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o Preliminary Proxy Statement
o Confidential, for Use of the Commission Only (as permitted by
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Payment of Filing Fee (Check the appropriate box):
b No fee required.
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Materion Corporation
(formerly Brush Engineered Materials Inc.)
6070 Parkland Blvd.
Mayfield Heights, Ohio 44124
Notice of Annual Meeting of Shareholders

The annual meeting of shareholders of Materion Corporation will be held at Executive Caterers at Landerhaven, 6111
Landerhaven Dr., Mayfield Heights, Ohio 44124 on May 4, 2011 at 11:00 a.m., local time, for the following purposes:

(1) To elect three directors, each to serve for a term of three years and until a successor is elected and qualified;

(2) To amend and restate the Materion Corporation 2006 Stock Incentive Plan;

(3) To amend and restate the Materion Corporation 2006 Non-employee Director Equity Plan;

(4) To ratify Ernst & Young LLP as the independent registered public accounting firm for Materion Corporation
for the year 2011;

(5) To approve, by non-binding vote, named executive officer compensation;
(6) To recommend, by non-binding vote, the frequency of named executive officer compensation votes; and
(7) To transact any other business that may properly come before the meeting.

Shareholders of record as of the close of business on March 10, 2011 are entitled to notice of the meeting and to vote
at the meeting or any adjournment or postponement of the meeting.

Michael C. Hasychak
Secretary

March 25, 2011
Important your proxy is enclosed.

Please sign, date and return your proxy in the accompanying envelope.
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MATERION CORPORATION
6070 Parkland Blvd.
Mayfield Heights, Ohio 44124

PROXY STATEMENT
March 25, 2011

GENERAL INFORMATION

Your Board of Directors is furnishing this proxy statement to you in connection with our solicitation of proxies to be
used at our annual meeting of shareholders to be held on May 4, 2011. The proxy statement is being mailed to
shareholders on March 25, 2011.

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

By telephone. After reading the proxy materials and with your proxy card in front of you, you may call the toll-free
number 1-800-560-1965, using a touch-tone telephone. You will be prompted to enter the last four digits of your
Social Security Number or Tax Identification Number. Then follow the simple instructions that will be given to you to
record your vote.

Over the Internet. After reading the proxy materials and with your proxy card in front of you, you may access the web
site at http://www.eproxy.com/mtrn. You will be prompted to enter the last four digits of your Social Security Number
or Tax Identification Number. Then follow the simple instructions that will be given to you to record your vote.

By mail. After reading the proxy materials, you may mark, sign and date your proxy card and return it in the enclosed
prepaid and addressed envelope.

The Internet and telephone voting procedures have been set up for your convenience and have been designed to
authenticate your identity, allow you to give voting instructions and confirm that those instructions have been
recorded properly. Without affecting any vote previously taken, you may revoke your proxy by delivery to us of a
new, later dated proxy with respect to the same shares, or giving written notice to us before or at the annual meeting.
Your presence at the annual meeting will not, in and of itself, revoke your proxy.

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

Nominee Shares. If your shares are held by a bank, broker, trustee or some other nominee, that entity will give you
separate voting instructions.

At the close of business on March 10, 2011, the record date for the determination of shareholders entitled to notice of,
and to vote at, the annual meeting, we had outstanding and entitled to vote 20,643,536 shares of common stock.
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Each outstanding share of common stock entitles its holder to one vote on each matter brought before the meeting.
Under Ohio law, shareholders have cumulative voting rights in the election of directors, provided that the shareholder
gives not less than 48 hours notice in writing to the President, any Vice President or the Secretary of Materion
Corporation that the shareholder desires that voting at the election be cumulative, and provided further that an
announcement is made upon the convening of the meeting informing shareholders that notice requesting cumulative
voting has been given by the shareholder. When cumulative voting applies, each share has a number of votes equal to
the number of directors to be elected, and a shareholder may give all of

1
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the shareholder s votes to one nominee or divide the shareholder s votes among as many nominees as he or she sees fit.
Unless contrary instructions are received on proxies given to us, in the event that cuamulative voting applies, all votes
represented by the proxies will be divided evenly among the candidates nominated by the Board of Directors, except
that if voting in this manner would not be effective to elect all the nominees, the votes will be cumulated at the
discretion of the Board of Directors so as to maximize the number of the Board of Directors nominees elected.

In addition to the solicitation of proxies by the use of the mails, we may solicit the return of proxies in person and by
telephone, facsimile or e-mail. We will request brokerage houses, banks and other custodians, nominees and
fiduciaries to forward soliciting material to the beneficial owners of shares and will reimburse them for their expenses.
We will bear the cost of the solicitation of proxies. We retained Georgeson, Inc., at an estimated cost of $17,500 plus
reimbursement of expenses, to assist in the solicitation of proxies from brokers, nominees, institutions and individuals.

At the annual meeting, the inspectors of election appointed for the meeting will tabulate the results of shareholder
voting. Under Ohio law, our articles of incorporation and our code of regulations provide that, properly signed proxies
that are marked abstain or are held in street name by brokers and not voted on one or more of the items before the
meeting will, if otherwise voted on at least one item, be counted for purposes of determining whether a quorum has
been achieved at the annual meeting. Votes withheld in respect of the election of directors will not be counted in
determining the election of directors. Abstentions and broker non-votes will not affect the vote on Proposals 4, 5 and

6. For purposes of the shareholder approval requirements of the New York Stock Exchange, because abstentions are
deemed to be votes cast, abstentions will have the effect of votes against Proposals 2 and 3, and broker non-votes

could adversely impact the vote on such proposals because the total votes cast on each such proposal must represent at
least a majority of our voting power.

If you sign, date and return your proxy card but do not specify how you want to vote your shares, your shares will be
voted as indicated on the proxy card.
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1. ELECTION OF DIRECTORS

Our articles of incorporation and code of regulations provide for three classes of directors whose terms expire in
different years. At the present time, it is intended that proxies will be voted for the election of Joseph P. Keithley, N.
Mohan Reddy and Craig S. Shular.

Your Board of Directors recommends a vote for these nominees.

Albert C. Bersticker and William G. Pryor, who are current directors in the class of directors whose term expires at the
annual meeting, will not stand for re-election at the annual meeting pursuant to the Retirement Policy contained in our
Policy Statement on Significant Corporate Governance Issues. Craig S. Shular and Joseph P. Keithley, who were
members in the class of directors whose term was to expire at the 2012 annual meeting of shareholders and the 2013
annual meeting of shareholders, respectively, were elected by the Board of Directors as members of the class of
directors whose term expires at the annual meeting.

If any of these nominees becomes unavailable, it is intended that the proxies will be voted as the Board of Directors
determines. We have no reason to believe that any of the nominees will be unavailable. The three nominees receiving
the greatest number of votes for their election will be elected as directors of Materion Corporation.

The following sets forth information concerning the nominees and the directors whose terms of office will continue
after the meeting:

Directors Whose Terms End in 2011

Joseph P. Keithley, Former Chairman, Chief Executive Officer and President, Keithley Instruments, Inc. (Electronic
test and measurement products). Mr. Keithley had been Chairman of the Board of Keithley Instruments, Inc. since
1991 and a member of its Board of Directors since 1986 until December 2010, when Keithley Instruments, Inc. was
purchased by Danaher Corporation. He had served as Chief Executive Officer of Keithley Instruments, Inc. since
November 1993 and as its President since May 1994. He has also served on the Board of Directors of Nordson
Corporation since 2001 and Chairman of that board since February 2010. Mr. Keithley is 62 years old and has been a
director of Materion Corporation since 1997. Mr. Keithley brings an extensive, broad-based business background
from his leadership roles at Keithley Instruments, Inc. to his role on our Board of Directors. Among other things,

Mr. Keithley draws upon his extensive knowledge in the global semiconductor, fiber optics, telecommunications and
electronics industries garnered while at Keithley Instruments, Inc.

N. Mohan Reddy, Ph.D., Dean and Albert J. Weatherhead III Professor of Management, Weatherhead School of
Management, Case Western Reserve University. Dr. Reddy was appointed Dean of the Weatherhead School of
Management, Case Western Reserve University in December 2006 and was named Albert J. Weatherhead I11
Professor of Management, effective January 2007. Prior to that, Dr. Reddy had been Associate Professor of Marketing
since 1991 and Keithley Professor of Technology Management from 1996 to 2006 at the Weatherhead School of
Management, Case Western Reserve University. Dr. Reddy had served on the Board of Directors of Keithley
Instruments, Inc. from 2001 until December 2010. In February 2011, Dr. Reddy was appointed to the Board of
Directors of Lubrizol Corporation. Dr. Reddy also serves as consultant to firms in the electronics and semiconductor
industries, primarily in the areas of product and market development. Dr. Reddy is 57 years old and has been a
director of Materion Corporation since 2000. Dr. Reddy s knowledge of industrial marketing, technology development
and extensive global knowledge in the electronics and semiconductor industries provides valuable insight to our Board
of Directors.
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Craig S. Shular, Chairman, Chief Executive Officer and President, GrafTech International Ltd. (Electrical industrial
apparatus). Mr. Shular was elected Chairman of the Board of GrafTech International in February 2007. He has served
as Chief Executive Officer and a director since January 2003 and as President since May 2002. From August 2001

until May 2002, he served as Executive Vice President of GrafTech s largest business, Graphite Electrodes. Mr. Shular
joined GrafTech as its Vice President and Chief Financial Officer in January 1999 and assumed the additional duties

of Executive Vice President, Electrode Sales and Marketing in February 2000 until August 2001. Mr. Shular serves on
the Board of Directors of Junior Achievement of Greater Cleveland. Mr. Shular is 58 years old and has been a director
of Materion Corporation since 2008. As the
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Chairman, Chief Executive Officer and President and former Chief Financial Officer of Graftech International Ltd.,
Mr. Shular brings a breadth of financial and operational management experience and provides the Board with a
perspective of someone with all facets of a global enterprise.

Directors Whose Terms End in 2012

Richard J. Hipple, Chairman, President and Chief Executive Officer, Materion Corporation. In May 2006,

Mr. Hipple was named Chairman of the Board and Chief Executive Officer of Materion Corporation. He has served as
President since May 2005 and as Chief Operating Officer from May 2005 until May 2006. Mr. Hipple was President

of Alloy Products from May 2002 until May 2005. He joined the Company in July 2001 as Vice President of Strip
Products and served in that position until May 2002. Prior to joining Materion Corporation, Mr. Hipple was President
of LTV Steel Company, a business unit of The LTV Corporation, an integrated steel producer and metal fabricator.

Mr. Hipple has served on the Board of Directors of Ferro Corporation since June 2007 and as Lead Director since

April 2010. Mr. Hipple is 58 years old. Mr. Hipple s broad experience and deep understanding of the Company and the
materials business, combined with his drive for innovation and excellence, positions him well to serve as our
Chairman, President and Chief Executive Officer.

William B. Lawrence, Former Executive Vice President, General Counsel and Secretary, TRW, Inc. (Advanced
technology products and services). Prior to the sale of TRW, Inc. to Northrop Grumman Corporation in December
2002, Mr. Lawrence served as TRW s Executive Vice President, General Counsel and Secretary since 1997 and held
various other executive positions at TRW since 1976. Mr. Lawrence has also served on the Board of Directors of

Ferro Corporation since 1999. Mr. Lawrence is 66 years old and has been a director of Materion Corporation since
2003. Mr. Lawrence s background as an Executive Vice President, General Counsel and Secretary of TRW, Inc. and as
a director at Ferro Corporation provides him with the knowledge and experience to address the complex legislative,
governance and financial issues facing global companies today.

William P. Madar, Retired Chairman of the Board and Former Chief Executive Officer, Nordson Corporation
(Industrial application equipment manufacturer). Mr. Madar retired as Chairman of the Board of Nordson Corporation
effective March 2004. He had been Chairman since 1997. Prior to that time, he served as Vice Chairman of Nordson
Corporation from August 1996 until October 1997 and as Chief Executive Officer from February 1986 until October
1997. From February 1986 until August 1996, he also served as Nordson Corporation s President. Mr. Madar has also
served on the Board of Directors of Nordson Corporation since 1985. Mr. Madar is 71 years old and has been a
director of Materion Corporation since 1988. Through his roles at Nordson Corporation as Chairman and Chief
Executive Officer, Mr. Madar has demonstrated leadership capability and extensive knowledge of complex financial
and operational issues facing large global organizations.

Directors Whose Terms End in 2013

Vinod M. Khilnani, Chairman, Chief Executive Officer and President, CTS Corporation (Electronic components and
accessories). Mr. Khilnani was appointed Chairman of CTS in May 2009. He has served as President and Chief
Executive Officer of CTS Corporation since July 2007. Prior to that time, he served as Senior Vice President and
Chief Financial Officer since May 2001. Mr. Khilnani is 58 years old and has been a director of Materion Corporation
since 2009. As the Chairman, Chief Executive Officer and President of CTS Corporation and its former Chief
Financial Officer, Mr. Khilnani offers a wealth of management experience and business knowledge regarding
operational, financial and corporate governance issues, as well as extensive international experience with CTS global
operations.

William R. Robertson, Retired Partner, Kirtland Capital Partners (Private equity investments). Mr. Robertson retired
as Partner of Kirtland Capital Partners in December 2006. Prior to his retirement, he was a Consulting Partner since
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August 2005 and from September 1997 through August 2005, he was a Managing Partner of Kirtland Capital. He was
President and a director of National City Corporation (Diversified financial holding company) from October 1995

until July 1997. He also served as Deputy Chairman and a director from August 1988 until October 1995.

Mr. Robertson has served on Huntington Bancshares Inc. s Board of Directors since September 2009. Mr. Robertson is
also a member of the Board of
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Managers of the Prentiss Foundation, an emeritus member of the Board of Trustees of the Cleveland Museum of Art
and serves as a director of Hartland & Co. Mr. Robertson is 69 years old and has been a director of Materion
Corporation since 1997. With his background and expertise in private equity and banking, Mr. Robertson brings a
unique and valuable perspective on the capital markets and acquisitions to our Board of Directors.

John Sherwin, Jr., President, Mid-Continent Ventures, Inc. (Venture capital company). Mr. Sherwin has been
President of Mid-Continent Ventures, Inc. during the past five years. Mr. Sherwin is a director of John Carroll
University, an executive in residence at Lakeland Community College and a trustee of The Cleveland Clinic
Foundation. Mr. Sherwin is 72 years old and has been a director of Materion Corporation since 1981 and the Lead
Director since 2005. Mr. Sherwin brings extensive business and governance experience to our Board of Directors,
including a deep understanding of the Company gained in his 30 years of service on the Board of Directors,
positioning him well to serve as our Lead Director.
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CORPORATE GOVERNANCE; COMMITTEES OF THE BOARD OF DIRECTORS

We have adopted a Policy Statement on Significant Corporate Governance Issues and a Code of Conduct Policy in
compliance with New York Stock Exchange and Securities and Exchange Commission requirements. These materials,
along with the charters of the Audit, Compensation and Governance and Organization Committees of our Board of
Directors, which also comply with applicable requirements, are available on our web site at www.materion.com, or
upon request by any shareholder to Secretary, Materion Corporation, 6070 Parkland Blvd., Mayfield Heights, Ohio
44124. We also make our reports on Forms 10-K, 10-Q and 8-K available on our web site, free of charge, as soon as
reasonably practicable after these reports are filed with the Securities and Exchange Commission. Any amendments or
waivers to our Code of Conduct Policy, Committee Charters and Policy Statement on Significant Corporate
Governance Issues will also be made available on our web site. The information on our web site is not incorporated by
reference into this proxy statement or any of our periodic reports.

Director Independence

The New York Stock Exchange listing standards require that all listed companies have a majority of independent
directors. For a director to be independent under the New York Stock Exchange listing standards, the board of
directors of a listed company must affirmatively determine that the director has no material relationship with the
Company, or its subsidiaries or affiliates, either directly or as a partner, shareholder or officer of an organization that
has a relationship with the Company, or its subsidiaries or affiliates. Our Board of Directors has adopted the following
standards, which are identical to those of the New York Stock Exchange listing standards, to assist it in its
determination of director independence. A director will be determined not to be independent under the following
circumstances:

the director is, or has been within the last three years, an employee of the Company, or an immediate family
member is, or has been within the last three years, an executive officer, of the Company;

the director has received, or has an immediate family member who has received, during any 12-month period
within the last three years, more than $120,000 in direct compensation from the Company, other than director
and committee fees and pension or other forms of deferred compensation for prior service (provided such
compensation is not contingent in any way on continued service);

(a) the director is a current partner or employee of a firm that is the Company s internal or external auditor;
(b) the director has an immediate family member who is a current partner of such a firm; (c) the director has an
immediate family member who is a current employee of such a firm and personally works on the Company s
audit; or (d) the director or an immediate family member was within the last three years a partner or employee
of such a firm and personally worked on the Company s audit within that time;

the director or an immediate family member is, or has been within the last three years, employed as an
executive officer of another company where any of the Company s present executive officers at the same time
serves or served on that company s compensation committee; or

the director is a current employee, or an immediate family member is a current executive officer, of a company
that has made payments to, or received payments from, the Company for property or services in an amount
which, in any of the last three fiscal years, exceeds the greater of $1,000,000, or two percent of such other
company s consolidated gross revenues.
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Additionally, for purposes of determining whether a director has a material relationship with the Company apart from
his or her service as a director, our Board of Directors has deemed the following relationships as categorically
immaterial:

the director (or an immediate family member) is a current employee, director or trustee of a tax-exempt
organization and the Company s contributions to the organization (excluding Company matching of employee
contributions) in any fiscal year are less than $120,000; or

6

Table of Contents 15



Edgar Filing: MATERION Corp - Form DEF 14A

Table of Contents

the director is a director of a company that has made payments to, or received payments or deposits from, the
Company for property, goods or services in the ordinary course of business in an amount which, in any fiscal
year, is less than the greater of $1,000,000, or two percent of such other company s consolidated gross
revenues.

Our Board of Directors has affirmatively determined that each of our directors, other than Mr. Hipple, is independent
within the meaning of that term as defined in the New York Stock Exchange listing standards; a non-employee
director within the meaning of that term as defined in Rule 16b-3(b)(3) promulgated under the Securities Exchange
Act of 1934 (Exchange Act); and an outside director within the meaning of that term as defined in the regulations
promulgated under section 162(m) of the Internal Revenue Code of 1986 (Code).
Charitable Contributions
Within the last three years, we have made no charitable contributions during any single fiscal year to any charity in
which an independent director serves as an executive officer, of over the greater of $1,000,000 or 2% of the charity s
consolidated gross revenues.
Non-management Directors
Our Policy Statement on Significant Corporate Governance Issues provides that the non-management members of the
Board of Directors will meet during each regularly scheduled meeting of the Board of Directors. Presently
Mr. Sherwin is the lead non-management director.
In addition to the other duties of a director under our Policy Statement on Significant Corporate Governance Issues,
the Lead Director, in collaboration with the other independent directors, is responsible for coordinating the activities
of the independent directors and in that role will:

chair the executive sessions of the independent directors at each regularly scheduled meeting;

make recommendations to the Board Chairman regarding the timing and structuring of Board meetings;

make recommendations to the Board Chairman concerning the agenda for Board meetings, including allocation
of time as well as subject matter;

advise the Board Chairman as to the quality, quantity and timeliness of the flow of information from
management to the Board;

serve as the independent point of contact for shareholders wishing to communicate with the Board other than
through management;

interview all Board candidates, and provide the Governance and Organization Committee with
recommendations on each candidate;

maintain close contact with the Chairman of each standing committee and assist in ensuring communications
between each committee and the Board;

lead the Chief Executive Officer evaluation process; and
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be the ombudsman for the Chief Executive Officer to provide two-way communication with the Board.

Board Communications

Shareholders or other interested parties may communicate with the Board of Directors as a whole, the lead
non-management director or the non-management directors as a group, by forwarding relevant information in writing
to Lead Director, c/o Secretary, Materion Corporation, 6070 Parkland Blvd., Mayfield Heights, Ohio 44124. Any
other communication to individual directors or committees of the Board of Directors may be similarly addressed to the
appropriate recipients, c/o Secretary, Materion Corporation, 6070 Parkland Blvd., Mayfield Heights, Ohio 44124.
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Currently, the Chairman of the Board of Directors also serves as the Chief Executive Officer. The Board of Directors
has no policy with respect to the separation of these offices. The Board of Directors believes that this issue is part of
the succession planning process and that it is in the best interests of the Company for the Board of Directors to
consider it each time that it elects the Chief Executive Officer. The Board of Directors recognizes that there may be
circumstances in the future that would lead it to separate these offices, but it believes that there is no reason to do so at
this time.

As both a director and officer, Mr. Hipple fulfills a valuable leadership role that the Board believes is essential to the
continued success of the Company s business operations at this time. In the Board s opinion, Mr. Hipple s dual role
enhances the Company s ability to coordinate long-term strategic direction with important business opportunities at the
operational level and enhances his ability to provide insight and direction on important strategic initiatives impacting
the Company and its shareholders to both management and the independent directors.

Unless the Chairman of the Board of Directors is an independent director, the independent directors periodically select
from among their number one director who will serve as the lead independent director, whom we refer to as the Lead
Director. The Lead Director works with the Chairman and Chief Executive Officer and other Board members to
provide strong, independent oversight of the Company s management and affairs.

Risk Oversight

Our Board of Directors oversees an enterprise-wide approach to risk management, designed to support the
achievement of organizational objectives, including strategic objectives, to improve long-term organizational
performance and enhance shareholder value. A fundamental part of risk management is not only understanding the
risks a company faces and what steps management is taking to manage those risks, but also understanding what level
of risk is appropriate for the company. The involvement of the full Board of Directors in setting the Company s
business strategy is a key part of its assessment of management s appetite for risk and also a determination of what
constitutes an appropriate level of risk for the Company.

While the Board of Directors has the ultimate oversight responsibility for the risk management process, various
committees of the Board also have responsibility for risk management. In particular, the Audit Committee focuses on
financial risk, including internal controls, and receives an annual risk assessment report from the Company s internal
auditors. In addition, in setting compensation, the Compensation Committee strives to create incentives that encourage
a level of risk-taking behavior consistent with the Company s business strategy. Finally, the Company s Governance
and Organization Committee conducts an annual assessment of the Board s structure for compliance with corporate
governance and risk management best practices. The Company does not believe that the Board of Directors role in the
risk management process has any effect on the leadership structure of the Board of Directors.

Audit Committee

The Audit Committee held six meetings in 2010. The Audit Committee membership consists of Mr. Lawrence, as
Chairman, and Messrs. Bersticker, Keithley, Pryor and Shular. Under the Audit Committee Charter, the Audit
Committee s principal functions include assisting our Board of Directors in fulfilling its oversight responsibilities with
respect to:

the integrity of our financial statements and our financial reporting process;

compliance with ethics policies and legal and other regulatory requirements;
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our independent registered public accounting firm s qualifications and independence;
our systems of internal accounting and financial controls; and
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the performance of our independent registered public accounting firm and of our internal audit functions.

We currently do not limit the number of audit committees on which our Audit Committee members may serve. No
member of our Audit Committee serves on the audit committee of three or more public companies in addition to ours.
The Audit Committee also prepared the Audit Committee report included under the heading Audit Committee Report
in this proxy statement.

Audit Committee Expert, Financial Literacy and Independence

Although our Board of Directors has determined that more than one member of the Audit Committee has the
accounting and related financial management expertise to be an audit committee financial expert, as defined by the
Securities and Exchange Commission, it has named the Audit Committee Chairman, Mr. Lawrence, as the Audit
Committee financial expert. Each member of the Audit Committee is financially literate and satisfies the
independence requirements in section 303A.02 of the New York Stock Exchange listing standards.

Compensation Committee
The Compensation Committee held seven meetings in 2010. Its membership consists of Dr. Reddy as Chairman, and
Messrs. Khilnani, Madar, Robertson and Sherwin. The committee may, at its discretion, delegate all or a portion of its
duties and responsibilities to a subcommittee; provided that such subcommittee has a published charter in accordance
with the rules of the New York Stock Exchange. In particular, the committee may delegate the approval of certain
transactions to a subcommittee consisting solely of members of the committee who are (a) Non-employee Directors
for the purposes of Rule 16b-3 of the Exchange Act, as in effect from time to time, and (b) outside directors for the
purposes of section 162(m) of the Code. The committee s principal functions include:

reviewing and approving executive compensation, including severance payments;

administering and recommending equity and non-equity incentive plans;

overseeing regulatory compliance with respect to compensation matters;

advising on senior management compensation; and

reviewing and discussing the Compensation Discussion and Analysis (CD&A) and Compensation Committee
Report.

For additional information regarding the operation of the Compensation Committee, see the Compensation Discussion
and Analysis in this proxy statement.

Governance and Organization Committee

The Governance and Organization Committee held five meetings in 2010. The Governance and Organization
Committee membership consists of Mr. Sherwin, as Chairman, and Messrs. Bersticker, Keithley, Khilnani, Lawrence,
Madar, Pryor, Reddy, Robertson and Shular. All the members are independent in accordance with the New York

Stock Exchange listing requirements. The Committee s principal functions include:

evaluation of candidates for board membership, including any nominations of qualified candidates submitted in
writing by shareholders to our Secretary;
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making recommendations to the full Board of Directors regarding directors compensation;
making recommendations to the full Board of Directors regarding governance matters;
overseeing the evaluation of the Board and management of the Company;

assisting in management succession planning; and
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reviewing related party transactions.

As noted above, the Governance and Organization Committee is involved in determining compensation for our
directors. The Governance and Organization Committee administers our equity incentive plans with respect to our
directors, including approval of grants of stock options and other equity or equity-based awards, and makes
recommendations to the Board of Directors with respect to incentive compensation plans and equity-based plans for
directors. The Governance and Organization Committee periodically reviews director compensation in relation to
comparable companies and other relevant factors. Any change in director compensation must be approved by the
Board of Directors. Other than in his capacity as a director, no executive officer other than the Chief Executive Officer
participates in setting director compensation. From time to time, the Governance and Organization Committee or the
Board of Directors may engage the services of a compensation consultant to provide information regarding director
compensation at comparable companies.

Nomination of Director Candidates

The Governance and Organization Committee will consider candidates recommended by shareholders for nomination
as directors of Materion Corporation. Any shareholder desiring to submit a candidate for consideration by the
Governance and Organization Committee should send the name of the proposed candidate, together with biographical
data and background information concerning the candidate, to the Governance and Organization Committee, c/o our
Secretary, 6070 Parkland Blvd., Mayfield Heights, Ohio 44124. The Governance and Organization Committee did not
receive any recommendation for a candidate from a shareholder or shareholder group as of March 10, 2011.

In recommending candidates to the Board of Directors for nomination as directors, the Governance and Organization
Committee s charter requires it to consider such factors as it deems appropriate, consistent with our Policy Statement
on Significant Corporate Governance Issues. These factors are as follows:

broad-based business, governmental, non-profit, or professional skills and experiences that indicate whether the
candidate will be able to make a significant and immediate contribution to the Board s discussion and decision

making in the array of complex issues facing the Companys;

exhibited behavior that indicates he or she is committed to the highest ethical standards and the values of the
Company;

special skills, expertise, and background that add to and complement the range of skills, expertise, and
background of the existing directors;

whether the candidate will effectively, consistently and appropriately take into account and balance the
legitimate interests and concerns of all our shareholders and other stakeholders in reaching decisions;

a global business and social perspective, personal integrity and sound judgment; and

time available to devote to Board activities and to enhance their knowledge of the Company.
Although the Company does not have a formal policy regarding diversity, as part of the analysis of the foregoing
factors, the Governance and Organization Committee considers whether the candidate enhances the diversity of the

Board of Directors. Such diversity includes professional background and capabilities, knowledge of specific industries
and geographic experience, as well as the more traditional diversity concepts of race, gender and national origin.
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The Governance and Organization Committee s evaluation of candidates recommended by shareholders does not differ
materially from its evaluation of candidates recommended from other sources.

The Governance and Organization Committee utilizes a variety of methods for identifying and evaluating director
candidates. The Governance and Organization Committee regularly reviews the appropriate size of the Board and
whether any vacancies on the Board are expected due to retirement or otherwise. In the event that vacancies are
anticipated, or otherwise arise, the Governance and Organization Committee considers various

10
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potential candidates for director. Candidates may come to the attention of the Governance and Organization
Committee through current Board members, professional search firms, shareholders or other persons.

A shareholder of record entitled to vote in an election of directors who timely complies with the procedures set forth
in our code of regulations and with all applicable requirements of the Exchange Act and the rules and regulations
thereunder, may also directly nominate individuals for election as directors at a shareholders meeting. Copies of our
code of regulations are available by a request addressed to Secretary, 6070 Parkland Blvd., Mayfield Heights, Ohio
44124.

To be timely, notice of a shareholder nomination for an annual meeting must be received at our principal executive
offices not fewer than 60 nor more than 90 days prior to the date of the annual meeting. However, if the date of the
meeting is more than one week before or after the first anniversary of the previous year s meeting and we do not give
notice of the meeting at least 75 days in advance, nominations must be received within ten days from the date of our
notice.

Retirement Plan Review Committee

In May 2010, the Board of Directors dissolved the Retirement Plan Review Committee. The responsibilities of this
Committee were distributed among the other board committees and senior management.

Director Attendance

Our Board of Directors held six meetings in 2010. All of the directors who were directors in 2010 attended at least
75% of the Board and assigned committee meetings during 2010. Our policy is that directors are expected to attend all
meetings including the annual meeting of shareholders. All of our directors, except one, attended last year s annual
meeting of shareholders.

11
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2010 DIRECTOR COMPENSATION
Annual compensation for non-employee directors for 2010 was comprised of cash compensation, consisting of annual

retainer fees, and equity compensation, consisting of restricted stock units. Each of these components is described in
more detail below.

Fees Earned

or Stock
Paid in Cash Awards(2) Total

Name % $) %

Albert C. Bersticker 70,000(1) 60,005 130,005
Joseph P. Keithley 72,500 60,005 132,505
Vinod M. Khilnani 65,000 60,005 125,005
William B. Lawrence 78,333 60,005 138,338
William P. Madar 65,000 60,005 125,005
William G. Pryor 70,000 60,005 130,005
N. Mohan Reddy 73,333 60,005 133,338
William R. Robertson 65,000 60,005 125,005
John Sherwin, Jr. 85,000 60,005 145,005
Craig S. Shular 70,000(1) 60,005 130,005

(1) Pursuant to the 2006 Non-employee Director Equity Plan (the 2006 Director Plan), Messrs. Bersticker and Shular
elected to defer 100% of their compensation in the form of deferred stock units in 2010.

(2) The amounts reported in this column reflect the aggregate grant date fair value as computed in accordance with
FASB ASC Topic 718 for stock awards to each non-employee director. See Note K to the Consolidated Financial
Statements contained in the Company s Annual Report on Form 10-K for the year ended December 31, 2010 for
the assumptions used in calculating such expense. Each non-employee director was automatically awarded 2,244
restricted stock units, with a grant date fair value of $26.74 per share, pursuant to the 2006 Director Plan.

As of December 31, 2010, the aggregate number of stock options outstanding and the aggregate number of stock
awards subject to forfeiture were as follows:

Restricted

Stock Options Stock Units
Albert C. Bersticker 10,000 2,244
Joseph P. Keithley 2,244
Vinod M. Khilnani 2,244
William B. Lawrence 9,000 2,244
William P. Madar 8,000 2,244
William G. Pryor 9,000 2,244
N. Mohan Reddy 2,244
William R. Robertson 2,244
John Sherwin, Jr. 2,244
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Annual Retainer Fees
Non-employee directors receive an annual retainer fee in the amount of $65,000. Non-employee directors who chair a
committee receive an additional $5,000 annually, with the exception of the Chairman of the Compensation

Committee, who, effective May 2010, received an additional $10,000 annually (an increase

12
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from $5,000 annually) and the Chairman of the Audit Committee, who, effective May 2010, received an additional
$15,000 annually (an increase from $10,000 annually). The Lead Director receives an additional $15,000 annually.
Members of the Audit Committee, with the exception of the Chairman, receive an additional $5,000 annually.

Equity Compensation

Under the 2006 Director Plan, non-employee directors who continue to serve as a director following an annual
meeting of shareholders receive $60,000 worth of restricted stock units, an increase of $15,000 effective May 2010,
which will be paid out in common stock at the end of a one-year restriction period unless the participant elects that the
shares be received in the form of deferred stock units. This increase was based on a market study performed by our
Compensation Committee s consultant. These restricted stock units are automatically granted on the day following the
annual meeting. The number of restricted stock units granted is equal to $60,000 divided by the closing price of our
common stock on the date of grant. In the event a new director is elected or appointed, common stock will be granted
on the first business day following the election or appointment to the Board of Directors. This grant of common stock
will be equal to $100,000 divided by the closing price of our common stock on the day the director is elected or
appointed to the Board of Directors.

Deferred Compensation
Non-employee directors may defer all or a part of their annual retainer fees in the form of deferred stock units under
the 2006 Director Plan until ceasing to be a member of the Board of Directors. A director may also elect to have

restricted stock units or other stock awards made under the 2006 Director Plan deferred in 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 respect to the beneficial ownership of Materion Corporation s common
stock by each person known by Materion Corporation to be the beneficial owner of more than 5% of the common
stock, by each present director of Materion Corporation, by each of the Chief Executive Officer, Chief Financial
Officer and other mostly highly compensated executive officer (each Named Executive Officer or NEO) of Materion
Corporation and by all directors and executive officers of Materion Corporation as a group, as of February 14, 2011,
unless otherwise indicated. The shareholders listed in the table have sole voting and investment power with respect to
shares beneficially owned by them unless otherwise indicated. Shares that are subject to stock options and Stock
Appreciation Rights (SARs) that may be exercised within 60 days of February 14, 2011 are reflected in the number of
shares shown and in computing the percentage of Materion s common stock beneficially owned by the person who
owns those options and SARs.

Number of
Percent of
Non-officer Directors Shares Class
Albert C. Bersticker 48,070(1)(2) *
Joseph P. Keithley 22,616(2) *
Vinod M. Khilnani 12,773(2) *
William B. Lawrence 18,958(1)(2) *
William P. Madar 31,459(1)(2) *
William G. Pryor 18,958(1)(2) *
N. Mohan Reddy 26,541(2) *

William R. Robertson
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