UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

SCHEDULE 14A INFORMATION

Proxy Statement Pursuant to Section 14(a) of tleBes
Exchange Act of 1934 (Amendment No. )

Filed by the Registrant’
Filed by a Party other than the Registrant
Check the appropriate box:

" Preliminary Proxy Statement

" Confidential, for Use of the Commission Only (as penitted by Rule 14a-6(e)(2))
b Definitive Proxy Statement

" Definitive Additional Materials

" Soliciting Material under §240.14a-12

MATERION CORPORATION

(Name of registrant as specified in its charter)

(Name of person(s) filing proxy statement, if ottigan the registrant)

Payment of Filing Fee (Check the appropriate box):

b  No fee require

Fee computed on table below per Exchange Act Ridle-6(i)(4) and (-11

(1)

(2)

(3)

(4)

()

Title of each class of securities to which tranisecapplies

Aggregate number of securities to which transactipplies:

Per unit price or other underlying value ofisaction computed pursuant to Exchange Act Rulgé (54t forth the amount
on which the filing fee is calculated and state libwas determined

Proposed maximum aggregate value of transac

Total fee paid

Fee paid previously with preliminary materic

Check box if any part of the fee is offset as pted by Exchange Act Rule 0-11(a)(2) and identifyfiing for which the offsetting fee
was paid previously. Identify the previous filing kegistration statement number, or the Form oefiate and the date of its filin

(1)

()

(3)

(4)

Amount Previously Paic

Form, Schedule or Registration Statement |

Filing Party:

Date Filed:




Materion Corporation
6070 Parkland Blvd.
Mayfield Heights, Ohio 44124

Notice of Annual Meeting of Shareholders

The annual meeting of shareholders of Materion @@aton will be held at Executive Caterers at Lahdgen, 6111 Landerhaven Dr.,
Mayfield Heights, Ohio 44124 on May 2, 2012 at Ta0m., local time, for the following purposes:

(1) To elect three directors, each to serve for a @wthree years and until a successor is electedjaalified;

(2) To ratify Ernst & Young LLP as the independent stgjied public accounting firm for Materion Corpasatfor the year 2012
(3) To approve, by nc-binding vote, named executive officer compensataont

(4) To transact any other business that may propertyecoefore the meetin

Shareholders of record as of the close of busioeddarch 9, 2012 are entitled to notice of the nmgeand to vote at the meeting or any
adjournment or postponement of the meeting.

Michael C. Hasychak
Secretary

March 30, 2012

Important — your proxy is enclosed.
Please sign, date and return your proxy in the aceopanying envelope.



MATERION CORPORATION
6070 Parkland Blvd.
Mayfield Heights, Ohio 44124

PROXY STATEMENT
March 30, 2012
GENERAL INFORMATION

Your Board of Directors is furnishing this proxyasment to you in connection with our solicitatmfrproxies to be used at our annual
meeting of shareholders to be held on May 2, 2Uh2. proxy statement is being mailed to shareholderslarch 30, 2012.

Registered Holders. If your shares are registered in your name, you wed® in person or by proxy. If you decide to vbgeproxy,
you may do so by telephone, over the Internet anhif.

By telephone.  After reading the proxy materials and with yourypra@ard in front of you, you may call the toll-freember 1-
800-560-1965, using a touch-tone telephone. Yolbeilprompted to enter the last four digits of y8acial Security Number or Tax
Identification Number. Then follow the simple insttions that will be given to you to record youteo

Over theInternet.  After reading the proxy materials and with youryyreard in front of you, you may access the web att
http://www.eproxy.com/mtrn You will be prompted to enter the last four digif your Social Security Number or Tax Identifioat
Number. Then follow the simple instructions thall We given to you to record your vote.

By mail. After reading the proxy materials, you may margnsiand date your proxy card and return it in thelased prepaid ar
addressed envelope.

The Internet and telephone voting procedures haea Bet up for your convenience and have beenrggbsig authenticate your
identity, allow you to give voting instructions andnfirm that those instructions have been recopiegerly. Without affecting any vote
previously taken, you may revoke your proxy bydsly to us of a new, later dated proxy with respe¢he same shares, or giving written
notice to us before or at the annual meeting. Ywasence at the annual meeting will not, in anitseff, revoke your proxy.

Participants in the Savings and Investment Plan andr the Payroll Stock Ownership Plan (PAYSOP). If you participate in the
Savings and Investment Plan and/or the PAYSORntlependent Trustee for each plan, Fidelity Managggrirust Company, will vote your
plan shares according to your voting directionsu Yitay give your voting directions to the plan Tagsin any one of the three ways set forth
above. If you do not return your proxy card or ad vote over the Internet or by telephone, the femisvill not vote your plan shares. Each
participant who gives the Trustee voting directiants as a named fiduciary for the applicable plagter the provisions of the Employee
Retirement Income Security Act of 1974, as amended.

Nominee Shares. If your shares are held by a bank, broker, trusteome other nominee, that entity will give yopamte voting
instructions.

At the close of business on March 9, 2012, thertkdate for the determination of shareholders ledtiio notice of, and to vote at, the
annual meeting, we had outstanding and entitleste 20,638,376 shares of common stock.

Each outstanding share of common stock entitldsalder to one vote on each matter brought befoearteeting. Under Ohio law,
shareholders have cumulative voting rights in tleet®n of directors, provided that the shareholgiees not less than 48 hours notice in
writing to the President, any Vice President or$eeretary of Materion Corporation that the shaddradesires that voting at the election be
cumulative, and provided further that an announc#risemade upon the convening of the meeting infognshareholders that notice
requesting cumulative voting has been given bysttereholder. When cumulative voting applies, ehelneshas a number of votes equal tc
number of directors to be elected, and a shareholdg give all of the shareholder’s votes to onmimee or divide the shareholder’s votes
among as many nominees as he or she sees fit. drdagrary instructions are received on proxieggito us, in the event that cumulative
voting applies,



all votes represented by the proxies will be didiéeenly among the candidates nominated by thedBafdDirectors, except that if voting in
this manner would not be effective to elect all tiegninees, the votes will be cumulated at the digmm of the Board of Directors so as to
maximize the number of the Board of Directors’ noegs elected.

In addition to the solicitation of proxies by maile may solicit the return of proxies in person agdelephone, facsimile or e-mail. We
will request brokerage houses, banks and otheodiasts, nominees and fiduciaries to forward safigimaterial to the beneficial owners of
shares and will reimburse them for their expendéswill bear the cost of the solicitation of proxi&Ve retained Georgeson, Inc., at an
estimated cost of $7,500 plus reimbursement of esg® to assist in the solicitation of proxies fimmkers, nominees, institutions and
individuals.

Abstentions and Broker Non-Votes At the annual meeting, the inspectors oftedacappointed for the meeting will tabulate the
results of shareholder voting. Under Ohio law andande of regulations, properly signed proxies #ia marked “abstain” or are held in
“street name” by brokers and not voted on one arenod the items (but otherwise voted on at leastitem) before the meeting will be
counted for purposes of determining whether a qudnas been achieved at the annual meeting.

Your broker or other nominee will not be able taevgour shares with respect to the election ofatlires if you have not provided
directions to your broker. Abstentions and brokam-wotes will not affect the vote on the electidrdiwectors (Proposal 1).

Because the vote to ratify the appointment of E€n¥bung LLP (Proposal 2) is considered “routinggur broker or other nominee w
be able to vote your shares with respect to tteggsal without your instructions. An abstentionllwdve no effect on this proposal as the
abstention will not be counted in determining thenber of votes cast.

An abstention or broker non-vote with respect ®rbnbinding vote to approve named executive officer pensation (Proposal 3) w
have no effect on the proposal as the abstentidmnadker non-vote will not be counted in determinthg number of votes cast.

* * *

We know of no other matters that will be preseratthe meeting; however, if other matters do prigpsyme before the meeting, the
persons named in the proxy card will vote on thea#ters in accordance with their best judgment.

If you sign, date and return your proxy card bundo specify how you want to vote your shares, yahares will be voted as indicated
on the proxy card.



1. ELECTION OF DIRECTORS

Our articles of incorporation and code of regulagiprovide for three classes of directors whosagexpire in different years. At the
present time, it is intended that proxies will toed for the election of Richard J. Hipple, WillidBn Lawrence and Geoffrey Wild.

Your Board of Directors recommends a vote for thesaominees.

William P. Madar, who is a current director in ttlass of directors whose term expires at the armeating, has not been nominated to
stand for re-election at the annual meeting pursigathe Retirement Policy contained in our Polgtatement on Significant Corporate
Governance Issues. Effective as of Mr. Madar'seaient, the size of the class of directors whosa expires at this annual meeting will be
reduced to three members.

If any of these nominees becomes unavailablejriténded that the proxies will be voted as therBad Directors determines. We have
no reason to believe that any of the nomineeshgillinavailable. The three nominees receiving thatgst number of votes for their election
will be elected as directors of Materion Corponatiblowever, our Board of Directors recently adoméddajority Voting Policy whereby, in
an uncontested election, any nominee for directay veceives a greater number of votes “withheldirfrhis or her election than votes “for”
election is expected to tender his or her resigndbllowing certification of the shareholder voseibject to a 90-day review process by our
Governance and Organization Committee and BoaRirettors to consider whether the tendered resigmahould be accepted. An
abstention or broker non-vote is not treated asta withheld” under our Majority Voting Policy. Fadditional details on the Majority
Voting Policy, see page 11 of this proxy statement.

In July 2011, we increased the number of membetiseoBoard of Directors from nine to 11 and appednGeoffrey Wild and Dr.
Darlene J. S. Solomon as new directors to filltheancies created by the increases in the sizeed8dard. Mr. Wild joined the class of
directors whose term expires at the annual meedimg,Dr. Solomon joined the class of directors vehtesm expires at the 2013 annual
meeting. Mr. Wild and Dr. Solomon were each recomaeel as a director by a search consultant retdipelde Board of Directors.

The following sets forth information concerning th@minees and the directors whose terms of offidlecantinue after the meeting:

Directors Whose Terms End in 2012

Richard J. Hipple , Chairman, President and Chief Executive Offitdaterion Corporation. In May 2006, Mr. Hipple wasnmed
Chairman and Chief Executive Officer of Materionr@aration. He has served as President since May 206 as Chief Operating Officer
from May 2005 until May 2006. Mr. Hipple was Presid of Performance Alloys from May 2002 until Ma@05. He joined the Company in
July 2001 as Vice President of Strip Products,d®erédnce Alloys and served in that position untiy\2002. Prior to joining Materion
Corporation, Mr. Hipple was President of LTV St€eimpany, a business unit of The LTV Corporationirdegrated steel producer and m
fabricator. Mr. Hipple has served on the Board o&Btors of Ferro Corporation since June 2007 anidesd Director since April 2010.

Mr. Hipple is 59 years old. Mr. Hipple’s broad exieace and deep understanding of the Company anuh#terials business, combined with
his drive for innovation and excellence, positibima well to serve as our Chairman, President aniéf@xecutive Officer.

William B. Lawrence , Former Executive Vice President, General Couasd|Secretary, TRW, Inc. (Advanced technology pect&iu
and services). Prior to the sale of TRW, Inc. tathimp Grumman Corporation in December 2002, Mivitemce served as TRW's Executive
Vice President, General Counsel and Secretary 4i88@ and held various other executive positions8R since 1976. Mr. Lawrence has
also served on the Board of Directors of Ferro ©mfon since 1999. Mr. Lawrence is 67 years oldl laas been a director of Materion
Corporation since 2003. Mr. Lawrence’s backgrousidmm Executive Vice President, General CounseBaudetary of TRW, Inc. and as a
director at Ferro Corporation provides him with kmowledge and experience to address the compigsiddéive, governance and financial
issues facing global companies today.

Geoffrey Wild, Chief Executive Officer, AZ Electronic MaterialsAS.(Specialty chemicals and materials). Mr. Wildslsrved as the
Chief Executive Officer and a director of AZ Elemtic Materials since 2010. From 2008 to 2009, MildWras President and Chief Execut
Officer of Portland, Oregon-based, Cascade



Microtech, Inc. (Precision electrical measuremantipcts and services). Prior to that time, from2@02007, Mr. Wild was Chief Executive
Officer of Nikon Precision Inc. (Precision optigabducts). Mr. Wild served on the Board of Direstof Axcelis Technologies, Inc. until
April 2011. Mr. Wild is 56 years old and he was ainped to the Board of Directors in July 2011. Mfild’s substantial knowledge and
management experience in the global semiconduatiustry, including the role of a supplier of equammhand materials to international
customers, deepens our Board of Directors’ indigflot the operational issues that global comparaes.fAdditionally, Mr. Wild's role as a
chief executive officer has exposed him to finaharal accounting issues.

Directors Whose Terms End in 2013

Vinod M. Khilnani , Chairman, Chief Executive Officer and Presid&@¥S Corporation (Electronic components and accesgor
Mr. Khilnani was appointed Chairman of CTS in M&@02. He has served as President and Chief ExedDffiger of CTS Corporation since
July 2007. Prior to that time, he served as Sévioe President and Chief Financial Officer sinceyN2801. Mr. Khilnani is 59 years old and
has been a director of Materion Corporation sir@@92 As the Chairman, Chief Executive Officer amesitlent of CTS Corporation and its
former Chief Financial Officer, Mr. Khilnani offewealth of management experience and businesglédge regarding operational,
financial and corporate governance issues, asagadktensive international experience with glolparations.

William R. Robertson , Retired Partner, Kirtland Capital Partners (Rev@quity investments). Mr. Robertson retired asrieéa of
Kirtland Capital Partners in December 2006. Prionis retirement, he was a Consulting Partner siagust 2005 and from September 1997
through August 2005, he was a Managing Partnerimialid Capital. He was President and a directddational City Corporation
(Diversified financial holding company) from Octat#995 until July 1997. He also served as Deputgi@ian and a director from August
1988 until October 1995. Mr. Robertson has servetontington Bancshares Inc.’s Board of Directange September 2009. Mr. Robertson
is also a member of the Board of Managers of tleatiys Foundation, an emeritus member of the BohTdustees of the Cleveland Museum
of Art and serves as a director of Hartland & Ca. Rlobertson is 70 years old and has been a direttdaterion Corporation since 1997.
With his background and expertise in private eqaity banking, Mr. Robertson brings a unique andalae perspective on the capital
markets and acquisitions to our Board of Directors.

John Sherwin, Jr., President, Mid-Continent Ventures, Inc. (Ventcapital). Mr. Sherwin has been President of Mid-@wnt
Ventures, Inc. during the past five years. Mr. Slieiis a director of John Carroll University, aneextive in residence at Lakeland
Community College and a trustee of The Clevelandi€Foundation. Mr. Sherwin is 73 years old and haen a director of Materion
Corporation since 1981 and the Lead Director sBGf5. Mr. Sherwin brings extensive business an@gmnce experience to our Board of
Directors, including a deep understanding of thenBany gained in his 31 years of service on the @oéDirectors, positioning him well to
serve as our Lead Director.

Darlene J. S. Solomon, Ph.D, Senior Vice President and Chief Technology @ffiAAgilent Technologies, Inc. (Bio-analytical and
electronic measurement). Dr. Solomon has serv&tar Vice President and Chief Technology OffiaseAgilent Technologies since 2006.
Prior to that time she was Vice President and Dareaf Agilent Laboratories. Dr. Solomon joined Aggit in 1999 and served in a dual
capacity as the director of the Life Sciences Tetgies Laboratory and as the senior director,areteand development/technology for
Agilent’s Life Sciences and Chemical Analysis besis. Dr. Solomon is 53 years old and was appototéte Board of Directors in July
2011. With extensive knowledge and experience iterrels measurement and analysis technologiess@omon brings to our Board of
Directors valuable insight on research and devetyrand other operational issues faced by compé#&mgesed on innovations in technology.

Directors Whose Terms End in 2014

Joseph P. Keithley, Former Chairman, Chief Executive Officer and Rlest, Keithley Instruments, Inc. (Electronic tast
measurement products). Mr. Keithley had been Chaairof the Board of Keithley Instruments, Inc. sil®®1 and a member of its Board of
Directors since 1986 until December 2010, whent{ejt Instruments, Inc. was purchased by Danahep@ation. He had served as Chief
Executive Officer of



Keithley Instruments, Inc. since November 1993 asds President since May 1994. He has also senveke Board of Directors of Nordson
Corporation since 2001 and Chairman of that bosrces-ebruary 2010. Mr. Keithley has served onBbard of Directors of Axcelis
Technologies, Inc. since August 2011. Mr. Keithie$3 years old and has been a director of MateCionporation since 1997. Mr. Keithley
brings an extensive, broad-based business backdjfoam his leadership roles at Keithley Instrumehis. to his role on our Board of
Directors. Among other things, Mr. Keithley drawson his extensive knowledge in the global semicotatufiber optics,
telecommunications and electronics industries gathehile at Keithley Instruments, Inc.

N. Mohan Reddy, Ph.D., Dean and Albert J. Weatherhead 11l ProfessdMafiagement, Weatherhead School of Management, Case
Western Reserve University. Dr. Reddy was appoibtean of the Weatherhead School of Management, Wastern Reserve University in
December 2006 and was named Albert J. Weatherlietbfessor of Management, effective January 2@0iar to that, Dr. Reddy had been
Associate Professor of Marketing since 1991 andh&i Professor of Technology Management from 11898006 at the Weatherhead
School of Management, Case Western Reserve Urtiyelsi. Reddy had served on the Board of Directdri€eithley Instruments, Inc. from
2001 until December 2010, when Keithley Instrumeints. was purchased by Danaher Corporation. Frebrlary 2011 to October 2011,

Dr. Reddy served on the Board of Directors of LabiriCorporation when it was purchased by BerksHathaway Inc. Dr. Reddy also serves
as consultant to firms in the electronics and sendactor industries, primarily in the areas of proidand market development. Dr. Reddy is
58 years old and has been a director of Materiap@ation since 2000. Dr. Reddy’s knowledge of stdal marketing, technology
development and extensive global knowledge in teet®nics and semiconductor industries providdsalae insight to our Board of
Directors.

Craig S. Shular, Chairman, Chief Executive Officer and Presid@&rgfTech International Ltd. (Electrical industraglparatus).
Mr. Shular was elected Chairman of the Board offGeh International in February 2007. He has seag@hief Executive Officer and a
director since January 2003 and as President BMiage2002. From August 2001 until May 2002, he sdras Executive Vice President of
GrafTechs largest business, Graphite Electrodes. Mr. Shwilaed GrafTech as its Vice President and ChiaaRcial Officer in January 19
and assumed the additional duties of Executive Yi@sident, Electrode Sales and Marketing in Fepr2@00 until August 2001. Mr. Shular
serves on the Board of Directors of Junior Achiegatrof Greater Cleveland. Mr. Shular is 59 yeagsasid has been a director of Materion
Corporation since 2008. As the Chairman, Chief Hige Officer and President and former Chief Firiah©fficer of GrafTech International
Ltd., Mr. Shular brings a breadth of financial aygkrational management experience and provideBdhed with a perspective of someone
with all facets of a global enterprise.



CORPORATE GOVERNANCE; COMMITTEES OF THE BOARD OF DI RECTORS

We have adopted a Policy Statement on Significamp@ate Governance Issues and a Code of Condiicy Rocompliance with New
York Stock Exchange and Securities and Exchangen@ission requirements. These materials, along wighcharters of the Audit,
Compensation and Governance and Organization Cdeesibf our Board of Directors, which also complthvapplicable requirements, are
available on our web site at http://materion.dor upon request by any shareholder to Secretéayerion Corporation, 6070 Parkland Bh
Mayfield Heights, Ohio 44124. We also make our repon Forms 10-K, 10-Q and 8-K available on oubsite, free of charge, as soon as
reasonably practicable after these reports are Wi¢h the Securities and Exchange Commission. &mgndments or waivers to our Code of
Conduct Policy, Committee Charters and Policy &tet® on Significant Corporate Governance Issudsalgib be made available on our web
site. The information on our web site is not inavgied by reference into this proxy statement grafrour periodic reports.

Director Independence

The New York Stock Exchange listing standards negthiat all listed companies have a majority okipehdent directors. For a director
to be “independent” under the New York Stock Exdelisting standards, the board of directors aéted company must affirmatively
determine that the director has no material ratatiip with the Company, or its subsidiaries orliatiés, either directly or as a partner,
shareholder or officer of an organization that &aslationship with the Company, or its subsid&e affiliates. Our Board of Directors has
adopted the following standards, which are idehtgéhose of the New York Stock Exchange listit@nslards, to assist it in its determination
of director independence. A director will be detared not to be independent under the following circumstances

« the director is, or has been within the last ttyears, an employee of the Company, or an immethatdy member is, or has been
within the last three years, an executive officethe Company

« the director has received, or has an immediatelyamémber who has received, during any 12-montiodexithin the last three
years, more than $120,000 in direct compensatmm the Company, other than director and committes &ind pension or ott
forms of deferred compensation for prior servic®yjed such compensation is not contingent invaay on continued service

* (@) the director is a current partner or employie® firm that is the Company’s internal or exteraatlitor; (b) the director has an
immediate family member who is a current partnesuath a firm; (c) the director has an immediateiffamember who is a current
employee of such a firm and personally works onGbepany’s audit; or (d) the director or an immégliamily member was within
the last three years a partner or employee of auirin and personally worked on the Com[’s audit within that time

* the director or an immediate family member is, @as been within the last three years, employed @&xacutive officer of another
company where any of the Company’s present exexofiicers at the same time serves or served drctdmpany’s compensation
committee; ol

 the director is a current employee, or an immedat@ly member is a current executive officer, afampany that has made
payments to, or received payments from, the Compamngroperty or services in an amount which, i ahthe last three fiscal
years, exceeds the greater of $1,000,000, or tweepeof such other compe’s consolidated gross revenu

Additionally, for purposes of determining whethedieector has a material relationship with the Campapart from his or her service
a director, our Board of Directors has deemed dfleving relationships as categorically immaterial:

« the director, or an immediate family member, isier@nt employee, director or trustee of a tax-exteonganization and the
Companys contributions to the organization (excluding Campmatching of employee contributions) in anydisgear are less the
$120,000; o



« the director is a director of a company that hade@ayments to, or received payments or deposits, fthe Company for property,
goods or services in the ordinary course of busiimean amount which, in any fiscal year, is lésntthe greater of $1,000,000, or
two percent of such other compi’'s consolidated gross revenu

Our Board of Directors has affirmatively determiribdt each of our directors, other than Mr. Hipmejndependent” within the
meaning of that term as defined in the New YorkctBxchange listing standards; a “non-employeecttiré within the meaning of that term
as defined in Rule 16b-3(b)(3) promulgated underSbcurities Exchange Act of 1934 (Exchange Act); @n “outside director” within the
meaning of that term as defined in the regulatfmesnulgated under section 162(m) of the InternaldRee Code of 1986 (Code).

Charitable Contributions

Within the last three years, we have made no @idetcontributions during any single fiscal yeaaty charity in which an independé

director serves as an executive officer, of overgteater of $1,000,000 or 2% of the charity’s otidated gross revenues.
Non-management Directors

Our Policy Statement on Significant Corporate Gogece Issues provides that the non-management mewitthe Board of Directors
will meet during each regularly scheduled meetihthe Board of Directors. Presently Mr. Sherwirthis lead nonmmanagement director (Le
Director).

In addition to the other duties of a director under Policy Statement on Significant Corporate Goaace Issues, the Lead Director, in
collaboration with the other independent direct@sesponsible for coordinating the activitiestod independent directors and in that role
will:

» chair the executive sessions of the independeattdirs at each regularly scheduled meet
* make recommendations to the Board Chairman regattatiming and structuring of Board meetin

* make recommendations to the Board Chairman conggthe agenda for Board meetings, including aliooadf time as well as
subject mattetr

» advise the Board Chairman as to the quality, qtiaatid timeliness of the flow of information fromamagement to the Boat
» serve as the independent point of contact for stadders wishing to communicate with the Board othen through manageme
 interview all Board candidates, and provide the &onance and Organization Committee with recommémtabn each candidal

* maintain close contact with the Chairman of eaahdihg committee and assist in ensuring comneations between each commil
and the Boarc

 lead the Chief Executive Officer evaluation processl
» be the ombudsman for the Chief Executive Officeprimvide tw-way communication with the Boar

Board Communications

Shareholders or other interested parties may coruagnwith the Board of Directors as a whole, tlead. Director or the non-
management directors as a group, by forwardingagleinformation in writing to Lead Director, c/@&etary, Materion Corporation, 6070
Parkland Blvd., Mayfield Heights, Ohio 44124. Anther communication to individual directors or cortte®s of the Board of Directors may
be similarly addressed to the appropriate recipierfb Secretary, Materion Corporation, 6070 PackRlvd., Mayfield Heights, Ohio 44124.
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Board Leadership

Currently, the Chairman of the Board of Directdsoaserves as the Chief Executive Officer. The BadrDirectors has no policy with
respect to the separation of these offices. ThedBobDirectors believes that this issue is parthef succession planning process and that it is
in the best interests of the Company for the Baddirectors to consider it each time that it edeitte Chief Executive Officer. The Board of
Directors recognizes that there may be circumstaicthe future that would lead it to separate@haffices, but it believes that there is no
reason to do so at this time.

As both a director and officer, Mr. Hipple fulfilts valuable leadership role that the Board beliégvessential to the continued succe:
the Company’s business operations at this timtéhdrBoard’s opinion, Mr. Hipple’s dual role enhasitke Company'’s ability to coordinate
long-term strategic direction with important busis@pportunities at the operational level and ecéshis ability to provide insight and
direction on important strategic initiatives impgagtthe Company and its shareholders to both manageand the independent directors.

Unless the Chairman of the Board of Directors isnalependent director, the independent director®gieally select from among their
number one director who will serve as the Lead @ae The Lead Director works with the Chairman &idef Executive Officer and other
Board members to provide strong, independent aytetrsif the Company’s management and affairs.

Risk Oversight

Our Board of Directors oversees an enterprise-@moach to risk management, designed to suppoedhievement of organizational
objectives, including strategic objectives, to iy longterm organizational performance and enhance shigiehalue. A fundamental pe
of risk management is not only understanding tblesra company faces and what steps managemekinig ta manage those risks, but also
understanding what level of risk is appropriatetf@ company. The involvement of the full Boardafectors in setting the Company’s
business strategy is a key part of its assessni@mhimagement’s appetite for risk and also a detsatitin of what constitutes an appropriate
level of risk for the Company.

While the Board of Directors has the ultimate oighsresponsibility for the risk management pro¢essious committees of the Board
of Directors also have responsibility for risk mgament. In particular, the Audit Committee focusedinancial risk, including internal
controls, and receives an annual risk assessmamitt fieom the Company’s internal auditors. In aidaif management also provides a risk
management report including a financial risk agsess and enterprise risk management update andriafmn technology contingency ple
to the Audit Committee. In setting compensatior, @ompensation Committee strives to create incestivat encourage a level of rishng
behavior consistent with the Company’s businesgesyy. Finally, the Company’s Governance and Omginn Committee conducts an
annual assessment of the Board'’s structure for tange with corporate governance and risk managebest practices. The Company
believes that the Board's role in risk oversightassistent with the Company’s leadership structwith management having day-to-day
responsibility for assessing and managing the Cowipaisk exposure and the Board and its commitpeesgiding oversight in connection
with those efforts, with particular focus on thesnsignificant risks facing the Company.

Audit Committee

The Audit Committee held six meetings in 2011. Fhelit Committee membership consists of Mr. LawreraeChairman, and Messrs.
Keithley, Shular and Wild. Under the Audit CommétEharter, the Audit Committee’s principal functdnclude assisting our Board of
Directors in fulfilling its oversight responsibikis with respect to:

« the integrity of our financial statements and dnaficial reporting proces

» compliance with ethics policies and legal and otlegulatory requirement

» our independent registered public accounting’s qualifications and independen

» our systems of internal accounting and financialticas; anc

 the performance of our independent registered pagicounting firm and of our internal audit funaso

8



We currently do not limit the number of audit contties on which our Audit Committee members mayesdo member of our Audit
Committee serves on the audit committee of thremane public companies in addition to ours. The in@dmmittee also prepared the Audit
Committee report included under the heading “A@titnmittee Report” in this proxy statement.

Audit Committee Expert, Financial Literacy and Independence

Although our Board of Directors has determined thate than one member of the Audit Committee hasitttounting and related
financial management expertise to be an “audit ciitemfinancial expert,” as defined by the Secesitand Exchange Commission, it has
named the Audit Committee Chairman, Mr. Lawrensetha Audit Committee financial expert. Each mendfg¢he Audit Committee is
financially literate and satisfies the independemzpiirements in section 303A.02 of the New YorticBtExchange listing standards.

Compensation Committee

The Compensation Committee held six meetings irl 204 membership consists of Messrs. Khilnani, Bfa&obertson and Sherwin
and Drs. Reddy and Solomon. During 2011, Dr. Restityed as Chairman of the committee through ldteahd Mr. Khilnani has served
since then. The committee may, at its discreti@teghte all or a portion of its duties and respahées to a subcommittee; provided that s
subcommittee has a published charter in accordaitbethe rules of the New York Stock Exchange. émtigular, the committee may deleg
the approval of certain transactions to a subcotemitonsisting solely of members of the committee are (a) “Non-employee Directors”
for the purposes of Rule 16b-3 of the Exchange &<in effect from time to time, and (b) “outsideedtors” for the purposes of section 162
(m) of the Code. The committee’s principal functonclude:

* reviewing and approving executive compensationutling severance paymen

» overseeing and recommending equity anc-equity incentive plans

» overseeing regulatory compliance with respect tomensation matter

 advising on senior management compensation

» reviewing and discussing the Compensation Discossil Analysis (CD&A) and Compensation Committepdre

For additional information regarding the operatidrthe Compensation Committee, see the “Compensaliscussion and Analysigi
this proxy statement.

Governance and Organization Committee

The Governance and Organization Committee heldrfieetings in 2011. The Governance and Organiz&@mnmittee membership
consists of Mr. Sherwin, as Chairman, and Messeghkey, Khilnani, Lawrence, Madar, Robertson, @inaind Wild and Drs. Reddy
and Solomon. All the members are independent inrdemce with the New York Stock Exchange listinguieements. The Committee’s
principal functions include:

 evaluating candidates for board membership, inolydiny nominations of qualified candidates submittewriting by shareholders
to our Secretary

» making recommendations to the full Board of Direstieegarding directo’ compensatior
» making recommendations to the full Board of Direstieegarding governance matte

» overseeing the evaluation of the Board and manageofie¢he Company

 assisting in management succession planning

* reviewing related party transactiol



As noted above, the Governance and Organizationn@tie® is involved in determining compensationdar directors. The
Governance and Organization Committee administergquity incentive plans with respect to our dioes, including approval of grants of
stock options and other equity or equity-based dsyaand makes recommendations to the Board of Bin®with respect to incentive
compensation plans and equity-based plans fortdirecThe Governance and Organization Committei@gierlly reviews director
compensation in relation to comparable companidsotimer relevant factors. Any change in directanpensation must be approved by the
Board of Directors. Other than in his capacity @ractor, no executive officer other than the CHirecutive Officer participates in setting
director compensation. From time to time, the Gogaace and Organization Committee or the Board oéddors may engage the services
compensation consultant to provide information rdopey director compensation at comparable companies

Nomination of Director Candidates

The Governance and Organization Committee will werscandidates recommended by shareholders foinabion as directors of
Materion Corporation. Any shareholder desiringubrait a candidate for consideration by the Goveteaand Organization Committee
should send the name of the proposed candidatethtagwith biographical data and background infdiomaconcerning the candidate, to the
Governance and Organization Committee, c/o Segred@i70 Parkland Blvd., Mayfield Heights, Ohio 4412he Governance and
Organization Committee did not receive any reconaation for a candidate from a shareholder or stwdden group as of March 5, 2012.

In recommending candidates to the Board of Director nomination as directors, the Governance amghization Committes’charte
requires it to consider such factors as it deempsagiate, consistent with our Policy StatemenSagnificant Corporate Governance Issues.
These factors are as follows:

» broad-based business, governmental, non-profirafiessional skills and experiences that indicatetiver the candidate will be able
to make a significant and immediate contributioth® Board’s discussion and decision-making inattiay of complex issues facing
the Company

» exhibited behavior that indicates he or she is catathto the highest ethical standards and theegahii the Compan)

» special skills, expertise and background that adthd complement the range of skills, expertiseaukground of the existing
directors;

» whether the candidate will effectively, consistgrathd appropriately take into account and balahedegitimate interests and
concerns of all our shareholders and other stakeh®in reaching decisior

» aglobal business and social perspective, persategirity and sound judgment; a
 time available to devote to Board activities anémndance their knowledge of the Compe

Although the Company does not have a formal pakgarding diversity, as part of the analysis offthregoing factors, the Governance
and Organization Committee considers whether theidate enhances the diversity of the Board of @ies. Such diversity includes
professional background and capabilities, knowleafggpecific industries and geographic experieasayell as the more traditional diversity
concepts of race, gender and national origin.

The Governance and Organization Committee’s evialuatff candidates recommended by shareholdersrdgatiffer materially from
its evaluation of candidates recommended from atharces.

The Governance and Organization Committee utilizeariety of methods for identifying and evaluatdigector candidates. The
Governance and Organization Committee regularlieves the appropriate size of the Board and whethgrvacancies on the Board are
expected due to retirement or otherwise. In theethat vacancies are anticipated, or otherwissathe Governance and Organization
Committee considers various potential candidatedifector. Candidates may come to the attentiath®fGovernance and Organization
Committee through current Board members, professiegarch firms, shareholders or other persons.
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A shareholder of record entitled to vote in an &decof directors who timely complies with the pealures set forth in our code of
regulations and with all applicable requirementthef Exchange Act and the rules and regulationgtimeler, may also directly nominate
individuals for election as directors at a shardbd’ meeting. Copies of our code of regulatiorsaarailable by a request addressed to
Secretary, 6070 Parkland Blvd., Mayfield Heightsjd>44124.

To be timely, notice of a shareholder nominationaio annual meeting must be received at our prath@gecutive offices not fewer than
60 nor more than 90 days prior to the date of tireual meeting. However, if the date of the meeisngore than one week before or after the
first anniversary of the previous year's meetindg are do not give notice of the meeting at leastidfs in advance, nominations must be
received within ten days from the date of our reatic

Majority Voting Policy

In February 2012, our Board of Directors adoptddiagority Voting Policy whereby, in an uncontestddation, any nominee for direct
who receives a greater number of votes “withhetdh his or her election than votes “for” electiarhich we refer to as a Majority Withheld
Vote, is expected to tender his or her resigndttiowing certification of the shareholder vote.dach an event, the Governance and
Organization Committee will consider the tenderesignation and make a recommendation to the Bddbirectors. The Board of Directors
will act on the Governance and Organization Coneaig recommendation within 90 days following cééfion of the shareholder vote. Any
director who tenders his or her resignation purst@this policy will not participate in the Govenmce and Organization Committee’s
recommendation or Board of Directors’ action regagdvhether to accept or reject the tendered resigm.

However, if each member of the Governance and Gzgaon Committee received a Majority Withheld Vatethe same election, then
the Board of Directors will appoint a committee goised solely of independent directors who didnegeive a Majority Withheld Vote at
that election to consider each tendered resignafi@n and recommend to the Board of Directors Wwheto accept or reject each resignation.
Further, if all of the director nominees receiveldaority Withheld Vote in the same election, thedgd of Directors will appoint a committ
comprised solely of independent directors to carséich tendered resignation offer and recommetitetBoard of Directors whether to
accept or reject each resignation.

Director Attendance

Our Board of Directors held seven meetings in 2@l1llof the directors who were directors in 201featled at least 75% of the Board
and assigned committee meetings during 2011. Oigypis that directors are expected to attend aetings including the annual meeting of
shareholders. All of our directors attended lasirigeannual meeting of shareholders.
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2011 DIRECTOR COMPENSATION

Annual compensation for non-employee director2fat1 was comprised of cash compensation, consistingnual retainer fees, and
equity compensation, consisting of restricted stagiks. Each of these components is described e mietail below:

Fees Earned o
Stock

Paid in Cash Awards Total
Name ($) (%) (%)
Albert C. Bersticker(1) 35,00( — 35,00(
Joseph P. Keithle 70,00( 65,004(3) 135,00:
Vinod M. Khilnani 70,00( 65,00%(3) 135,00:
William B. Lawrence 80,00( 65,00%(3) 145,00:
William P. Madar 65,00( 65,00%(3) 130,00:
William G. Pryor(1) 35,00( — 35,00(
N. Mohan Redd 72,50( 65,00(3) 137,50:
William R. Robertsor 65,00( 65,00%(3) 130,00:
John Sherwin, J 85,00( 65,00(3) 150,00:
Craig S. Shula 70,03¢2) 65,00:(3) 135,04¢(
Darlene J. S. Solomc 35,00( 100,0044) 135,00¢
Geoffrey Wild 32,50( 100,0044) 132,50¢

(1) Messrs. Bersticker and Pryor’s term of offiepieed at the May 4, 2011 annual meeting of shddehe and they did not stand for re-
election under the Compé’s Retirement Policy

(2) Pursuant to the 2006 Non-employee Director &dRlian as amended on May 4, 2011 (2006 A&R DineBtan), Mr. Shular elected to
defer 100% of his compensation in the form of deféistock units in 201:

(3) The amounts reported in this column reflectabgregate grant date fair value as computed iordance with FASB ASC Topic 718 for
stock awards. See Note K to the Consolidated FinhBtatements contained in the Company’s Annu@dReon Form 10-K for the year
ended December 31, 2011 for the assumptions ussaldualating such expense. These directors weredmddl 654 restricted stock units,
with a grant date fair value of $39.30 per shawespant to the 2006 A&R Director Ple

(4) Dr. Solomon and Mr. Wild each received 2,484rel of common stock, which were granted upon appeint to the Board of Directors
on July 27, 2011 as described below under “Equiayn@ensation”. The grant date fair value of thesgeshon the date of grant under
FASB ASC Topic 718 was $40.31 per shi

As of December 31, 2011, the aggregate numbeiook siptions outstanding and the aggregate numb&iook awards subject to
forfeiture were as follows:

Restricted

Stock Options Stock Units
Albert C. Bersticker —
Joseph P. Keithle — 1,65¢
Vinod M. Khilnani — 1,654
William B. Lawrence 9,00( 1,65¢
William P. Madar 6,00( 1,65¢
William G. Pryor 9,00( —
N. Mohan Redd — 1,65¢
William R. Robertsor — 1,654
John Sherwin, J — 1,654
Craig S. Shula — 1,65¢

Darlene J. S. Solomc — —
Geoffrey Wild — —
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Annual Retainer Fees

Non-employee directors receive an annual retaieirf the amount of $65,000. Non-employee directdrs chair a committee receive
an additional $5,000 annually, with the exceptibthe Chairman of the Compensation Committee (Mriltéani in 2011), who receives an
additional $10,000 annually, and the Chairman efAlidit Committee (Mr. Lawrence in 2011), who reesi an additional $15,000 annually.
The Lead Director (Mr. Sherwin in 2011) receivesadditional $15,000 annually. Members of the A@bimmittee, with the exception of the
Chairman, receive an additional $5,000 annually.

Equity Compensation

Under the 2006 A&R Director Plan, non-employee dives who continue to serve as a director follonamgannual meeting of
shareholders receive $65,000 worth of restrictedkstinits, an increase of $5,000 effective May 20iHich will be paid out in common
stock at the end of a one-year restriction perioldss the participant elects that the shares kvestin the form of deferred stock units.
These restricted stock units are automatically tgiaon the day following the annual meeting. Thmber of restricted stock units granted is
equal to $65,000 divided by the closing price af cammon stock on the day of the annual meetinghérevent a new director is elected or
appointed, common stock will be granted on the fitssiness day following the election or appointtrterthe Board of Directors. This grant
of common stock will be equal to $100,000 dividedthe closing price of our common stock on the tifegydirector is elected or appointed to
the Board of Directors.

Deferred Compensation

Non-employee directors may defer all or a parheirtannual retainer fees in the form of defertedls units under the 2006 A&R
Director Plan until ceasing to be a member of thar#l of Directors. A director may also elect to éagstricted stock units or other stock
awards made under the 2006 A&R Director Plan deéeim the form of deferred stock units.
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SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

The following table sets forth information with pest to the beneficial ownership of Materion Cogtimm’s common stock by each
person known by Materion Corporation to be the Eieia owner of more than 5% of the common stockghch present director of Materion
Corporation, by each of the Chief Executive Offjaghief Financial Officer and other most highly qeensated executive officers (each
named executive officer or NEO) of Materion Corpimna and by all directors and executive officerdaterion Corporation as a group, as of
February 15, 2012, unless otherwise indicated.sHageholders listed in the table have sole votmjiavestment power with respect to
shares beneficially owned by them, unless otherimidieated. Shares that are subject to stock optomal stock appreciation rights (SARS)
that may be exercised within 60 days of February2032 are reflected in the number of shares shawdin computing the percentage of
Materion’s common stock beneficially owned by tleegon who owns those stock options and SARs.

Number of

Non-officer Directors Shares Percent of Clas:
Joseph P. Keithley 24,27((2) *
Vinod M. Khilnani 14,427(2) *
William B. Lawrence 20,6141)(2) *
William P. Madar 31,111)(2) *
N. Mohan Redd 28,1952) *
William R. Robertsor 20,40(2) *
John Sherwin, J 20,2952)(3) *
Craig S. Shula 23,04¢(2) *
Darlene J. S. Solomc 2,481 &
Geoffrey Wild 2,481(2) *
Named Executive Officers
Richard J. Hipple 199,17(1) *
John D. Gramp 105,25((1) *
Daniel A. Skoct 105,30((1) *
Gregory R. Chemnit 28,4841) *
All directors and executive officers as a grouglfiding the Named

Executive Officers) (14 person 625,53:(4) 3.C%
Other Persons
GAMCO Asset Management In 1,580,001((5) 7.€%

One Corporate Cent
Rye, NY 1058(

BlackRock, Inc. 1,569,03(6) 7.€%
40 East 52nd Stre
New York, NY 1002z

Heartland Advisors, In 1,349,91(7) 6.5%
789 North Water Stre«
Milwaukee, WI 5320z

The Vanguard Group, Ir 1,068,69(8) 5.2%
100 Vanguard Blvd
Malvern, PA 1935!

*  Less than 1% of common stoc

(1) Includes shares covered by outstanding optionsS#tils exercisable within 60 days as follows: Mr. pig124,949; Mr. Grampa 77,57
Mr. Skoch 76,107 and Mr. Chemnitz 18,174 and optiexercisable within 60 days as follows: Mr. Lawre®,000 and Mr. Madar 6,0C
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(2) Includes deferred shares under the Deferredp@osation Plans for Non-employee Directors asvialavir. Keithley 17,908;
Mr. Khilnani 10,529; Mr. Lawrence 3,852; Mr. Mada®74; Dr. Reddy 19,456; Mr. Robertson 9,789; MreiSvin 7,101; Mr. Shular
19,148 and Mr. Wild 2,48:

(3) Includes 1,429 shares owned by Mr. She’s children, of which Mr. Sherwin disclaims benedlawnership

(4) Includes 311,807 shares subject to outstandingptind SARs held by officers and directors andogsagle within 60 day:

(5) A Schedule 13D filed with the Securities anadtEange Commission on September 28, 2011 indica#tsas of September 27, 2011:
(a) Gabelli Funds, LLC had sole voting and dispesipower with respect to 371,000 shares; (b) GAM&Set Management Inc. had
sole voting power with respect to 948,200 sharessate dispositive power with respect to 1,043,268res; (c) Teton Advisors, Inc. had
sole voting and dispositive power with respect@0,800 shares; and (d) Gabelli Securities, Inc.Y&&d sole voting and dispositive
power with respect to 5,000 shares. The SchedWefdi®her indicates that it was being filed by Madi. Gabelli and various entities
which he directly or indirectly controls or for vahi he acts as chief investment officer and that¥®,and certain other entities named
therein may be deemed to have beneficial ownershiipe shares owned beneficially by each of thedoing entities as well as certain
other persons or entities named ther

(6) BlackRock, Inc., reported on a Schedule 13&dfivith the Securities and Exchange Commissionedmmiiary 10, 2012 that as of
December 31, 2011, it had sole voting and soleodisipe power with respect to 1,569,034 sha

(7) Heartland Advisers, Inc., an investment advisexccordance with Rule 13d-1(b)(1)(ii)(E), repaiton a Schedule 13G filed with the
Securities and Exchange Commission on Februarg2alR, that as of December 31, 2011, it had shastdgrand shared dispositive
power with respect to 1,349,910 sha

(8) The Vanguard Group, Inc., an investment advisaccordance with Rule 13d-1(b)(1)(ii)(E), repalton a Schedule 13G filed with the
Securities and Exchange Commission on FebruarQ®,2hat as of December 31, 2011, it had solengaind shared dispositive power
with respect to 29,525 shares and sole dispogtiveer with respect to 1,039,169 shares. The amumemeficially owned totals 1,068,694
shares

SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMPLI ANCE

Section 16(a) of the Exchange Act requires ourctiirs, officers and persons who own 10% or moreuofcommon stock to file reports
of ownership and changes in ownership on Formsa®45 with the Securities and Exchange Commis§dmectors, officers and 10% or
greater shareholders are required by Securitie€aodange Commission regulations to furnish us withies of all Forms 3, 4 and 5 they
file.

Based solely on our review of copies of forms thathave received, and written representations bylioectors, officers and 10% or
greater shareholders, all of our directors, officeand 10% or greater shareholders complied witfilialj requirements applicable to them w
respect to transactions in our equity securitietndithe fiscal year ended December 31, 2011.
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EXECUTIVE COMPENSATION

COMPENSATION DISCUSSION AND ANALYSIS
Executive Summary

This Executive Summary provides a high level owvawof the 2011 outcomes of our compensation prodoairour named executive
officers (NEOs) and should be read in conjunctidtinthe complete Compensation Discussion and Amal{ZD&A). For 2011, our NEOs
include Messrs. Richard J. Hipple, Chairman, Pesgidnd Chief Executive Officer; John D. Grampayi&eVice President Finance and
Chief Financial Officer; Daniel A. Skoch, SeniorcéiPresident Administration; and Gregory R. Chemtce President, General Counsel.
The Executive Summary provides an at-a-glancetilitisn of our strong linkage between pay and perémce and discusses significant
changes made over the past several years to ocutesepay programs to update for best practices.

2011 Company Performance

During 2011, our financial performance continuedeicover from the operating loss in 2009 of $19ifion, although operating profit
of $57.1 million in 2011 was less than the opemprofit of $73.6 million in 2010. Our share prioe December 30, 2011 of $24.28 decre
from the closing price of $38.64 on December 31,20

2011 Compensation Decisions

The impact of our financial and shareholder repgrformance in 2011 on our executive compensatiogram for our NEOs is as
follows:

» Salaries— The values associated with certain discontinuedysite programs were added to NEO salaries dbe¢lganing of 2011

» Management Performance Compensation Plan (MPCPElevwBtarget annual incentives were paid for 201dsthy attributable to
our performance against our adjusted operatingtgyoél and achievement of our relative pre-taxmeon invested capital (ROIC)
performance objective measured against our peeipg

» Long-Term Equity Awards —Stock appreciation rights (SARs) and restrictedlstmit (RSUs) grants were made in May 2011 b
on targeting total compensation at the market nmediaich is aligned with our business performanceliich we outperformed our
peers;

» Supplemental Retirement Benefit Plan — developetimplemented an unfunded, non-qualified defer@admensation plan (the
Supplemental Retirement Benefit Plan (SRBP)) dugidyjl as a replacement for our prior special awpragram — both programs
are designed to provide retirement benefits notigesl under the qualified pension plan due to #ax provisions reducing such
benefits; anc

e 2012 Long-term Equity Awards — developed a new teergn performance-based incentive plan (New LTI&)jmplementation
during 2012, designed to measure our total shadehotturn performance versus that of a peer groa@.New LTIP will provide
another performance-based element of total comfiensand is not additional compensation but rathezallocation of values from
the existing SARs and RSU plai

Our Committee believes these decisions servedharer® our pay-for-performance, particularly goiagvard in 2012 and beyond, and
to make our other additional, retirement-orientedddits more understandable for our NEOs, enhartbimgransparency of our disclosures.
Corporate Governance Changes for 2011 and 2012

During 2010, the Compensation Committee made a euwmibexecutive pay and related corporate govemahanges, many of which
were effective in 2011, with some changes schedwledcur in 2012. These changes included:

» excise tax gross-ups expired and were eliminatebddrcontext of a change in control as of Febr2&d2 and we do not intend to
enter into any new employment agreements contagningxcise tax gro-up provision;
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« eliminating all executive perquisite programs foe NEOs, including club dues and financial plannasgwell as contributions to the
Executive Deferred Compensation Plan 1l (EDCPA)NEOs with the values of such amounts addedl&riea at the beginning of
2011;

« implementing a “double trigger” for all new equgyants beginning in 2011 which will require bothtenge in control and a
subsequent employment termination to take plaa® pithe vesting of the equity associated withghants in the event of a change
in control. This new provision replaces the curg@ngle trigger which only required a change intooirto occur. We also increased
the change in control beneficial ownership trigijem 20% to 30%

* maintaining our allocation of our direct pay pragsafor the NEOs (salaries, annual and long-terraritices) along a continuum that
provided higher level executives with relativelegter performance-based incentive opportunitiesalatively lower salaries — the
reallocation impacted all of the NEOs as well as fadditional executive:

 reducing the term of new SARs grants from ten y&msgven years beginning with the grants madeagn BD11;

» implementing share retention guidelines for the @any’s nine senior executives (including all of MEOS) requiring the retention
of 50% of the afte-tax value of equity grants for a period of five sgeafter exercise/vesting; a

» implementing a formal clawback policy that goesdreythe existing provisions contained in our eqaitsard agreements and
mandates of the Sarbanes-Oxley Act of 2002. Althatlgwbacks are not yet required under the DodaiEveall Street Reform and
Consumer Protection Act, we adopted a clawbaclcpati response to anticipated regulations. Wheal fiagulations for clawbacks
are promulgated by the SEC, we will modify our pglaccordingly to ensure compliance with the negutations.

2011 Say-on-Pay Vote

At our 2011 annual meeting of shareholders, weivedeapproximately 78% approval, based on the taitds cast, for our initial
advisory “Say-on-Pay” proposal to approve the camspdon of our named executive officers. Our shalders also recommended that we
hold advisory “Say-on-Pay” votes every year. Aftensideration of the 2011 voting results, and basyexh its prior recommendation, our
Board has adopted our shareholders’ recommendatidiwill hold “Say-on-Pay” votes every year. Then@uittee also considered the 2011
voting results at its meetings, and while the Cotteaibelieves the voting results demonstrate sagmif support for our overall executive pay
program, the Committee remains dedicated to coatisimprovement both to the existing executive pagrams and the governance
environment surrounding the overall program. Aessult of its considerations, the Committee contihimeplementation of the executive pay
and corporate governance changes described abbiah ehanges the Committee believes better aligrCthmpany’s executive
compensation program with best practices in thepsgitive market.

Compensation Philosophy and Objectives
Our long-standing compensation philosophy has tkegeobjectives:
 attract, motivate and retain key executives withdbility to profitably grow our business portfgl
» build a pa-for-performance environment targeted at the competitigeket; anc
» provide opportunities for share ownership to aliga interests of our executives with our sharehsl
We achieved the following objectives in 2011:

» we continued to refine our pay-for-performance ssrwinent to motivate our NEOs through the use aértiwe plans, including the
cashbased MPCP, SARs grants and the New LTIP. The @winglude an increased use of relative performaressures versus t
peer group or a market index. Our pay-for-perforeggphilosophy is significant in that we only pagentives when warranted by
financial performance, as demonstrated by thetfettour MPCP and our prior LTIP plans have paitlamly about 50% of the time
in the past ten years. We believe this set of auover a long time period demonstrates the defréificulty of the performance
targets as well as the past cyclicality of our basses
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» we provided MPCP payout opportunities at levelsvaltbe market median and our equity grants, inolu@ARs, RSUs and the N«
LTIP, are targeted to result in payouts at levelew the market median, offsetting the abavarket annual incentive opportunities
the MPCP. Our rationale for higher MPCP opporteasitand lower than market equity grants is drivethieydifficulty we have in
controlling the long-term cyclicality of our varisibusiness units and our related ability to foreftaare financial performance
accurately for the purposes of I-term incentive plans (i.e., plans with a perfornmeperiod longer than one year); ¢

» we eliminated for 2011 any subjective, but meaderabdividual performance goals in the MPCP for BIiEOS, leaving the entire
MPCP based on the attainment of objective finaréaformance goals (with the exception of Mr. Ch#émwho, because he became
an NEO during 2011, had individual performance goalthough we eliminated them for 201

Overall, our executive compensation programs agetad, in total, at the market median, recognitiveg individual NEO’s
compensation may be higher or lower based on expegi individual performance and other factors.
The Compensation Committee and its Independent Conftant

All of the members of the Compensation Committelgictv we refer to in this Compensation Discussioth Analysis as the
“Committee”, are independent, nemployee directors as defined by the rules of taes Nork Stock Exchange. The Committee makes p
and strategic recommendations to the Board andinh®rity delegated from the Board to:

» implement executive pay decisiol
» design the base pay, incentive pay, and benefithéotop fourteen executives; a
e oversee our equity incentive plai

The Committee met six times in 2011 and most mgstincluded an executive session during which mamagt was not present. Most
compensation decisions are finalized in the fitstrter of each fiscal year. The Compensation CotamiCharter, which discusses the
Committee’s responsibilities on a more comprehenbasis, is available at http://materion.coamd is reviewed on an annual basis to ensure
it continues to match changing corporate governaageirements and expectations.

In determining compensation elements and performanals for the NEOs, the Committee relies on s¢vesources, including the
services of Pearl Meyer & Partners (PM&P), an ireefent compensation consultant that was engagezhbyreports directly to, the
Committee and which provides only executive compgas services to the Company.

The Committee retained the services of PM&P in 2@1€onduct a competitive pay analysis for ourfmpteen executives, including
the NEOs, for which the Committee is responsildewall as an additional eleven executives importaioiur ongoing operations. In addition,
the Committee retained PM&P to review the overafiautive incentive structure and make recommendstior changes that would be
effective in the 2011 fiscal year. The Committeleerkon this information for its decisions goingvi@ard in 2012.

The Committee also received input from the CEO wnatfpect to salaries, incentives and total payferther NEOs, and input from t
other NEOs for the other ten executives who areqgfdhe Committees responsibility, but all compensation decisionsiiese individuals a
ultimately made by the Committee. In addition, @@mmittee reviewed tally sheets of overall compgosalement values and totals,
primarily to identify any competitive issues, gain understanding of the relative dollar valuesamthecompensation element and to
understand the magnitude of total compensatiorallyirthe Committee reviewed other business docusnguch as budgets, financial
statements and management reports on our busicigsies in making its decisions. Compensationifatependent directors is administered
by the Governance and Organization Committee.
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Benchmarking

In setting base salary and total pay targets, trar@ittee relied on certain benchmark data provige®M&P in 2010. This data
consisted of: (1) survey information published ByiES (Executive and Senior Management Total Comgtears Survey (2009)), Mercer
Human Resource Consulting (U.S. Executive Benchrbaitiebase (2009)) and other public and private kex.compensation pay surveys,
with each survey containing several hundred paditis and no single company being relied upondtea th any significant manner; and (z
selected peer group of companies.

The Committee used the information collected fromn published surveys to determine market mediarsahd target annual and long-
term award amounts to match our pay philosophy.ta@tget for both salary and total direct pay (the of salary and target annual and long-
term incentives) was the median of the companigesented in the published survey data provideBN§P. Overall, total compensation
was within 7% to 13% of the median for the NEOs.

The Committee selected the peer group of compaisied in the pay analysis, with PM&P’s assistanakiaput from management, by
applying criteria to identify companies of simikire, complexity and in similar/aspirational pasits on end users’ supply chains, as well as
competitors for executive talent. The peer groug: ha

» reported 2009 annual revenue generally betweend&@$200% of our revenue for 20(

» busines-to-business operations, with sales to other compaathsr than the ultimate consum

» adurable goods manufacturing focus;

» an orientation toward specialty products and adedmoaterials, with an emphasis on consumer elact«
The members of the peer group and their 2009 reyanumillions, were as follows:

Company Revenue Company Revenue
Cabot Corporation $2,24: Kemet Corporatiol $ 73€
Ferro Corporatiol 1,65¢ Novellus System 63¢
Carpenter Technology Corporati 1,362 Integrated Device Technology, Ir 53¢
Stepan Compan 1,27¢ CTS Corporatior 49¢
Atmel Corporatior 1,217 Haynes International In 43¢
Hexcel Corporatiot 1,10¢ Coherent Inc 43€
RF Micro Devices Inc 97¢ RTI International Metals Inc 40¢
Minerals Technologies In 907 Hutchinson Technology Ini 40¢
OM Group, Inc. 872 Ceradyne Inc 401
Skyworks Solutions Inc 80:3 Pulse Electronics Corporatic 39¢

The median peer group 2009 revenue was $770 miiemparable to our 2009 revenue of approximatéhsdmillion.

A new peer group was selected in 2012 (see belbwd. new peer group was primarily chosen for theopses of providing a
comparison group for our New LTIP which measuresstiareholder return relative to that of our pe€hdés peer group will be used for the
ROIC portion in 2012 as well as the LTIP Total Saider Return (TSR) metric. For the 2012 peer grad of the companies of the old
group remained, while five companies (Carpentehfietogy Corporation, Hexcel Corporation, Hutchind@thnology Inc., Pulse
Electronics Corporation and Stepan Company) wearkaced by five other companies (A. M. Castle, IKgaton Performance Polymers Inc.,
PolyOne Corporation, Quaker Chemical Corporatioth @ngers Corporation). The replacement compani#snthis peer group were
selected from the S&P SmallCap 600 Index and beforilge Materials and Information Technology GI®BEemic Sectors. Each had
securities that were highly correlated to Materggmeaning, when movement occurred in our stoaepthe peer company’s stock would
move in the same direction.
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The new peer group and their 2010 revenue, inanglj were as follows:

Company Revenue Company Revenue
Cabot Corporation $2,71¢ A. M. Castle Inc $ 944
PolyOne Corporatio 2,621 Kemet Corporatiol 73€
Ferro Corporatiol 2,102 Coherent Inc 60%
Atmel Corporatior 1,64 CTS Corporatior 558
Novellus Systems Inc 1,34¢ Quaker Chemical Corporatic 544
Kraton Performance Polymers It 1,22¢ Integrated Device Technology, Ir 53¢
OM Group Inc. 1,197 RTI International Metals Inc 432
Skyworks Solution: 1,07z Ceradyne Inc 40z
Minerals Technologies In 1,022 Haynes International In 382
RF Micro Devices Inc 97¢ Rogers Corporatio 37¢

The Committee used the median pay data among C&®DEBROs of the former peer group as an additiomatkpoint in determining
salaries and targets for annual and long-term aswaithin a competitive total compensation pay opyaty for the executives. The peer
group data showed our CEO and CFO at the 41stBthdpércentiles, respectively, for total compemsativithin a competitive range of the
market median target. This peer group is also tsel@étermine achievement of the ROIC measure unaieMPCP, as discussed below.

Total Compensation Mix for 2011

Our major direct compensation components consisalairy, an annual cash incentive and equity-bdsadsterm incentives. The
following table illustrates the relative pay mixaded on initial award values, for our NEOs if thegét levels for the 2011 MPCP were
achieved and equity grants were made at targes. fate simplicity and to illustrate the Committekéy goals and objectives, we have only
included the major direct pay programs:

Equity Incentives

MPCP at Performance Retention
Name Title Salary Target (SARs) (RSUs) Total
Column 1 Column 2 Column 3 Column 4 Column 5

Richard J. Hipple Chairman, President and C 22.2% 36.4% 20.7% 20.7% 100.(%
John D. Gramp Senior VP Finance and CF 34.8% 32.6% 16.2% 16.2% 100.(%
Daniel A. Skock Senior VP Administratiol 35.6% 32.4% 16.(% 16.(% 100.(%
Gregory R. Chemnit VP, General Couns: 39.9% 29.5% 15.2% 15.2% 100.(%

Dollar-based Averag 28.% 34.1% 18.5% 18.5% 100.(%

Note: The basis for the calculations is the satlaay was in place in 2011 for each NEO.
Our long-standing pay-for-performance philosophy baused the Committee to:
» set salaries (Column 1 above) as a smaller padtalf compensation for the NEOs; €

» provide a greater portion of the NEOs’ total paydquity-based pay that more closely aligns managémiaterests with those of our
shareholders, including time-based RSUs (Columbod@) and SARs grants (Column 3 above). In 201 R$Sérants represented
about 50% of the equity opportunities offered t® REOs.

Overall, the table above illustrates the following:

» cash-based pay, as well as short-term pay (the ioatidn of salaries and MPCP or Columns 1 and Ze@}ds about 63% of the
total, with equit-based, lon-term oriented pay representing the other 37%;

« fixed pay (salaries and RSUs or Columns 1 and #e&)everages about 47% of the total versus 53%ddormanc-based pay

20



The pay mixes noted above are different from theketanedian data derived from the competitive paglygsis as we continued with
our philosophy, which began in 2009, of moving &ipa of the equity grant value into the MPCP, whiesulted in a higher proportion of
targeted pay comprised of annual incentives amdvar proportion in equity incentives than most camips. Specifically, in 2009, we
discontinued the LTIP we had in place for a nundfgrears, which provided pay for three-year finahperformance, and shifted 50% of its
value to the MPCP with the remaining 50% beingtd@tween SARs and RSU grants, such that SARs &udRants represented roughly
equal values.

We undertook this change in 2009, continued with 2010 and made further changes in 2011 (as skgtlin more detail below)
because of the ongoing difficulty of reliably foesting three-year financial performance. Our lalcrecision on this issue resulted in a
significant number of prior LTIP awards either palying out at all, indicating performance often Magllow the threshold levels, or paying at
maximum, indicating performance that was often \eblbve maximum. We are more confident in our ghititforecast annual financial
performance through the MPCP, while SARs and RS#stg do not require forecasting future financeffprmance, and instead their
ultimate value is linked to how well our stock perhs and how much our shareholders benefit. THeseges generally maintained the level
of pay-for-performance in our overall executive gamsation program.

Executive Compensation Elements

To meet our objectives and reward executives faratestrating the desired actions and behaviors,ongensate our executive officers
through:

e salary;

* MPCP awards

* equity awards

* payments upon severance and change in co

» retirement and deferred compensation benefits
* health and welfare benefit

The following is an explanation of the reasons gaamhelement is included in the total compensgtiackage of an executive; the
intended value, targeted competitive level andated portion of total compensation for each pagnela; the reasons behind that targeted
value, competitive level and proportion of totay@ad the interaction, if any, of each pay elenveittt the other pay elements.

Base Salary

In late 2010, the Committee considered and appregtaty increases, effective as of January 1, 20the NEOs. The salaries
approved for Messrs. Hipple, Grampa, Skoch and @iterfor 2011 are $755,000 (reflecting an increafs$50,000); $400,000 (reflecting an
increase of $25,000); $373,000 (reflecting an iaseeof $28,000) and $323,000 (reflecting an iner@4$23,000), respectively. These
increases, which consisted of the value of discoetil perks and the EDCP Il contributions, placé @xecutive’s salary at or slightly above
the market median, as defined in the 2010 PM&Pystud

2011 MPCP

We established annual performance goals for the RB&ed solely on objective financial performaneagfor 2011. Subjective
personal objectives for the existing NEOs were iglated for 2011. The entire MPCP opportunity is rfmaged on objective financial goals,
with the exception of Mr. Chemnitz. These incregdase each executive’s salary at or slightly aktneemarket median, as defined in the
2010 PM&P study, and reflect the addition of théueaof discontinued perquisite programs to the 2€dl@ries.

Target incentives as a percentage of salariestfbt 2vere set at 164% for Mr. Hipple, 94% for Mra@pa, 91% for Mr. Skoch and
74% for Mr. Chemnitz. These targets were arriveblyathe allocation
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method described above for determining appropaateunts of annual and lorigrm incentives and are reflective of the pargalllocation o
equity incentives completed in 2009. The aboveréglare allocated to several performance meassriedi@vs:

Performance Measures as a % of Salary

Operating
Relative Return Individual Total
Name Title on Invested Capita Performance Profit MPCP Target
Richard J. Hipple Chairman, President and C 47.(% — 117.(% 164.(%
John D. Gramp Senior VP Finance and CF 27.(% — 67.(% 94.(%
Daniel A. Skoct Senior VP Administratiol 26.(% — 65.(% 91.(%
Gregory R. Chemnit VP, General Couns: 16.(% 7.C% 51.(% 74.(%

The MPCP targets are above the market median¢tiefieour compensation philosophy of providing eager emphasis on annual
incentives versus equity incentives.

Awards for individual goals are payable only ifébhold adjusted operating profit performance iseaed and overall payouts are
capped at 200% of target.

The operating profit goals for 2011 for the NEOsevieased on the achievement of overall adjustechtipg profit as well as the
achievement of operating profit targets at eacth@fCompanys major business units. The adjusted operatingtpsaderived by removing tt
EIS Optics Ltd. results of operations and relateglissition costs from our operating profit. Fiftgnoent of the overall opportunity was based
on the Company'’s overall adjusted operating prefitich was $60.3 million for 2011 as compared target of $71.2 million, resulting in a
payout of 34.7% on that portion of the opportunitile consolidated adjusted operating profit of@lmenpany’s major business units on a
weighted basis made up the other 50% of the ovepglbrtunity. For 2011, the business units on a&aclidated weighted basis achieved a
performance level of 77% on that portion of the anpynity, which was under target but higher thareshold. As a result, the total payout for
the NEOs was 55.9% which was under target but hititzan the threshold.

We measure the change in ROIC over the courseedfdiling four quarters ended on September 301 ZD4., the fourth quarter of

2010 and the first three quarters of 2011) in otdetetermine our ROIC performance versus the qoarters ended on September 30, 2010.
We determine our rank within the peer group, whian correlates to a percentage of target pay@ig.sc

For 2011, a rank of 11 of 21 (the twenty peer comgzanoted above plus the Company) correlateddmet payout, while a rank of 1
correlates to a maximum payout at 200% of targdtaarank of 16 generates a threshold payout at&@#rget. A rank below 16 does not
generate a payout. For 2011, the Company achievadking of 12, correlating to a 90% of target paty@he Company’s actual adjusted
performance was a gain of 2.3% in ROIC versus aiang@gank: 11) of a gain of 4.1%, with the thregshmpresenting a loss of 1.7%.

The table below shows the total payments made fhenMPCP based on the achievement of the relat¥CRneasure and operating
profit goals:

Payouts by Performance Measure

MPCP Target Adjusted Individual Total
Operating Relative MPCP
Name Title % $ Profit ROIC Objectives Payout
Richard J. Hipple Chairman, Presidentand C 164% $1,238,201 $493,79: $319,36! —  $813,15¢
John D. Gramp Senior VP Finance and CF 94% 376,00( 149,81: 97,20( — 247,01:
Daniel A. Skoct Senior VP Administratiol 91% 339,43( 135,53( 87,28: — 222,81
Gregory R. Chemnit VP, General Couns: 74% 239,02 92,08« 46,51 $32,30( 170,89¢

The objectives for Mr. Chemnitz in 2011 included thllowing: (1) continue development and implenagioin of improvements to the
Company’s legal and ethics compliance programdé&elop and implement an improved crisis commuitnatprogram; (3) manage the
Company’s acquisition efforts; and (4) manage antding litigation involving the Company. All of the objectives were met in 2011.
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Equity Awards
General

The relative values of total compensation amongpamable companies in the survey data are the mpsiriant determining factors in
setting the long-term incentive amounts, along wahsideration of the experience, responsibilitied performance of the executive. Our
equity award program is targeted at levels belawntlarket median for comparable lotegm incentive programs among our pay survey g
and peer group, offsetting the higher than mediagets we have set for the MPCP. The equity g@amntly held by each NEO are not
taken into consideration in making new grants & MEO.

Grants Made in 2011

The equity program for 2011 had two componentduding:

» SARs grants, which comprised about 50% of the txaity value. SARs are granted at fair marketeand gain value based on
increases in the Company’s share price and, coeséiguthe total return achieved for sharehold8/sRs vest three years after the
grant date, have a term of seven years and aledsigttshares; an

» time-based RSUs, which comprise the remaining 508ecequity value. These shares are designeefention purposes and are
earned by NEOs based on the passage of time atidweth employment. The RSUs vest after three yefassrvice.

The table below shows the equity grants and thesio@ated values for 2011 for the NEOs:

Equity Grants Equity Grant Values
Name Title SARs RSUs SARs RSUs
Richard J. Hipple Chairman, President and CE 38,47 20,31 $825,99¢ $798,22:
John D. Gramp Senior VP Finance and CF 10,30: 5,43¢ 221,15: 213,71
Daniel A. Skoct Senior VP Administratiol 9,19 4,85¢ 197,45( 190,80:
Gregory R. Chemnit VP, General Couns: 6,81¢ 3,591 146,29( 141,36.

The Committee is solely responsible for the grdmtquity awards. The awards traditionally are gedrin February after the Company’s
annual earnings have been announced, althougt®1idr, 2he SARs and RSUs grants were made in May sti@eholders approved additio
shares for the 2006 Stock Incentive Plan, as anteimdglay 2011 (2006 A&R Plan). In February 200% ommittee adopted Stock Award
Administrative Procedure Guidelines related towhgous forms of equity grants designed to forneatize process of establishing the date of
grant, grant prices at fair market value and o#ltninistrative practices appropriate to equity tgdo executives.

All equity awards made in 2011 were granted purstathe 2006 Plan. NEOs are required to forfetstanding awards and pay back
any amounts realized from equity grants if theyagggin activity deemed to be detrimental to the Gamy, as defined in the equity award
agreements.

Severance Payments and Payments Upon a Change in Control

Mr. Hipple, Mr. Grampa and Mr. Skoch are partieSt&verance Agreements that provide two-year segera@nefits in the event of
involuntary termination of employment by us, othiean for cause or gross misconduct, or due tomasiign as a result of a reduction in sal
or incentive pay opportunity, provided that sudleduction in salary or incentive pay opportunityé part of a general reduction in
compensation opportunity for all officers. These&ance Agreements were adopted to retain top xexutives.

The Severance Agreements also provide each NEGanedtabove with benefits in specified circumstafodlowing a change in
control. The triggering events for a change in oardre described in the section entitled “OtheteRtal Post-employment Payments” and
were designed to be competitive and appropriatedopamarily on advice from legal counsel as wsltfze experience of our directors. If the
NEO
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resigns for defined “Good Reason”, or his employhigterminated by the Company for reasons otha fbr cause during the three years
following a change in control, he will receive thrgear severance benefits, as described under r'‘®titential Post-employment Payments”.

The Committee adopted a “gross-up” provision inriaaby 2007 for the “parachute tax” under the InééRevenue Code section 280G
in the context of a change in control. At that tjntee Committee determined that a “gross-up” featuas appropriate because the CEO was
new to his role and the cap would be determinedi®gompensation in a lesser capacity. Based srdbic, the Committee also included a
sunset provision in the “gross-up” feature so thatuld automatically end five years after adoptie- this provision expired in February
2012. In addition, the Committee confirmed its mteot to enter into any new Severance Agreeméatsiticluded such a provision in the
future.

The Committee believes the Severance Agreementmnaraportant part of the competitive executive pemsation package because
they help ensure the continuity and stability af@xtive management and provide protection to th©@&NHhe Committee also believes the
Severance Agreements reduce the NEOS’ interespikimg against a potential change in control arlg keeminimize interruptions in
business operations by reducing any concerns they bf being terminated prematurely and withouseaduring an ownership transition.
The Company benefits from these agreements innteatchange for the protections offered, each NEf@es to:

« refrain from competing while employed or for twaays after an involuntary termination of employme
« refrain from soliciting any employees, agents arstdtants to terminate their relationship with
» protect our confidential information; al
» assign to the Company any intellectual propertiitedo any discoveries, inventions or improvememasle while employed by us or
within one year after his employment termina
Retirement Benefits

We provide a variety of plans and benefits to o&Qs that fall under the heading of retirement agfiéided compensation benefits,
including the:

» Materion Corporation Pension Plan (Pension Pl

» Materion Corporation Supplemental Retirement Beriifin (SRBP)

» Materion Corporation Savings and Investment Pl&1(K) Plan); an

» Materion Corporation Executive Deferred Compensaitan 11 (EDCP 1)

The special awards plan was designed to make updde limitations associated with the Pension Riathe NEOs, but was eliminat
at the end of 2010, with the SRBP assuming the saladeginning in 2011. The Committee believeseazchese programs is necessary
from a competitive viewpoint and for retention posps.

Pension Plan

The Pension Plan is the primary vehicle for prawdietirement compensation to all employees aadéx-qualified defined benefit
pension plan. All the NEOSs participate in the Pendtlan. Before June 1, 2005, the benefit formuwda 80% of the final average earnings
over the highest five consecutive years minus 50%eannual Social Security benefit with the repubrated for service of less than 35
years. Effective as of May 31, 2005, we froze theddit under the prior formula for all employeewluding the NEOs

Beginning June 1, 2005, the Pension Plan formukaneduced for all participants, including the NE@s1% of each year’s
compensation, as defined in the Pension Plan. girement benefit for these individuals will be abto the sum of that earned as of May 31,
2005 and that earned under the new formula foiiceafter May 31, 2005. However, because the amofuthmpensation that may be
included in the formula for calculating pension &#ts and the amount of benefit that may be accatedlin the Pension Plan are limited by
the Code, the NEOs will not receive a Pension Barefit equal to 1% of their total pay.
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The tax code limitations associated with the PanBilan are taken into account by the Committeesterthining amounts intended to
supplement retirement income for the NEOs, such@SRBP described below. The benefit accumulatelénuthe Pension Plan does not
affect any other element of compensation for th®©NEexcept to the extent it is included in the wlalton of payments that may be paid upon
a change in control or other potential severangengats, as described below in “Other Potential f2agployment Payments”.

SRBP

The Committee and the Board of Directors approhed3RBP in September 2011. The SRBP is an unfumdedjualified deferred
compensation plan that provides retirement benffita select group of management or highly comaersemployees to supplement the
pension benefits paid to them from the Pension.lamoted above, the Pension Plan is the primahjcle for providing retirement
compensation to employees, including the NEOs.

Through 2010, the Committee made special awarB8s to provide supplemental retirement compensdtacause of the tax code
limitations associated with the Pension Plan, wiidvent NEOs from receiving the full benefit o thension Plan. Special awards were
current, taxable annual payments made to the NE@xke the place of a traditional supplemental ettee retirement planThe Committee
elected to replace the special awards with the SB&BRuse the circumstances that gave rise to dwasjawards concept have changed and
become more favorable to the use of a traditionppemental executive retirement plan. The SBRPeffestive as of September 13, 2011
and the initial participants include the NEOs, gtder Mr. Chemnitz, as well as other members of@emanagement.

A participant’s benefit under the SRBP will be #aount of the participant’s “Prevented Benefitss ¢escribed below), reduced by a
participant’s designated “Offset Amount” (that winiwas paid in prior years as special award paymemsset forth in the SRBP. A
participant’s interest in benefits payable under SRBP will be vested and non-forfeitable to theea&xtent and in the same manner as
benefits are vested and non-forfeitable under gresien Plan. The benefits payable under the SREPevpaid to a participant in a single
sum payment on or about the first day of the thiahth next following the date of his separatiomfrservice, or in certain cases as
necessitated by tax law provisions, the first bessnday of the month that is at least six monttes afs separation from service.

“Prevented Benefits” for purposes of the SRBP méhadlifference, expressed as a single sum, bettheeregular pension benefits
payable to a participant under the Pension Plarttendegular pension benefits that would be so lplayt@ the participant under the Pension
Plan if such benefits were determined includingdmpensation any compensation that was deferresh @bective basis under any non-
qualified deferred compensation plan or agreeméthtan employer and without regard to limitatiomsamvered compensation and benefit
amounts imposed by the Internal Revenue Code @,1®@8amended, and taking into account any spegiiallation provisions for a
participant as set forth on Schedule | to the SRBRrently, Schedule | of the SRBP contains su@tisp calculation provisions for
Mr. Hipple, as discussed below in the narrativeldsure for the 2011 Pension Benefits Table.

401(k) Plan

The 401(k) Plan is a tax-qualified defined conttibo plan. All of the NEOs participate in this plaa part of their competitive total
compensation package. The 401(k) Plan offers thes\a&nd all other employees the opportunity to dief@me. In addition, we made a
matching contribution to each employee equal to 25%e first 6% of compensation deferred by thelayee.

This compensation element is tax-deferred andtisntended to affect the value of any other compé&as element, but the amount of
contributions that may be made under the 401(k) Riay affect calculation of payments that may kid ppon a change in control or other
potential severance payments, as described belt@tirer Potential Post-employment Payments”.

EDCPII

In 2004, the Committee established the EDCP leface the Key Employee Share Option Plan (KES®@Riph is described in the
section entitled “2011 Nonqualified Deferred Comgetion”. The EDCP |l provides an opportunity foe tNEOs to defer a portion of their
compensation.

During 2010, the Committee elected to eliminateGoeenpany contribution for the NEOs for 2011 anddred; Estimated amounts for
this benefit were calculated and added to each NE@lary. The Committee made this change
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primarily to simplify investor understanding of theerall executive pay program by having as fewgpms as possible going forward, with
the vast majority of executive pay concentrateslary and annual and equity incentives. The ansoathded to salary for Messrs. Hipple,
Grampa, Skoch and Chemnitz to replace the estintzDgeP I amounts were $23,000, $7,000, $6,000 &@d0®, respectively, effective as
January 1, 2011.

Health and Welfare Benefits

The NEOs participate in group life, health and by programs provided to all salaried employeescept for periodic executive
physicals, no other special health or welfare hienafe provided for the NEOs.

Perquisites

Effective for 2011 and beyond, the Committee ekktbeadd the amounts associated with historicajyasites into the salaries of the
NEOs and eliminate any future payments for pertpssiThis process was undertaken to simplify theeebtive pay structure. The amou
added to salary in 2011 for perquisites for Meddigple, Grampa, Skoch and Chemnitz were $27,008,000, $22,000 and $19,000,
respectively.

Accounting and Tax Effects

The Committee considers both the financial repgréind the taxation of compensation elements iddtision-making process. The
Committee seeks a balance between the Company' snbe®sts, fair treatment for the executives amimizing taxation of the
compensation offered to the executive while maxingzmmediate deductibility.

The Committee is also aware of Internal RevenueeGedtion 162(m), which limits deductions for certzompensation paid to
individual NEOs (with the exception of the CFO)eixcess of $1 million. In response, the Committesigihes much of the total compensation
package of the NEOs to qualify for the exemptioripafrformance-based®ompensation from the deductibility limit. Howevére Committes
reserves the right to design and use compensatsbruments that may not be deductible within tHesrof Internal Revenue Code section 162
(m), if those instruments are in the Company’s béstests.

2012 Compensation Changes

The Committee made several changes to the totgbensation mix in 2011 and this mix was maintaired?D12, with the exception of
a reallocation of long-term equity-based incentiaeoss three separate vehicles rather than juRsS#d RSUSs, reflecting the
implementation of the New LTIP. The Committee impénted the New LTIP in 2012 with the following caeteristics:

» athrew~year performance period between January 1, 201Dandmber 31, 201
 arelative performance measure that compares Ma's total shareholder return (TSR) to a peer groypbficly traded companie
* the peer group will consist of twenty companiesiaiilar industry and size as Materic

» a performance schedule in which 50% of the targateard will be earned when Materion’s TSR is at26th percentile of the peer
group, 100% of target is earned at the 50th peitecartd 200% of target is earned at the 80th pditee

» TSR measurement will be based on the average da#jng share price over a 30-day period at thénp@ng and end of the three-
year performance cycle; ai

» long-term incentives for 2012 were reallocated fitbim 2011 allocations of about 50% each betweensS#R RSUs to a 33%
allocation each across SARs, RSUs and the New LwikR,total values for equity grants staying roygétjuivalent to 2011

The Committee chose to make this change in ordeate an equity-based incentive that was strongtfopmance-based and that
reflects the continued evolution of the Companyy philosophy and supporting pay programs.
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The table below illustrates the overall allocatiofishe direct pay components of the pay progranttfe NEOs for 2012:

Annual Incentives Long-term Incentives
Market Adjusted
Median Op. Profit Rel.
Total Direct ROIC Target
Compensation 2012 Measure  Measure New Total Direct
Name Title. (1) Salary(2) 3) 3) SARs(4) LTIP(4) RSUs(4) Compensatior
Column
Column 1 Column2 Column 3 4 Column5 Column6 Column?7 Column 8
Richard J. Hipple Chairman, President and CE $ 3,510,000 $ 779,900 $ 912,50( $366,60( $ 483,50( $ 483,50( $ 483,50( $  3,509,50!
John D. Gramp Senior VP Finance and CF 1,190,001t 413,20( 276,80( 111,601 129,50( 129,50( 129,50( 1,190,101
Daniel A. Skoct Senior VP Administratiol 1,085,00! 385,30( 250,40( 100,20 115,60 115,60( 115,60( 1,082,701
Gregory R. Chemnit VP, General Counsi 835,00( 333,70 186,90( 60,10( 85,60( 85,60( 85,60( 837,50(
Total $ 6,620,000 $1,912,101 $1,626,60( $638,50( $ 814,20( $ 814,20( $814,20( $ 6,619,80!

(1) Provided by PM&P in 2010 executive compensationen@yupdated by about 3.3% to a 2012 timefra
(2) 2012 salaries as approved by the Committee ir2laid.
(3) Allocations/payouts assuming target performancegoRaance above or below target will result in difint payouts
(4) Expected/estimated grant values allocated equatlysa SARs, RSUs and the New LT
The Committee’s objectives and rationale for thevabpay program include:

» the Committee’s primary concern was to focus ondhger direct pay programs such as salaries, diamgdlong-term/equity
incentives, which are more easily understood byetiadders

« the rationale for the allocation methodology chofeerthe annual and lontgrm/equity incentives was to provide for relativgteate
emphasis on long-term/equity incentives for the CEQ Hipple, on which he is perceived to have gheatest impact, and relatively
more emphasis on annual incentives for the remgiNIBOs (Messrs. Grampa, Skoch and Chemnitz) inlwhieir impact is greater.
The Committee continued this process with the grafugxecutives directly below the NEOs by furtheduicing the percentage
allocated to lon-term/equity incentives and increasing the percentdigcated to annual incentive

» the Committee decided that two outcomes were inapbit the performance measure allocation withen2812 MPCP

» the majority of the MPCP should be based on thesaelfl operating profit goal because this repredah&eNEOS’ primary area of
responsibility; ant

» asecondary portion of the MPCP should be allocatgurformance against a peer group, primarilyabee of the cyclical nature
of many of the Company’s businesses and its ovegsillts and the desire to be able to reward exesufor outstanding relative
performance when absolute performance may dictdiffeaent outcome

» the Committee decided on an equal split betweensSRSUs and the New LTIP to appropriately balamseal key objectives, as
follows:

» SARs- motivating the Compar's share price performance going forwz

* New LTIP- motivating the Company’s share price performaagainst a peer group of companies likely regardeidestors as
alternative investments; a

» RSUs- executive retentior

The Committee viewed these objectives as equalppitant and each instrument is the primary motivedpachievement of those
objectives.

Overall, the Committee wanted to ensure an appatgéllocation to the major pay programs basecigeting objectives considered
important to the Company.
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New Share Retention Guidelines

The Committee implemented new share retention ¢jngkebeginning in 2011 that require 50% of theaftdr-tax shares acquired by
executives through the exercise of stock optioms@4Rs and the vesting of RSUs be retained by © for five years after such event. /
other unencumbered common shares beneficially owgebe executives will count in the determinatadrwhether that executive satisfies
the minimum ownership requirements created by tention ratio, including any shares owned in ten@any’s 401(k) plan and any shares
that the executives hold prior to adoption of hidicy. Upon the implementation of these guidelithe Committee eliminated a previous
informal requirement that executives hold for seyears 100% of the net after-tax shares acquired tipe vesting of RSUs. The Committee
believes the implementation of formal share retengjuidelines will help to further ensure that iterests of the NEOs and shareholders are
aligned.

Anti-hedging Policy
In our Insider Trading Policy, we have prohibitediders from purchasing any financial instrumentmgaging in any other transaction,

such as a prepaid variable forward contract, ecitgp, collar or exchange fund, that is designdtetige or offset any decrease in the me
value of the Company securities.

New Clawback Policy for 2011

As noted above, the Committee also elected to imele a formal clawback policy for the NEOs in acvaof final regulations from tt
SEC. This policy is in addition to the clawback yisbons contained in our equity award agreemergsridquire NEOSs to forfeit outstanding
awards and pay back any amounts from equity giatlisy engage in activity deemed to be detrimettdhe Company. The Committee
elected to implement aspects of this policy eadgause it believes a clawback policy representsyportant protection for shareholders and
is viewed favorably from a corporate governancadpaint. The clawback policy covers equity awandd the MPCP. This policy was
amended in 2012 to include income in 2012 and iatars and the Committee expects to amend it agaém SEC final regulations become
available.

Compensation Policies and Practices to Risk Managemnt

In setting compensation, the Committee considersigtks to Materion’s shareholders and to the aemeent of our goals that may be
inherent in the compensation program. Althougtgaiicant portion of our executives’ compensatisipéerformance-based and “at-risk,” we
believe our executive and employee compensatiarsfdee appropriately structured and are not redédyplikely to result in a material
adverse effect to the Company.

In its review the Committee noted that:

 incentive programs provide for balance in that ganfance measures and goals were tied to the Corigpstrgtegic objectives,
achievable financial performance centered on thaamy’s expecta-tions, relative performance againster group of companies
and specific individual goal:

» a significant portion of variable compensationeédivkred in equity (SARs, RSUs and, for 2012, peniance-based restricted stock
units and performance shares) with multi-year wgstihe Company believes that equity compensattpshreduce compensation
risk by balancing financial or strategic goals agaany other factors management may take intoideraion to ensure long-term
shareholder valu¢

« limited upside opportunity on incentive awards ligrt ensures that management does not have anyiirecenpursue short-term
financial performance at the expense of -term shareholder valu

» the Company implemented extended scope shareiogtentidelines to encourage a focus on long-teroavth rather than short-term
gains; anc

» the Company extended the scope of our clawbackytdirecoup from culpable NEOs any gains thatlaey found to be based on
erroneous financial statemer
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COMPENSATION COMMITTEE REPORT

We have reviewed and discussed with managemembrbgoing Compensation Discussion and AnalysiseBam our review and
discussion with management, we have recommendi Board of Directors that the Compensation Disicusand Analysis be included in
this proxy statement and in our Annual Report om¥d0-K for the year ended December 31, 2011.

The foregoing report has been furnished by the Garsation Committee of the Board of Directors.
Vinod M. Khilnani (Chairman)
William P. Madar
N. Mohan Reddy
William R. Robertson
John Sherwin, Jr.
Darlene J. S. Solomon

Notwithstanding anything to the contrary as sethfan any of our previous filings under the SedastAct of 1933, as amended, or the
Securities Exchange Act of 1934, as amended, icatporate future filings, including this proxy tetaent, in whole or in part, the foregoing
Compensation Committee Report shall not be incatedrby reference into any such filings other tbanAnnual Report on Form 10-K for
the fiscal year ended December 31, 2011.

2011 SUMMARY COMPENSATION TABLE

The following table sets forth information concengithe compensation of our Chief Executive Offiaed our other named executives
(NEOs) who served in such capacities during theafigear ended December 31, 2011:

Change in
Pension Value
and Non-
Non-Equity qualified
Incentive Deferred
Stock Option Plan Compensatior All Other
Awards Awards Compensatior Compensatior

Name and Salary Bonus Earnings Total
Principal Position Year _($)(1) $)(2) $)(3) ($)(4) ($)(5) ($)(6) $)(@) ($)
Richard J. Hipple 2011 754,03¢ — 798,22 825,99¢ 813,15¢ 206,71: 3,93:  3,402,06.

Chairman, Presidel 201C 704,63: 168,45( 419,38: 615,71 1,694,96: 40,50¢ 31,30¢ 3,674,95!

and Chief Executive Office 200¢ 674,65( 168,45( 489,94. 705,93: 413,82¢ 49,03¢ 34,55¢ 2,536,39
John D. Gramp 2011 399,51¢ — 213,710 221,15: 247,01: 122,85¢ 4,071 1,208,32:

Sr. Vice President Finant 201C 374,51: 93,10 126,08: 185,11. 519,00( 68,26¢ 19,72t 1,385,79!

and Chief Financial Office 200¢  339,90( 78,31f 139,51¢ 201,02 129,55¢ 58,98: 17,55¢ 964,85t
Daniel A. Skoct 2011 372,46: — 190,80: 197,45( 222,81: 351,88° 4,821 1,340,23

Sr. Vice Presider 201C 344,73. 131,77 116,01 170,30: 446,20t 112,20« 27,73t 1,348,96.

Administration 200¢ 324,45( 131,77( 133,18 191,88¢ 118,75! 88,01( 26,58t 1,014,64
Gregory R. Chemnit 2011 322,55¢ — 141,36: 146,29( 170,89¢ 27,56( 3,81 812,47¢

Vice President 201C 299,87 — 77,59( 113,91¢ 336,06( 21,107 15,42¢ 863,97¢

General Counse 200¢ 288,63: — 87,88: 131,56 89,06( 16,28 19,85( 633,27¢

(1) For 2011, “Salary” includes deferred compemsatinder the 401(k) Plan in the amount of $22,@0@&ch of Messrs. Hipple, Grampa,
Skoch and Chemnit:

(2) The amounts reported for 2010 and 2009 reptespatial awards authorized by the Compensationmiitige in its discretion in lieu of a
supplemental retirement benefit plan. These spawards were discontinued after 2010 due to thetaatoof the Materion Corporation
Supplemental Retirement Benefit Pl

(3) The amounts reported in this column reflectaggregate grant date fair value as computed iordance with FASB ASC Topic 718 for
restricted stock units granted during 2011 to €dED. See Note K to the Consolidated Financial &iatés contained in the Company's
Annual Report on Form -K for the yeal
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(4)

()
(6)

(7)

ended December 31, 2011 for the assumptions ussaldualating the fair value. See the “2011 Graiit8lan Based Awards” table for
information on awards made in 2011. Please alse thett in the 2010 proxy statement for the 201Qiahmeeting of shareholders, the
2009 Summary Compensation Table contained amoantddssrs. Hipple, Grampa and Skoch of $887,6988 %20 and $256,246,
respectively, that were included in the 2009 Staakards when they should have been included in 68¥ Stock Awards. The amounts
above have been correct

The amounts reported in this column reflectabgregate grant date fair value as computed iordaoce with FASB ASC Topic 718 for
stock appreciation rights granted to each NEO @u2idl1. See Note K to the Consolidated Financiale®tents contained in the
Company's Annual Report on Form 10-K for the yestesl December 31, 2011 for the assumptions usealénlating the fair value. See
the“2011 Grants of Plan Based Awg” table for information on awards made in 20

The amounts in this column for 2011 represent thenents made to the NEOs under the ManagementrPenfice Compensation Ple

The amounts in this column for 2011 represkatdhange in pension and SRBP values and earmirggeéss of 120% of the applicable
federal rate in effect during 2011 for the KESOB &DCP Il Plans discussed in this proxy statemEme. amounts for the change in
pension value and the earnings in excess of 120%eddpplicable federal rate in effect during 2@t4 as follows

KESOP/

Pension ($ SRBP ($) EDCP Il ($) Total ($)
Richard J. Hipple 51,95 153,74. 1,017 206,71
John D. Gramp 67,68¢ 55,167 — 122,85t
Daniel A. Skoct 120,72 231,16( — 351,88°
Gregory R. Chemnit 27,56( — — 27,56(

For each NEO, “All Other Compensatidiot 2011 includes group life insurance premiums gnedCompany match to the 401(k) plan
to the Health SavincAccount for Mr. Skoch

2011 GRANTS OF PLAN BASED AWARDS

All Other
. . . Option
Estimated Possible Payouts Estimated Future Payouts Awards: Grant Date
Under Non-Equity Incentive Under Equity Incentive All Other Number of .
Plan Awards Plan Awards Stock Awards: Exercise or Fair Value
. Base Price @
Securities of Stock
Number Underlying and Option
Threshold Maximum  Threshold Target Maximum of Shares Option
Grant Target of Stock Options Awards Awards
Name Date ($) $) (%) (#) (#) (#) or Units (#)(1) #)(2) ($/sh) ($)(3)
Richard J. Hipple 2/1/201: — 1,238,200  2,476,40! — — —
5/4/201: 20,311 — 798,22:
5/4/201: 38,47« 39.3( 825,99¢
John D. Gramp 2/1/201: — 376,00( 752,00( — — —
5/4/201: 5,43¢ — 213,71
5/4/201: 10,30: 39.3( 221,15:
Daniel A. Skoct 2/1/201: — 339,43( 678,86( — — —
5/4/201: 4,85k — 190,80:
5/4/201: 9,197 39.3( 197,45(
Gregory R. Chemnit 2/1/201: — 239,02( 478,04( — — —
5/4/201: 3,597 — 141,36:
5/4/201: 6,81< 39.3( 146,29(

1)
()

This column shows the restricted stock uni there granted in 2011. These RSUs will vestiiedlyears from the date of grant,
provided these executives are continuously empldyex years from the date of gre

This column shows the SARs that were granted irl20hese SARs become fully exercisable and vesil@er three year.
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(3) The amounts reported in this column reflectaggregate grant date fair value as computed iordaoce with FASB ASC Topic 718 for
stock and option awards. See Note K to the Corst@diFinancial Statements contained in the Compamual Report on Form 10-K
for the year ended December 31, 2011 for the assomspused in calculating the fair valt

Executive Employment Arrangements

None of the NEOs have an employment agreement. i#aweach NEO has a Severance Agreement that etlieé executive with
three-year severance benefits upon terminatioigaifieant change in the duties of the executiva assult of a change in control as defined
in the agreement, and, except for Mr. Chemnitz -y@ar severance benefits in the event of certaiolimtary terminations. Discussion of the
payouts provided for under various terminationatituns is set forth in the section “Other Poterfiast-employment Payments” below.

Non-equity Incentive Plan Compensation

For 2011, base salaries and bonuses (including misdeferred to the 401(k) Plan) as a percentag@aifcompensation shown in the
“2011 Summary Compensation Table” were 22% for iMpple, 33% for Mr. Grampa, 28% for Mr. Skoch ar@¥dfor Mr. Chemnitz.

Stock and Option Awards

Stock and option awards under the 2006 A&R Plareweade during 2011 in the form of SARs and regtistock units. Descriptions
and the reason for these types of grants are iCEh®A.
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2011 OUTSTANDING EQUITY AWARDS AT FISCAL YEAR-END

Name

Richard J. Hipple

John D. Gramp

Daniel A. Skoct

Gregory R. Chemnit

Option Awards Stock Awards
Number of
Number of Securities Number of
Securities Underlying Shares or Market Value
Underlying Unexercised Units of Stock of Shares or Unit:
Unexerciset Options (#) Option
Unexercisabl¢ Exercise Option That Have of Stock That
Options (#) Price Expiration Not Vested (#) Have Not
Exercisable (1) $) Date (2) Vested ($)(3)
8,70( — 24.0: 5/2/201¢
15,00( — 4472 2/15/201°
11,10:¢ — 27.7¢ 2/15/201!
90,14° 15.01 2/10/201!
53,51t 21.2¢ 2/22/202!
38,47+ 39.3( 5/4/201¢
72,691 1,765,08.
34,80: 182,13t
15,00( — 17.07¢ 2/3/201«
15,00( — 17.6¢ 2/8/201¢
14,00( — 24.0: 5/2/201¢
4,55( — 44.7: 2/15/201°
3,35¢ — 27.7¢ 2/15/201¢
25,67: 15.01 2/10/201!
16,08¢ 21.2¢ 2/22/202!
10,30: 39.3( 5/4/201¢
20,66¢ 501,84
51,90¢ 52,06
15,00( — 17.07¢ 2/3/201:
15,00( — 17.6¢ 2/8/201¢
14,00( — 24.0: 5/2/201¢
4,40(C — 4472 2/15/201°
3,20: — 27.7¢ 2/15/201¢
24,50 15.01 2/10/201!
14,80: 21.2¢ 2/22/202!
9,197 39.3( 5/4/201¢
19,19( 465,93¢
51,60: 48,50:
1,37: — 27.7¢ 2/15/201!
16,80: 15.01 2/10/201!
9,901 21.2¢ 2/22/202!
6,81¢ 39.3( 5/4/201¢
13,33 323,72!
1,37: 33,51¢
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(1) These amounts represent the SARs that were gram&fi1, 2010 and 2009. These SARs vest 100% taftee years. The SARs expiri
on 2/10/2019 were granted on 2/10/09, the SARsiexpon 2/22/20 were granted on 2/22/10 and the S&¥&piring on 5/4/18 were
granted on 5/4/1!

(2) Restricted stock and restricted stock unitsevgganted to Messrs. Hipple, Grampa, Skoch and @Ghemn 2/10/09, 2/22/10 and and
5/4/11. Restricted stock and restricted stock warigssubject to forfeiture if these executivesraecontinuously employed for a three-
year period from the date of grant. Restrictedkstotd restricted stock units, all which vest thyears from the date of grant, provided
executive has been continuously employed threesyfeamn the date of grant, were granted as follc

» Mr. Hipple— 32,641 RS on 2/10/09; 19,745 RS on 2/22/10 and120R&5Us on 5/4/11

e Mr. Grampa- 9,295 RS on 2/10/09; 5,936 RS on 2/22/10 and 538s on 5/4/11

* Mr. Skoch- 8,873 RS on 2/10/09; 5,462 RS on 2/22/10 and 4i8%53s on 5/4/11

* Mr. Chemnitz- 6,083 RS on 2/10/09; 3,653 RSUs on 2/22/10 and/3&Us on 5/4/11

(3) Amounts in these columns were calculated usiegDecember 30, 2011 Materion Corporation comntocksclosing price of $24.28
multiplied by the number of sharin the preceding columi

2011 OPTION EXERCISES AND STOCK VESTED

Stock Awards

Number of Value
Shares Realized
Acquired on on Vesting
Name Vesting (#) (€))]
Richard J. Hipple 7,30¢ 253,01:
John D. Gramp 4,20¢ 145,76!
Daniel A. Skoct 5,10¢ 176,94:
Gregory R. Chemnit 1,90: 65,92(
2011 PENSION BENEFITS
Present
Number of Value of Payments
Years Credited Accumulated During Last
Service Benefit Fiscal Year
Name Plan Name (#) $) $)
Richard J. Hipple Materion Corporation Pension Pl 10 225,69: —
Materion Corporation Supplemental Retirement 10 245,38: —
Benefit Plar
John D. Gramp Materion Corporation Pension Pl 13 375,47 —
Materion Corporation Supplemental Retirement 13 47,82¢ —
Benefit Plar
Daniel A. Skocf Materion Corporation Pension Pl 28 793,93¢ —
Materion Corporation Supplemental Retirement 28 239,53: —
Benefit Plar
Gregory R. Chemnit Materion Corporation Pension Pl 4 74,23¢ —
Materion Corporation Supplemental Retirement — — —
Benefit Plar

33



Assumptions:

* Measurement Date: December 31, 2

* Interest Rate for Present Value: 4.7

» Mortality (Pre.commencement): Nor

» Mortality (Pos-commencement): F-2000 Mortality Table projected to 2012 using Scafe(separate male and female rat
» Withdrawal and disability rates: Noi

» Retirement rates: None prior to Age 65, except@héor Mr. Skoct

* Normal Retirement Age: Age 65, except age 64 for 8koch as explained in the narrative be

» Accumulated benefit is calculated based on creditedice and pay as of December 31, 2

« All results shown are estimates only; actual bés&fill be based on data, pay and service at tifmetmement

The Materion Corporation Pension Plan (qualifiedgien plan) is a defined benefit plan under whiokskts. Hipple, Grampa, Skoch
and Chemnitz are currently accruing benefits. Eifecas of the close of business on May 31, 20@& penefit under the prior formula for
Messrs. Hipple, Grampa and Skoch (50% of final agerearnings over highest five consecutive yeansisrb0% of annual Social Security
benefit, the result prorated for service less tBlayears) was frozen. The frozen annual benefitd 8ay 31, 2005, payable beginning at age
65 as a single life annuity, for Messrs. Hippleaf@pa and Skoch are $9,855; $17,255 and $54,85&ately. Credited service for pension
benefit purposes as of May 31, 2005 for MessrspldipGrampa and Skoch is 3, 6 and 21 years, ragphrct

Beginning June 1, 2005, the qualified pension fdamula was changed for Messrs. Hipple, GrampaSimath to 1% of each year's
earnings. The retirement benefit for these indigldwill be equal to the sum of that earned as ay 81, 2005 and that earned under the new
formula for service after May 31, 2005. Mr. Chemnitas hired on September 17, 2007. His retiremenétit will be equal to 1% of each
yeals earnings.

The “2011 Pension Benefits” table shows for Meddipple, Grampa, Skoch and Chemnitz the numbeeafs of credited service,
present value of accumulated benefit and paymeamteglthe last fiscal year under the qualified pemglan. We do not sponsor any other
qualified defined benefit plan that provides betsetfh Messrs. Hipple, Grampa, Skoch and Chemnitzal¥o sponsor a nonqualified defined
benefit plan that provides benefits to Messrs. Hip@rampa and Skoch. See the section entitledgi®upental Retirement Benefit Plan”.

The “Present Value of Accumulated Benefit” is thmp-sum value as of December 31, 2011 of the arprradion benefit that was
earned as of December 31, 2011 that would be payataer the qualified pension plan for Messrs. Kiprampa, Skoch and Chemnitz for
life beginning at their normal retirement age. Hoemal retirement age is defined as age 65 in tiadifted pension plan. Certain assumptions
were used to determine the lump-sum value andterm@e the annual pension that is payable beginaimormal retirement age. Those
assumptions are described immediately following“#@4 1 Pension Benefits” table.

If the participant terminates employment before plating 10 years of service, the annuity may notieeence prior to age 65. If the
participant terminates employment after complefifig/ears of service, the annuity may commence g &nage 55 and is reduced
6.67% per year between ages 60 and 65 and 3.33%eaebetween ages 55 and 60 based on the pantisigge at commencement, if the
benefit commences prior to normal retirement ageuAreduced benefit is available commencing att@g®r those participants who
terminate after age 55 with at least 30 years ofice At year-end 2011, Messrs. Hipple, Grampa @kaich had attained early retirement
eligibility and Mr. Chemnitz had not attained eamyirement eligibility. Further, Mr. Chemnitz hadt yet completed five years of service,
which is required in order to be eligible to reeedsbenefit at age 65. Mr. Chemnitz will compléte fyears of service on September 17, 2
Mr. Skoch is the only named executive who may bexetigible to commence his benefit on an unredeasis prior to age 65. Assuming
continued uninterrupted employment with the Compautryy Skoch would reach 30 years of service atethe of the month in which he atta
age 64.
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Benefits provided under the qualified pension @esmbased on compensation up to a compensatidanuirder the Code (which was
$245,000 in 2011). In addition, benefits providedier the qualified pension plan may not exceednafitdimit under the Code (which was
$195,000 payable as a single life annuity beginaingormal retirement age in 2011).

Compensation is generally equal to the total amthattis included in income (such as regular batg, incentive compensation un
any form of incentive compensation plan, sales c@sions and performance- restricted shares of sibtthe time these shares are includable
in the participant’s gross income for Federal inediax purposes), plus salary reduction amountsrs®tgions 125 and 401(k) of the Code.
The annual salary and bonus for the current yeavissrs. Hipple, Grampa, Skoch and Chemnitz ie&tidd in the “2011 Summary
Compensation Table”. Each year's compensationheiqualified pension plan is limited by the comios limits under the Code.

Generally, a participant’s years of credited sendace based on the years an employee participates gualified pension plan.
However, in certain cases, credit for service praoparticipation in the qualified pension plamgianted. Such cases include employment with
the Company in a position that is not eligible farticipation in the qualified pension plan and/gar with a predecessor employer. The years
of credited service for Messrs. Hipple, Grampa @hdmnitz are based only on their service whileilgiggfor participation in the qualified
pension plan. The years of credited service for$koch include service for the period June 29, 1t883ugh December 1, 1985, during
which time he was covered under The S.K. WellmarmpCRetirement Plan for Salaried Employees. All SA¥ellman Corp. salaried
employees who had transferred to Brush Wellmandacalaried employees prior to May 4, 1986 ane \stit employed after May 4, 1986,
receive credited service under the qualified penplan equal to their credited service under Tl B/ellman Corp. Retirement Plan for
Salaried Employees at the time of their transfar. 8koch received a lump-sum payment during Jani@8y in lieu of the benefit he had
accrued for the period June 29, 1983 through Deeerhb1985 under The S.K. Wellman Corp. Retirenfdah for Salaried Employees.
Mr. Skoch’s accrued benefit under the qualifiedgiem plan has been offset for the benefit for whietreceived this lump-sum payment.

Lump sums are available under the qualified penglan only for the portion of the participantenefit that was accrued prior to Jul
1992. Mr. Skoch is eligible to elect to receive plogtion of his benefit that was accrued priordty 1, 1992 as a lump sum with the remair
portion of his benefit payable in the form of amaity with monthly benefit payments. Messrs. Hipglgampa and Chemnitz are eligible ¢
to have their benefits payable in the form of anudty with monthly benefit payments.

The qualified pension plan was designed to protadegualified pension benefits for most of our emplae@enefits under the qualifi
pension plan are funded by an irrevocable tax-exdragt. An executive’s benefits under the quatifiension plan are payable from the
assets held by the tax-exempt trust.

Supplemental Retirement Benefit Plan

Adopted effective September 13, 2011, the new Supehtal Retirement Benefit Plan (SRBP) is an unédndonqualified deferred
compensation plan that provides benefits for acégloup of management or highly compensated eregloyamed in the SRBP document in
order to supplement the pension benefits paidémtfrom the Materion Corporation Pension Plan.

A participant’s benefit under the SRBP will be #liraount of the participant’s “Prevented Benefits ¢escribed below), reduced by a
participant’s designated “Offset Amount,” (that wiiwas paid in prior years as special award payshastset forth in the SRBP. A
participant’s interest in benefits payable under $RBP will be vested and non-forfeitable to thee&xtent and in the same manner as
benefits are vested and non-forfeitable under gresien Plan. The benefits payable under the SRBBe&vpaid to a participant in a single
sum payment on or about the first day of the thighth (or, in certain cases as necessitated biataprovisions, the sixth month) next
following the date of his separation from service.

“Prevented Benefits” for purposes of the SRBP méehadlifference, expressed as a single sum, bettheeregular pension benefits
payable to a participant under the Pension Plarttedegular pension benefits that would be so lplay@ the participant under the Pension
Plan if such benefits were determined including in
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compensation any compensation that was deferresh @bective basis under any non-qualified defeca@dpensation plan or agreement with
a participant and without regard to limitationsamvered compensation and benefit amounts imposéidebinternal Revenue Code of 1986,
as amended, and taking into account any specialledion provisions for a participant as set famthSchedule | to the SRBP.

We are under no obligation to set aside funds §ipalty designated to pay these supplemental ansoamnd are not presently
maintaining any kind of trust for this purpose.

2011 NONQUALIFIED DEFERRED COMPENSATION

We maintain two nonqualified arrangements for ekiges, the Key Employee Share Option Plan (KESOW®)the Executive Deferred
Compensation Plan Il (EDCP II). The primary purpofeach is to provide benefits in the event aipi@ant's compensation exceeds the
amount of compensation that may be taken into atdon deferring income and matching contributiamsier the Materion Corporation
Savings and Investment Plan.

Key Employee Share Option Plan

The KESOP was established in 1998 to provide ekexutvith options to purchase property other thanammmon stock (in this case,
options to purchase certain mutual fund sharesréiselr described below), which options replace iqo of the executive’s compensation.
The options cover property with an initial valuaiafjto the amount of compensation they replacédéed/by 75%, with an exercise price
equal to the difference between that amount anait@unt of compensation replaced (in other worti%s &f the fair market value of the
option property). Thus, the executive may receleeihcrease or decrease in market value of theeaartiount of the property covered by the
option, including the exercise price. Due to thegkitan Jobs Creation Act of 2004 which added seclpA to the Code, the KESOP was
frozen effective December 31, 2004. Moreover, aifor purchase of property that did not becomeaés@ble prior to 2005 under the
KESOP and corresponding elections under the KES@&# eancelled. Each participant who had such KE§@iens and elections cancelled
received payment in the amount of the cancelledrd®t. Eligibility to participate and the prope(tponsisting of shares of mutual funds)
subject to the KESOP options were determined byCihmpensation Committee of the Board. Mutual fugldction was intended to be the
same or similar to that offered under the 401(&nPbut was not required. Executives were permttiesklect among those mutual funds to
determine those covered by the options obtainetthday as a result of their compensation electioasgbnerally were not permitted to cha
that selection once made.

Although the KESOP was frozen as noted above, ogptibat became exercisable prior to January 1, a8@85vhich have not as yet b
exercised remain on the books for some executives.

The KESOP balance of each executive is equal tonttet recent closing price of the mutual funds wrlde options accumulated by the
executive as of the end of the year. To obtairptirion of this balance based on any particulaioophowever, the executive must pay the
25% exercise price set when the option was grainteatidition to potential gains through changethanmarket value for the underlying
mutual funds, the executive may accumulate valuenstier any dividends or other cash distributioesnaade relative to those mutual funds.
Starting with dividends for the year ending Deceniig 2004, the value of any such dividends orrithistions is credited to the executive’s
EDCP Il account (see discussion below of the EDIC RS part of the compensation deferred undergiagram.

Unless the amount of mutual funds available undesmion is adjusted as a result of a stock spiérger, divestiture, consolidation or
other corporate transaction, or unless other ptgpgsubstituted for the mutual fund shares oatiinsubject to the option, an option becol
exercisable 184 days after the grant of the omimhremains exercisable at any time after that ulatiethe earlier of the fifteenth anniversary
of the grant or the third anniversary of the exeels$ termination of employment. If any adjustméenthe number of mutual fund shares or
any substitution of new property occurs, the exsergieriod will be interrupted for 184 days anddbadline to exercise will be extended by
184 days, but not more than five years beyond tiggnal exercise deadline. Any option not exercibgdhe deadline may not be exercised
after that.
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The KESOP is unfunded. The options obligation fereexecutive is maintained in a book reserve atcde are under no obligation
to set aside funds specifically designated to fyatiiss obligation or to invest in any of the optexd mutual funds selected by the executive.
However, we maintain a trust, as part of the gdramsets of the Company, intended to hold progdertyse in meeting this obligation, unless
we become insolvent. In that case, the asset®itriist would be available to satisfy our credijost as any other general assets of the
Company, before the option property would be dedideln other words, each executive participatmthe KESOP is an unsecured general
creditor of the Company with respect to the valtithe property optioned as his KESOP benefits.

When an option is exercised, the executive payspipdicable exercise price to the Company and Wigeddo the executive the
underlying property, which may have been obtainatifzeld as general assets of the Company beforeptien was exercised. The value of
the underlying property delivered, less the exerpisce paid, is treated as taxable income to tkeewive and he must pay the Company for
any income taxes or other payroll taxes requirdaetavithheld by the Company on that income. We talig an income tax deduction for the
value of the property delivered, reduced by the@se price paid.

No executive may transfer or sell his KESOP optidmsng his life, except for a transfer, for no @ad only as approved by the
Committee, to a member of the executive’s immedataly, to a trust for the benefit of such a faymihember or to a partnership consisting
only of such family members as partners. Upon atetkve’s death, his KESOP options will pass toleiseficiaries or estate, but they must
be exercised before the earlier of the originabdiea or the first anniversary of his death. Noasttransfers or withdrawals are permitted
under the KESOP.

The latest exercise deadline for any existing KE®P#ons is June 30, 2019. As noted earlier, ogtimay expire earlier, within three
years of the executi’s termination of employment.

Executive Deferred Compensation Plan |1

The EDCP Il provides executives an opportunity tkendeferral elections generally not permitted urle 401(k) Plan. Internal
Revenue Code section 401(a)(17) limits the amofiobmpensation that may be taken into account ébemlals under the 401(k) Plan. For
2011, that limit was $245,000. Executives may ebacth year to defer all or any portion of the sdrhi® Management Performance
Compensation Plan payouts payable in cash foryteat, plus the portion of his base salary for yeatr that is in excess of the compensation
limit under Internal Revenue Code section 401(g)(Rveviously we had provided a non-elective defexqual to three percent (3%) of his
total compensation in excess of the Internal Regebade section 401(a)(17) limit (his Excess Comatimis) designed to reflect the emplo
matching contribution not permitted under the 40 Rlan because of the Internal Revenue Code se#fibta)(17) compensation limit. In
April 2009, the Company contribution was eliminatka to the global economic crisis, but was restareApril 2010. In 2010, the decision
was made to eliminate the Company contributiortierNEOs and certain other executives. This isudised further in the CD&A. Credits in
amounts equal to the value of any dividends orrathsh distributions payable from mutual funds @ptid to the executive under the KESOP
(see discussion of the KESOP above) are also erkthitthe executive’s EDCP Il account balanceiataktith dividends for the year 2004.

The compensation deferrals credited to each exacate credited with earnings at a rate equaldéaeturn on hypothetical investments
selected by the executive from a list of mutualdsiidentified by the Compensation Committee ofBbard. Investment selection is intended
to be the same or similar to that offered undedB(k) Plan, but this is not required. The exe@l§ investment selection is used only to
determine earnings credits on the compensationrdéfainder the EDCP |l. We are not obligated teest any funds in the mutual funds
selected by the executive. Earnings returns wiingfe from year to year.

The EDCP Il is unfunded. Deferred compensationitsethd related earnings credits for each execatiganaintained in a book rese
account. We are under no obligation to set asiddsspecifically designated to pay these defemedme amounts. However, we maintain a
trust, as part of the general assets of the Compatended to pay these deferred income amounksssime become insolvent. In that case,
the assets in the trust would be available tofyatigditors of the Company, just as any other garessets of the Company, before the
deferred income amounts would be paid. In othedaiogach executive participating in the EDCP Hrisunsecured general creditor of the
Company with respect to the payment of his EDObeHefits.
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2011 NONQUALIFIED DEFERRED COMPENSATION

The table below shows deferrals to the EDCP lIxafcaitive contributions and of contributions by Maia Corporation on behalf of
each NEO for 2011 earnings, if applicable, creditedis EDCP Il account and KESOP account for 2@hy, distributions made from his
KESOP account during 2011, and the aggregate balaiiitis EDCP |l credits and the KESOP creditsfd3ezember 31, 2011.

Aggregate Aggregate

Executive Registrant Aggregate Withdrawals/
Contributions in Contributions in Earnings in Balance ai

Distributions
Last FY Last FY Last FY Last FYE
Name ®)Q) ($) $)(2 ($) _®E)
Richard J. Hipple EDCPII — — 4,32( — 122,28t
KESOF — — 214 — 12,78¢
John D. Gramp EDCPII — — (669) — 82,30¢
KESOF — — (66) — 1,60¢
Daniel A. Skoct EDCPII — — (2,119 — 82,02
KESOF — — (617) — 30,53¢
Gregory R. Chemnit EDCPII 39,03t — (1,889 — 56,15¢

(1) The amount in this column is also included in“Salary’ column of the*2011 Summary Compensation T¢".

(2) These earnings include dividends paid in 2@taHe KESOP, which were transferred to the EDGR #8011 in the amounts as follows:
Mr. Hipple $199; Mr. Grampa $0; and Mr. Skoch $6@7 these amounts, $1,017 was reported for Mr. idipgpthe “Change in Pension
Value and No-qualified Deferred Compensation Earni” column for 2011 of th“2011 Summary Compensation Ta”

(3) The Aggregate Balance as of Last FYE for theSRIP for each of the executive officers listed ab@pgesents the net amount due the
participant upon exercise (i.e., net of the 25%awpprice due back to the Company). The followingoants shown in this column
previously were reported as “All Other Compensdtiorthe NEOs in the Summary Compensation Table:Hpple $23,668; Mr.
Grampa $28,345 and Mr. Skoch $30,C

OTHER POTENTIAL POST-EMPLOYMENT PAYMENTS

We have entered into Severance Agreements withE@s to help ensure the continuity and stabilitpaf senior management. The
other incentive arrangements maintained by us@iseide for payments to be made to the NEOs updaicgterminations of employment.

Severance Agreements

Basic Severance Benefits. The Severance Agreements provide that if the ennpdmy of any NEO, other than Mr. Chemnitz, is
terminated by the Company or one of its affilise@sept for cause or gross misconduct, or if hegrssas a result of a reduction in his salary
or incentive pay opportunity, severance benefitsapiply. Severance benefits include rights to:

* alump-sum payment of two times salary and incentive carsggon;

* the continuation of retiree medical and life inswa benefits for two year

* alumg-sum payment equal to the sum of the present vdlaayobonus he would have received under any-term incentive plan
» any retirement benefits he would have earned uthde€ompan’s qualified retirement plans during the next twarge anc

38



» reasonable fees for outplacement services, uprtaxdmum of $20,00C

In addition, all equity incentive awards vest, atldSARs become fully exercisable, if the severdmeeefits are applicable. Mr.
Chemnitz does not participate in this basic sevaragreement.

Change in Control Severance Benefits.  In the event of a “change in contraf the Company, as defined in these agreementsf #nel
executive’'s employment is terminated by the Compamgne of its affiliates except for cause, or &ésigns within one month after the first
anniversary of the change in control, or the natum@ scope of his duties worsens or certain otthegrae changes occur and the Board of
Directors so decides (referred to in the table Wedse Good Reason Termination), the executive id@to receive similar severance benefits
based on a three-year period. A termination or demdollowing the commencement of discussions waittird party which ultimately
results in a change in control will also activdte €hange in Control Benefits. The Severance Agee¢srincluded a tax gross-up provision
under section 280G of the Code that expired onuzahr8, 2012. Payment of the Change in Control Benender the Severance Agreements
were subject to the tax groap-for the first five years and thereafter are sabjo a reduction in order to avoid the applicatd the excise te
on “excess parachute payments” under the Codeyrihyif the reduction would increase the net aféeeramount received by the executive. In
addition, the Company must secure payment of then@é in Control Benefits under the Severance Ageeg¢srthrough a trust that is to be
funded upon the change in control, and amountsdueot timely paid earn interest at the prime ftes 4%. The Company must pay
attorneys’ fees and expenses incurred by an execimtienforcing his right to Change in Control Bitseunder his severance agreement.
While equity awards granted prior to 2011 will vesta single trigger basis in the event of a changentrol, subsequent awards will vest on
a double trigger basis as described above.

Nonsolicitation and Noncompetition Provisions.  Under the Severance Agreements, each executivesagot to solicit any of our
employees, agents or consultants to terminate tékaitionship with us, to protect our confidentialsiness information and not to compete
with the Company during employment or for a peaddi) two years following termination of the exdiue’'s employment by the Company
one of its affiliates except for cause or grosscamigluct, or if he resigns as a result of a redadtichis salary or incentive pay opportunity or
(i) one year following a termination of employmeat any other reason. Each executive also assigus any intellectual property rights he
may otherwise have to any discoveries, inventiarimprovements made while in our employ or withireg/ear thereafter.

Section 409A of the Internal Revenue Code.  In July 2008, the Severance Agreements were ameantibdestated to comply with the
documentary compliance requirements of section 40@he Code. Section 409A generally became effecianuary 1, 2005, and covers
most programs that defer receipt of compensati@docceeding year, including the Severance Agreem8ection 409A provides strict ru
for the timing of payouts, including a six-montHaiefor certain payments made in connection witaranination of employment, which is
now reflected in the Severance Agreements.

Amounts Payable Under Severance Agreements.  The following table sets forth the amounts payainider the Severance Agreements.
Note that this table does not include any benpfigble to the NEO under the retirement plan(sh@Company or any subsidiary, or ¢
payout to the NEO under the CompaiKESOP or the EDCP Il. Additional information abthe amounts payable to the NEO in the eve
retirement, death or permanent disability is presdseparately after the table.
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Richard J. Hipple John D. Grampa Daniel A. Skoch Gregory R. Chemnitz
Involuntary Involuntary Involuntary Involuntary
or Good or Good or Good or Good
Reason Reason Reason Reason
Termination Termination Termination Termination
Involuntary after a Involuntary after a Involuntary after a Involuntary after a
Not For Cause Change in Not For Cause Change in Not For Cause Change in Not For Cause Change in
Termination ($) Control ($)  Termination ($) Control ($)  Termination ($)  Control ($)  Termination ($)  Control ($)
Base Salary/Annual Bonus 4,092,101 6,138,15! 1,608,001 2,412,001 1,477,08! 2,215,62! N/A 2,160,96:
Welfare Benefits 40,31( 60,46¢ 28,43¢ 42,65: 25,17( 37,75¢ N/A 52,08
Additional Benefits Under Retiremen
Plans 57,521 86,28: 67,12( 100,68( 63,40: 95,10 N/A 75,36
Outplacement Service 20,00( 20,00( 20,00( 20,00( 20,00( 20,00( N/A 20,00(
Annual MPCP Bonu N/A 1,238,20! N/A 376,00( N/A 339,43( N/A 239,02(
Stock Options/SARs Accelerated
Vesting(1) 998,34t 998,34t 286,88 286,88 272,15( 272,15( N/A 185,84«
Restricted Stock Accelerated Vesting 1,765,08: 1,765,08: 501,84. 501,84. 465,93: 465,93: N/A 323,72!
Total Without Gross-Up or Cutback 6,973,36. 10,306,52 2,512,27 3,740,05! 2,323,73! 3,442,99 N/A 3,056,991
280G Gros-Up Paymen N/A 3,493,86! N/A 1,172,87 N/A 0 N/A N/A
280G Cutbacl N/A N/A N/A N/A N/A N/A N/A 0
Total With Gross-Up or Cutback 6,973,36. 13,800,39 2,5612,27i 4,912,93: 2,323,73! 3,442,99. N/A 3,056,99

(1) The amounts reported for the NEOs for accederaesting of stock options/SARs for terminatiomsdnnection with a change in control
reflect single trigger acceleration amounts. TH®¥dang portions of the amounts reported for the®&or accelerated vesting of
restricted stock for terminations in connectionhvatchange in control reflect double trigger aaegien amounts (with the balance
reflecting single trigger vesting amounts): Mr. plig, $493,151; Mr. Grampa, $132,035; Mr. Skoch, #8719 and Mr. Chemnitz,
$87,335.

BENEFITS PAYABLE UPON RETIREMENT, DEATH OR DISABILI
Annual Cash I ncentive Plan

TY UNDER INCENTIVE PLANS

Management Performance Compensation Plan (MPCP). The NEOs are participants in the Company’s MPCRg¢hvprovides for
annual, single-sum cash payments that are basadhieving pre-established financial objectives qualitative performance factors.
Generally, an executive must be employed on theli®as of the plan year in order to receive an awender the MPCP. However, if an
executive retires under a retirement plan of then@any or any subsidiary during a plan year, thegtkee will receive an award pro-rated to
the beginning of the month following the executs/egtirement date.

2006 Stock I ncentive Plan

In March 2006, the Company adopted the Materiorp@a@tion 2006 Stock Incentive Plan (2006 Plan) civhiias amended in May
2011 (2006 A&R Plan). The 2006 A&R Plan authorittess Compensation Committee to provide equity-basedpensation in the form of
performance restricted shares, performance shaeeg®rmance units, restricted stock, option rightsck appreciation rights and restricted
stock units for the purpose of providing incentieesl rewards for superior performance.

Restricted Stock (RS) and Restricted Sock Units (RSUs).  Each of the NEOs has received grants of RS and Ri8dsr the 2006 Plan
and 2006 A&R Plan. The RS and RSU award agreenpeotéde that all RS and RSUs will immediately viéshe executive dies or becomes
permanently disabled while employed by the Compmargny subsidiary during the applicable vestingqutand that a pro-rata portion (or
such higher portion as may be determined by thegemsation Committee in its sole discretion) of R&and RSUs will immediately vest if
the executive retires during the applicable vestiagod. Assuming a termination of employment dudéath or permanent disability on
December 30, 2011, the value of accelerated vesfitige RS and RSUs would have been $1,765,083;,888; $465,933 and $323,725 for
Messrs. Hipple, Grampa, Skoch and Chemnitz, res@det Assuming a termination of employment duedtirement on December 30, 2011,
the value of pro-rata accelerated vesting of theRBRSUs would have been $578,696; $161,008; $83ahd $72,030 for Messrs. Hipple,
Grampa, Skoch and Chemnitz, respectively.
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Sock Appreciation Rights.  Each of the NEOs has received grants of stock afgiien rights under the 2006 A&R Plan. The award
agreements generally provide that awards termit@@edays after termination of employment. Howetlee,award agreements also provide
that all awards will immediately vest if the exaeatdies while employed by the Company or any sligy or retires under a retirement plan
of the Company or any subsidiary. At the discretbthe Committee, all awards will immediately vapon a termination of the executive’s
employment under circumstances determined by tlzedBm be for the convenience of the Company. Agsgima termination of employment
due to death, retirement or upon a terminatiomngbleyment described in the preceding sentence aember 30, 2011, the value of any
accelerated vesting of the awards would have b868,$48; $286,881; $272,150 and $185,844 for eabkegsrs. Hipple, Grampa, Skoch
and Chemnitz, respectively, as the closing pric®eaember 30, 2011 was higher than three of thgrsint prices of the SARs grants.

RELATED PARTY TRANSACTIONS

In 2002, we entered into life insurance agreemeittsseveral employees, including Mr. Skoch, antthased life insurance policies
pursuant to those agreements. These agreementsheapdlicies, which are owned by the employeasaie outstanding, and the portions of
the premiums we paid are treated as loans to tipdogees, secured by the insurance policies, fanfaial purposes. The agreements require
the employees to maintain the policies’ cash sdeeralues in amounts at least equal to the outstgrioan balances. Mr. Skoch’s principal
balance, which has not changed since inceptid89s951. Interest on the loans is based on thecaé federal rate which as of
December 31, 2010, was 2.78%. Mr. Skoch paid $lid#gerest in 2011.

We recognize that transactions between any of ibectrs or executive officers and us can presetergial or actual conflicts of
interest and create the appearance that our desiai@ based on considerations other than theérbbexgsts of our shareholders. Pursuant t
charter, the Governance and Organization Comnutiesiders and makes recommendations to the Bodind&gard to possible conflicts of
interest of Board members or management. The Bbardmakes a determination as to whether to apghevgansaction.

The Governance and Organization Committee revidweslationships and transactions in which Mater@orporation and its directors
and executive officers or their immediate familymieers are participants to determine whether sucdope have a direct or indirect material
interest. Our Secretary is primarily responsibletfie development and implementation of processdsantrols to obtain information from
the directors and executive officers with respeaetated person transactions in order to enakl&thvernance and Organization Committee
to determine, based on the facts and circumstantesther Materion or a related person has a daeirtdirect material interest in the
transaction. As set forth in the Governance ancda@mation Committee’s charter, in the course ofrtheew of a potentially material-related
person transaction, the Governance and Organiz@&oonmittee considers:

« the nature of the related per’s interest in the transactic

 the material terms of the transaction, includinghaut limitation, the amount and type of transaict

 the importance of the transaction to the relatedqre

» the importance of the transaction to Materi

» whether the transaction would impair the judgméra director or executive officer to act in the bieserest of Materion; an
» any other matters the Governance and Organizationndttee deems appropria

Based on this review, the Governance and Organiz&ommittee will determine whether to approveatify any transaction which is
directly or indirectly material to Materion or dated person.

Any member of the Governance and Organization Cdatesho is a related person with respect to as#etion under review may not
participate in the deliberations or vote with rege the approval or ratification of the transantihowever, such director may be counted in
determining the presence of a quorum at a meefitigedGovernance and Organization Committee thasiders the transaction.
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AUDIT COMMITTEE REPORT

The Audit Committee oversees the Company’s findmejaorting process on behalf of the Board of Dives. Management has the
primary responsibility for the financial statemeatsl the reporting process including the Compasgysems of internal controls. In fulfilling
its oversight responsibilities, the Committee rewgd the audited financial statements in the anregdrt with management, and discussec
quality, not just the acceptability, of the accongtprinciples, the reasonableness of significadgments and the clarity of disclosures in the
financial statements.

The Committee has discussed with the independgisteged public accounting firm the matters reqliteebe discussed by the
statement of Auditing Standards No. 61, as ame(lKIPA, Professional Standards, Vol. 1, AU sect3®®), as adopted by the Public
Company Accounting Oversight Board in Rule 3200fe Rudit Committee has received the written diastes and the letter from the
independent registered public accounting firm regglby applicable requirements of the Public Comyparcounting Oversight Board
regarding the independent registered public ac@ogifirm’s communications with the Audit Committeencerning independence, and has
discussed with the independent registered pubtowtting firm the independent registered publiccaating firm’s independence.

The Committee discussed with the Company'’s inteanditors and the independent registered publiowdmng firm the overall scope
and plans for the respective audits. The Audit Cattesmeets with the internal auditors and the jreahelent registered public accounting
firm, with and without management present, to disdie results of their examinations, their evadaatof the Company’s internal controls,
and the overall quality of the Company’s financigborting. The Audit Committee held six meetingsiniy 2011.

In reliance on these reviews and discussions, tiditACommittee recommended to the Board of Directand the Board has approved)
that the audited financial statements be includetié Annual Report on Form 10-K for the year enBedember 31, 2011 for filing with the
Securities and Exchange Commission.

The current Audit Committee charter is availableoon web site at http://materion.com/.

William B. Lawrence (Chairman)
Joseph P. Keithley

Craig S. Shular

Geoffrey Wild
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2.  RATIFICATION OF INDEPENDENT REGISTERED PUBLI C ACCOUNTING FIRM

The Audit Committee has appointed Ernst & Young lds?the independent registered public accounting fior the year 2012 and
presents this selection to the shareholders fdicatton. Ernst & Young LLP will audit our consdiated financial statements for the year 2
and perform other permissible, preapproved servRepresentatives of Ernst & Young LLP are expettduk present at the 2012 annual
meeting. These representatives will have the oppiytto make a statement if they desire to dorgbwill respond to appropriate questions.

Preapproval Policy for External Auditing Services

The Audit Committee has established a policy reigagrdreapproval of all audit and non-audit servieggected to be performed by our
independent registered public accounting firm,udaig the scope of and estimated fees for suchcgesrvOur independent registered public
accounting firm, after consultation with managemeiill submit a budget, based on guidelines sehfor the policy, for the Audit
Committee’s approval for its annual audit and asded quarterly reviews and procedures. Managenaéiet, consultation with our
independent registered public accounting firm, ailbmit a budget, based on guidelines set fortherpolicy, for the Audit Committee’s
approval for audit-related, tax and other serviodse provided by our independent registered puwdaounting firm for the upcoming fiscal
year. The policy prohibits our independent regedgoublic accounting firm from providing certaimsees described in the policy
prohibited services. The Audit Committee approviédfathe estimated fees described below undeh#eing “External Audit Fees”.

External Audit Fees

2011 2010
Audit Fees $1,360,00! $1,310,00!I
Audit-related Fee 57,00( 55,00(
Tax Fees 173,00( 185,00(
All Other Fees 123,50( —
Total $1,713,50! $1,550,00!I

Audit Fees

Audit fees consist of fees billed for professiosailvices rendered for the integrated audit of omsolidated financial statements and
effectiveness of internal control over financighoeting and review of the interim consolidated fin&l statements included in quarterly
reports and audits in connection with statutoryunegments.

Audit-related Fees

Audit-related services principally include the duafifinancial statements of our employee bendéing.

Tax Fees
Tax fees include corporate tax compliance, tax@dand tax planning.

All Other Fees
All other fees for 2011 were for a consulting engragnt with respect to process improvement programs.

The Board of Directors of Materion Corporation unanimously recommends a vote “FOR” Proposal 2 to ratif Ernst & Young
LLP as the independent registered public accountin§irm for the year 2012.
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3. ADVISORY VOTE TO APPROVE NAMED EXECUTIVE OFF ICER COMPENSATION

In this Proposal 3, pursuant to Section 14A offlkehange Act, we are providing our shareholdergortunity to cast an advisory
(non-binding) vote on the compensation paid toGbenpany’s named executive officers, as disclosédérfCompensation Discussion and
Analysis” and “Executive Compensation” above, parguo the compensation rules of the SEC. While ¥bie is advisory, and not binding
on the Company, the Board values the opinions psbareholders and the Compensation Committee exfreceview the results of the vote
and take them into consideration when making futié@sions regarding executive compensation. Ctlyreadvisory “Say-on-Pay” votes are
scheduled to be held once every year, with the 2018to occur at our 2013 annual meeting of shadeins.

We are asking our shareholders to indicate thgipst for the compensation of our named executifieass as described in this proxy
statement. This vote is not intended to addresspagific item of compensation, but rather the alf@ompensation of our named executive
officers and the executive compensation programpaactices described in this proxy statement. Rleaad the Compensation Discussion
Analysis and the executive compensation tablesnanctive disclosure for a detailed explanatioowf executive compensation program and
practices. Accordingly, we are asking our sharedrsido vote “FOR” the following resolution:

“RESOLVED, that the compensation of the named etheewfficers of the company as disclosed purstatite compensation
rules of the SEC, including the Compensation Disimrsand Analysis, the compensation tables andeated material disclosed in tl
proxy statement, is hereby APPROVED.”

The approval of Proposal 3 requires the affirmatigte of a majority of the votes cast on such psapat the 2012 annual meeting.

The Board of Directors of Materion Corporation unanimously recommends a vote “FOR” Proposal 3 relatindo the advisory
vote to approve named executive officer compensatio
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SHAREHOLDER PROPOSALS

We must receive by November 30, 2012 any propdsalsbareholder intended to be presented at thg &dual meeting of Materion
Corporation’s shareholders and to be included impooxy, notice of meeting and proxy statementtegldo the 2013 annual meeting pursuant
to Rule 14a-8 under the Exchange Act. These prégpsbkauld be submitted by certified mail, returoeipt requested. Proposals of
shareholders submitted outside the processes ef Ra-8 under the Exchange Act in connection wigh2013 annual meeting must be
received by us on or before the date determineatd¢ordance with our code of regulations or they vélconsidered untimely under Rule 14a-
4(c) of the Exchange Act. Under our code of regoihest, proposals generally must be received by uswer than 60 and no more than 90
days before an annual meeting. However, if the dbéemeeting is more than ten days from the amsarg of the previous yearmeeting an
we do not give notice of the meeting at least Asda advance, proposals must be received withirdgs/s from the date of our notice. Our
proxy related to the 2013 annual meeting of Matefi@rporation’s shareholders will give discretighauthority to the proxy holders to vote
with respect to all proposals submitted outsidepittezesses of Rule 14a-8 received by us afterdbedetermined in accordance with our
code of regulations.

I mportant Notice Regarding the Availability of Proxy Materialsfor
the Annual Meeting of Shareholdersto be held on May 2, 2012.

This proxy statement, along with our Annual Reporton Form 10-K for the fiscal year ended December 32011 and our 2011
Annual Report, are available free of charge at http/investor.shareholder.com/materion/annual.cfm

OTHER MATTERS

We do not know of any matters to be brought befloeemeeting except as indicated in the notice. Hewef any other matters prope!
come before the meeting for action of which weritl have notice prior to March 4, 2012, or thatl@gjple laws otherwise permit proxies to
vote on a discretionary basis, it is intended thatperson authorized under solicited proxies ntag or act thereon in accordance with his or
her own judgment.

By order of the Board of Directors,

MATERION CORPORATION

Michael C. Hasychak
Secretary

Mayfield Heights, Ohio
March 30, 2012
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MATERION

Shareowner Services
P.O. Box 64945

St. Paul, MN 55164-0945 COMPANY #

Vote by Internet, Telephone or Mail
24 Hours a Day, 7 Days a Week
Your phone or Internet vote authorizes the named
proxies to vote your shares in the same manndr as i
you marked, signed and returned your proxy ¢

m INTERNET — www.eproxy.com/mtrn
~ Use the Internet to vote your proxy until
11:59 p.m. (ET) on May 1, 201

<& PHONE - 1-80(-56(-1965
Use a touch-tone telephone to vote your proxy
until 11:59 p.m. (ET) on May 1, 201

<] MAIL - Mark, sign and date your proxy
card and return it in the postage-paid
envelope providec

If you vote your proxy by Internet or by telephone,you
do NOT need to mail back your proxy card.

TOVOTE BY MAIL ASTHE BOARD OF DIRECTORS RECOMMENDS ON ALL ITEMSBELOW,
SIMPLY SIGN, DATE, AND RETURN THIS PROXY CARD.

0 Pleasedetachhere O

The Board of Directors Recommends a vote FOR all thnominees in Item 1 and a vote FOR Items 2 and 3.
1. Election of directors: 01  Richard J. Hipple 03 GeoffreyldVi " Vote FOR all nomine¢ " Vote WITHHELD
02 William B. Lawrence from all nominees

(except as marked)

(Instructions: To withhold authority to vote for any indicated nominee, write the number(s) of the |
nominee(s) in the box provided to the right.)

2. To ratify the appointment of Ernst & Young LLP &®tindependent
registered public accounting firm of the Compi " For " Against " Abstain

3. To approve, by nc-binding vote, named executive officer compensa " For - Against - Abstain

THIS PROXY WHEN PROPERLY EXECUTED WILL BE VOTED AS DIRECTED OR, IF NO DIRECTION IS GIVEN, WILL BE VOTE D AS THE BOARD
RECOMMENDS.

Address change? Mark box, sign, and indicate clmbhglw: Date

Signature(s) in Bo:

Please sign exactly as your name(s) appears ory.pifotxeld
in joint tenancy, all persons should sign. Trus
administrators, etc., should include title and auit.
Corporations should provide full name of corponatand titl¢
of authorized officer signing the prox
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MATERION

ANNUAL MEETING OF SHAREHOLDERS

Wednesday, May 2, 2012
11:00 A.M.

Executive Caterers at Landerhaven
6111 Landerhaven Drive
Mayfield Heights, Ohio 44124

Materion Corporation
6070 Parkland Blvd.
Mayfield Heights, OH 44124 Proxy

This proxy is solicited by the Board of Directors ér use at the Annual Meeting on May 2, 2012.
The shares of stock you hold in your account a dividend reinvestment account will be voted as pecify on the reverse side.
If no choice is specified, the proxy will be votetiFOR” all the nominees in Item 1 and “FOR” Items 2 and 3.

By signing the proxy, you revoke all prior proxiasd appoint Richard J. Hipple and Michael C. Haak¢land each of them w
full power of substitution, to vote your sharestbe matters shown on the reverse side and any othders which may cor
before the Annual Meeting and all adjournme

See reverse for voting instructions.



