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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

SCHEDULE 14A

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

þ Filed by the Registrant o Filed by a Party other than the Registrant  

Check the appropriate box: 
o Preliminary Proxy Statement
o Confidential, for Use of the Commission Only (as permitted by Rule 14a-6(e)(2))
þ Definitive Proxy Statement
o Definitive Additional Materials
o Soliciting Material Pursuant to §240.14a-12

COHERENT, INC.
(Name of Registrant as Specified In Its Charter)

(Name of Person(s) Filing Proxy Statement, if other than the Registrant)

  Payment of Filing Fee (Check the appropriate box): 
þ No fee required.
o Fee computed on table below per Exchange Act Rules 14a-6(i)(1) and 0-11.

(1) Title of each class of securities to which transaction applies:

(2) Aggregate number of securities to which transaction applies:

(3) Per unit price or other underlying value of transaction computed pursuant to Exchange Act Rule 0-11 (set forth the
amount on which the filing fee is calculated and state how it was determined):

(4) Proposed maximum aggregate value of transaction:

(5) Total fee paid:
o Fee paid previously with preliminary materials.
o Check box if any part of the fee is offset as provided by Exchange Act Rule 0-11(a)(2) and identify the filing for

which the offsetting fee was paid previously. Identify the previous filing by registration statement number, or the
Form or Schedule and the date of its filing.

(1) Amount Previously Paid:

(2) Form, Schedule or Registration Statement No.:
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Notice of Annual Meeting
of Stockholders

February 26, 2016

8:00 a.m.
The Silicon Valley Capital Club
50 West San Fernando
San Jose, CA 95113

MATTERS TO BE VOTED ON:

1.
To elect the seven directors named in the proxy statement;

2.
To ratify the appointment of Deloitte & Touche LLP as the Company's independent registered public accounting firm for the
fiscal year ending October 1, 2016;

3.
Advisory vote to approve executive officer compensation; and

4.
To transact such other business as may properly be brought before the meeting and any adjournment(s) thereof.

The foregoing items of business are more fully described in the Proxy Statement accompanying this Notice.

Stockholders of record at the close of business on January 19, 2016 are entitled to notice of and to vote at the meeting and at any adjournments
or postponements thereof.

All stockholders are cordially invited to attend the meeting. However, to ensure your representation at the meeting, you are urged to mark, sign,
date and return the enclosed proxy card as promptly as possible in the postage-prepaid envelope enclosed for that purpose or follow the
instructions on the enclosed proxy card to vote by telephone or via the Internet. Any stockholder of record attending the meeting may vote in
person even if he or she has returned a proxy. Please note, however, that if your shares are held of record by a broker, bank or other nominee and
you wish to vote at the meeting, you must obtain a proxy issued in your name from that record holder.

Santa Clara, California Sincerely,
January 27, 2016

John R. Ambroseo
President and Chief Executive Officer
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Important Notice Regarding the Availability of Proxy Materials for the Stockholder Meeting to Be Held
on February 26, 2016

The proxy statement and annual report to stockholders are available at www.proxyvote.com.

YOUR VOTE IS IMPORTANT

In order to assure your representation at the meeting, you are requested to complete, sign and date the enclosed proxy card as promptly
as possible and return it in the enclosed envelope or follow the instructions on the enclosed proxy card to vote by telephone or via the
Internet. Any stockholder attending the Annual Meeting may vote in person even if he or she returned a proxy card.
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 PROXY STATEMENT

General Information About the Meeting

General
The enclosed Proxy is solicited on behalf of the Board of Directors (the "Board") of Coherent, Inc. for use at the Annual Meeting of
Stockholders (the "Annual Meeting" or "meeting") to be held at 8:00 a.m., local time, on February 26, 2016 at The Silicon Valley Capital Club,
50 West San Fernando, San Jose, CA 95113, and at any adjournment(s) thereof, for the purposes set forth herein and in the accompanying
Notice of Annual Meeting of Stockholders. Our telephone number is (408) 764-4000. These proxy solicitation materials were first mailed on or
about January 27, 2016 to all stockholders entitled to vote at the Annual Meeting.

Who May Vote at the Meeting?
You are entitled to vote at the Annual Meeting if our records show that you held your shares as of the close of business of our record date,
January 19, 2016 (the "Record Date"). On the Record Date, 24,193,167 shares of our common stock, $0.01 par value, were issued and
outstanding.

What Does Each Share of Common Stock I Own Represent?
On all matters, each share has one vote, unless, with respect to Proposal 1 regarding the election of directors, cumulative voting is in effect. See
"Election of Directors�Vote Required" for a description of cumulative voting rights with respect to the election of directors.

How Does a Stockholder Vote?
Whether or not you plan to attend the Annual Meeting, we urge you to vote by proxy to ensure your vote is counted. If you are entitled to vote,
you may do so as follows:

�
Through your broker:  If your shares are held through a broker, bank or other nominee (commonly referred to as held in "street
name"), you will receive instructions from them that you must follow to have your shares voted. If you want to vote in person, you will
need to obtain a legal proxy from your broker, bank or other nominee and bring it to the meeting.

�
In person:  Attend the Annual Meeting and, if you request, we will give you a ballot at the time of voting. If you have previously
submitted a proxy card, you must notify us at the Annual Meeting that you intend to cancel your prior proxy and vote by ballot at the
meeting.

�
Returning a Proxy Card:  Simply complete, sign and date the enclosed proxy card and return it promptly in the envelope provided. If
your signed proxy card is received before the Annual Meeting, the designated proxies will vote your shares as you direct.

�
Using the Telephone:  Dial toll-free 1-800-690-6903 using a touch-tone phone and follow the recorded instructions. You will be
asked to provide the control number from the enclosed proxy card.

�
Through the Internet:  Go to www.proxyvote.com to complete an electronic proxy card. You will be asked to provide the control
number from the enclosed proxy card.

For telephone or Internet use, your vote must be received by 11:59 P.M. Eastern Time on February 25, 2016 to be counted.

If you return a signed and dated proxy card without marking any voting directions, your shares will be voted "for" the election of all seven
nominees for director and "for" all other proposals.

Matters to be Presented at the Meeting

Edgar Filing: COHERENT INC - Form DEF 14A

6



We are not aware of any matters to be presented at the meeting other than those described in this proxy statement. If any other matter is properly
presented at the Annual Meeting, your proxy holders (one of the individuals named on your proxy card) will vote your shares in their discretion.
The cost of this solicitation will be borne by us. We may reimburse brokerage firms and other persons representing beneficial owners of shares
for their expenses in forwarding solicitation material to such beneficial owners. In addition, proxies may be solicited by certain of our directors,
officers and regular employees, without additional compensation, personally or by telephone or facsimile.
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GENERAL INFORMATION

Revoking Your Proxy
If you hold your shares in street name, you must follow the instructions of your broker, bank or other nominee to revoke your voting
instructions. If you are a holder of record and wish to revoke your proxy instructions, you must (i) advise the Corporate Secretary in writing at
our principal executive offices at 5100 Patrick Henry Dr., Santa Clara, California 95054 before the proxies vote your shares at the meeting,
(ii) timely deliver later-dated proxy instructions or (iii) attend the meeting and vote your shares in person.

Attendance at the Annual Meeting
All stockholders of record as of the Record Date may attend the Annual Meeting. Please note that cameras, recording devices and similar
electronic devices will not be permitted at the Annual Meeting. No items will be allowed into the Annual Meeting that might pose a concern for
the safety of those attending. Additionally, to attend the meeting you will need to bring identification and proof sufficient to us that you were a
stockholder of record as of the Record Date or that you are a duly authorized representative of a stockholder of record as of the Record Date. For
directions to attend the Annual Meeting or other questions, please contact Investor Relations by telephone at (408) 764-4110 no later than noon
(California time) on February 25, 2016.

Quorum; Abstentions; Broker Non-Votes
Our bylaws provide that stockholders holding a majority of the shares of common stock issued and outstanding and entitled to vote on the
Record Date constitute a quorum at meetings of stockholders. Votes will be counted by the inspector of election appointed for the Annual
Meeting, who will separately count "For" and "Against" votes, abstentions and broker non-votes.

A "broker non-vote" occurs when a nominee holding shares for a beneficial owner does not vote because the nominee does not have
discretionary voting power with respect to the proposal and has not received instructions with respect to the proposal from the beneficial owner.
Abstentions will not be taken into account in determining the outcome of the election of directors and will have no effect on the outcome of
Proposals Two and Three. We intend to separately report abstentions and our Compensation and H.R. Committee will generally view
abstentions as neutral when considering the results of Proposal Three. Broker non-votes represented by submitted proxies will not be taken into
account in determining the outcome of any proposal.

Deadline for Receipt of Stockholder Proposals
In order to submit stockholder proposals for inclusion in the Company's proxy statement pursuant to Rule 14a-8 of the Securities Exchange Act
of 1934, as amended ("SEC Rule 14a-8") for the annual meeting to be held in 2017, written materials must be received by the Corporate
Secretary at the Company's principal office in Santa Clara, California no later than September 29, 2016. Stockholder proposals must otherwise
comply with the requirements of SEC Rule 14a-8.

Proposals must be addressed to: Bret DiMarco, Corporate Secretary, Coherent, Inc., 5100 Patrick Henry Dr., Santa Clara, California 95054.
Simply submitting a proposal does not guarantee its inclusion.

Section 2.15 of the Company's bylaws also establishes an advance notice procedure with regards to director nominations and stockholder
proposals that are not submitted for inclusion in the proxy statement, but that a stockholder instead wishes to present directly from the floor at
any Annual Meeting. To be properly brought before the Annual Meeting to be held in 2017, a notice of the nomination or the matter the
stockholder wishes to present at the meeting must be delivered to the Corporate Secretary (see above), no later than the close of business on the
45th day (December 13, 2016), nor earlier than the close of business on the 75th day (November 13, 2016), prior to the one year anniversary of
the date these proxy materials were first mailed by us unless the annual meeting of stockholders is held prior to January 27, 2017 or after
April 27, 2017, in which case, the proposal must be received by us not earlier than the 120th day prior to the annual meeting and not later than
the later of the 90th day prior to the annual meeting and the tenth day following public announcement of the date the annual meeting will be held
and must otherwise be in compliance with applicable laws and regulations in order to be considered for inclusion in the proxy statement and
form of proxy relating to that meeting. We have not received any notice regarding any such matters to be brought at the meeting on February 26,
2016.

If a stockholder who has notified us of his or her intention to present a proposal at an Annual Meeting does not appear to present his or her
proposal at such meeting, we need not present the proposal for vote at such meeting. The Chair of the Annual Meeting has the final discretion
whether or not to allow any matter to be considered at the meeting which did not timely comply with all applicable notice requirements.

If a stockholder wishes only to recommend a candidate for consideration by the Governance and Nominating Committee as a potential nominee
for the Company's Board, see the procedures discussed in "Proposal One�Election of Directors�Board Meetings and Committees�Process for
Stockholders to Recommend Candidates for Election to the Board of Directors."
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The attached proxy card grants to the proxyholders discretionary authority to vote on any matter raised at the Annual Meeting, including
proposals which are timely raised at the meeting, but did not meet the deadline for inclusion in this proxy statement.
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GENERAL INFORMATION

Eliminating Duplicative Proxy Materials
To reduce the expense of delivering duplicate voting materials to our stockholders who may hold shares of Coherent common stock in more than
one stock account, we are delivering only one set of the proxy solicitation materials to certain stockholders who share an address, unless
otherwise requested. A separate proxy card is included in the voting materials for each of these stockholders.

We will promptly deliver, upon written or oral request, a separate copy of the annual report or this proxy statement to a stockholder at a shared
address to which a single copy of the documents was delivered. To obtain an additional copy, you may write us at 5100 Patrick Henry Drive,
Santa Clara, California 95054, Attn: Investor Relations, or contact our Investor Relations department by telephone at (408) 764-4110.

Similarly, if you share an address with another stockholder and have received multiple copies of our proxy materials, you may contact us at the
address or telephone number specified above to request that only a single copy of these materials be delivered to your address in the future.
Stockholders sharing a single address may revoke their consent to receive a single copy of our proxy materials in the future at any time by
contacting our distribution agent, Broadridge, either by calling toll-free at 1-800-542-1061, or by writing to Broadridge, Householding
Department, 51 Mercedes Way, Edgewood, NY 11717. It is our understanding that Broadridge will remove such stockholder from the
Householding program within 30 days of receipt of such written notice, after which each such stockholder will receive an individual copy of our
proxy materials.

Electronic Delivery of Proxy Materials
In an effort to reduce paper mailed to your home and help lower printing and postage costs, we are offering stockholders the convenience of
viewing online proxy statements, annual reports and related materials. With your consent, we can stop sending future paper copies of these
documents. To participate during the voting season, registered stockholders may follow the instructions when voting online.

Incorporation by Reference
To the extent that this proxy statement has been or will be specifically incorporated by reference into any other filing of Coherent with the
Securities and Exchange Commission ("SEC"), the sections of this proxy statement entitled "Report of the Audit Committee of the Board of
Directors" (to the extent permitted by the rules of the SEC) and "Compensation Discussion and Analysis" shall not be deemed to be so
incorporated (other than in our annual report on Form 10-K), unless specifically provided otherwise in such filing.

FURTHER INFORMATION

We will provide without charge to each stockholder solicited by these proxy solicitation materials a copy of our annual report on Form 10-K for
the fiscal year ended October 3, 2015 without exhibits and any amendments thereto upon request of such stockholder made in writing to
Coherent, Inc., 5100 Patrick Henry Drive, Santa Clara, California 95054, Attn: Investor Relations. We will also furnish any exhibit to the annual
report on Form 10-K if specifically requested in writing. You can also access our SEC filings, including our annual reports on Form 10-K, and
all amendments thereto on the SEC website at www.sec.gov.

IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROXY MATERIALS FOR THE STOCKHOLDER MEETING
TO BE HELD ON FEBRUARY 26, 2016

The proxy statement and annual report to stockholders are available at www.proxyvote.com.

Stockholder List
A list of stockholders entitled to vote at the Annual Meeting will be available for examination by stockholders of record at the Annual Meeting.
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PROPOSAL ONE ELECTION OF DIRECTORS

Nominees
Seven (7) members of our Board of Directors are to be elected at the Annual Meeting. Unless otherwise instructed, the proxy holders will vote
the proxies received by them for the nominees named below. Each nominee has consented to be named a nominee in the proxy statement and to
continue to serve as a director, if elected. If any nominee becomes unable or declines to serve as a director, if additional persons are nominated at
the meeting or if stockholders are entitled to cumulate votes, the proxy holders intend to vote all proxies received by them in such a manner (in
accordance with cumulative voting) as will ensure the election of as many of the nominees listed below as possible, and the specific nominees to
be voted for will be determined by the proxy holders.

We are not aware of any reason that any nominee will be unable or will decline to serve as a director. The term of office of each person elected
as a director will continue until the next Annual Meeting of Stockholders or until a successor has been elected and qualified or until his or her
earlier resignation or removal. There are no arrangements or understandings between any director or executive officer and any other person
pursuant to which he or she is or was to be selected as a director or officer.

The names of the nominees, all of whom are currently directors standing for re-election, and certain information about them as of December 31,
2015 are set forth below. All of the nominees have been unanimously recommended for nomination by the Board acting on the unanimous
recommendation of the Governance and Nominating Committee of the Board. The committee consists solely of independent members of the
Board. There are no family relationships among directors or executive officers of Coherent.

Name Age
Director

Since Principal Occupation
       
John R. Ambroseo 54 2002 President and Chief Executive Officer
Jay T. Flatley(3) 63 2011 Chief Executive Officer of Illumina, Inc.
Susan M. James(1)(2) 69 2008 Retired Audit Partner, Ernst & Young
L. William Krause(2)(3) 73 2009 President of LWK Ventures
Garry W. Rogerson(1)(2) 63 2004 Former Chief Executive Officer of Advanced Energy Industries, Inc.
Steve Skaggs(1) 53 2013 Senior Vice President and Chief Financial Officer of Atmel Corporation
Sandeep Vij(3) 50 2004 Former President and Chief Executive Officer of MIPS Technologies, Inc.
      

(1)
Member of the Audit Committee.

(2)
Member of the Governance and Nominating Committee.

(3)
Member of the Compensation and H.R. Committee.

Except as set forth below, each of our directors has been engaged in his or her principal occupation set forth above during the past five years.

John R. Ambroseo. Mr. Ambroseo has served as our President and Chief Executive Officer as well as a member of the Board of Directors since
October 2002. Mr. Ambroseo served as our Chief Operating Officer from June 2001 through September 2002. Mr. Ambroseo served as our
Executive Vice President and as President and General Manager of the Coherent Photonics Group from September 2000 to June 2001. From
September 1997 to September 2000, Mr. Ambroseo served as our Executive Vice President and as President and General Manager of the
Coherent Laser Group. From March 1997 to September 1997, Mr. Ambroseo served as our Scientific Business Unit Manager. From August
1988, when Mr. Ambroseo joined us, until March 1997, he served as a Sales Engineer, Product Marketing Manager, National Sales Manager and
Director of European Operations. Mr. Ambroseo received a Bachelor degree from SUNY-College at Purchase and a PhD in Chemistry from the
University of Pennsylvania.

Mr. Ambroseo's status as our Chief Executive Officer, his over 25 year tenure with Coherent, his extensive knowledge of our products,
technologies and end markets and his over a decade of service as a director of Coherent make him an invaluable member of our Board of
Directors.
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Jay T. Flatley. Since 1999, Mr. Flatley has served as Chief Executive Officer and a member of the Board of Directors of Illumina, Inc., a leading
developer, manufacturer and marketer of life science tools and integrated systems for the analysis of genetic variation and function. From 1999
to December 2013, Mr. Flatley also served as Illumina's President. Prior to joining Illumina, Mr. Flatley was President, Chief Executive Officer,
and a member of the Board of Directors of Molecular Dynamics, Inc., a Nasdaq-listed life sciences company focused on genetic discovery and
analysis, from 1994 until its sale to Amersham Pharmacia Biotech Inc. in 1998. Additionally, he was a co-founder of Molecular Dynamics and
served in various other positions there from 1987 to 1994. From 1985 to 1987, he was Vice President of Engineering and Vice President of
Strategic Planning at Plexus Computers, a UNIX computer company. Mr. Flatley holds a B.A. in Economics from Claremont McKenna College
and a B.S. and a M.S. in Industrial Engineering from Stanford University.

Mr. Flatley's years of executive and management experience in the high technology industry, including serving as the chief executive officer of
several public companies, his service on the boards of other publicly held companies, and his years of service as a director of Coherent make
him an invaluable member of our Board of Directors.

Susan M. James. Ms. James originally joined Ernst & Young, a global accounting services firm in 1975, serving as a partner from 1987 until her
retirement in June 2006, and as a consultant from June 2006 to December 2009. During her tenure with Ernst & Young, she was the lead partner
or partner-in-charge for the audit work for a significant number of technology companies, including Intel Corporation, Sun Microsystems, Inc.,
Amazon.com, Inc., Autodesk, Inc. and the Hewlett-Packard Company, as well as for the Ernst & Young North America Global Account
Network. She also served on the Ernst & Young Americas Executive Board of Directors from January 2002 through June 2006. She is a certified
public accountant (inactive) and

6
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PROPOSAL ONE ELECTION OF DIRECTORS

a member of the American Institute of Certified Public Accountants. Ms. James also serves on the boards of directors of Applied Materials, Inc.,
a global leader in materials engineering solutions for the semiconductor, flat panel display and solar photovoltaic industries, Yahoo! Inc., an
Internet technology company, and Tri-Valley Animal Rescue, a non-profit corporation dedicated to providing homes for homeless pets.
Ms. James holds Bachelor's degrees in Mathematics from Hunter College and Accounting from San Jose State University.

Ms. James' years in the public accounting industry, her service on the boards and committees of a number of other publicly held companies and
her years of service as a director of Coherent make her an invaluable member of our Board of Directors.

L. William (Bill) Krause. Since 1991, Mr. Krause has served as President of LWK Ventures, a private advisory and investment firm. In addition,
Mr. Krause served as President and Chief Executive Officer of 3Com Corporation, a global data networking company, from 1981 to 1990 and as
its Chairman from 1987 to 1993 when he retired. Mr. Krause currently serves as a director of Brocade Communications Systems, Inc., a
networking solutions and services company and CommScope Holding Company, Inc., a networking infrastructure company. Mr. Krause
previously served as a director for the following public companies: Core-Mark Holding Company, Inc., Packeteer, Inc., Sybase, Inc. and
TriZetto Group, Inc. Mr. Krause holds a B.S. degree in electrical engineering and received an honorary Doctorate of Science from The Citadel.

Mr. Krause's years of executive and management experience in the high technology industry, including serving as the chief executive officer of
several companies, his service on the boards and committees of a number of other publicly held companies, and his years of service as a
director of Coherent make him an invaluable member of our Board of Directors.

Garry W. Rogerson. Mr. Rogerson has served as Coherent's Chairman of the Board since June 2007. Since September 2014, Mr. Rogerson has
been a private investor. From August 2011 to September 2014, Mr. Rogerson was Chief Executive Officer and a member of the Board of
Directors of Advanced Energy Industries, Inc., a provider of power and control technologies for thinfilm manufacturing and solar-power
generation, after which he agreed to serve as a special advisor for a period of time. He was Chairman and Chief Executive Officer of
Varian, Inc., a major supplier of scientific instruments and consumable laboratory supplies, vacuum products and services, from February 2009
and 2004, respectively, until the purchase of Varian by Agilent Technologies, Inc. in May 2010. Mr. Rogerson served as Varian's Chief
Operating Officer from 2002 to 2004, as Senior Vice President, Scientific Instruments from 2001 to 2002, and as Vice President, Analytical
Instruments from 1999 to 2001. Mr. Rogerson received an honours degree and Ph.D. in biochemistry as well as an honorary doctoral science
degree from the University of Kent at Canterbury.

Mr. Rogerson's years of executive and management experience in the high technology industry, including serving as the chief executive officer of
several public companies, his service on the boards of other publicly held companies, and his years of service as a director of Coherent make
him an invaluable member of our Board of Directors.

Steve Skaggs. Since May 2013, Mr. Skaggs has served as Senior Vice President and Chief Financial Officer of Atmel Corporation, a leading
supplier of microcontrollers. Mr. Skaggs joined Atmel in September 2010 and served as Senior Vice President, Corporate Strategy and
Development until his appointment as Chief Financial Officer. Mr. Skaggs has more than 25 years of experience in the semiconductor industry,
including serving as President, Chief Executive Officer and Chief Financial Officer of Lattice Semiconductor, a supplier of programmable logic
devices and related software. From 2008 to September 2010, Mr. Skaggs was employed as an independent management consultant, providing
strategic advisory and consulting services to clients. From 2005 to 2008, Mr. Skaggs served as Chief Executive Officer of Lattice
Semiconductor, a supplier of programmable logic devices and related software, and also served as President of Lattice from 2003 to 2005 and as
Chief Financial Officer of Lattice from 1996 to 2003. He was also previously a member of the Board of Directors of Lattice. Prior to Lattice,
Mr. Skaggs was employed by Bain & Company, a global management consulting firm, where he specialized in high technology product
strategy, mergers and acquisitions and corporate restructurings. Mr. Skaggs holds an MBA degree from the Harvard Business School and a B.S.
degree in Chemical Engineering from the University of California, Berkeley.

Mr. Skaggs' years of executive and management experience in the high technology industry, including serving as the chief executive officer and
chief financial officer of other public companies, his prior service on the board of another publicly held company and his years of service as a
director of Coherent make him an invaluable member of our Board of Directors.

Sandeep Vij. Since February 2013, Mr. Vij has been a private investor. Previously, he held the position of President and Chief Executive Officer
of MIPS Technologies, Inc., a leading provider of processor architectures and cores, from January 2010 until its sale in February 2013. In
addition, Mr. Vij had been the Vice President and General Manager of the Broadband and Consumer Division of Cavium Networks, Inc., a
provider of highly integrated semiconductor products from May 2008 to January 2010. Prior to that, he held the position of Vice President of
Worldwide Marketing, Services and Support for Xilinx Inc., a digital programmable logic device provider, from 2007 to April 2008. From 2001
to 2006, he held the position of Vice President of Worldwide Marketing at Xilinx. From 1997 to 2001, he served as Vice President and General
Manager of the General Products Division at Xilinx. Mr. Vij joined Xilinx in 1996 as Director of FPGA Marketing. He is a graduate of General
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Electric's Edison Engineering Program and Advanced Courses in Engineering. He holds an MSEE from Stanford University and a BSEE from
San Jose State University.

Mr. Vij's years of executive and management experience in the high technology industry, including serving as the chief executive officer of
another public company, his service on the board of another publicly held company, and his years of service as a director of Coherent make him
an invaluable member of our Board of Directors.
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PROPOSAL ONE ELECTION OF DIRECTORS

Director Independence
The Board has determined that, with the exception of Mr. Ambroseo, all of its current members and all of the nominees for director are
"independent directors" as that term is defined in the listing rules of the Nasdaq Stock Market.

Board Meetings and Committees
The Board held a total of five (5) formal meetings and acted twice by unanimous writt
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