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Item 1.01 Entry into a Material Definitive Agreement

On March 4, 2015, the Board of Directors of Matar@orporation (the "Company") approved amendmentld Materion Corporation
Executive Deferred Compensation Plan Il (the "Plan'be effective May 1, 2015, which are describebtbw.

The name of the Plan is changed to the Materiop@ation Restoration & Deferred Compensation |

The compensation which may be deferred undePtaie has been modified. Deferrals under new elestwill no longer be limited
to amounts which exceed the limitation under Secfiol(a)(17) of the Internal Revenue Code (the ‘&pdHowever, deferral of
base salary will be limited to 50%, and deferrabohus will be limited to cash amounts payable pams to the Company's
Management Incentive Plan.

Participation in the Plan continues to be limite employees selected by the Compensation Coseroftthe Board of Directors (the
"Compensation Committee") from a select group ohagement or highly compensated employees. The Qusafien Committee
has established eligibility requirements effectiday 1, 2015, that permit participation by each emgpk who is eligible for the
Materion Corporation and Subsidiaries Managemet#ritive Plan and has current base salary plugbtéoget Management
Incentive Plan opportunity in excess of the limdiatset forth in Section 401(a)(17) of the Codee Tompensation Committee may
at any time, in its sole discretion, change thgilglity criteria for employees, or determine tloate or more participants will cease to
be an eligible employee.

New Restoration Deferred Compensation provisionkhbeieffective for all of 2015, applicable to egudrticipant other than
Materion Executive Council member who is a participin the Materion Supplemental Retirement Beridén.

The Restoration Deferred Compensation featureiges benefits that cannot be provided under thagany's tax-qualified
Materion Corporation Retirement Savings Plan (Bavings Plan") because of compensation and beineifiations applicable to the
qualified defined contribution plans under the Cdeletirement Deferred Compensation benefits amutated using the same
methodology utilized for the Company's Savings Phan taking into account elective deferrals of p@msation and excluding from
consideration long-term incentive compensation.

Prior provisions of the Plan designed to providedhuivalent of a match under the Savings Plannwillonger be applicab

New provisions will permit election by participamitcompensation deferrals to be distributed qiexied date prior to terminatic
of employment, as permitted from time to time by @ompany's Administrative Committee.

New provisions will permit distribution in situatis of unforeseeable financial emergency and disalals permitted by Sectic
409A of the Code, as well as other accelerationsipied by regulatory guidance under Section 409A.

Item 5.02(e) Compensatory Arrangements of Certain Officers.

The information provided in Item 1.01 of this Curr@&®eport on Form 8-K is incorporated into thignits.02(e) by reference.

Item 9.01 Financial Statementsand Exhibits.

Exhibits.
Exhibit Number Description
10.1 Materion Corporation Restoration & Deferred Compgias Plan, effective as of May 1, 2015.

The foregoing description of the Plan is qualifiedts entirety by reference to the full text oétRlan, a copy of which is filed as Exhibit
10.1 hereto, and is incorporated herein by refexenc
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MATERION CORPORATION
RESTORATION & DEFERRED COMPENSATION PLAN

ARTICLE 1
PURPOSE

The Materion Corporation Executive Deferred Compéins Plan Il was adopted by the Board on Deceril
2004, for years beginning after December 31, 28@4the purpose of providing deferred compensatmrligible
employees, which plan is intended to be a qgoalified deferred compensation arrangement foelacs group ¢
management and highly compensated employees. Effetdnuary 1, 2008, the Plan was amended andeestn
was subsequently amended on several occasionsctits#feMay 1, 2015, the Plan is being renamed amthéu
amended and restated in the form of this Materiorp@ration Restoration & Deferred Compensation Réaprovide
as follows:

ARTICLE 2
DEFINITIONS

The following terms shall have the following meagsndescribed in this Article 2 unless the contdeaudy
indicates another meaning. All references in tremRb specific Articles or Sections shall refelAticles or Sectior
of the Plan unless otherwise stated.

2.1 _Accounmteans the bookkeeping account maintained for eadicipant in accordance with Section 5.1.
sum of each Participant's S\ecounts, in the aggregate, shall constitute hikesr Account. The Account and e
and every Sul&ccount shall be a bookkeeping entry only and sballused solely as a device to measure
determine the amounts, if any, to be paid to ai¢¥aant or his or her beneficiary under the Plan.

2.2 _Base Salamneans for a Plan Year the annual cash compengsatiatng to services performed dur
such Plan Year, whether or not paid in such Plaar e included on the Federal Income Tax Forn2\Wér such yea
excluding bonuses, commissions, overtime, spewalds, tax planning stipends, fringe benefits, lstogtions, stoc
appreciation rights, restricted stock/restrictedockt units, performance restricted shares, perfoce
shares/performance units, option rights, relocagapenses, incentive payments, moonetary awards, fees, ¢
automobile and other allowances paid to a Partitigar employment services rendered (whether or swatl
allowances are included in the Employeeajross income). Base Salary shall be calculatédrdogeduction fc
compensation voluntarily deferred or contributedthg Participant pursuant to all qualified or roumlified plans ¢
any Employer and shall be calculated to include wamts not otherwise included in the Participangross incorr
under Code Sections 125, 402(e)(3), 402(h), or B)0BUrsuant to plans established by any Employssyiged
however, that all such amounts will be included¢ampensation only to the extent that, had thera Ip@esuch plal
the amount would have been payable in cash torhadyee.

2.3 _Boardneans the Board of Directors of Company.
2.4 _Bonusneans for a Plan Year any compensation payableeifiorm of cash to a Participant with resj

to the Plan Year pursuant to the Materion Corponatind Subsidiaries Management Incentive Plan, hvenedr no
paid in a calendar year or included on the Fedecaime Tax Form W-2 for a calendar year.




2.5 _Codeneans the Internal Revenue Code of 1986, as amended
2.6 _Companyneans Materion Corporation, an Ohio corporation.

2.7 _Compensation Committegeans the Compensation Committee of the Boardt @nytime that no su
committee exists, the Board.

2.8 Deferred Compensationeans the portion of a Participant's Base Salaranus allocated to tl
Participant's Account in accordance with Sectidn 4.

2.9 _Disabilitymeans the condition of being permanently disablagthvmeans for purposes of the Plan
the Participant has suffered a permanent disahilitiin the meaning of the Company's lotegm disability plan i
effect for, or applicable to, such Participant anddisabled" within the meaning of Code Sectio®A®)(2)(C), a
determined by the Administrative Committee.

2.10 _Election Agreemenheans the written agreement entered into by a dfaatit, which shall
irrevocable, pursuant to which the Participant nsa&e election relating to Deferred Compensationtaedime an
period over which Deferred Compensation, Nonelecbeferred Compensation, Restoration Deferred Cosgimr
and investment return thereon will be paid.

2.11 _Employeeneans, with respect to each Employer, an individuab is a member of a select grou
management and highly compensated employees.

2.12 _Employemeans the Company and any other corporation imgaited group of corporations (unt
Code Section 414(b)) of which Company is a membachky with the authorization of the Board, adopis Plan fc
the benefit of its employees pursuant to resolutibits board of directors.

2.13 _ERISAmeans the Employee Retirement Income Security At®d4, as amended.

2.14 _InService SubAccountmeans each bookkeeping In-Service Sulsount maintained for a Participi
pursuant to Section 5.1.

2.15 _Nonelective Deferred Compensat@ans a Participastnonelective deferred compensation alloc
to the Participant’s Account in accordance withtieec4.2.

2.16 _Participantneans an Employee or former Employee of an Employ®r has met the requirements
participation under Section 3.1 and who is or magdme eligible to receive a benefit from the Plamubose
beneficiary may be eligible to receive a benettirthe Plan.

2.17 _Plammeans the plan, the terms and provisions of whietharein set forth, and as it may be amend
restated from time to time, designated as the "Ntaie Corporation Restoration & Deferred Compenst
Plan" (formerly known as the "Materion Corporatiexecutive Deferred Compensation Plan II").

2.18 _Plan Administratomeans the Administrative Committee appointed by Bward for purposes
administering benefit plans of the Company.

2.19 _Plan Yeameans the period beginning on January 1 and emdirigecember 31 of each year.




2.20 _Restoration Deferred Compensatieans a Participant's restoration deferred compensallocated t
the Participant's Account in accordance with Seciics.

2.21 _Retirement Savings Plareans the Materion Corporation Retirement Savirige FAs Amended ar
Restated as of January 1, 2013), as it may be asdenaim time to time.

2.22 _Retirement SuAccountmeans the bookkeeping Retirement Suzgount maintained for a Participi
pursuant to Section 5.1. A Retirement udzount may be further subdivided for purposes lahRecordkeeping
reflect amounts derived from Deferred Compensatiumelective Deferred Compensation, and Restorddeierre
Compensation.

2.23 _Separation from Serviceeans a termination of employment with the Compang all entities wit
which the Company would be considered a single eyaplunder Code Section 414(b) and 414(c) in a exasuch
to constitute a separation from service as defunader Code Section 409A; provided that in apply@ape Sectio
1563(a)(1), (2), and (3) for purposes of deterngrancontrolled group of corporations under CoddiSecet14(b), th
language "at least 50 percent” is used insteadtdeast 80 percent” each place it appears in Geddon 1563(a)(1
(2), and (3), and in applying Treasury Regulati@cti®n 1.414(cR for purposes of determining trades or busine
(whether or not incorporated) that are under compuwnirol for purposes of Code Section 414(c), éast 50 percer
is used instead of "at least 80 percent" each plaggpears in that regulation.

2.24 SubAccount means each bookkeeping Retirement Sub-Account am8eivice SubAccoun
maintained for each Participant pursuant to the.Pla

2.25 _Trustmeans any domestic trust that may be maintainéteitunited States pursuant to Article 9.

2.26 _Valuation Datmeans each day the New York Stock Exchange is open.

2.27 _Change in Controteans

(i) The acquisition by any individual, entity or gro(wathin the meaning of Section 13(d)(3) or 14(d)
(2) of the Securities Exchange Act of 1934, as atadr{the “Exchange Act”)) (a “Person”) of beneficia
ownership (within the meaning of Rule 13d-3 pronaitgl under the Exchange Act) of voting securitiehe
Company where such acquisition causes such Peysomrt (X) 30% or more of the combined voting power
the then outstanding voting securities of the Camypentitled to vote generally in the election afediors (the
“Outstanding Company Voting Securities”) withoue thpproval of the Incumbent Board as defined )n (ii
below or (Y) 35% or more of the Outstanding Votbecurities of the Company with the approval of the
Incumbent Boardprovided, however , that for purposes of this subsection (i), théofwing acquisitions shall
not be deemed to result in a Change in Control:af®) acquisition directly from the Company thaagproved
by the Incumbent Board (as defined in subsectipnbglow), (B) any acquisition by the Company or a
subsidiary of the Company, (C) any acquisition by amployee benefit plan (or related trust) spoedar
maintained by the Company or any corporation cdiettdy the Company, (D) any acquisition by anysear
pursuant to a transaction described in clauses(Bd)and (C) of subsection (iii) below, or (E) aagquisition
by, or other Business Combination (as definediinkelow) with, a person or group of which emplegeof the
Company or any subsidiary of the Company contigrieater than 25% interest (a “MBQ”) but only ifl@ast
one Participant is one of those employees of thegamy or any subsidiary of the Company that are
participating in the MBOprovided, further , that if any Person’s beneficial ownership of the




Outstanding Company Voting Securities reaches oceeds 30% or 35%, as the case may be, as a reault o
transaction described in clause (A) or (B) abowel, such Person subsequently acquires beneficiatiahip o
additional voting securities of the Company, sugbsgquent acquisition shall be treated as an atgnithat
causes such Person to own 30% or 35% or moreeasa#ie may be, of the Outstanding Company Voting
Securities; angrovided, further , that if at least a majority of the members of ieumbent Board determines
in good faith that a Person has acquired benefisigership (within the meaning of Rule 13d-3 progatéd
under the Exchange Act) of 30% or more of the @uiding Company Voting Securities inadvertently, and
such Person divests as promptly as practicabléfiaisot number of shares so that such Person ozaky
owns (within the meanings of Rule 13d-3 promulgateder the Exchange Act) less than 30% of the
Outstanding Company Voting Securities, then no @Qkeast Control shall have occurred as a result ohsu
Person’s acquisition; or

(i) individuals who, as of the date hereof, constitheeBoard (the “Incumbent Board”) (as modified
by this clause (ii)) cease for any reason to ctutstat least a majority of the Boaptpvided, however , that
any individual becoming a director subsequent éodtite hereof whose election, or nomination foctela by
the Company’s shareholders, was approved by aoi@eleast a majority of the directors then comsipg the
Incumbent Board (either by a specific vote or bgrapal of the proxy statement of the Company inchitsuct
person is named as a nominee for director, witbbjéction to such nomination) shall be considerethaugh
such individual were a member of the Incumbent Bplhut excluding, for this purpose, any such irglinal
whose initial assumption of office occurs as altesfuan actual or threatened election contest wapect to
the election or removal of directors or other akctudahreatened solicitation of proxies or conséy®r on
behalf of a Person other than the Board; or

(i)  the consummation of a reorganization, merger osalixhation or sale or other disposition of all
or substantially all of the assets of the Comparthe acquisition of assets of another corporatiorather
transaction (“Business Combination”) excluding, leeer, such a Business Combination pursuant to wiAih
the individuals and entities who were the ultimagaeficial owners of voting securities of the Compa
immediately prior to such Business Combination lfiei@dly own, directly or indirectly, more than 658,
respectively, the then outstanding shares of comstmrk and the combined voting power of the then
outstanding voting securities entitled to vote galiein the election of directors, as the case ayof the
entity resulting from such Business Combinatioml(iding, without limitation, an entity that as aué of suct
transaction owns the Company or all or substagtallof the Company’s assets either directly ootigh one
or more subsidiaries), (B) no Person (excluding @myployee benefit plan (or related trust) of thenpany,
the Company or such entity resulting from such Bess Combination) beneficially owns, directly atirectly
(X) 30% or more, if such Business Combination igraped by the Incumbent Board or (Y) 35% or madke, |
such Business Combination is not approved by therhibent Board, of the combined voting power ofttien
outstanding securities entitled to vote generallthe election of directors of the entity resultfirgm such
Business Combination and (C) at least a majorithefmembers of the board of directors of the c@foan
resulting from such Business Combination were membkthe Incumbent Board at the time of the exeaut
of the initial agreement, or of the action of thealBd, providing for such Business Combination; or

(iv) approval by the shareholders of the Company ohapbete liquidation or dissolution of the
Company except pursuant to a Business Combinag@iearibed in clauses (A), (B) and (C) of subsection
above.




ARTICLE 3
PARTICIPATION

3.1 _Eligibility . Participation in the Plan is limited to those Hoyees who are (i) expressly selected by
Compensation Committee, in its sole discretionpaoticipate in the Plan, and (ii) members of a€sklgroup c
management or highly compensated employees," witl@rmeaning of Sections 201, 301 and 401 of ERIBAeu of
expressly selecting Employees for Plan participatibe Compensation Committee may establish eliyikiriteria
(consistent with the requirements of paragraphafiijhis Section) providing for participation ofi @ mployees wh
satisfy such criteria, provided that effective Mgy2015 eligibility criteria shall be that the Erapée is eligible for tr
Materion Corporation and Subsidiaries Managemeoeritive Plan and has current Base Salary plusad titge
Management Incentive Plan opportunity in excessthef limitation set forth in Code Section 401(a)(1The
Compensation Committee may at any time, in its sléeretion, change the eligibility criteria for phayees, c
determine that one or more Participants will cetsebe an eligible Employee. Further, under the Pila¢
Compensation Committee hereby delegates to the @ayrgpChief Human Resources Officer the authodtgelec
Employees for Plan participation and to determire bne or more Participants will cease to beldkgEmployees, ¢
in accordance with the eligibility criteria establed by the Compensation Committee described herein

3.2 _Participation An Employee shall become a Participant as ofitseday of the Plan Year beginning
or after the date he or she first satisfies thgilality requirements of Section 3.1. A Participasitall complete &
administrative forms required by the Plan Admiratdr. Notwithstanding the foregoing, effective May 2015
persons who first become eligible Employees onda#t under Section 3.1 shall become Participants that date.

ARTICLE 4
BENEFITS

4.1 _Deferred CompensatiorSubject to any limitations established by the @ensation Committee or t
Plan Administrator, a Participant may elect forlanPYear to have his or her Base Salary and/or Baleferred in ar
amount not to exceed (i) the Participant's Basar$ah excess of the dollar limitation provided torder Code Sectis
401(a)(17) as determined by the Plan Administrawcept that this dollar limitation will not be digal with respect t
any Plan Year after the 2015 Plan Year, and (&) Barticipans full Bonus, less applicable tax withholding, ao
have such amounts credited to his or her AccounDeferred Compensation; provided, however, thatatiffe
beginning with the 2016 Plan Year, the amount of such election relating to Base Salary is limited0 percent
the Participant's Base Salary. Notwithstanding fbregoing, in the case of an eligible Employee wiezomes
Participant effective May 1, 2015 in accordancenv@dection 3.2, such Participant may elect to de®86 of his or he
Base Salary and/or may elect to defer his or hewuBdor services performed on and after the datention becom:q
effective pursuant to Section 4.4(b). Deferred Cengation shall be credited to a Participant's Aoteoonthly ir
accordance with his or her election made pursuaSettion 4.4.

4.2 _Nonelective Deferred Compensatiorhe Compensation Committee may in its discretietermine fc
any Plan Year to make a credit to a ParticimaAitcount as Nonelective Deferred Compensationgchvemount me
be a different amount or percentage (including mowant) for each Participant, as the Compensatiamr@ittee sha
in its sole and absolute discretion determine, iplexy that the Compensation Committee may deleg=at@uthority t
make such determinations to the Company's ChiefatuResources




Officer in accordance with such parameters as it establish. Nonelective Deferred Compensationl Sigatredited t
a Participant's Retirement Sub-Account monthly.

4.3 _Restoration Deferred Compensatidn the case of each Participant other than a NeteExecutive
Council member who is a participant in the Mater@orporation Supplemental Retirement Benefit Pilaere shall b
credited to such Participant's Account for eachn PMlaar beginning with the 2015 Plan Year a ResmmaDeferre:
Compensation amount determined as follows:

(a) the amount determined with respect to such Paatitifor the Plan Year under the provisi
of Section 4.4 of the Retirement Savings Plan (oy auccessor provision, as determined by the
Administrator) without regard to provisions of thetirement Savings Plan reflecting the limitation
compensation imposed by Code Section 401(a)(17) veititbut regard to the limitation on contributic
imposed by Code Section 415, but excluding fromswteration any long term incentive compensation
otherwise taking into account compensation thatlevdxe "Credited Compensation™ under the terms e
Retirement Savings Plan (without regard to the thtion imposed by Code Section 401(a)(17)) that
deferred on an elective basis under any non-qedldieferred compensation plan of the Employer,

reduced by

(b) the amount that is actually allocated to such Elgdgint as an Employer Retirem
Contribution under the provisions of Section 4.5h& Retirement Savings Plan (or any successoligooy a:
determined by the Plan Administrator) for the P¥ear or the amount that would have been so alldctr
such Participant but for the fact that he or sheligible for participation under the Materion Coratior
Pension Plan.

Restoration Deferred Compensation shall be credited Participant's Retirement SAbeount annually ¢
described in the Retirement Savings Plan. Notvatiding the foregoing, no Restoration Deferred Corepgon sha
be credited to a Participant for a Plan Year unfleesParticipant remains employed by the Employethe last day «
such Plan Year or an exception described in Sedtif?) of the Retirement Savings Plan (or any essor provisiol
as determined by the Plan Administrator) is appliedo such Participant. Furthermore, notwithstagdiny provisio
of the Plan to the contrary, Restoration Deferreth@ensation and amounts attributable thereto bleadlubject to tt
vesting schedule set forth in Section 4.5(2) of Retirement Savings Plan (or any successor provisie determine
by the Plan Administrator). Moreover, for the 2(R%n Year, a Participant shall not be credited @ads hereund
than the amount allocable to him or her on April 3015, under the provisions of Section 4.2 adfeceon that date.

4.4 Election Procedures

(&) Except as provided in paragraphs (b) anthétw, compensation for services performed dua
taxable year may be deferred at the Particigaekection only if the election to defer such congagion i
made not later than the close of the precedingotaxgear.

(b) In the case of the first year in which atiegrant becomes eligible to participate in therPlene
Participants election with respect to amounts deferred putsieaSections 4.1, 4.2, and 4.3 may be made
respect to services to be performed subsequeritetelection within 30 days afténe date the Participe
becomes eligible to participate in the Plan. Ex@spprovided in paragraph (c) below, when an eladt defe
is made in the first year of eligibility but aftetommencement of a performance period during v
compensation is earned under an incentive planddéferral election shall apply only to that portiohsuct
compensation earned under the incentive plan fcn su




performance period equal to the total amount ofitlsentive compensation earned during such perfoce
period multiplied by a fraction, the numerator dfiah is the number of days beginning on the day éatiately
after the day the election to defer becomes irrablecand ending on the last day of the performaered
and the denominator of which is the total numbedayfs in the performance period.

(c) Inthe case of any performanz@sed compensation based on services performedaguetiod ¢
at least 12 months as determined by the Plan Adtnaior in accordance with regulatory guidance uile
Section 409A, an election may be made no later $hamonths before the end of the period.

(d) Each Participant shall specify on his or Bection Agreement with respect to each Plan Yiee
percentage of Base Salary and/or the percentaBerafs the Participant elects to defer for such Rlear an
shall specify the Participant's allocation of dedky of Base Salary and Bonus among a Retiremebt
Account and, to the extent permitted by the Adntiaisre Committee from time to time, one or more
Service Sub-Accounts. In the event that a Partitigdlocates deferrals of Base Salary or Bonusntdna
Service SubAccount, the Participant must designate the yeavhith payment will be made, which year r
not be earlier than two years after the date orchvbuch payment election becomes irrevocable. Bakey o
Bonus that a Participant elects to defer shallrbatéd as if it were set aside in one or more AedBunts o
the date the Base Salary or Bonus would otherwese tbeen paid to the Participant. To the extert &
Participant does not specify the SAibeount to which deferrals of Base Salary or Boshall be credited .
provided in this paragraph (d) (or such designatioas not comply with the terms of the Plan), sdeferral:
shall be credited to the Participant's Retiremerit-Account. Subject to the provisions of Section 4 4éacl
Participant shall specify on his or her Electionrdgment with respect to a Plan Year whether thesbex
Compensation allocable to his or her Retirement-Actount for such Plan Year, Nonelective Defe
Compensation for such Plan Year, and RestoratiderBsl Contribution for such Plan Year will be paide
single lump sum, annual installments payable olezet years, or annual installments payable over year
upon the Participant's Separation from Servicejestito the further provisions of Article 6. Nothdtanding
in the event the Participant is included in anaagement that must be aggregated with any porfitimeoPlan
any election as to time and form of payment witbpext to that portion of the Plan shall be permiitialy if
made not later than the close of the precedingotaxgear, and the default payment provisions otiSeel.4(e
shall be applicable with respect to that portiontf@ Plan Year of initial eligibility.

(e) A Participant can change his or her Elecégneement and an eligible Employee who is r
Participant may become a Participant, as of anyalgnl by completing, signing, and filing an Elec
Agreement with the Plan Administrator not laternttthe preceding December 31 (subject, howeverhd
provisions of paragraph (b) above in the case Bfagicipant who becomes newly eligible during than
Year). A Participant who does not complete a nesctidn Agreement for a Plan Year will be deemetawe
elected not to have any Deferred CompensationhiPian Year and will be deemed to have electadghe
lump sum method of payment for any Nonelective BDefé Compensation and Restoration Defe
Compensation for such Plan Year. In the event anguat is credited to the Account of a Participaith
respect to which no timely election concerning rodtlof payment has been made or such an electiooi
permitted with respect to certain amounts by reasfioSection 4.4(b), such amount shall be payabléhé
single lump sum method of payment.

() All Election Agreements shall be in a forrocaptable to the Plan Administrator and sha
completed, signed, and filed with the Plan Admnaitir as provided herein.

St
In



ARTICLE 5
ACCOUNTS

5.1 _Participant AccountsThe Plan Administrator shall establish and mamnteparate Retirement Sub-
Accounts, and one or more In-Service Rudzounts for each Participant. The Administrativen@nittee, in its so
discretion, shall specify the maximum number (idahg zero) of permitted In-Service Sélmcounts for eac
Participant. Amounts credited to a Retirement 8abeunt shall commence to be paid following thetiEigrant's
Separation from Service or otherwise, all as predith Article 6. Amounts credited to an In-Servigeb-Accoun
shall commence to be paid in a year specified gy Rarticipant as provided in Section 4.4(d) andcht6. A
Participant shall be fully vested in his or her gignt at all times, except to the extent provide8eaation 4.3.

5.2 _Investment ReturrEach Account shall be deemed to bear an investraturn as if invested in the man
elected by the Participant from a list of investinéimds from time to time determined by the Compdios
Committee. The Compensation Committee may deldgatee Company Retirement Plan Investment Committee
duty and authority to determine the investment utadbe used for this purpose under the Plan, dinaduthe discretic
to eliminate, add, or substitute investment fumdsnftime to time. Deemed investment return underRlan shall k
determined from the date of crediting of an amdonthe Participans Account (including deemed income thert
through the date which is three days prior to distron of such amount from the Account in accoamnvitt
procedures established by the Company. A Partitiglaall be permitted to change his investment eleainder th
Plan for any portion or all of his Account as ofatay the New York Stock Exchange is open in ac@ocd with suc
rules and procedures as the Company shall estdblishis purpose. The Company shall have no obbgao actuall
invest funds pursuant to a Participant's electiamsg] if the Company does invest funds, a Parti¢ighall have n
right to any invested assets other than as a gemesacured creditor of the Company. During anygaeim which
Participant has not made an election relating édrnkiestment of some portion of his Account, suelmahe case of
investment fund previously selected by the Pardicipceasing to be available under the Plan, thedRegnt Pla
Investment Committee shall determine the investniegmd or funds to be used in determining investnreturn fo
that portion of his Account.

5.3 _Valuation of Accounts The value of an Account as of any Valuation Dsitall equal the amoutr
previously credited to such Account less any paymeédgbited to such Account plus the investmentrmetieemed 1
be earned on such Account in accordance with Sebt®through the Valuation Date.

ARTICLE 6
DISTRIBUTIONS

6.1 _Separation from Servicd&Jpon Separation from Service for any reason ati@n death, but subject
Section 6.5 with respect to any In-Service Sugount, a Participant's Account with respect tBlan Year shall t
distributed to the Participant in a single lump spayment, annual installments payable over thregsyer annu.
installments payable over five years, as electedhkyParticipant on his or her Election Agreemerthwespect t
deferrals for the Plan Year. Payment will be madéegin on the business day coinciding with or Hfekbwing the
60th day after the Participant's Separation fromviSe; subject, however, to the provisions of Sut®.6. Remainir
installment payments after the first annual paymsll be paid on March 31 of each subsequent (g#dject
however, to the provisions of Section 6.6) andldbmlcalculated and recalculated annually by miyityg the balanc
credited to the Participant's Account (including amcrease or decrease resulting from investmentmg as of th
most recent Valuation Date




preceding the payment by a fraction, the numeratarhich is one and the denominator of which is temaining
number of payments to be made to the Participant.

6.2 _Death. If a Participant dies prior to Separation fronn&=e or complete distribution of his or |
Account, the amounts credited to his or her Accautitbe distributed in a single lump sum paymaemthe beneficiar
named by the Participant on a beneficiary designdirm filed with the Company. Payment of a deaghefit will
begin on the business day coinciding with or neXoWing the 60th day after a Participant's dedthe Participar
may change the beneficiary designation at any bgnsigning and filing a new beneficiary designatform with the
Plan Administrator. If for any reason no benefigias designated or no beneficiary survives the i€pént, the
beneficiary shall be the Participant's estatehdf Participant designates a trust as beneficiagyPlan Administrat
shall determine the rights of the trustee with@sponsibility for determining the validity, existen or provisions «
the trust. Further, neither the Plan Administrator the Company nor any Employer shall have respiitg for the
application of sums paid to the trustee or fordlseharge of the trust.

6.3 _Emergency BenefitIn the event that the Plan Administrator, uponttem request of a Participa
determines, in its sole discretion, that the Pipaict has suffered an unforeseeable financial eemesg the Compat
shall pay to the Participant from the ParticipanXccount, as soon as practicable following suderd@nation, a
amount necessary to meet the emergency, déduction of any and all taxes as may be requirgdyant to thi
Section 6.3 (the “Emergency Benefithor purposes of this Plan, an unforeseeable fiahmenergency is a sev
financial hardship of the Participant resultingnfr@an illness or accident of the Participant, spposalependent (
defined in Code Section 152 without regard to $ecti52(b)(1), (b)(2), or (d)(1)(B)), loss of therff@pant’s propert
due to casualty (including the need to rebuild médollowing damage to a home not otherwise covesethsurance
for example, not as a result of a natural disgstepther similar extraordinary and unforeseeabl@umstances arisil
as a result of events beyond the control of theidaant. Cash needs arising from foreseeable sveunth as tt
purchase of a house or education expenses forrehilshall not be considered to be the result ofirioreseeab
financial emergency. Emergency Benefits shall bd pest from the Participant’s In-Service Sélwcounts, if any, t
the extent the balance of one or more of such mi&eSubAccounts is sufficient to meet the emergency, andihde
in which such Accounts would otherwise be distrolitto the Participant. If the distribution exhauatk suct
Accounts, the Retirement S#fEcounts may be accessed in the order in which @adounts would otherwise
distributed to the Participant. With respect tot thartion of any Account which is distributed tdParticipant as ¢
Emergency Benefit in accordance with this Sectic) 6o further benefit shall be payable to the iBigdint under thi
Plan. Notwithstanding anything in this Plan to dmatrary, a Participant who receives an Emergereyelt in an
Plan Year shall not be entitled to make any furtheferrals for the remainder of such Plan Yeas ihtended that tt
Plan Administrator's determination as to whethePaticipant has suffered an “unforeseeable findreri@ergency”
shall be made consistent with the requirementsru@dde Section 409A.

6.4 _Disability of ParticipantIn the event of the Participant's Disability, tRarticipant's vested Sukzcount:
shall be paid to the Participant, in accordancé whe following rules: (i) if the Participant inaua Disability afte
payment of a Sub-Account has commenced, the rengabalance of such Sukecount will continue to be paid to t
Participant in accordance with the payment schethdé has already commenced; and (ii) if a Paditipncurs
Disability before payments from his or her Accobatre commended, such Account will be paid to théidiaant in ¢
single sum within thirty days following the detemation by the Administrative Committee that thetiegrant ha
incurred a Disability, or such later date as maydugiired under Section 7.1.




6.5 _InService SubAccount. Amounts credited to a Participant's In-Servicéd-Bacount shall be paid
January of the year specified by the Participamriccordance with Section 4.4(d).

6.6 _Distribution Limitations Notwithstanding any provision of the Plan to tantrary and subject to t
further limitation of Section 7.1, compensationete¢d under the Plan shall not be distributed esttiian

a. separation from service as determined by the Sagref the Treasury (except as provi
below with respect to a key employee of an Emplpyer

b. the date the Participant becomes disabled (witte meaning of Code Section 409A(a)(2
©);

C. death of the Participant;

d. a specified time (or pursuant to a fixed schedspgcified under the Plan at the date o
deferral of such compensation;

e. to the extent provided by the Secretary of the Jueg a change in the ownership or effec
control of the Company, or in the ownership of bstantial portion of the assets of the Company; or

f. the occurrence of an unforeseeable emergendgfased in Code Section 409A(a)(2)(B)(ii).

ARTICLE 7

SPECIAL PAYMENT RULES

7.1 _Mandatory Six Month DelayExcept as otherwise provided in Sections 7.2(d) (&), in the case of a
key employee (as defined in Code Section 416(ihovt regard to paragraph (5) thereof) of an Emplagistribution:
on account of Separation from Service may not belemiaefore the date which is six months after thes d
Separation from Service (or, if earlier, the ddteeath of the Participant), provided that in tlase of any distributic
which would be made on an earlier date but for tegriction, such distribution shall be made oa finst day of th
month following the date which is six months atteg date of the key employee’s Separation fromiServ

7.2 _Discretionary Acceleration of Paymeni® the extent permitted by Code Section 409Ahef€ode, th
Administrative Committee may, in its sole discrati@ccelerate the time or schedule of a paymengrutig Plan ¢
provided in this Section 7.2. The provisions ofktBiection are intended to comply with the exceptmaccelerate

payments under Treasury Regulation Section 1.409#aBd shall be interpreted and administered atingly.

a. Domestic Relations OrdersThe Administrative Committee may, in its sole cdetion
accelerate the time or schedule of a payment uhddPlan to an individual other than the Partici@amay b
necessary to fulfill a domestic relations orderdaned in Code Section 414(p)(1)(B)).

b. Employment TaxesThe Administrative Committee may, in its solecdétion, provide for tr
acceleration of the time or schedule of a paymadeuthe Plan to pay the Federal Insurance Cotiitgi Ac
(FICA) tax imposed under Code Sections 3101, 3)2Had 3121(v)(2), or the Railroad Retirement
(RRTA) tax imposed under Code Sections 3201, 33PB1(e)(1), and 3231(e)(8), where applicable
compensation deferred under the Plan (the FICA &TA&R amount). Additionally, the Administrati
Committee may, in its sole discretion, provide tfog acceleration of the time or schedule of a paynte pa
the income tax at source on wages imposed undee Gadttion 3401 or the corresponding withhol
provisions of applicable state, local, or foreigix faws as a result of the payment of the FICA &TR
amount, and to pay the additional income tax atcgon wages attributable to the pyramiding Codeti&a
3401 wages and taxes. However, the t




otal payment under this acceleration provision nmaétexceed the aggregate of the FICA or RRTA ar
and the income tax withholding related to such FIZARRTA amount.

C. Limited CaskOuts. Subject to Section 7.1, the Administrative Conte@tmay, in its so
discretion, require a mandatory lump sum paymeranodunts deferred under the Plan that do not exte
appllcable dollar amount under Code Section 402J(, provided that the payment results in theniaatior
and liquidation of the entirety of the Participanihterest under the Plan, including all agreementthods
programs, or other arrangements with respect taehwheferrals of compensation are treated as hadweag
deferred under a single nonqualified deferred coregtton plan under Code Section 409A.

d. Payment of state, local, or foreign taxesSubject to Section 7.1, the Administra
Committee may, in its sole discretion, provide tloe acceleration of the time or schedule of a paymade
the Plan to reflect payment of state, local, oeiigm tax obligations arising from participationthre Plan th:
apply to an amount deferred under the Plan bef@etnount is paid or made available to the Paaitithe
state, local, or foreign tax amount). Such paynmeay not exceed the amount of such taxes due asuli of
participation in the Plan. The payment may be miadthe form of withholding pursuant to provision
applicable state, local, or foreign law or by paytirectly to the participant. Additionally, thedAinistrative
Committee may, ints sole discretion, provide for the acceleratidrih@ time or schedule of a payment ur
the Plan to pay the income tax at source on wage®sed under Code Section 3401 as a result of
payment and to pay the additional income tax atcgoan wages imposed under Code Section 3401 .athla
to such additional wages and taxes. However, the payment under this acceleration provision mm
exceed the aggregate of the state, local, andgiotex amount, and the income tax withholding ezlab suc
state, local, and foreign tax amount.

e. Bona fide disputes as to a right to a paymefubject to Section 7.1, the Administra
Committee may, in its sole discretion, provide tloe acceleration of the time or schedule of a payrmade
the Plan where such payments occur as part oftlareent between the Participant and the Companar(g
entity which would be considered to be a single leygy with the Company under Code Section 414(|
Section 414(c)) of an arm’s length, bona fide disms to the Participant’s right to the deferredan.

f. Plan Terminations and LiquidationsSubject to Section 7.1, the Administrative Conteq
may, in its sole discretion, provide for the accaien of the time or schedule of a payment unterRlan &
provided in Section 7.4.

g. Other Acceleration Permitted by RegulatioiSubject to Section 7.1, the Administra
Committee may, in its sole discretion, provide tfog acceleration of the time or schedule of paymender th
Plan as permitted under other provisions of ReguiegBection 1.409A-3()).

Except as otherwise specifically provided in thiar this Section 7.2 and Section 7.4, the Admiaiste Committe
may not accelerate the time or schedule of any payrar amount scheduled to be paid under the Pldnmthe

meaning of Code Section 409A.

7.3 _Delay of PaymentsTo the extent permitted under Code Section 4@B4,Administrative Committe
may, in its sole discretion, delay payment under @inthe following circumstances, provided that fhdministrative
Committee treats all payments to similarly situg®eadticipants on a reasonably consistent basis:

a. Payments subject to Code Section 162(/)payment may be delayed to the extent the
Administrative Committee reasonably anticipateg ththe payment were made as scheduled, the Coyhpan
deduction with respect to such payment would ngbdrenitted due to the application of Code Sectlﬁﬁ(m)

If a payment is delayed pursuant to this Secti@{aj, then the payment must be made either (i)nduttne

Companys first taxable year in which the Administrative bmittee reasonably anticipates, or sh

reasonably anticipate, that if the payment is ndadeng such year, t




he deduction of such payment will not be barredapplication of Code Section 162(m), or (ii) duritite
period beginning with the first business day of siegenth month following the ParticipatSeparation fro
Service (the “six month anniversarydnd ending on the later of (x) the last day of tdveable year of tf
Company in which the six month anniversary occurgyd the 15th day of the third month following tsex
month anniversary. Where any scheduled payment gpeaific Participant in a Compaytaxable year
delayed in accordance with this paragraph, all deleel payments to that Participant that could Hayael ir
accordance with this paragraph must also be delalled Administrative Committee may not provide
Participant an election with respect to the timofghe payment under this Section 7.3. For purpasehis
Section 7.3(a), the term Company includes any\entitich would be considered to be a single emplovyién
the Company under Code Section 414(b) or Sectidici1

b. Other Events and ConditionsA payment may be delayed upon such other evemt
conditions as the Internal Revenue Service maycplesin Treasury regulations and in generally pble
guidance published in the Internal Revenue Bulletin

7.4 _Payments Upon Termination of Pldn the event that the Plan is terminated, theuatwallocated to
Participants Account shall be paid to the Participant or lisi@ beneficiary on the dates on which the Paxdici o
his or her beneficiary would otherwise receive pagyta hereunder without regard to the terminatiorthef Plar
Notwithstanding the preceding sentence, and sutgeséction 7.1

a. Liguidation; Bankruptcy. The Board shall have the authority, in its solscigtion, t
terminate the Plan and pay each Particigaetitire Account to the Participant or, if applieathis or he
beneficiary within 12 months of a corporate distolutaxed under Code Section 331 or with the aygdrof ¢
bankruptcy court pursuant to 11 U.S.C. 503(b)(1)§&e)vided that the amounts are included in théi¢haant’s
gross income in the latest of the following yeans {f earlier, the taxable year in which the amiigractually
or constructively received): (i) the calendar ygawhich the Plan termination and liquidation ogu(ii) the
first calendar year in which the amount is no langgbject to a substantial risk of forfeiture adire unde
Code Section 409A, or (iii) the first calendar yeawhich the payment is administratively practieab

b. Discretionary Terminations The Board shall have the authority, in its soigcition, tc
terminate the Plan and pay each Particigaetitire Account to the Participant or, if applieathis or he
beneficiary, provided that: (i) the termination diglidation does not occur proximate to a downturrthe
financial health of the Company (or any entity whiwould be considered to be a single employer Wit
Company under Code Section 414(b) or Section 4)%4(ic) the Company (or any entity which would
considered to be a single employer with the Comparder Code Section 414(b) or Section 414(c)) teatet
and liquidates all agreements, methods, prograntsother arrangements sponsored by the Compargng
entity which would be considered to be a single leygr with the Company under Code Section 414(l
Section 414(c)) that would be aggregated with @mgninated and liquidated agreements, methods, gmus
and other arrangements under Code Section 40%#e ifame Participant had deferrals of compensatide!
all of the agreements, methods, programs, and atttangements that are terminated and liquidaiedn¢
payments in liquidation of the Plan are made wittinmonths of the date the Board takes all necgssdior
to irrevocably terminate and liquidate the Plareotthan payments that would be payable under thestef the
Plan if the action to terminate and liquidate th@nPhad not occurred; (iv) all payments are madéiwi24
months of the date the Board takes all necessaignao irrevocably terminate and liquidate therPland (v
the Company (or any entity which would be considdrebe a single employer with the Company undete
Section 414(b) or Section 414(c)) does not adaptva plan that would be aggregated with any terrechain
liquidated plan under Section 409A of the Codéhd same Participant participated in both plangngttime
within three years following the date the Boardemkll necessary action to irrevocably terminate lmuidate
the Plan.




C. Other Events The Board shall have the authority, in its sakeiktion, to terminate the P
and pay each Participastentire Account to the Participant or, if appliealhis or her beneficiary upon st
other events and conditions as the Internal Rev&uargice may prescribe in generally applicable guode
published in the Internal Revenue Bulletin.

ARTICLE 8
ADMINISTRATION

8.1 _Plan Administrator The Administrative Committee described in Sectih8 is designated as P
Administrator with the full and exclusive powersdietion, and authority to administer the Plan. Adeninistrative
Committee shall administer the Plan and shall keeyritten record of its action and proceedings reigg the Pla
and all dates, records, and documents relatingst@dministration of the Plan. The Administrativen@nittee i
authorized to interpret the Plan, to make, amemd] @escind such rules as it deems necessary fopiibge
administration of the Plan, to make all other deiaations necessary or advisable for the administraof the Plar
and to correct any defect or supply any omissioneooncile any inconsistency in the Plan in the mearand to tk
extent that the Administrative Committee deemsrdbte to carry the Plan into effect. The powers daties of th
Administrative Committee shall include, without Itation, the following:

a. Determining the amount of benefits payable to Eipdnts and authorizing and directing
Company with respect to the payment of benefiteutite Plan;

b. Construing and interpreting the Plan whenever resagdo carry out its intention and purp
and making and publishing such rules for the rdgneaof the Plan as are not inconsistent with grens of th
Plan; and

C. Compiling and maintaining all records it determings be necessary, appropriate,

convenient in connection with the administratioritef Plan.

8.2 _Limitation of Liability and Indemnification The Plan Administrator and the Company and dikl
Employers, and their respective officers and dmectincluding but not limited to the members o 8oard), shall ni
be liable for any act or omission relating to thauties under the Plan, unless such act or omigsiattributable t
their own willful misconduct or lack of good faitfMoreover, the Company shall indemnify and holdnflass th
members of the Administrative Committee, and anylegee to whom the duties of the Administrative Qoittee
may be delegated, and the Plan Administrator agamsand all claims, losses, damages, expendedities arising
from any action or failure to act with respecthstPlan, except in the case of willful miscondogtthe Administrativ
Committee, any of its members, any such employeteoPlan Administrator.

8.3 Claims Procedures

a. If a Participant (hereinafter referred to as“éygplicant”) does not receive the timely paym
of the benefits which the Applicant believes are dunder the Plan, the Applicant may make a clair
benefits in the manner hereinafter provided.

All claims for benefits under the Plan shall be maad writing and shall be signed by the Applic
Claims shall be submitted to a representative desggl by the Administrative Committee and heree
referred to as the “Claims Coordinatolf’'the Applicant does not furnish sufficient infoaton with the clair
for the Claims Coordinator to determine the vajidit the claim, the Claims




Coordinator shall indicate to the Applicant any iiddal information which is necessary for the @Gig
Coordinator to determine the validity of the claim.

Each claim hereunder shall be acted on and appravddapproved by the Claims Coordinator wi
30 days following the receipt by the Claims Cooadan of the information necessary to process taencl

In the event the Claims Coordinator denies a cléwm benefits in whole or in part, the Clai
Coordinator shall notify the Applicant in writing the denial of the claim and notify the Applicanithis righ
to a review of the Claims Coordinaterdecision by the Administrative Committee. Suchicgoby the Claim
Coordinator shall also set forth, in a manner dated to be understood by the Applicant, the sproffaso
for such denial, the specific provisions of therPta which the denial is based, a description gfadditiona
material or information necessary to perfect tlanelwith an explanation of the Plamappeals procedure as
forth in this Section 8.3.

If no action is taken by the Claims CoordinatoramnApplicants claim within 30 days after receipt
the Claims Coordinator, such claim shall be deertedbe denied for purposes of the following apg
procedure.

b. Any Applicant whose claim for benefits is deniedahole or in part may appeal for a rev
of the decision by the Administrative Committee clSwppeal must be made within three months afie
Applicant has received actual or constructive motif the denial as provided above. An appeal ma
submitted in writing within such period and must:

(i) request a review by the Administrative Committe¢hef claim for benefits under the Plan;

(i)  set forth all of the grounds upon which the Appilitsirequest for review is based on any
facts in support thereof; and

(i)  set forth any issues or comments which the Apptidaems pertinent to the appeal.

The Administrative Committee shall regularly revieappeals by Applicants. The Administras
Committee shall act upon each appeal within 30 @dtgs receipt thereof unless special circumstanegsire
an extension of the time for processing, in whiasec a decision shall be rendered by the Adminisg
Committee as soon as possible but not later thada§8 after the appeal is received by the Adminlisi
Committee.

The Administrative Committee shall make a full afaik review of each appeal and any wri
materials submitted by the Applicant in connectibarewith. The Administrative Committee may requine
Applicant to submit such additional facts, docursemt other evidence as the Administrative Commiitbeis
discretion deems necessary or advisable in maksngeview. The Applicant shall be given the oppoitiuto
review pertinent documents or materials upon susionsof a written request to the Administrative Qoittee
provided the Administrative Committee finds theuested documents or materials are pertinent tajpeal.

On the basis of its review, the Administrative Comtee shall make an independent determinatic
the Applicant’s eligibility for benefits under tlidan.

In the event the Administrative Committee deniesagpeal in whole or in part, the Administra
Committee shall give written notice of the decisiorthe Applicant, which notice shall




set forth, in a manner calculated to be understmothe Applicant, the specific reasons for suchialesnc
which shall make specific reference to the pertingmovisions of the Plan on which the Administra
Committee’s decision is based.

8.4 _Provisions Effective Upon a Change in CaintiNotwithstanding the provisions of Section 8.1pmnia
Change in Control the Administrative Committee porposes of the Plan shall consist of those thestcipants fror
time to time having the largest Accounts underRlan following the date on which the Change in @ardccurs wh
consent to serve on the Administrative Committdee Administrative Committee as so constituted stegdlace th
Administrative Committee earlier appointed by theaBl. The Administrative Committee shall assumertie an
duties of the Plan Administrator as otherwise sehfin this Article 8. Any individual serving oheé Administrativ:
Committee shall not vote or act on any matter irdegolely to himself. In the event that there moethree Participar
available to serve in such capacity, the remaifagicipants may appoint an independent third padyinistrator t
serve in such capacity.

8.5 _Legal Fees and Expenses Following Chan@oiirol. Following a Change in Control, in the event
the Administrative Committee should determine tthet Company has failed to comply with any of itdigdtions
under the Plan or in the event that the Compargngrother person takes or threatens to take amgnact declare tt
Plan void or unenforceable, or institutes any ditign or other action or proceeding designed toydento recove
from, any Participant the benefits provided or maked to be provided to the Participant under tlaa Phe Compar
irrevocably authorizes the Administrative Committeeaffected Participant, as the case may be,"@h@mant”) fron
time to time to retain counsel of Claimanthoice, at the expense of the Company as hargafteéided, to advise a
represent the Claimant in connection with any suderpretation, enforcement, or defense, includmighout
limitation the initiation or defense of any litigan or other legal action, whether by or againgt @ompany or ar
director, officer, stockholder, or other personiliafed with the Company, in any jurisdiction. Wil respect 1
whether the Claimant prevails, in whole or in partconnection with any of the foregoing, the Compavill pay anc
be solely financially responsible for any and @lbaneys’and related fees and expenses incurred by the @i
connection with any of the foregoing. Such paymehial be made no later than December 31 of the fpdawing
the year in the which the Claimant incurs the espenprovided that in no event will the amountxgenses eligib
for reimbursement in one year affect the amourgxgfenses to be reimbursed, okind benefits to be provided,
any other taxable year.

ARTICLE 9
MISCELLANEOUS

9.1 _Unfunded Plan

a. The Plan shall be an unfunded plan maintained eyCtbmpany and the other Employers
the purpose of providing benefits for a select groimanagement or highly compensated employeédthey
the Company nor any other Employer shall be requioeset aside, earmark or entrust any fund or montn
which to pay their obligations under this Plan@irtvest in any particular investment vehicle arayrahang
investments of Company assets at any time.

b. The Company may establish a Trust to hold propiady may be used to pay benefits ul
the Plan. The Trust shall be a domestic trust raaiatl in the United States. The Trust shall benoiee to be
grantor trust, within the meaning of Code Secti@i,60f which the Company is the grantor, and trenP$ tc
be construed in accordance with that intentionwhtbstanding any other provision of this Plan, #ssets
the Trust will remain the property of the Compamy avill be subject to the claims of creditors i tavent ¢
bankruptcy or insolvency, as provided in the TrAgt




reement. No Participant or person claiming throagParticipant will have any priority claim on thesats c
the Trust or any security interest or other righgesior to the rights of a general creditor of @@mpany or th
other Employers as provided in the Trust Agreement.

C. Subject to the following provisions of this parggra(c), all benefits under this Plan shal
paid by the Participant's Employer(s) from its gahassets and/or the assets of the Trust, whgtashall,
all times, remain subject to the claims of creditas provided in the Trust Agreement. No Emplogrﬂfrer tha
the Company as provided below, shall have any abtg to pay benefits hereunder in respect of
Participants who are not Employees or former Emgasyof such Employer. The obligation of each Emg
hereunder in respect of any Participant shall betéd to the amounts payable to such Participaorh fthe
Account established for such Participant in respgcemployment with that Employer, except that il
Employer shall fail to make or cause to be madekammefit payment hereunder when due, the Compaay
promptly make such benefit payment from its genasakts and/or the assets of the Trust.

d. Neither Participants, their beneficiaries nor tHemgal representatives shall have any r
other than the right of an unsecured general @edigainst the Company or any other Employer speet o
any portion of a Participant's Account and shallehao right, title or interest, legal or equitable,or to an
asset of the Company or any other Employer or tstT

9.2 _Spendthrift ProvisionThe Plan shall not in any manner be liable foswbject to the debts or liabiliti
of any Participant or beneficiary. No benefit oterest under the Plan is subject to assignmemnation, pledge,
encumbrance, whether voluntary or involuntary, ang purported or attempted assignment, alienaptedge, ¢
encumbrance of benefits shall be void and willlm®tecognized by the Company or any other Employer.

9.3 _Employment RightsThe existence of the Plan shall not grant a &pant any legal or equitable right
continue as an Employee nor affect the right ofGbenpany or any other Employer to discharge a ¢jpatnt.

9.4 _Withholding of TaxesTo the extent required by applicable law, the @any or another Employer w
withhold from Compensation and/or Deferred Compgosaand any payment hereunder all taxes requicetie
withheld for federal, state, or local governmentgmses.

9.5 _Amendment or TerminatiorSubject to the provisions of Section 7.4 and 9ti&8 Company reserves
right to amend, modify, suspend or terminate thenRit any time by action of its Board or of the @emsatio
Committee of its Board; provided that no prior netto any Participant shall be required, and pexvitdirther, that r
such action may deprive a Participant of his or tigits to receive a benefit pursuant to the Platth wespect t
compensation deferred prior to such action. Howewwex Change in Control occurs, notwithstanding fbregoinc
during the period of three years that follows s@iange in Control, no amendment, modification, saspn, ¢
termination shall be effective unless, (a) suchrameent, modification, suspension, or terminationdasented to |
all Participants, or (b) such action is requiredider to comply with Code Section 409A or otheplegable law.

9.6 _Electronic or Other MediaNotwithstanding any other provision of the Planthie contrary, includir
any provision that requires the use of a writtestrunmment, the Administrative Committee may estabtisocedures fi
the use of electronic or other media in communicestiand transactions between the Plan or the Adtrative
Committee and Participants and beneficiaries. Edaat or other media may include, but are not lgdito, email, the
Internet, intranet systems and automated telephresonse systems.




9.7 _No Fiduciary Relationship CreateNothing contained in this Plan, and no actioretapursuant to tl
provisions of this Plan, shall create or be deetoetteate a fiduciary relationship between the Camypor any othe
Employer or the Plan Administrator and any Partioip beneficiary or any other person.

9.8 _Release Any payment to any Participant or beneficiaryaotordance with the provisions of this F
shall, to the extent thereof, be in full satisfantof all claims against the Plan Administratoe thompany, the oth
Employers and any of their respective officersectiors, shareholders, employees, or agents.

9.9 _No Warranty or RepresentatioNeither the Company nor any other Employer mak®eswarranty ¢
representation regarding the effect of deferraldar@ benefits paid under this Plan for any purpose

9.10 _ConstructionWords used in the masculine shall apply to tmeiriene where applicable; and where
the context of the Plan dictates, the plural sbaliead as the singular and the singular as thalplu

9.11 _Governing Law To the extent that Ohio law is not preempted RIFA, the provisions of the Pl
shall be governed by the laws of the State of Ohio.

9.12 _CounterpartsThis Plan may be signed in any one or more copatts each of which together sl
constitute one instrument.

9.13 _American Jobs Creation Act of 2Q0Bhe Plan is intended to provide for the defeofatompensatic
in accordance with the provisions of Code SectiOAA and Treasury Regulations and published guidassge
pursuant thereto. Accordingly, the Plan shall bestmed in a manner consistent with those provssaomd may at ai
time be amended in the manner and to the exteetrdeted necessary or desirable by the Companyfkecteot
otherwise facilitate compliance with such provisiomith respect to amounts deferred on and aftemalgnl, 200:
including as contemplated by Section 885(f) of American Jobs Creation Act of 2004. Moreover, te #xten
permitted in guidance issued by the Secretary efTtteasury and in accordance with procedures establ by th
Committee, a Participant may be permitted to teat@rparticipation in the Plan or cancel an outstandeferrs
election with regard to amounts deferred after Ddmer 31, 2004. Notwithstanding any provision of Bian to th
contrary, no otherwise permissible election orrthstion shall be made or given effect under thenPthat woul
result in taxation of any amount under Code Secti@®A.

9.14 _Effect of Restatement3he terms of the Plan were amended and restéfextiee January 1, 2008,
govern all compensation deferred after Decembe304, and subsequently amended. Notwithstandmdptiegoinc
however, for the period prior to January 1, 200& Plan operated based upon Notice 2D0&dditional notice
published by the Treasury Department and the lateRevenue Service providing transition guidance] a goo
faith, reasonable interpretation of Section 409Ahef Internal Revenue Code and its purpose. Thestef the Plan a
further amended and restated as set forth in tgsment effective May 1, 2015 primarily for the pose of reflectin
certain design modifications.




IN WITNESS WHEREOF, Materion Corporation has exeduhis Plan this 9th day of March 2015.

MATERION CORPORATION

By: /s/ Michael C. Hasychak

Michael C. Hasychak
Vice President, Treasurer and Secretary



