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Item 1.01. Entry into a Material Definitive Agreement.

On March 18, 2014, Materion Corporation (the “Comyga entered into a letter agreement (the “Agreetfenith GAMCO Asse
Management Inc. (“GAMCQ?”) relating to the electiohdirectors of the Company at its 2014 annual mgedf shareholders (the “2014
Annual Meeting”).

On March 6, 2014, GAMCO delivered notice (the “Meti) to the Company of its intention to nominat® twdividuals for
election as directors of the Company at the 201duahMeeting. Pursuant to the Agreement, the Compas agreed that it will nominate
Edward F. Crawford (the “GAMCO Nominee”), one oétimdividuals identified in the notice deliveredtt® Company, for election as a
director of the Company along with current incuniirectors Joseph P. Keithley, N. Mohan Reddy @railg S. Shular (collectively with t
GAMCO Nominee, the “Nominees”). Pursuant to theg&ment, GAMCO has withdrawn its nominations and\tbéice and has agreed that
it and its Affiliates and Associates (each as dafim Rule 12b-2 under the Securities ExchangeoAt934) will vote all common shares of
the Company that they are entitled to vote at Bf42Annual Meeting in favor of the election of eattihe Nominees at the 2014 Annual
Meeting.

The Agreement also provides that the Company anfiaaird of Directors (the “BoardWill authorize and direct the officers of t
Company to prepare a binding proposal to the sleédehs of the Company to be voted upon at the 20ilial Meeting to amend the
Amended and Restated Code of Regulations of thep@oynsuch that Section 1701.831 of the Ohio Revsdke, which is a part of the Ohio
Control Share Acquisition Act, will not apply toglfCompany.

Additionally the Agreement provides that, priorth@ 2014 Annual Meeting, the Board will adopt:

» aresolution that provides that it will not,tlut prior shareholder approval, authorize thedsse of any series of preferred stock
for any defensive or antakeover purpose, for the purpose of implementmgshareholder rights plan or with features speaiffy
intended to make any attempted acquisition of thegany more difficult or costly; provided, howevtrat the Board may
authorize the issuance of preferred stock for ehpgising transactions, acquisitions, joint veaguor other corporate purposes;

* aposition statement on shareholder rightssplhaat provides that: (i) if the Board adopts arshalder rights plan, it will do so by
action of the majority of its independent directafter careful deliberation and in the exerciséfiduciary duties; (ii) the Board
will seek prior shareholder approval of the platess, due to time constraints or other considanatithe majority of the
independent directors determine in their sole disen that it would be in the best interest of @@mpany and its shareholders to
adopt the rights plan without first obtaining shasieler approval; and (iii) that if the Board adoatsghts plan without prior
shareholder approval, the plan will expire on th& finniversary of its effective date, unless ptiosuch time the plan has been
ratified by a vote of the Compa’s shareholders, which vote may exclude shareshyedohy potential acquiring shareholde

Additional Information

In connection with the 2014 Annual Meeting, the @amy will file a proxy statement and other docursergarding the 2014 Annual
Meeting with the SEC and will mail the definitiveopy statement and a proxy card to each sharehofdecord entitled to vote at the 2014
Annual Meeting. SHAREHOLDERS ARE ENCOURAGED TO REABIE PROXY STATEMENT AND ANY OTHER RELEVANT
DOCUMENTS FILED WITH THE SEC WHEN THEY BECOME AVAIABLE, BECAUSE THEY WILL CONTAIN IMPORTANT
INFORMATION. The final proxy statement will be madl to shareholders. Investors and security holdiérbe able to obtain the documents
free of charge at the SEC’s website, www.sec.gmmfMaterion at its website, www.materion.com, 676 Parkland Boulevard, Mayfield
Heights, Ohio 44124, Attention: Corporate Secretary

Participants in Solicitation

The Company and its directors and executive officeay be deemed to be participants in the solieitaif proxies in connection with the
2014 Annual Meeting. Information concerning the @amy’s participants is set forth in its proxy stagat, dated March 26, 2013, for its
2013 Annual Meeting of Shareholders as filed whih 8EC on Schedule 14A. Additional information relijag the interests of participants of
the Company in the solicitation of proxies in restpaf the 2014 Annual Meeting and other relevantemals will be filed with the SEC when
they become availabl
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