person under

this Plan, and the amounts available to the Comfamtphe withholding are insufficient, it shall lecondition
to the receipt of any such payment or the reabizadif any such benefit that the Participant or svitier

person make arrangements satisfactory to the Copfpapayment of the balance of any taxes requiodoe withheld. At the discretion of
the Committee, any such arrangements may withmitaiion include relinquishment of a portion of awych payment or benefit.
Participants shall also make such arrangements as

the Company may require for the payment of anyhaltling tax obligation that may arise in connectidth

the disposition of Common Shares acquired uporxieecise of Option Rights. In no event shall thiei@af

the Common Shares to be withheld and/or delivetgdyant to this section to satisfy applicable watlding taxes in connection with the
benefit exceed the minimum amount of taxes requidak withheld.

17.Compliance with Section 409A of the Code.

(a) To the extent applicable, it is intended that Blsn and any grants made hereunder comply witprinsions of section 409A of the
Code, so that the income inclusion provisions cofisa 409A(a)(1

of the Code do not apply to the Participant. TH&Rnd any grants made hereunder shall be aderi@isin a manner consistent with
this intent. Any reference in this Plan to secd@9A of
the Code will also include any regulations or atheo formal guidance promulgated with respect to

such section by the U.S. Department of the Treasutlje Internal Revenue Service.

(b) Neither a Participant nor any of a Particiy’'s creditors or beneficiaries shall have the righsubject any deferred compensation
(within the meaning of section 409A of the Codeyadde under this Plan and grants hereunder to atigi@ation, alienation, sale,
transfer, assignment, pledge, encumbrance, attattongarnishment. Except as permitted under sed@@®A of the Code, any
deferred compensation (within the meaning of secti®9A of the Code) payable to a Participant oférarticipant’s benefit under
this Plan and grants hereunder may not be redugeat bffset agains

any amount owing by a Participant to the Compangnyrof its affiliates.

(c) If, at the time of a Participant’s separation freemvice (within the meaning of section 409A of @ade), (i) the Participant shall be
a specified employee (within the meaning of secio8A of the Code and using the identification noelogy selected by the
Company from time to time) ar

(i) the Company shall make a good faith deternigmathat an amount payable hereunder constitutes

deferred compensation (within the meaning of secti®9A of the Code) the payment of which is reqliteebe delayed pursuant to-
six-month delay rule set forth in section 409Alé Code in order to avoid taxes or penalties uadetion 409A of the Code, then the
Company shall not pay

such amount on the otherwise scheduled paymenbdathall instead pay it, without interest, on fing& business day of the month
after such six-month period.



(d) Notwithstanding any provision of this Plan and gsamereunder to the contrary, in light of the utaiety with respect to the prop
application of section 409A of the Code, the Conypaserve:

the right to make amendments to this Plan and gtaereunder as the Company deems necessary ahies$o avoid the imposition
of taxes or penalties under section 409A of theeCtrdany case, a Participant shall be solely nesipte and liable for the
satisfaction of all taxes and penalties that

may be imposed on a Participant or for a Partidipatcount in connection with this Plan and grdmeunder (including any taxes
and penalties under section 409A of the Code) nemitther the
Company nor any of its affiliates shall have aniigaiion to indemnify or otherwise hold a

Participant harmless from any or all of such taxegenalties.

18. Effective Date.The Materion Corporation 2006 Stock Incentive Riest became effective on May 2, 2006, the datess
approved by shareholders. This amended and refé&adshall be effective May 4, 2011 when apprdwedhareholders.

19. Amendments.

(a) The Committee may at any time and from time to tanmeend this Plan in whole or in part; provided, boer, that if an amendment to
this Plan (i) would materially increase the bemeditcruing to participants under this Plan, (iiuwomaterially increase the number of
securities which may k

issued under this Plan, (iii) would materially mfgdhe requirements for participation in this Pam

(iv) must otherwise be approved by the shareholditise Company in order to comply with
applicable law or the rules of the New York StocicEange or, if the Common Shares are not traded
on the New York Stock Exchange, the principal nalasecurities exchange upon which the Common

Shares are traded or quoted, then, such amendnilebéewubject to shareholder approval and will beteffective unless and until
such approval has been obtained.

(b) Except in connection with a corporate transactioavent described in Section 11 of this Plan, génms of outstanding awards may
not be amended to reduce the Option Price of mdsatg Option Rights or the Base Price of outstagdippreciation Rights, or
cancel outstanding Option Rights or Appreciatiogh® in exchange for cash, other awards or OptightR or Appreciation Rights
with

an Option Price or Base Price, as applicable,ishass than the Option Price of the original Optitights or Base Price of the original
Appreciation Rights, as applicable, without shatééoapproval. This Section 19(b) is intended tohdvit the repricing of
“underwater” Option Rights and Appreci- ation Rig/land will not be construed to prohibit the adjuestts provided for in Section 11
of this Plan. Notwithstanding any provision of fPkan to the contrary, this Section 19(b) may noafmended without approval by the
Company’s shareholders.

(c) If permitted by section 409A of the Code, but sabje section 19(d) hereof, in case of terminatbemployment by reason of the
death, disability or normal or early retiremenedParticipant who holds an Option Right or AppréciaRight not immediately
exercisable in full, or any Performance Restri@ddres or Restricted Stock as to which the subataisk of forfeiture or the
prohibition or restriction on transfer has not keghsor any Restricted Stock Units as to which thstfction Period has not been
completed, or any Performance Shares or Performanite which have not been fully earned, or inthee of a Change in Control
of the Company or similar transaction or event,Gleenmittee may, in its sole discretion, acceletiagetime at which such Option
Right or Appreciation Right may be exercised ortthee at which such substantial risk of forfeitareprohibition or restriction on
transfer will lapse or the time when such ReswittPeriod will end or the time at which such Pearfance Shares or Performance
Units will be deemed to have been fully earned ay mvaive any other limitation or requirement undey such awarc

(d) Subject to section 19(c) hereof, the Committesy amend the terms of any award theretofore

granted under this Plan prospectively or retroatyivexcept in the case of a Qualified Performamased Award (other than in
connection with the Participant’s death or dis&pilor a Change in

Control of the Company) where such action wouldiltea the loss of the otherwise available

exemption of the award under section 162(m) ofGbde. In such case, the Board will not make anyifivation of the Management
Objectives or the level or levels of achievemerthwéspect to such Qualified Performa-Based Award. Subject to Section



above, no such amendment shall impair

the rights of any Participant without his or hensent. The Committee may, in its discretion, teaterthis Plan at any time.
Termination of this Plan will not affect the righas Participants or their successors under any @svantstanding hereunder and not
exercised in full on the date of termination.

20.Termination of the Plan. No further awards shall be granted under this am@mahd restated Plan after May 4, 2021, 10 yeanrs fr
the date on which this 2011 amendment and restatenas approved by

the shareholders of the Company, but all grantseneador prior to such date will continue in effdatreafter subject to the terms thereof
of this Plan.

21.Governing Law. The Plan and all grants and awards and actions thiezeunder shall be governed
by and construed in accordance with the interna$tuntive laws of the State of Ohio.
22.Miscellaneous Provisions.
(&) The Company shall not be required to issuefatgional Common Shares pursuant to this Plan. The
Committee may provide for the elimination of fracts or for the settlement of fractions in cash.

(b) This Plan shall not confer upon any Participamt right with respect to continuance of employtrrother service with the Compa
or any Subsidiary, nor shall it interfere in anyyweith any right the Company or any Subsidiary vebatherwise have to terminate such
Participant’s employment or other service at ameti

(c) To the extent that any provision of this Plan wopldvent any Option Right that was intended toifjuak a Tax-qualified Option
from qualifying as such, that provision shall bl and void with respect to such Option Right. Spebvision, however, will remain
in effect for other Option Rights and there will i further effect on any provision of this Pl

(d) No award under this Plan may be exercised by tigehthereof if such exercise, and the receiptashcor stock thereunder, wot
be, in the opinion of counsel selected by the Caemi contrary to law or the regulations of anyydidnstituted authority having
jurisdiction over this Plar

(e) Leave of absence approved by a duly constitutédasfbf the Company or any of its Subsidiaries Ishatl be considered interruption
or termination of service of any employee for anygmses o

this Plan or awards granted hereunder, exceptthatvards may be granted to an employee while he
or she is on a leave of absence.

() No Participant shall have any rights as a sharehalith respect to any shares subject to awardgegao him or her under this Pl
prior to the date as of which he or she is actualtprded as the holder of such shares upon tbk staords of the Compan

(9) The Committee may condition the grant of any awardombination of awards authorized under this Biathe surrender or deferral by
the Participant of his or her right to receive atchonus or other compensation otherwise payableeb€ompany or a Subsidiary to the
Participant,

(h) If any provision of this Plan is or becomes invalibgal or unenforceable in any jurisdiction,veould disqualify this Plan or any awe
under any law deemed applicable by the Board, pua¥ision shall be construed or deemed amendeddiaed in scope to conform to
applicable laws or, in the discretion of the Boatrghall be stricken and the remainder of thi;®haall remain in full force and effe:



