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

On September 13, 2011, the Board of Directors'@ward") of Materion Corporation (the "Company"yapved the Materion Corporation
Supplemental Retirement Benefit Plan (the "SER&Y)unfunded, nonqualified deferred compensation fhlat provides benefits for a select
group of management or highly compensated emplagesspplement the pension benefits paid to them fihe Materion Corporation
Pension Plan (the "Pension Plan").

The Company currently utilizes the Pension Plaitsgsrimary vehicle for providing retirement comgation to employees, including the
Company’s named executive officers. In the past@Gbmpany has made "special awards" to named éxeafficers to provide
supplemental retirement compensation because ¢éxheode limitations associated with the Pensiam,Rvhich prevent named executive
officers from receiving the full benefit of the Béon Plan. The Board adopted the SERP to takel#woe jof the "special award" program.

The SERP is effective as of September 13, 2011ifitial participants in the SERP include the Coylamamed executive officers as well as
other members of senior management. A brief detsonipf the SERP follows, but is subject to thd fekt of the SERP, which is attached as
Exhibit 10.1 to this Form 8-K, and is incorporatestein by reference.

A participant’s benefit under the SERP will be #imaount of the participant’s "Prevented Benefits' dascribed below), reduced by a
participant’s designated "Offset Amount,” as settfin the SERP. A participant’s interest in betsefiayable under the SERP will be vested
and nonforfeitable to the same extent and in theesaanner as benefits are vested and nonforfeitedoler the Pension Plan. The benefits
payable under the SERP will be paid to a partidiiaa single sum payment on or about the first afatpe third month next following the
date of his separation from service, or in certaiges as necessitated by tax law provisions, ristebfisiness day of the month that is at least
six months after his separation from service.

"Prevented Benefits" for purposes of the SERP m#andifference, expressed as a single sum, bet(iere regular pension benefits
payable to a participant under the Pension Plar(igrttie regular pension benefits that would bgpagable to the participant under the
Pension Plan if such benefits were determined dhiclylin compensation any compensation that wasgef@n an elective basis under any
non-qualified deferred compensation plan or agregmwéh an Employer and without regard to limitaisoon covered compensation and
benefit amounts imposed by the Internal Revenuee@bd 986, as amended, and taking into accounspegial calculation provisions for a
participant as set forth on Schedule | to the SERRrently, Schedule | of the SERP contains sudtigp calculation provisions for Richarc
Hipple, the Company’s Chairman of the Board, Prrsicand Chief Executive Officer.

Item 9.01 Financial Statements and Exhibits.

10.1 Materion Corporation Supplemental Retiremesmidit Plan.
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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

September 19, 2011 By: /s/ Michae C. Hasychak

Name: Michael C. Hasychak
Title: Vice President, Treasurer & Secretary
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10.1 Materion Corporation Supplemental Retirement B&réin



Exhibit 10.1

MATERION CORPORATION
SUPPLEMENTAL RETIREMENT BENEFIT PLAN

The Materion Corporation Supplemental RetirememteBie Plan, an unfunded, nonqualified deferred
compensation plan, adopted September 13, 2014t fersh below.

1. Purpose The purpose of the Supplemental Retirement BeR&in is to provide benefits for a select group of
management or highly compensated employees toeueplt the pension benefits paid from the Pensian.PI

2. Definitions. The following definitions are used throughout Bian:

(a) “Administrative Committee” means the Adminisiva Committee appointed by the Board for purpasfes
administering benefit plans of the Corporation.

(b) “Board” means the Board of Directors of the @wation.

(c) “Code” means the Internal Revenue Code of 188@&mended and in effect from time to time.

(d) “Committee” means the Compensation CommitteineBoard.

(e) “Corporation” means Materion Corporation, anddtorporation.

(f) “Offset Amount” means the amount applicableatBarticipant as shown on Schedule I.

(g) “Participant” means a participant in the Pendftan who is listed on Schedule | and who haswgreca
Participation Agreement in the form attached ase8ate II. The term “Participant” shall include theneficiary of a

deceased Participant.

(h) “Pension Plan” means the Materion Corporatiendton Plan sponsored by the Corporation, whieh is
defined benefit plan intended to qualify under ®ect01(a) of the Code.

() “Plan” or “Supplemental Retirement Benefit Planeans the Materion Corporation Supplemental Retent
Benefit Plan set forth herein, as amended from tortéme.

() “Prevented Benefits” means the difference betwé) the regular pension benefits payable toradiaant
under the Pension Plan beginning at his Normak&atnt Date thereunder as determined under théarggension
formula of Schedule A of the Pension Plan andlfig) regular pension benefits that would be so payalthe
Participant under the Pension Plan if such beneft® determined:

(A) including in compensation any compensation thas deferred on an elective basis under any non-
qualified deferred compensation plan or agreemdéhtan Employer;

(B) without regard to the limitation on compensatimposed by Code Section 401(a)(17);
(C) without regard to the limitation on benefitsgosed by Code Section 415; and
(D) taking into account any special calculationyismns for a Participant set forth on Schedule I.

3. Eligibility . A Participant shall be eligible to receive a d#gne an amount determined under Section 4, sul
to the terms and conditions of the Plan.

4. Pension Plan Supplemental BenefitParticipant’'s benefit under the Plan shall ibe amount of the
Participan’s Prevented Benefits, expressed in the form afiglesisum which is actuarially equivalent to thevierged




Benefits determined using the Pension ’s definition of Actuarial Equivalence for the pugeoof calculating
lump sum actuarial equivalence, reduced by thadjzant's Offset Amount.

5. Vesting. Subject to the rights of general creditors asa#t in Section 8, the detrimental activity premains
of Section 11, and the provisions of and the rajlthe Corporation to discontinue the Plan as glediin Section 13
(c), a Participant shall have a vested and nonfalfie interest in benefits payable under Sectiom the same extent
and in the same manner as benefits are vested thePension Plan.

6. Benefit Payment Datelhe amount of the benefit payable to a Partidipaner Section 4 shall be calculated
as of his “calculation date” which is the first dafythe month next following the date of his separafrom service
(within the meaning of Section 409A of the Codeamniag that a Participant whose level of bona figlwises is
permanently decreased to no more than 20 percehé @verage level of bona fide services perforoest the
preceding 36-month period shall incur a separdtimm service for purposes of the Plan). A Partinifsbenefit shall
be paid on or about the first day of the third nmoméxt following the date of his separation fromvase (within the
meaning of Section 409A of the Code, as furthecesd above). Notwithstanding the foregoing, ia tiase of a
Participant who is determined by the Corporatiobda “specified employee” within the meaning oft®m 409A of
the Code and applicable Treasury regulations, paystall not in any event be made to the Participatil the first
business day of the month which is at least sixth®after the date of his separation from sentitcany event, no
interest shall be credited with respect to suchrgayt after the Participant’s calculation date.

7. Form of Benefit

(a) The benefit payable under Section 4 shall lie feathe Participant in a single sum payment.

(b) If the Participant has a vested interest utigelan and dies prior to payment of any benefiten the Plan,
the Company will pay a benefit equal to the amaihérwise payable to the Participant to the Paiai’'s surviving
spouse in the form of a single sum on or aboufiteeday of the third month next following the daif his separation
from service (including by reason of death). Notwsianding the foregoing, a Participant may eldmreeficiary other
than the Participant’s spouse to receive paymestich benefit, and no spousal consent shall berestju

8. Funding of Benefits

(a) The Plan shall be unfunded. All benefits pagabider the Plan shall be paid from the Corporatiganeral
assets, and nothing contained in the Plan shalineethe Corporation to set aside or hold in tarst funds for the
benefit of a Participant, who shall have the stafus general unsecured creditor with respectécdbrporation’s
obligation to make payments under the Plan. Angl$uof the Corporation available to pay benefitsaurile Plan
shall be subject to the claims of general credibdthe Corporation and may be used for any purpgsbe
Corporation.

(b) Notwithstanding the provisions of Section 8 (ag Corporation may transfer to the trustee @& @nmore
irrevocable domestic trusts established in theddh@tates for the benefit of one or more Partidgassets from
which all or a portion of the benefits provided anthe Plan will be satisfied, provided that susbets held in trust
shall at all times be subject to the claims of gahensecured creditors of the Corporation andiea®articipant shall
at any time have a prior claim to such assets.

9. Administration of the PlanThe Administrative Committee shall administer dan and shall keep a written
record of its action and proceedings regardindPla@ and all dates, records and documents relttiitg
administration of the Plan. The Administrative Coittee is authorized to interpret the Plan, to makeend and
rescind such rules as it deems necessary for dpepadministration of the Plan, to make all ottretlerminations
necessary or advisable for the administration efRtan and to correct any defect or supply any sionsor reconcile
any inconsistency in the Plan in the manner artdd@xtent that the Administrative Committee deeewsrable to
carry the Plan into effect. The powers and dutfab® Administrative Committee shall include, withdimitation, the
following:

(a) Determining the amount of benefits payableddi€ipants and authorizing and directing the Caaion with
respect to the payment of benefits under the |



(b) Construing and interpreting the Plan whenewsessary to carry out its intention and purposenaaking anc
publishing such rules for the regulation of thenPda are not inconsistent with the terms of the;Riad

(c) Compiling and maintaining all records it detares to be necessary, appropriate or conveniesdnnection
with the administration of the Plan.

10. Claims Procedure

(a) If a Participant (hereinafter referred to as‘tApplicant”) does not receive the timely paymehthe benefits
which the Applicant believes are due under the RlaApplicant may make a claim for benefits ia thanner
hereinafter provided.

All claims for benefits under the Plan shall be madwriting and shall be signed by the Applicatiaims shall
be submitted to a representative designated bpdngnistrative Committee and hereinafter referr@as the “Claims
Coordinator.” If the Applicant does not furnish fscient information with the claim for the ClaimsGrdinator to
determine the validity of the claim, the Claims @thoator shall indicate to the Applicant any aduhtl information
which is necessary for the Claims Coordinator tiegheine the validity of the claim.

Each claim hereunder shall be acted on and appamveidapproved by the Claims Coordinator withinda@s
following the receipt by the Claims Coordinatortioé information necessary to process the claim.

In the event the Claims Coordinator denies a cfainbenefits in whole or in part, the Claims Coawator shall
notify the Applicant in writing of the denial ofétclaim and notify the Applicant of his right toeview of the Claims
Coordinator’s decision by the Administrative Contest Such notice by the Claims Coordinator shab akt forth, in
a manner calculated to be understood by the Apglithe specific reason for such denial, the spepivisions of
the Plan on which the denial is based, a descntfany additional material or information necegda perfect the
claim with an explanation of the Plan’s appealxpdure as set forth in this Section.

If no action is taken by the Claims CoordinatoraonApplicant’s claim within 30 days after receigtthe Claims
Coordinator, such claim shall be deemed to be deoiepurposes of the following appeals procedure.

(b) Any Applicant whose claim for benefits is dethia whole or in part may appeal for a review & thecision
by the Administrative Committee. Such appeal masiiade within three months after the Applicantieagived
actual or constructive notice of the denial as led above. An appeal must be submitted in writiftifpin such
period and must:

(i) request a review by the Administrative Comnattd the claim for benefits under the Plan;

(ii) set forth all of the grounds upon which theplipant’s request for review is based on any fatsupport
thereof; and

(iii) set forth any issues or comments which thelgant deems pertinent to the appeal.

The Administrative Committee shall regularly reviappeals by Applicants. The Administrative Comneitshall
act upon each appeal within 30 days after reckgrebf unless special circumstances require amggie of the time
for processing, in which case a decision shaldoelered by the Administrative Committee as sogmoasible but not
later than 60 days after the appeal is receiveith@yAdministrative Committee.

The Administrative Committee shall make a full dad review of each appeal and any written material
submitted by the Applicant in connection therewithe Administrative Committee may require the Apaiit to
submit such additional facts, documents or oth&tezce as the Administrative Committee in its déion deems
necessary or advisable in making its review. Thplispnt shall be given the opportunity to reviewtjppent
documents or materials upon submission of a writtguest to the Administrative Committee, providesl
Administrative Committee finds the requested doauisier materials are pertinent to the apg



On the basis of its review, the Administrative Corttee shall make an independent determination®
Applicant’s eligibility for benefits under the Plan

In the event the Administrative Committee deniesppeal in whole or in part, the Administrative Guittee
shall give written notice of the decision to thepipant, which notice shall set forth, in a manocaiculated to be
understood by the Applicant, the specific reasonsf@ich denial and which shall make specific refeeeto the
pertinent provisions of the Plan on which the Adistirative Committee’s decision is based.

11. Effect of Detrimental Activity Notwithstanding anything herein to the contréirg Participant, either durin
employment by the Corporation or an affiliate af thorporation or within one year after terminatodrsuch
employment, shall engage in any Detrimental Agtivias defined in Section 12) and the Board sluafirgl, the
Participant shall:

(a) Forfeit all Plan benefits.
(b) Return to the Corporation all Plan benefitd thare paid pursuant to the Plan.

To the extent that the amounts referred to abo&eution 11(b) are not paid to the Corporation,Gbeporation
may set off the amounts so payable to it againgamounts that may be owing from time to time by @orporation
or an affiliate of the Corporation to the Partispavhether as wages, deferred compensation otigagaay or in the
form of any other benefit or for any other reasmtept that no setoff shall be permitted againgtaanount that
constitutes “deferred compensation” within the megmf Section 409A of the Code.

12. Additional Provisions Relating to Detrimenfattivity . For purposes of the Plan, the term “Detrimental
Activity” shall include:

(a) (i) Engaging in any activity in violation ofd@lSection entitled “Competitive Activity; Confidéality;
Nonsolicitation” in any severance agreement betwkerCorporation and the Participant; or

(i) If no such severance agreement is in effect arseverance agreement does not contain a 8ectio
corresponding to “Competitive Activity; Confideniitst; Nonsolicitation”:

(A) Competitive Activity During EmploymenCompeting with the Corporation anywhere within the
United States during the term of the Participaatigployment, including, without limitation:

(I) entering into or engaging in any business wliohmpetes with the business of the Corporation;

(1) soliciting customers, business, patronagerdeos for, or selling, any products or services in
competition with, or for any business that competih, the business of the Corporation;

(1) diverting, enticing or otherwise taking awany customers, business, patronage or orders of th
Corporation or attempting to do so; or

(IV) promoting or assisting, financially or othesei, any person, firm, association, partnership,
corporation or other entity engaged in any busimggsh competes with the business of the Corpan:

(B) Following TerminationFor a period of one year following the Participarigrmination date:

(I) entering into or engaging in any business winiompetes with the Corporation’s business within
the Restricted Territory (as hereinafter defined);

(I soliciting customers, business, patronagerdecs for, or selling, any products or services in
competition with, or for any business, whereveated, that competes with, the Corporation’s busines
within the Restricted Territory



(111) diverting, enticing or otherwise taking awany customers, business, patronage or orders
Corporation within the Restricted Territory, orestipting to do so; or

(IV) promoting or assisting, financially or othesgi, any person, firm, association, partnership,
corporation or other entity engaged in any busimggsh competes with the Corporation’s business
within the Restricted Territory.

For the purposes of Sections 12(a)(ii)(A) and (B)\&, inclusive, but without limitation thereofgth
Participant will be in violation thereof if the Riaipant engages in any or all of the activitiesfeeth therein
directly as an individual on the Participant’s oagtount, or indirectly as a partner, joint ventemployee,
agent, salesperson, consultant, officer and/octtiref any firm, association, partnership, corporaor
other entity, or as a stockholder of any corporatiowhich the Participant or the Participant’s sg®, child
or parent owns, directly or indirectly, individualbr in the aggregate, more than five percent (6Pthe
outstanding stock.

(C) “The Corporatiori. For the purposes of this Section 12(a)(ii), therfwation” shall include any
and all direct and indirect subsidiaries, pareatsl affiliated, or related companies of the Corporafor
which the Participant worked or had responsibgityhe time of termination of the Participant’s éoyment
and at any time during the two year period pricsdch termination.

(D) “The Corporatiots Busines$.For the purposes of this Section 12 inclusive Gbeporation’s
business is defined to be a global producer of k@ materials and services providing enablingrteldgy
solutions for customers in long-term global growtarkets including consumer electronics, defense and
science, industrial components and commercial pages energy, automotive electronics,
telecommunications infrastructure, medical andiappk, as further described in any and all manufax,
marketing and sales manuals and materials of tmpdZation as the same may be altered, amended,
supplemented or otherwise changed from time to,tonef any other products or services substatiall
similar to or readily substitutable for any suclsciéed products and services.

(E) “Restricted Territory. For the purposes of Section 12(a)(ii)(B), the Ret&td Territory shall be
defined as and limited to:

(I) the geographic area(s) within a one hundre@ matlius of any and all of the Corporation’s
location(s) in, to, or for which the Participantnked, to which the Participant was assigned ordrad
responsibility (either direct or supervisory) a time of termination of the Participant’s employre
and at any time during the two-year period priosich termination; and

(1) all of the specific customer accounts, whetihin or outside of the geographic area described

in (1) above, with which the Participant had anytaxt or for which the Participant had any
responsibility (either direct or supervisory) at time of termination of the Participant’s employre
and at any time during the two-year period priostch termination.

(F) Extensionlf it shall be judicially determined that the Panpiant has violated any of the Participant’s

obligations under Section 12(a)(ii)(B), then theipe applicable to each obligation that the Pgraait shall
have been determined to have violated shall auioaligtbe extended by a period of time equal irgkérto
the period during which such violation(s) occurred.

(b) NonSolicitation.Except as otherwise provided in Section 12(a)(@trinental Activity shall also include

directly or indirectly at any time soliciting ordacing or attempting to solicit or induce any enygle(s), sales
representative(s), agent(s) or consultant(s) oCiigooration and/or of its parents, or its othdyssdiaries or affiliated
or related companies to terminate their employmeptiesentation or other association with the Qarpan and/or its
parent or its other subsidiary or affiliated orated companies.

(c) Further Covenant&xcept as otherwise provided in Section 12(a)(@trnental Activity shall also include:

(i) directly or indirectly, at any time during ofter the Participar s employment with the Corporatic



disclosing, furnishing, disseminating, making aabié or, except in the course of performing
Participant’s duties of employment, using any traeerets or confidential business and technicaliétion of
the Corporation or its customers or vendors, inalgidvithout limitation as to when or how the Papant may
have acquired such information. Such confidentitdrimation shall include, without limitation, theofporation’s
unique selling, manufacturing and servicing methaus$ business techniques, training, service anithéss
manuals, promotional materials, training coursebsaher training and instructional materials, vanaiod produc
information, customer and prospective customes,lsther customer and prospective customer infoomaind
other business information. In agreeing to parétzgn the Plan, the Participant specifically ackiealges that all
such confidential information, whether reduced tding, maintained on any form of electronic media,
maintained in the Participant’s mind or memory aneéther compiled by the Corporation, and/or thei€éipant,
derives independent economic value from not besaglity known to or ascertainable by proper meanstbgrs
who can obtain economic value from its disclosurase, that reasonable efforts have been madeeby th
Corporation to maintain the secrecy of such infdroma that such information is the sole propertyhef
Corporation and that any retention and use of sufohmation by the Participant during the Participa
employment with the Corporation (except in the seuwf performing the Participant’s duties and dailns to
the Corporation) or after the termination of thetiegant’s employment shall constitute a misappropriatiothe
Corporation’s trade secrets.

(i) Upon termination of the Participant’s employmevith the Corporation, for any reason, the Pgodéiot's
failure to return to the Corporation, in good cdiadh, all property of the Corporation, includingtihwut
limitation, the originals and all copies of any ev&ls which contain, reflect, summarize, descrévglyze or
refer or relate to any items of information lisiadsection 12(c)(i).

(d) Discoveries and InventionSxcept as otherwise provided in Section 12(a)(@trinental Activity shall also
include the failure or refusal of the Participamtssign to the Corporation, its successors, assignominees, all of
the Participans rights to any discoveries, inventions and impnoeets, whether patentable or not, made, conceiv
suggested, either solely or jointly with others,thg Participant while in the Corporation’s emplaether in the
course of the Participant’'s employment with the afsthe Corporation’s time, material or facilitiesthat is in any
way within or related to the existing or contemethscope of the Corporation’s business. Any disggwevention or
improvement relating to any subject matter withathtihe Corporation was concerned during the Ppantis
employment and made, conceived or suggested Wyaheipant, either solely or jointly with othewsithin one year
following termination of the Participant’'s employnteinder any agreement with the Corporation steltiebuttably
presumed to have been so made, conceived or sedgegshe course of such employment with the usbef
Corporation’s time, materials or facilities. Upaguest by the Corporation with respect to any slistoveries,
inventions or improvements, the Participant wilkexte and deliver to the Corporation, at any tinmengd) or after the
Participant’s employment, all appropriate documéntsise in applying for, obtaining and maintainswgh domestic
and foreign patents as the Corporation may deaire all proper assignments therefor, when so réedeat the
expense of the Corporation, but without furtheadditional consideration.

(e) Work Made For Hire=xcept as otherwise provided in Section 12(a)(@trinental Activity shall also incluc
violation of the Corporation’s rights in any or albrk papers, reports, documentation, drawingstqgraphs,
negatives, tapes and masters therefore, protogymesther materials (hereinafter, “items”), inchiglwithout
limitation, any and all such items generated anthtaged on any form of electronic media, generdg@articipant
during the Participant’s employment with the Cogdimm. In agreeing to participate in the Plan, Plagticipant
acknowledges that, to the extent permitted by lixsuch items shall be considered a “work maddi@” and that
ownership of any and all copyrights in any andsatth items shall belong to the Corporation. The wdll recognize
the Corporation as the copyright owner, will contall proper copyright notices, e.g., “(creationejdCorporation’s
Name], All Rights Reserve” and will be in condition to be registered or athise placed in compliance with
registration or other statutory requirements thraug the world.

() Termination for Causd=xcept as otherwise provided in Section 12(a)(@trinental Activity shall also
include activity that results in termination for@&. For the purposes of this Section, “Cause’l s@dn that, the
Participant shall have:

(i) been convicted of a criminal violation involgriraud, embezzlement, theft or violation of fedewatitrust
statutes or federal securities laws in connectigh ks duties or in the course of his employmeithuhe



Corporation or any affiliate of the Corporatic

(i) committed intentional wrongful damage to prayeof the Corporation or any affiliate of the Corption;
or

(iif) committed intentional wrongful disclosure sécret processes or confidential information of the
Corporation or any affiliate of the Corporation;

and any such act shall have been demonstrably atetially harmful to the Corporation.

(g) Other Injurious Conducetrimental Activity shall also include any oth@ncdluct or act determined to be
injurious, detrimental or prejudicial to any sigo#nt interest of the Corporation or any subsidiamiess the
Participant acted in good faith and in a manneortghe reasonably believed to be in or not opptséuke best
interests of the Corporation.

(h) Reasonableneds. agreeing to participate in the Plan, the Paréint acknowledges that the Participant’s
obligations under this Section 12 are reasonalilearcontext of the nature of the Corporation’siess and the
competitive injuries likely to be sustained by ®erporation if the Participant were to violate sotfigations, are
made in consideration of, and adequately suppdugetie agreement of the Corporation to perfornolitsgations
under this Plan and by other good, valuable aniicgrit consideration.

13. Miscellaneous

(a) Nothing in the Plan shall confer upon a Partiat the right to continue in the employ of the fi@wation or an
affiliate of the Corporation or shall limit or rest the right of the Corporation or any affiligt@terminate the
employment of a Participant at any time or withcatise.

(b) Neither the Corporation nor any Participantleder shall assign, transfer or delegate this &1amy rights
or obligations hereunder except as expressly peaviterein. Without limiting the generality of trerégoing, no right
or interest under this Plan of a Participant shalassignable or transferable in any manner oubjed to alienation,
anticipation, sale, pledge, encumbrance or otlgal lprocess or in any manner be liable for or stutlifethe debts or
liabilities of any such Participant.

(c) The Plan may be amended at any time by the GtieenThe Plan may also be amended or termingtedeb
Board at any time, and any amendment adopted bBdhed shall supersede any prior or later amendidmpted by
the Committee that is inconsistent with the actbthe Board. Subject to the provisions of Secfi8(d), no
amendment shall have the effect of impairing ore@sing a Participant’s accrued benefit under tae.P

(d) The Plan is intended to provide for the delesfasompensation in accordance with the provisiohs
Section 409A of the Code and Treasury Regulatiodspaublished guidance issued pursuant theretdatdte incom
inclusion provisions of Section 409A(a)(1) of thede do not apply to the Participant. Accordinghe Plan shall be
construed and administered in a manner consistiémthis intent and those provisions and may attang be
amended in the manner and to the extent deternmi@egissary or desirable by the Corporation to refleotherwise
facilitate compliance with such provisions.

(e) The Board shall have the authority, in its shéeretion, to terminate the Plan and pay eachdjznt’s entire
benefit to the Participant or, if applicable, hisrigficiary, pursuant to an irrevocable action tagthe Board within
the 30 days preceding or the 12 months followingange in control of the Corporation (within theammg of
Section 409A of the Code), provided that this Secti3(e) will only apply to a payment under thenAfeall
agreements, methods, programs and other arrangespisored by the service recipient immediatdsr dfie time
of the change in control event with respect to Wideferrals of compensation are treated as haweg deferred
under a single plan within the meaning of Treaftegulation § 1.409A-1(c) (2) are terminated anditigted with
respect to each Participant that experienced thegehin control event, so that under the termbeetérmination and
liquidation all such Participants are requireddoeaive all amounts of compensation deferred urigeterminated
agreements, methods, programs, and other arran¢gemiginin 12 months of the date the service recipigevocably
takes all necessary action to terminate and liqaittee agreements, methods, programs and othegameents. Solel



for purposes of this Section 13(e), where the ceangontrol event results from an asset purchasesaction, th
applicable service recipient with the discretiotiqoidate and terminate the agreements, methadgrams and other
arrangements is the service recipient that is priynkiable immediately after the transaction foetpayment of the
deferred compensation.

(H The Plan is intended to provide benefits foraimgement or highly compensated” employees witten t
meaning of Sections 201, 301 and 401 of the Empl®&tirement Income Security Act of 1974, as aménde
(“ERISA"), and therefore to be exempt from the pstons of Parts 2, 3 and 4 of Title | of ERISA. Acdingly, the
Plan shall terminate and no further benefits shatfue hereunder in the event it is determined dyuat of competent
jurisdiction or by an opinion of counsel that tHarPconstitutes an employee pension benefit plahinvihe meanin
of Section 3(2) of ERISA which is not so exempt.

(9) If any provision in the Plan is held by a confrtompetent jurisdiction to be invalid, void arenforceable, tf
remaining provisions shall nevertheless continugitdorce and effect without being impaired ovalidated in any
way.

(h) The Plan shall be construed and governed iregflects in accordance with applicable federaldad; to the
extent not preempted by such federal law, in acwed with the law of the State of Ohio.

APPROVAL AND ADOPTION

The Materion Corporation Supplemental RetirememnteBie Plan, as set forth in the form attached leeristhereby
approved and adopted.

/sl Michael C. Hasychak Date: September 13, 2011
Name
Vice President, Treasurer and Secretary

Title

/s/ Sue MacDonald
Name
Director, Treasury Operations

Title
Schedule |
Schedule of Participants, Offset Amounts, and $p&miediting Provisions
Participant Offset Amount Special Calculation Provisio
Michael D. Andersol $246,25(
Stephen Freeme $496,30¢
John D. Gramp $530,00(
Michael C. Hasycha $212,98¢
Richard J. Hippl¢ $842,25( In addition to the Prevente

Benefit determined for
Mr. Hipple pursuant to
Section 2(j), an additional
amount shall be included in
the amount payable to him
under Section 4, determined
as follows:

* Mr. Hippl€'s Prevente:
Benefit shall be determined
pursuant to Section 2(j



Such amount shall be divid
by his number of Years of
Benefit Service under the
Pension Plan. ¥he resultin
amount shall be multiplied

by 5.
Donald G. Klimkowicz $140,41¢
Alfonso T. Lubranc $358,92¢
Walter G. Maxwell $ 86,16¢
Richard W. Sage $291,73!
Daniel A. Skocf $943,12:

Schedule |

MATERION CORPORATION
SUPPLEMENTAL RETIREMENT BENEFIT PLAN
PARTICIPATION AGREEMENT

I, , acknowledge that (i) | have been designated &\Bitard of Directors of Materion Corporation (the
“Corporation”) as a participant in the Materion @oration Supplemental Retirement Benefit Plan {fPlan) and (ii)
have been provided a copy of the Plan.

| agree to be bound by the terms of the Plan, dioly but not limited to, the provisions of the iPzontained in
Section 11 (Effect of Detrimental Activity) and $iea 12 (Additional Provisions Relating to DetrintahActivity).

| acknowledge that this Participation Agreememhede in consideration of, and is adequately supgdsy, the
agreement of the Corporation to perform its oblaye under the Plan and other consideration whatkhowledge
constitutes good, valuable, and sufficient consitien.

Date Signature

ﬁnt Name



