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Item  Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers;

5.02  Compensatory Arrangements of Certain Officers

Executive Compensation

The Compensation Committee (the “Committee”) of the Board of Directors (the “Board”) of IPG Photonics Corporation
(the “Company”) has taken the actions described below relating to the compensation of the “named executive officers,” as
such term is defined in Item 402(a)(3) of Regulation S-K, of the Company as of December 31, 2018 and certain other
executive officers of the Company.

The Committee recently approved base salaries, performance measures and target incentive payouts for 2019, and

long term equity incentives for the named executive officers and other executive officers.

In accordance with the employment agreements with such executive officers, the Committee annually reviews each
executive's performance and base salary in light of comparable data from named peer companies and other high-tech
publicly held companies, and the Company’s performance. As a result, the Committee determined to continue the same
base salaries that were in effect for 2018:

Name Base Salary 2018 Base Salary 2019
Valentin P. Gapontsev, Ph.D. $930,000 $930,000
Eugene Scherbakov, Ph.D. €550,900 €550,900
Timothy P.V. Mammen $481,200 $481,200
Angelo P. Lopresti $442,100 $442.100
Trevor D. Ness $434,600 $434,600

The Committee approved annual targets and incentive payouts for the named executive officers and other executive
officers for fiscal year 2019 under the Company’s Senior Executive Annual Incentive Plan (the “AIP”). Consistent with
prior years, the Committee identified two financial performance measures: net sales and adjusted EBIT (excluding
equity-based compensation expenses and foreign currency transaction gains and losses), each as determined under the
AIP, and assigned a 50% weighting factor to each financial performance goal. The Committee chose to focus on
revenue and pretax profits so that our executive officers would be incentivized to deliver the types of growth that
benefit our stockholders, namely increasing sales and profits.

Under the 2019 AIP, the executives can receive cash incentive payments set forth in the table below as a percentage of
base salaries based upon achievement of the minimum to maximum objectives for both financial performance
measures and for individual performance.
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Target (Financial Financial Financial Individual Maximum
Name lusgIn dividual) Performance Performance Performance Award Payout
p Minimum Maximum Maximum )
Valentin P.
Gapontsev, Ph.D. 110% 20.63% 220% 27.5% 225%
Eugene
Scherbakov, Ph.D. 100% 18.75% 200% 25% 225%
Timothy P.V. " g4q, 15.00% 160% 20% 225%
Mammen
Angelo P. Lopresti 80% 15.00% 160% 20% 225%
Trevor D. Ness 80% 15.00% 160% 20% 225%
(I)Maximum award payout is presented as a percentage of the target award including both financial and individual

performance targets.

The Committee may make adjustments to our overall corporate performance goals and the ways that our actual
performance results are calculated that may cause differences between the numbers used for our performance goals
and the numbers reported in our financial statements.

The Committee also approved grants of long term incentives in the form of equity awards. For 2019 equity-based
awards, our program consists service-based stock options, service-based restricted stock units (“RSUs”) and
performance-based stock units (“PSUs”). Each is equally weighted.

The stock options awarded have an exercise price of $154.88 per share, the closing price on February 15, 2019, the
date of grant, and expire on February 14, 2029. The stock options and RSUs vest in four equal annual installments,
with the first 25% vesting on March 1, 2020. With respect to the PSUs, the Committee decided to measure
performance of the Company's stock as compared to the S&P Composite 1500 Electronic Equipment, Instrument and
Components index. For each 1% that IPG's common stock exceeds the performance of such index for the trailing 60
trading days from the end of the performance measurement period (March 1, 2022) against the comparable period
from the beginning of the performance measurement period (March 1, 2019), the grant recipient would receive a 2%
increase in the number of shares above target (up to a maximum cap of 200% of the target award). For each 1% below
such index’s performance, the grant recipient would receive a 2% decrease in the number of shares (down to zero). The
vesting date for the PSUs is March 1, 2022, should any PSUs vest at all. Dividends, if any, on shares underlying the
PSUs do not vest until the PSUs vest.

The table below sets forth the stock options, RSUs and PSUs awarded by the Compensation Committee to the named
executive officers:

Service-Based

Service-Based . Performance
Name Stock Options Restricted Stock Units
Stock Units

Valentin P. Gapontsev, Ph.D. — — —

Eugene Scherbakov, Ph.D. 17,908 6,214 6,214
Timothy P.V. Mammen 8,654 3,003 3,003
Angelo P. Lopresti 7,540 2,616 2,616
Trevor D. Ness 7,412 2,572 2,572

Historically, Dr. Gapontsev, our Chief Executive Officer, has not received annual grants of stock options, RSUs or
PSUs because, as the Company’s founder and the holder of a large number of common stock of the Company, he has
the perspective of an owner with a significant financial stake in the Company.
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SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, as amended, the registrant has duly caused
this Current Report on Form 8-K to be signed on its behalf by the undersigned thereunto duly authorized.
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Angelo P.
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Senior Vice
President,
General
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Secretary
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