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NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
To the Stockholders:
We invite you to attend our annual meeting of stockholders which is being held as follows:

Date: June 1, 2017

Time: 10:00 a.m. Eastern Time
IPG Photonics Corporation

Location: 50 Old Webster Road

Oxford, Massachusetts 01540
At the meeting, we will ask our stockholders to:
1 elect ten directors named in the accompanying proxy statement,
2.cast an advisory vote to approve executive compensation,
3 vote on the frequency of advisory votes on executive compensation and
4 ratify the appointment of Deloitte & Touche LLP as our independent registered public accounting firm for 2017.
Stockholders will also transact any other business that may properly come before the meeting.
You may vote on these matters in person or by proxy. Whether or not you plan to attend the meeting, we ask that you
promptly vote your shares. Only stockholders of record at the close of business on April 3, 2017 may vote at the
meeting.

By order of the Board of Directors
IPG PHOTONICS CORPORATION

/s/ Angelo P. Lopresti
Angelo P. Lopresti
Secretary
April 4, 2017
Oxford, Massachusetts
The Notice of Meeting, Proxy Statement and Annual Report on Form 10-K are available free of charge
at: investor.ipgphotonics.com
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PROXY SUMMARY
This summary highlights information available within our proxy statement. You should consider all of the information
available in the proxy statement prior to voting your shares. Additional information on the Company's performance in

2016 can be found in our 2016 annual report to stockholders.

2017 Annual Meeting Information

Time and Date: 10:00 a.m. Eastern Time on Thursday, June 1, 2017

Location: IPG Photonics Corporation, 50 Old Webster Road, Oxford, Massachusetts, 01540

Record Date: April 3, 2017

Voting: Stockholders as of the record date are entitled to vote. Each share of common stock is entitled to one vote for
each director nominee and one vote for the other proposal to be voted on.

Voting Your Shares

We encourage you to vote by proxy, even if you plan to attend the annual meeting. Your vote is important and will
contribute to the future of IPG. You can vote your shares using one of the following methods:

Completing and mailing the enclosed proxy card

Calling (800) 652-8683

Visiting www.investorvote.com/ipgp

{n person at the annual meeting

If you own shares through a bank, broker, trustee, nominee or other institution, they will provide you with our proxy
statement and any other solicitation materials, as well as voting instructions.

Items of Business

Board Vote Page

Proposal Description .
P p RecommendationReference

Elect ten directors named in the proxy statement to serve for a one-year

1 FOR 25
term

2 Advisory vote to approve executive compensation FOR 50

3 Vote on the frequency of advisory votes on executive compensation 3 YEARS 51
Ratify Deloitte & Touche LLC as our independent registered public

4 L FOR 54
accounting firm

1
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Director Nominees

Every member of our Board of Directors (the "Board") is elected annually. You are being asked to vote on the election
of these ten nominees, all of whom currently serve as directors.

Director . . . Committee . .
Name Age Since Principal Occupation IndependentMembershipS Experience and Skills
ValentinP. 78 1990 CEO and Chm. of Bd. No None *Executive management
Gapontsev, IPG Photonics *Technology
Ph.D. Corporation *Markets and Applications
Eugene 69 2000 COO IPG Photonics ~ No None *Operations
Scherbakov, Managing Director *Technology
Ph.D. IPG Laser GmbH *Markets and Applications
Chief Technology .
Igor 54 2006 Officer No None Technology
Samartsev IPG Phot'omcs *Executive Management
Corporation
Michael C. 62 2000  Senior Advisor Yes NCGC* *Management and Operations
Child TA Associates, Inc. *Mergers & Acquisitions
JTechnology Growth
Companies
Henry E. 76 2006 Former Pres. and Chm. Yes Presiding Ind. Dir. Laser Industry
Gauthier Coherent, Inc. Audit *Financial Expert

*Management and Operations

William S. 72 2006  Principal Yes Audit *Accounting and Finance
Hurley W.S. Hurley Financial Compensation *Financial Expert
Consulting *Management
Catherine P. 60 2016  Principal Yes Audit *Accounting and Finance
Lego Lego Ventures, LLC Compensation *Mergers & Acquisitions
JTechnology Growth
Companies
Eric Meurice 60 2014  Former President, CEO Yes NCGC (Chair) .Strategy and Strategic
Marketing
and Chairman, ASML Compensation International Operations
Technology Growth
Holding NV *Companies
John R. Peeler62 2012  CEO and Chm. of Bd. Yes Compensation (Chair) *Management and Operations
Veeco Instruments Inc. NCGC International Operations

*Leadership Development
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Thomas J. 53 2014 Former EVP and CFO Yes Audit (Chair) *Accounting and Finance

Seifert Symantec Corporation *Financial Expert
 Technology Growth
Companies

* NCGC is the Nominating and Corporate Governance Committee.
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Corporate Governance Summary
The Board:
*is comprised of 70% independent directors

*has a presiding independent director

JIs comprised of directors with a broad range of leadership, professional skills, and experiences which, when taken as
a whole, is invaluable in evaluating our opportunities and executing them

*meets in executive session at each regularly scheduled Board meeting

*is elected annually

ecomplies with stock ownership guidelines it adopted to align the interests of directors with stockholders
eadopted a policy that prohibits hedging and limits pledging of Company stock by directors and officers
eengages in an annual self-evaluation process

eoversees risk management with a focus on the most significant risks facing IPG

Jregularly considers succession planning to ensure boardroom skills are aligned with IPG's long-term strategic plan

The Audit, Compensation, and Nominating and Corporate Governance Committees:
eare comprised entirely of independent directors; The Audit Committee is comprised of four "financial experts"

eannual review of charters to ensure alignment with evolving Committee responsibilities

eengage in an bi-annual self-evaluation process

Jhave active Committee member engagement with each director participating in more than 75% of the applicable
Committee meetings

Executive Compensation Summary

The Compensation Committee:

*is comprised entirely of independent directors who oversee the executive compensation program

Jretains an independent compensation consultant to advise the Committee on the executive compensation program and
other compensation matters

eannually reviews the executive compensation program to align it with the stockholder interests
ealigns executive pay with performance consistent with our pay-for-performance philosophy
*balances short-term and long-term incentives including multiple measures of performance

elinks executive pay to IPG performance with long-term equity incentives
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edesigns the compensation program to maximize stockholder value while mitigating short-term risk taking

ecaps the maximum amount that can be earned for annual incentives

The Named Executive Officers:

,have a majority of total direct compensation tied to performance, thereby aligning a significant portion of executive
compensation payouts with the interest of stockholders

*have no retirement benefits and limited perquisites

*do not receive excise tax gross-up protections

*may not hedge Company stock and are permitted limited pledging

*do not receive single-trigger change of control provisions

ecomply with stock ownership guidelines to align the interests of officers with stockholders

eare subject to clawback provisions

3
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PROXY STATEMENT
ANNUAL MEETING OF STOCKHOLDERS

GENERAL INFORMATION ABOUT THE MEETING

The Board of Directors of IPG Photonics Corporation is soliciting proxies from our stockholders in connection with
our annual meeting of stockholders to be held on Thursday, June 1, 2017 and any and all adjournments thereof. No
business can be conducted at the annual meeting unless a majority of all outstanding shares entitled to vote are either
present in person or represented by proxy at the meeting. As far as we know, the only matters to be brought before the
annual meeting are those referred to in this proxy statement. If any additional matters are presented at the annual
meeting, the persons named as proxies may vote your shares in their discretion.

This proxy statement and our 2016 annual report are first being made available on the internet to stockholders of
record on or about April 3, 2017 at investor.ipgphotonics.com. Information on the website does not constitute part of
this proxy statement.

Unless otherwise noted, the information in this proxy statement covers our 2016 fiscal year (or "fiscal 2016"), which
ran from January 1, 2016 through December 31, 2016, and, in some cases, our 2015 fiscal year (or "fiscal 2015"),
which ran from January 1, 2015 through December 31, 2015.

Questions and Answers about the Meeting and Voting

When and Where Is the Annual Meeting?

When: Thursday, June 1, 2017, at 10:00 a.m. Eastern Time
IPG Photonics Corporation
Where: 50 Old Webster Road

Oxford, Massachusetts 01540
What Matters Am I Being Asked to Vote On at the Meeting and What Vote is Required to Approve Each Matter?

You are being asked to vote on four proposals.

Proposal 1 requests the election of directors. Each director will be elected by the vote of the plurality of the votes cast
when a quorum is present. A "plurality of the votes cast” means that the ten persons receiving the greatest number of
votes cast "for" will be elected. "Votes cast" excludes "withhold votes" and any broker non-votes (as defined below).
Accordingly, withhold votes and broker non-votes will have no effect on Proposal 1. If you hold your shares in "street
name", it is critically important that you submit your voting instructions to your bank or broker if you want your
shares to count for Proposal 1.

Proposal 2 requests the approval of our executive compensation and Proposal 3 requests the approval of the frequency
of the advisory vote on our executive compensation. Proposals 2 and 3 are advisory votes which means that they are
not binding upon the Company.

Proposal 4 requests the ratification of the appointment of our independent registered public accounting firm.

The affirmative vote of a majority of the shares which are present at the meeting in person or by proxy, and entitled to
vote thereon, is required for approval of Proposals 2 and 4. Abstentions have the same effect as voting

4
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against Proposals 2 and 4. The option receiving the largest number of votes for proposal 3 will be considered the
stockholders' preferred frequency for holding an advisory vote on executive compensation. Broker non-votes have no
effect on Proposals 2 and 3.

Who Is Entitled to Vote at the Meeting?

You are entitled to vote at the meeting if you owned IPG Photonics shares (directly or in "street name," as defined
below) as of the close of business on April 3, 2017, the record date for the meeting. On that date, 53,422,456 shares of
our common stock were outstanding and entitled to vote and no shares of our preferred stock were outstanding. Each
share of our common stock is entitled to one vote with respect to each matter on which it is entitled to vote. There is
no cumulative voting with respect to any proposal.

What Do I Need to Do If I Plan to Attend the Meeting in Person?

If you plan to attend the annual meeting in person, you must provide proof of your ownership of our common stock
and a form of personal identification, such as a driver's license, for admission to the meeting. If you are a stockholder
of record, the top half of your proxy card is your admission ticket and will serve as proof of ownership. If you hold
your shares in street name, a recent brokerage statement or a letter from your bank or broker are examples of proof of
ownership. If you hold your shares in street name and you also wish to be able to vote at the meeting, you must obtain
a proxy, executed in your favor, from your bank or broker.

What Is the Difference Between Holding Shares Directly as a Stockholder of Record and Holding Shares in "Street
Name" at a Bank or Broker?

Most of our stockholders hold their shares directly through a broker, bank or other nominee rather than directly in
their own name. As summarized below, there are differences between shares held of record and those held in "street
name."

Stockholder of Record: If your shares are registered directly in your name with our transfer agent, Computershare,
N.A., you are considered the stockholder of record with respect to those shares, and the proxy statement and annual
report were sent directly to you. As the stockholder of record, you have the right to vote your shares as described
herein.

"Street Name" Stockholder: If your shares are held by a bank, broker or other nominee on your behalf, you are
considered the beneficial owner of shares held in "street name," and the proxy statement and annual report were
forwarded to you by your bank,broker or other nominee who is considered the stockholder of record with respect to
those shares. Your bank, broker or other nominee sent to you, as the beneficial owner, a document describing the
procedure for voting your shares. You should follow the instructions provided by your bank, broker or other nominee
to vote your shares. You are also invited to attend the annual meeting. However, if you wish to be able to vote at the
meeting, you must obtain a proxy card, executed in your favor, from your bank, broker or other nominee.

What Does it Mean to Give a Proxy?

Your properly completed proxy/voting instruction card will appoint Valentin P. Gapontsev and Angelo P. Lopresti as
proxy holders or your representatives to vote your shares in the manner directed therein by you. Dr. Gapontsev is our
Chairman of the Board and Chief Executive Officer. Mr. Lopresti is our Senior Vice President, General Counsel and
Secretary. Your proxy permits you to direct the proxy holders to vote "for" or "withhold" for the nominees for director
(Proposal 1), "for," "against," or "abstain" from the advisory vote on our executive compensation and the vote to ratify
the appointment of our independent registered accounting firm (Proposals 2 and 4 respectively),and for a one, two or
three year frequency of the advisory vote for executive compensation.

All of your shares entitled to vote and represented by a properly completed proxy or voting instruction received prior
to the meeting and not revoked will be voted at the meeting in accordance with your instruction.

What Happens If I Sign, Date and Return My Proxy But Do Not Specify How I Want My Shares Voted on One of the
Proposals?

Stockholder of Record: Your proxy will be counted as a vote "For" all of the nominees for director, "For" Proposals 2
and 4 and for a three year frequency of the advisory vote for equity compensation.

"Street Name" Stockholder: Your bank, broker or nominee may vote your shares only on those proposals on which it
has discretion to vote. Under New York Stock Exchange rules, your bank, broker or nominee does not have

10
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discretion to vote your shares on non-routine matters such as the election of directors (Proposal 1), the advisory vote
on executive compensation (Proposal 2) and the frequency of the advisory vote for executive compensation (Proposal
3). This is called a "broker non-vote." However, your bank, broker or nominee does have discretion to vote your
shares on routine matters such as the vote to ratify the appointment of our independent registered public accounting
firm (Proposal 4). Accordingly, if you do not give your bank, broker or nominee specific instructions with respect to
Proposal 4, your shares will be voted in such entity's discretion (but only with respect to Proposal 4). We urge you to
promptly provide your bank, broker or nominee with appropriate voting instructions so that all of your shares may be
voted at the meeting.

Can I Change My Vote Before the Meeting?

You can change your vote at any time before your proxy is exercised by delivering a properly executed, later-dated
proxy (including an internet or telephone vote), by revoking your proxy by written notice to the Secretary of IPG
Photonics, or by voting in person at the meeting. If you choose to revoke your proxy by attending the annual meeting,
you must vote your shares for revocation to be effective. The method by which you vote by a proxy will in no way
limit your right to vote at the meeting if you decide to attend in person.

If your shares are held in street name, please refer to the information forwarded by your bank, broker or nominee for
procedures on changing your voting instructions.

Is the Proxy Statement Available on the Internet?

Yes. We are delivering our proxy statement and 2016 annual report pursuant to the Securities and Exchange
Commission rules that allow companies to furnish proxy materials to their stockholders over the internet. On or about
April 11, 2017, we will mail to our stockholders a notice (the “Notice”) containing instruction on how to access this
proxy statement and our annual report and to vote via the internet or by telephone. Stockholders can view these
documents on the internet by accessing the website at investor.ipgphotonics.com.

What does it mean if I receive more than one Notice of Internet Availability of Proxy Materials?

You may receive more than one Notice, more than one e-mail or multiple proxy cards or voting instruction cards. For
example, if you hold your shares in more than one brokerage account, you may receive a separate Notice, a separate
e-mail or a separate voting instruction card for each brokerage account in which you hold shares. If you are a
stockholder of record and your shares are registered in more than one name, you may receive more than one Notice,
more than one e-mail or more than one proxy card. To vote all of your shares by proxy, you must complete, sign, date
and return each proxy card and voting instruction card that you receive and vote over the internet the shares
represented by each Notice that you receive (unless you have requested and received a proxy card or voting instruction
card for the shares represented by one or more of those Notices).

Who Is Soliciting my Proxy and Who is Paying for the Cost of this Proxy Solicitation?

The Board of Directors of IPG Photonics is soliciting your proxy to vote at the 2017 annual meeting of stockholders.
IPG Photonics will bear the expense of preparing, posting to the internet, printing and mailing this proxy material, as
well as the cost of any required solicitation. Our directors, officers or employees may solicit proxies on our behalf. We
have not engaged a proxy solicitation firm to assist us in the solicitation of proxies, but we may if we deem it
appropriate. In addition, we will reimburse banks, brokers and other custodians, nominees and fiduciaries for
reasonable expenses incurred in forwarding proxy materials to beneficial owners of our stock and obtaining their
proxies.

Who Counts the Votes?

We have engaged Computershare, N.A. as our independent agent to receive and tabulate stockholder votes.
Computershare, N.A. will separately tabulate "for," "against" and "withhold" votes, abstentions and broker non-votes
and the number of votes cast for each year in Proposal 3. Computershare, N.A. will also act as independent election
inspector to certify the results, determine the existence of a quorum and the validity of proxies and ballots, and
perform any other acts required under the General Corporation Law of Delaware.

How Can I Vote?

Most stockholders have a choice of voting in one of four ways:

«ia the internet,

12



Edgar Filing: IPG PHOTONICS CORP - Form DEF 14A

13



Edgar Filing: IPG PHOTONICS CORP - Form DEF 14A

using a toll-free telephone number,

completing a proxy/voting instruction card and mailing it in the postage-paid envelope provided or

tn person at the meeting.

The telephone and internet voting facilities for stockholders of record will close at 1:00 a.m. Central Time on June 1,
2017. The internet and telephone voting procedures are designed to authenticate stockholders by use of a control
number and to allow you to confirm that your instructions have been properly recorded.

If you hold your shares in "street name," your bank, broker or other nominee will send you a separate package
describing the procedures and options for voting your shares. Please read this information carefully. If you hold your
shares in "street name," and wish to vote in person at the annual meeting, you must obtain a "legal proxy" from the
organization that holds your shares. A legal proxy is a written document that will authorize you to vote your shares
held in "street name" at the annual meeting. Please contact the organization that holds your shares for instructions
regarding obtaining a legal proxy. You must bring a copy of the legal proxy to the annual meeting and ask for a ballot
when you arrive.

What Is the Quorum Required to Transact Business?

At the close of business on April 3, 2017, the record date, there were 53,422,456 shares of our common stock
outstanding. Our by-laws require that a majority of our common stock be represented, in person or by proxy, at the
meeting in order to constitute the quorum we need to transact business at the meeting. We will count withhold votes,
abstentions and broker non-votes in determining whether a quorum exists.

14
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CORPORATE GOVERNANCE

Significant Corporate Governance Practices and Policies

At IPG Photonics, we believe that strong and effective corporate governance procedures and practices are an
extremely important part of our corporate culture. We have summarized several of our corporate governance practices
below.

Independent Director Majority and Presiding Independent Director. Seven of the ten directors currently on our Board
of Directors (the "Board") are non-employees of the Company who meet the independence criteria under the
applicable rules of the Securities and Exchange Commission ("SEC") and NASDAQ guidelines. Only independent
directors sit on our three standing Board Committees. Several years ago, the Board established the role of a presiding
independent director who is elected annually by the independent directors.

Executive Sessions. Our Board meets regularly in executive sessions without the presence of management, including
our Chairman and Chief Executive Officer. These sessions are led by our Presiding Independent Director.

Annual Election of Entire Board. Stockholders elect each director annually. We do not have a classified board.

Related Person Transactions. Our Nominating and Corporate Governance Committee is responsible for approving or
ratifying transactions involving our Company and related persons and determining if the transaction is in, or not
inconsistent with, the best interests of our Company and our stockholders.

Stock Ownership Guidelines. Our directors and executive officers are required to own a minimum amount of IPG
Photonics shares. We believe that stock ownership requirements align the interests of the directors and officers with
our stockholders. Our directors and executive officers fully complied with our guidelines in 2016.

Prohibition on Hedging; Limits on Pledging. Our insider trading policy expressly prohibits directors and employees
from engaging in short sales of our common stock or buying or selling puts, calls or derivative securities in
connection with IPG Photonics shares. The policy also limits the pledging of IPG Photonics shares.

Annual Self-Assessments. Our Board engages in annual self-evaluations and our committees perform bi-annual
self-assessments to determine if they are functioning effectively.

Oversight of Risk Management. As part of its oversight, the entire Board reviews Company strategy and performance
and the principal risks involved. The Board allocates risk oversight responsibility among the full Board, the
independent directors acting as a group and the three standing committees.

Additional information is provided below regarding these and certain other key corporate governance policies, which
we believe enable us to manage our business in accordance with high standards of business practices and in the best
interest of our stockholders. Several of our policies may be found at
investor.ipgphotonics.com/corporate-governance/governance-documents. Note that information on our website does
not constitute part of this proxy statement.

Corporate Governance Guidelines

Our Board has adopted Corporate Governance Guidelines that outline, among other matters, the roles and functions of
the Board, the responsibilities of various Board committees and the mission of the Board. Each of the Board
committees has a written charter that sets forth the purposes, goals and responsibilities of the committees as well as
qualification for committee membership, procedures for committee membership, appointment and removal,
committee structure and operations and committee reporting to the entire Board.

15
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The Corporate Governance Guidelines provide, among other things, that:

& majority of our Board must be independent,

the Presiding Independent Director presides over executive sessions of independent directors,

the Board appoints all members and chairpersons of the Board committees,

the Audit, Compensation, and Nominating and Corporate Governance Committees consist solely of independent
directors,

the independent directors meet periodically in executive sessions without the presence of the non-independent
directors or members of our management,

directors may not serve on the boards of more than three other public companies or on more than two other audit
committees of public companies,

evaluation of the Board is conducted annually and

the Board and key officers should have a meaningful financial stake in the Company.

The Board reviews changing legal and regulatory requirements, evolving best practices and other developments. The
Board modifies the Corporate Governance Guidelines and its other corporate governance policies and practices from
time to time, as appropriate.

Executive Sessions. Our independent directors meet privately, without employee directors or management present, at
least four times during the year. These private sessions are generally held in conjunction with the regular quarterly
Board meetings. Other private meetings of the independent directors are held as often as deemed necessary by them.
The Audit Committee, the Compensation Committee and the Nominating and Corporate Governance Committee meet
without employee directors or management present from time to time as they deem necessary.

Director Meetings and Policy Regarding Board Attendance. It has been the practice of our Board and its committees
to hold at least four in-person regular meetings each year. The Board and its committees also have telephone meetings
throughout the year. In accordance with our Corporate Governance Guidelines, our directors are expected to prepare
for, attend and actively participate in meetings of the Board and its committees. Our directors are expected to spend
the time needed at each meeting and to meet as frequently as necessary to properly discharge their responsibilities. We
encourage members of our Board to attend annual meetings of stockholders, but we do not have a formal policy
requiring them to do so.

Stock Ownership Guidelines. The Board adopted stock ownership guidelines to more closely align the interests of our
directors and executive officers with those of our long-term stockholders. Under the guidelines, the following persons
are expected to maintain a minimum investment in our common stock as follows: for non-employee directors, the
lesser of 3,000 shares or three times their annual cash Board retainer (excluding committee retainers); for the Chief
Executive Officer, five times his annual salary; and for senior executive officers, the lesser of 5,000 shares or one
times their respective annual salaries. Vested stock options and unvested restricted stock units count toward the stock
ownership levels. Indirect ownership of shares through a separate legal entity counts toward fulfillment of the
ownership guidelines. These ownership levels are to be achieved no later than four years after the election as a director
or as an executive officer, except that prior to such time the director or officer is expected to retain a certain portion of
stock issued upon exercise of stock options or vesting of restricted stock units until the minimum ownership levels are
attained. All directors and executive officers were in compliance with our stock ownership guidelines as of

December 31, 2016.

Board Self-Assessments. The Board conducts annual self-evaluations and the committees conduct bi-annual
self-assessments to determine whether they are functioning effectively. The Nominating and Corporate Governance
Committee oversees the Board and committee self-assessments. Each committee also reviews its own performance
bi-annually and reports the results to the Board. Each committee reviews and reassesses the adequacy of its charter
annually and recommends proposed changes to the Board.

Prohibition on Hedging; Limits on Pledging. Under our insider trading policy, no director or employee may engage in
shorting shares of our common stock, or buying or selling puts, calls or derivatives related to our common stock. A
director or officer of the Company may not pledge shares constituting more than 20% of his or her total stock
ownership. Pledges of shares constituting 20% or less of total stock ownership are subject to certain conditions.

17
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Governance Trends and Director Education. The Board and its committees proactively monitor legislative and
regulatory initiatives, as well as other corporate governance trends and their potential impact on the Company. Each
director has access to publications and other resources that cover these matters. In addition, we reimburse relevant
director education expenses.

9
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The Board receives presentations from professionals with expertise in corporate law, governance and other related
topics.These experts have specialized knowledge of regulatory actions, governance trends and various other corporate
governance topics. Additionally, our directors participate in continuing education sessions to remain informed on
recent trends applicable to their committee duties. Likewise, newly elected directors attend a comprehensive director
orientation program that covers, among other things, our strategy, business structure, financial performance, and
competitive landscape. New committee members are also provided training on committee policies, practices and
trends. As part of this program, directors are invited to participate in a tour of selected facilities of the Company. To
further familiarize directors with our expanding operations, we conduct Board meetings at our major facilities from
time to time.

The committees actively engage with senior management and other parties when necessary to further assess the
current environment or respond to governance related matters. The Audit Committee, Compensation Committee and
Nominating and Corporate Governance Committee each routinely receive updates on matters applicable to their
responsibilities from legal counsel, auditors and independent consultants.

Code of Business Conduct. We have a code of business conduct that applies to all of our directors and employees,
including our Chief Executive Officer, Chief Financial Officer and other executive officers. Our code of business
conduct includes provisions covering conflicts of interest, business gifts and entertainment, outside activities,
compliance with laws and regulations, insider trading practices, antitrust laws, payments to government personnel,
bribes or kickbacks, corporate record keeping and accounting records. The code of business conduct is posted on our
website at investor.ipgphotonics.com/corporate-governance/governance-documents.

Procedures for Submitting Complaints. We have procedures to treat complaints regarding accounting, internal
accounting controls, auditing matters, fight against bribery, banking, and financial crime, including submission of
confidential and anonymous concerns regarding questionable accounting, internal accounting controls or auditing
matters raised by our directors, officers and employees. These procedures are posted on our website at
investor.ipgphotonics.com/corporate-governance/governance-documents.
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Board Leadership Structure

As of the date of this proxy statement, the positions of Chairman of the Board and Presiding Independent Director are
held by two different individuals. Dr. Gapontsev, our Chief Executive Officer, also serves as the Chairman of the
Board. Our independent directors determined several years ago that, for effective board governance, it is important to
have a presiding independent director. Mr. Gauthier has been selected as the Presiding Independent Director for the
term ending June 2017.

Dr. Gapontsev became our Chief Executive Officer and Chairman in 1998. His dual role was created when the Board
was first established in 2000. Our directors believe that each of the possible leadership structures for a board has its
particular benefits and drawbacks which must be considered in the context of the specific circumstances, culture and
challenges facing a company, and that such consideration is the responsibility of a company's board that has a
diversity of views and experiences. Our directors come from a variety of organizational backgrounds and have direct
experience with a wide range of leadership and management structures. The makeup of our Board puts it in a very
strong position to evaluate the pros and cons of the various types of board leadership structures and to ultimately
decide which form is in the best interests of our stockholders. The independent directors believe that having

Dr. Gapontsev serve in both capacities is in the best interest of the Company and its stockholders because it allows
Dr. Gapontsev to more effectively execute the Company's strategic initiatives and business plans. He is the founder of
the Company and beneficially owns approximately 14% of the Company's common stock. The duality of Dr.
Gapontsev's roles as Chairman and Chief Executive Officer creates clear and unambiguous authority, which is
essential to effective management. The Board and management can respond more effectively to a distinct line of
authority. Further, given that he is closer to the Company's business than any other Board member and he has the
benefit of over nineteen years of operations and executive management experience within the Company, Dr.
Gapontsev is best-positioned to set the Board's agenda and provide leadership. Dr. Gapontsev's extensive scientific
and business experience also gives him vast industry knowledge, which the Board believes is critical for the chairman
of the board of a company that operates in a highly technical industry. The combined Chairman/Chief Executive
structure is a leadership model that has served our stockholders well for many years.

The Board also recognizes the importance of having in place, and building upon, a counterbalancing structure to
ensure that it functions in an appropriately independent manner. As a result, the Board enhanced its governance
structure several years ago by creating the position of Presiding Independent Director with leadership authority and
responsibilities. The duties and responsibilities of the Presiding Independent Director include: setting the agenda for,
and leading, executive sessions of the independent directors; providing consolidated feedback from those meetings to
the Chairman and Chief Executive Officer; providing input on the agenda for Board meetings; periodically providing
feedback on the quality and quantity of information flow from management; having the authority to call meetings of
the independent directors; facilitating discussions outside of scheduled Board meetings among the independent
directors on key issues as required; serving as a non-exclusive liaison with the Chairman and Chief Executive Officer
in consultation with the other independent directors; interviewing Board candidates as appropriate; and leading the
determination of the goals and objectives for the Chairman and Chief Executive Officer with the input of the
independent directors and the annual performance evaluation for him with the input of the independent directors and
providing that evaluation to the Compensation Committee. In the event of a crisis, the Presiding Independent Director
would have an increased role in crisis management oversight. The independent directors of our Board elected

Mr. Gauthier as the Presiding Independent Director for the term ending June 2017, and this position is voted upon
annually by our independent directors.

The Board believes that the position and responsibilities of a presiding independent director and the regular use of
executive sessions of the independent directors without the Chief Executive Officer or other executive officers
present, along with the Company's strong committee system and substantial majority of independent directors, allow
the Board to maintain effective oversight.

Risk Oversight

The Board and management recognize that effectively monitoring and managing risk are essential to the successful
execution of the Company's strategy. The Board reviews strategy regularly with management and provides input to

20



Edgar Filing: IPG PHOTONICS CORP - Form DEF 14A

management. As part of its oversight of operations, the entire Board reviews and discusses the performance of the
Company and the principal risks involved in the operations and management of the Company. The Board allocates
risk oversight responsibility among the full Board, the independent directors acting as a group and the three standing
committees of the Board. The Nominating and Corporate Governance Committee

11
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periodically reviews risk oversight matters and responsibilities, then makes recommendations to the Board to allocate
risk oversight responsibilities.

The Board as a whole reviews risk management practices and a number of significant risks in the course of its reviews
of corporate strategy, management reports and other presentations. The independent directors as a group participate in
senior executive succession and resource planning. The standing committees also contribute to succession and
resource planning oversight for management. The Audit Committee oversees certain financial risks and recommends
guidelines to monitor and control such exposures. The Compensation Committee reviews the Company's executive
compensation programs, their effectiveness at both linking executive pay to performance and aligning the interests of
our executives and our stockholders, and oversees an entity-wide compensation risk assessment. The Nominating and
Corporate Governance Committee reviews significant related person transactions with directors, executives and
managers and may conduct negotiations on behalf of the Company in connection with related person transactions and
retain independent advisors to assist it. The Board's risk oversight role is independent from the Company's day-to-day
management, as more than two-thirds of the current directors are independent and therefore have no conflicts that
might discourage critical review of the Company's risks.

Communication with our Board of Directors

Interested parties wishing to write to the Board, a specified director or a committee of the Board should send
correspondence to the Office of the Secretary, IPG Photonics Corporation, 50 Old Webster Road, Oxford,
Massachusetts 01540. All written communications received in such manner from stockholders of the Company will be
forwarded to the members or committee of the Board to whom the communication is directed or, if the
communication is not directed to any particular member(s) or committee(s) of the Board, the communication shall be
forwarded to all members of the Board.

12
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RELATED PERSON TRANSACTIONS

The Board adopted a related person transaction policy that requires the Company's executive officers, directors,
nominees for director and owners of more than 5% of the Company's shares to promptly notify the Secretary in
writing of any transaction in which (i) the amount exceeds $100,000, (ii) the Company is, was or is proposed to be a
participant and (iii) such person or such person's immediate family members ("Related Persons") has, had or may have
a direct or indirect material interest (a "Related Person Transaction"). Subject to certain exceptions in the policy,
Related Person Transactions must be brought to the attention of the Nominating and Corporate Governance
Committee for an assessment of whether the transaction or proposed transaction should be permitted. In deciding
whether to approve or ratify the Related Person Transaction, the Nominating and Corporate Governance Committee
considers relevant facts and circumstances. If the Nominating and Corporate Governance Committee determines that a
Related Person has a direct or indirect material interest in any such transaction, the Committee must review and
approve, ratify or disapprove the Related Person Transaction.

Pursuant to our Corporate Governance Guidelines, we expect each of our directors to ensure that other existing and
future commitments do not conflict with or materially interfere with his or her service as a director. Directors are
expected to avoid any action, position or interest that conflicts with our interests or gives the appearance of a conflict.
In addition, directors are required to inform the chairman of our Nominating and Corporate Governance Committee
prior to joining the Board of another public company to ensure that any potential conflicts, excessive time demands or
other issues are carefully considered.

The Nominating and Corporate Governance Committee reviewed and approved the following Related Person
Transactions which were conducted on an "arm's length" basis with the Company. Members of the Nominating and
Corporate Governance Committee having an interest in a transaction excuse themselves for the consideration and
approval of the transaction in which they have an interest.

In 2016, the Company purchased from Veeco Instruments Inc. equipment, parts and services amounting to
approximately $5,392,000. Mr. Peeler, a non-employee member of our Board, is the Chief Executive Officer and
Chairman of the Board of Directors of Veeco Instruments Inc. For several years before Mr. Peeler was elected to our
Board, Veeco Instruments Inc. was a provider of equipment, parts and services to the Company.

The Company purchased in 2016 an office building located in Marlborough, Massachusetts from a subsidiary of IP
Fibre Devices (UK) Ltd. ("IPFD") for $23,750,000. The purchase price was based on the fair market value of the
building determined using an independent appraisal. The appraisal was commissioned by the Nominating and
Corporate Governance Committee of the Board, and such Committee retained separate legal counsel to represent the
Company in connection with the negotiation and closing of the transaction. The Company's CEO is the managing
director of IPFD. Messrs. Gapontsev, Samartsev and Scherbakov, each of whom is member of our Board, and trusts
created by Dr. Gapontsev, own shares of IPFD. See the table and notes in the section titled "Common Stock
Ownership." Prior to the purchase, the Company leased space in the building and reimbursed the landlord for its
portion of certain operational costs. The Company paid IPFD $443,000 in 2016 under the office lease.

Dr. Gapontsev leases the annual right to use 25% of the Company's corporate aircraft under a October 2014 lease
expiring in November 2019. The 2016 year-end annual lease rate was $651,000 and future rent payments will be
adjusted annually. Dr. Gapontsev also pays direct and incidental operating costs for his private use including pilot
fees. He paid the Company $651,000 in 2016 under the aircraft lease. In addition, the CEO directly pays an unrelated
flight management firm for the operating costs of his private use including pilot fees, fuel and other costs.

The Company sold in 2016 products amounting to $146,000 to Ultratech Inc. Mr. Child, a non-employee member of
our Board, is a non-employee member of the Board of of Directors of Ultratech Inc.
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BOARD OF DIRECTORS

The Board currently set the number of directors at ten.

Nominees for Director

The following table sets forth certain information as of the date of this proxy statement regarding the director
nominees. Each of our incumbent directors has been nominated by the Board for election at our 2016 annual meeting.
Valentin P. Gapontsev, Ph.D.

Director since 1998
Chief Executive Officer and Chairman of the Board
Age 78

Dr. Gapontsev has been the Chief Executive Officer and Chairman of the Board of IPG since our inception. Prior to
founding the company in 1990, Dr. Gapontsev served as senior scientist in laser material physics and head of the
laboratory at the Soviet Academy of Science's Institute of Radio Engineering and Electronics in Moscow. In 2006, he
was awarded the Ernst & Young® Entrepreneur of the Year Award for Industrial Products and Services in New
England, and in 2009, he was awarded the Arthur L. Schawlow Award by the Laser Institute of America. In 2011, he
received the Russian Federation National Award in Science and Technology, and he was selected as a Fellow of the
Optical Society of America. Dr. Gapontsev holds a Ph.D. in Physics from the Moscow Institute of Physics and
Technology.

Key Attributes, Experience and Skills

He is the founder of the Company and has successfully led the Company and the Board since the Company was
formed. In the roles of Chief Executive Officer and Chairman of the Board, he has been responsible for formulation
and execution of IPG's strategy and providing leadership and oversight of IPG's business during a period of rapid and
profitable growth, as well as business contractions. He has over thirty years of academic research experience in the
fields of solid state laser materials, laser spectroscopy and non-radiative energy transfer between rare earth ions and is
the author of many scientific publications and several international patents. His strategic foresight and entrepreneurial
spirit along with his deep scientific understanding has guided the Company's continued growth and technology
leadership. Under Dr. Gapontsev's leadership, the Company continues to generate strong revenue and earnings
growth.

Eugene Scherbakov, Ph.D.

Director since 2000

Chief Operating Officer, Managing Director of IPG Laser GmbH and Senior Vice President of Europe

Age 69

Dr. Scherbakov has served as Chief Operating Officer since February 2017, Managing Director of IPG Laser GmbH,
our German subsidiary, since August 2000 and Senior Vice President-Europe since 2013. He served as the Technical
Director of IPG Laser from 1995 to August 2000. From 1983 to 1995, Dr. Scherbakov was a senior scientist in fiber
optics and head of the optical communications laboratory at the General Physics Institute, Russian Academy of
Science in Moscow. Dr. Scherbakov graduated from the Moscow Physics and Technology Institute with an M.S. in
Physics. In addition, Dr. Scherbakov attended the Russian Academy of Science in Moscow, where he received a Ph.D.
in Quantum Electronics from its Lebedev Physics Institute and a Dr.Sci. degree in Laser Physics from its General
Physics Institute.

Key Attributes, Experience and Skills

Dr. Scherbakov has extensive knowledge of the Company's business as Managing Director of IPG Laser GmbH,
which produces a large volume of our products and is the source of many developments in products, technology and
applications. The leadership and operational expertise of Dr. Scherbakov have contributed to IPG increasing
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production, lowering manufacturing costs and maintaining high margins compared to our industry peers. He also has
extensive technological knowledge of fiber lasers, their components and the manufacturing process. His service as an

executive officer of the Company provides the Board with a detailed understanding of the Company's operations, sales
and customers.
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Igor Samartsev

Director since 2006

Chief Technology Officer

Age 54

Since 2011, Mr. Samartsev has served our Chief Technology Officer and since 2005, he was the Deputy General
Manager of our Russian subsidiary, NTO IRE-Polus. Prior to that time, he served in technical leadership roles at NTO
IRE-Polus. Mr. Samartsev holds an M.S. in Physics from the Moscow Institute of Physics and Technology.

Key Attributes, Experience and Skills

Mr. Samartsev is one of the founders of the Company and has a significant management role in the Company as Chief
Technology Officer. As one of the key developers of the technology platform of the Company and leader in the
development of many new optical technologies and products that form part of the Company's strategic plan, the Board
values Mr. Samartsev's understanding of technology developments at our company.

Michael C. Child

Director since 2000

Independent Director

Age 62

Nominating and Corporate Governance Committee

Directorship at Other Public Companies: Finisar Corporation and Ultratech Inc.

Since July 1982, Mr. Child has been employed by TA Associates, Inc., a private equity investment firm, where he
currently serves as Senior Advisor and, prior to January 2011, he was Managing Director. Mr. Child holds a B.S. in
Electrical Engineering from the University of California at Davis and an M.B.A. from the Stanford University
Graduate School of Business. From September 2011 until December 2015, Mr. Child was a Lecturer at the Stanford
University Graduate School of Business.

Key Attributes, Experience and Skills

Mr. Child is an established and experienced investor, including in technology companies, from his three decades of
experience at TA Associates, Inc., a private equity investment firm. Over the course of his career, he has overseen
numerous investments and sales of portfolio companies, and served on the boards of public and private companies. He
now serves on the boards of Finisar Corporation, a developer and manufacturer of optical subsystems and components
for networks, and Ultratech Inc., a developer and manufacturer of advanced packaging lithography systems and laser
processing technologies. Through his experiences, he has gained valuable knowledge in the management, operations
and finance of technology growth companies.

Henry E. Gauthier

Director since 2006

Independent Director

Age 76

Presiding Independent Director

Audit Committee - Audit Committee Financial Expert

He served as Chairman of the board of directors of Coherent, Inc., a manufacturer of photonics products, from
February 1997 to October 2002 and was its President from 1983 to 1996. Mr. Gauthier served as Vice Chairman of
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the board of directors of Coherent, Inc. from October 2002 to March 2006. Mr. Gauthier was President from February
2005 to May 2005, consultant from January 2004 to February 2005 and June 2005 to December 2006, and Chairman
of the board of directors from May 2005 to December 2008, of Reliant Technologies, Inc., which was acquired in
December 2008 by Solta Medical, Inc., a manufacturer of medical laser systems. Since July 1996, Mr. Gauthier has
served as a principal at Gauthier Consulting. Mr. Gauthier attended the United States Coast Guard Academy, San Jose
State University, and the Executive Institute of the Stanford University Graduate Business School.

15

28



Edgar Filing: IPG PHOTONICS CORP - Form DEF 14A

Key Attributes, Experience and Skills

Mr. Gauthier has extensive management and operational experience in the laser industry from over two decades as an
executive of a large publicly-held laser company, Coherent, Inc., as well as emerging growth companies such as
Reliant Technologies, Inc. He has obtained an in-depth knowledge of operations, manufacturing, sales and markets,
and finances through his CEO positions at these laser-related companies. Having been a past member of the audit,
compensation, and nominating and corporate governance committees of public and private company boards in the
technology field, Mr. Gauthier is familiar with a full range of corporate and board functions and lends this experience
to the Company's Board as an independent director and the Presiding Independent Director.

William S. Hurley

Director since 2006

Independent Director

Age 72

Audit Committee - Audit Committee Financial Expert

Compensation Committee

Mr. Hurley served in several senior financial positions during his career: he was Senior Vice President and Chief
Financial Officer at Applied Science & Technology Inc., a developer, manufacturer and supporter of semiconductor
capital equipment, from 1999 until 2001; he was Vice President and Chief Financial Officer at Cybex International,
Inc., a designer, manufacturer and distributor of fitness equipment, from 1996 to 1999; and from 1992 to 1995 he was
Vice President-Controller and Chief Accounting Officer at BBN Corporation, formerly known as Bolt, Beranek &
Newman, Inc., a high technology company. Since April 2006, Mr. Hurley has been principal of W.S. Hurley Financial
Consulting, which provides supplemental chief financial officer services. He holds a B.S. in Accounting from Boston
College and an M.B.A. in Finance from the Columbia University Graduate School of Business.

Key Attributes, Experience and Skills

Mr. Hurley has extensive accounting and financial management experience from his executive and accounting
positions with several public and private companies. In addition to being a certified public accountant, he served as a
member of an audit committee for over a decade (including several years as chair) and a member of the compensation
committee of another publicly-held company. Mr. Hurley possesses a Certificate of Director Education issued by the
National Association of Corporate Directors to complement his understanding of corporate governance and the duties
of a board of directors. His experiences as an executive in leadership positions and as an independent director have
given him the background and skills needed to lead the Audit Committee in its oversight role regarding the reporting
of the Company's results of operations, the effectiveness of internal controls and risk management.

Catherine P. Lego

Director since 2016

Independent Director

Age 60

Audit Committee - Audit Committee Financial Expert

Compensation Committee

Directorship at Other Public Company: Lam Research Corporation

Ms. Lego is principal and founder of Lego Ventures, LLC, a California-based firm that provides consulting services to
early-stage technology companies. From 1999 to 2009 Ms. Lego served as the general partner of The Photonics Fund,
LLP, a venture capital investment firm focused on early stage investing in component, module and systems companies
in the fiber optic telecommunications market. She served as the director of finance and investment analyst at Oak
Investment Partners from 1981 to 1984, and as a general partner from 1985 to 1992. Ms. Lego serves on the Board of
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Directors of technology company Lam Research Corporation and is the chair of its compensation committee. She was
also a member of the boards of SanDisk Corporation and Fairchild Semiconductor until their mergers last year. Ms.
Lego holds a B.A. in Economics and Biology from Williams College and an M.S. in Accounting from the New York
University Stern Graduate School of Business.
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Key Attributes, Experience and Skills

Ms. Lego has extensive experience working with advanced technology and semiconductor companies. From her
current and prior service on the boards of several technology companies as well as her memberships of other audit,
compensation and nominating and corporate governance committees, she is familiar with the issues faced and the
processes that boards use to manage growth, risk, accounting, acquisitions, due diligence and integration,
compensation and investor relations. In addition, she is a frequent speaker on board governance, ethics and audit
quality at directors’ colleges and events, including the E&Y Tapestry and KPMG audit committee round tables. Ms.
Lego is a member of the NACD’s Audit Committee Advisory Council. She brings new perspectives on the latest
developments in governance and other matters to the Board.

Eric Meurice

Director since 2014

Independent Director

Age 60

Nominating and Corporate Governance Committee (Chair)

Compensation Committee

Directorship at Other Public Companies: NXP Semiconductor N.V. and UMICORE S.A.

Mr. Meurice was President and Chief Executive Officer of ASML Holding NV, a provider of semiconductor
manufacturing equipment and technology, from October 2004 to June 2013, and Chairman until March 2014. From
2001 to 2004, he was Executive Vice President of the Thomson Television Division of Thomson, SA, an electronics
manufacturer. From 1995 to 2001, he served as head of Dell Computer's Western, Eastern Europe and EMEA
emerging market businesses. Before 1995, he gained significant technology experience at ITT Semiconductors and at
Intel Corporation. Mr. Meurice served on the boards of Verigy Ltd. (a manufacturer of semiconductor test equipment),
until its acquisition by Advantest Corporation in 2011, and ARM Holdings plc (a semiconductor intellectual property
supplier) from July 2013 to March 2014. He has been on the board of NXP Semiconductors N.V. (a semiconductor
company) since April 2014 and of UMICORE S.A. (a recycling and materials company), since April 2015. Mr.
Meurice earned a Master's degree in mechanics and energy generation at the Ecole Centrale de Paris, a Master's
degree in Economics from la Sorbonne University, Paris, and an M.B.A. from the Stanford University Graduate
School of Business.

Key Attributes, Experience and Skills

Mr. Meurice has extensive skills and experience as a manager of several rapidly-growing, complex and global
businesses in the capital equipment and electronics fields with several billions of dollars in revenues, most recently as
former President and Chief Executive Officer of ASML. He has experience managing a publicly-held company as
well as experience on serving on several public company boards in the equipment and technology fields, such as NXP
Semiconductor N.V., UMICORE, Verigy, Ltd. and ARM Holdings plc. Mr. Meurice also has a record of proven
leadership as a strategic thinker, operator and marketer at the businesses he managed.

John R. Peeler

Director since 2012

Independent Director

Age 62

Compensation Committee (Chair)

Nominating and Corporate Governance Committee
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Directorship at Other Public Company: Veeco Instruments Inc.

Mr. Peeler has been Chief Executive Officer and a director of Veeco Instruments Inc. since July 2007. He has been
serving as its Chairman of the Board since May 2012. Veeco is a developer and manufacturer of MOCVD, molecular
beam epitaxy, ion beam and other advanced thin film processes equipment. He was Executive Vice President of JDS
Uniphase Corp. ("JDSU") and President of the Communications Test & Measurement Group of JDSU, which he
joined upon the closing of JDSU's merger with Acterna, Inc. ("Acterna") in August 2005. Before joining JDSU,

Mr. Peeler served as President and Chief Executive Officer of Acterna. He has a B.S. and M.E. in Electrical
Engineering from the University of Virginia.
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Key Attributes, Experience and Skills

Over the course of his career, Mr. Peeler has managed several high-growth technology companies. In addition, he has
developed managerial leadership skills through his position as Chief Executive Officer of Veeco, a publicly-traded
company with substantial international operations. His managerial positions have provide him with in-depth
knowledge of the service needs of customers in demanding markets, including semiconductor capital equipment,
various manufacturing models, marketing and sales. In these roles, he has also been responsible for attracting and
incentivizing executives on his team. These experiences have provided him valuable insight in support of his position
as Chair of the Compensation Committee where he is responsible for leading the development and implementation of
compensation pay practices and programs for the Company's executive management.

Thomas J. Seifert

Director since 2014

Independent Director

Age 53

Audit Committee (Chair) - Audit Committee Financial Expert

Mr. Seifert has been the Executive Vice President and Chief Financial Officer of Symantec Corporation, a provider of
security, backup and availability solutions, from March 2014 to December 2016. Mr. Seifert served as Executive Vice
President and Chief Financial Officer of Brightstar Corporation, a wireless distribution and services company, from
December 2012 to March 2014. He was Senior Vice President and Chief Financial Officer at Advanced Micro
Devices Inc., a semiconductor company, from October 2009 to August 2012, and served as Interim Chief Executive
Officer from January 2011 to September 2012. From October 2008 to August 200