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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
Washington, DC  20549

FORM 10-K/A

(Amendment No. 1)

(Mark One)

x  ANNUAL REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT
OF 1934

For the fiscal year ended January 2, 2016

OR

o  TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE
ACT OF 1934

For the transition period from            to          
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Commission File Number:  000-01649

NEWPORT CORPORATION
(Exact name of registrant as specified in its charter)

Nevada 94-0849175
(State or other jurisdiction of (IRS Employer Identification No.)
incorporation or organization)

1791 Deere Avenue, Irvine, California 92606
(Address of principal executive offices) (Zip Code)

Registrant�s telephone number, including area code:   (949) 863-3144

Securities registered pursuant to Section 12(b) of the Act:

Title of Each Class Name of Each Exchange on Which Registered
Common Stock, Par Value $0.1167 per share The NASDAQ Stock Market LLC

Securities registered pursuant to Section 12(g) of the Act:  None

Indicate by check mark if the registrant is a well-known seasoned issuer, as defined in Rule 405 of the Securities Act.  Yes x  No o

Indicate by check mark if the registrant is not required to file reports pursuant to Section 13 or Section 15(d) of the Act.  Yes o  No x

Indicate by check mark whether the registrant: (1) has filed all reports required to be filed by Section 13 or 15(d) of the Securities Exchange Act
of 1934 during the preceding 12 months (or for such shorter period that the registrant was required to file such reports), and (2) has been subject
to such filing requirements for the past 90 days.  Yes x  No o

Indicate by check mark whether the registrant has submitted electronically and posted on its corporate Web site, if any, every Interactive Data
File required to be submitted and posted pursuant to Rule 405 of Regulation S-T (§232.405 of this chapter) during the preceding 12 months (or
for such shorter period that the registrant was required to submit and post such files). Yes x  No o
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Indicate by check mark if disclosure of delinquent filers pursuant to Item 405 of Regulation S-K is not contained herein, and will not be
contained, to the best of registrant�s knowledge, in definitive proxy or information statements incorporated by reference in Part III of this
Form 10-K or any amendment to this Form 10-K. x

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, or a smaller reporting
company.  See the definitions of �large accelerated filer,� �accelerated filer� and �smaller reporting company� in Rule 12b-2 of the Exchange Act.

Large accelerated filer
x

Accelerated filer o Non-accelerated filer o Smaller reporting company ¨

(Do not check if a smaller reporting company)

Indicate by check mark whether the registrant is a shell company (as defined in Rule 12b-2 of the Act).  Yes o  No x

As of July 2, 2015, the last business day of the registrant�s most recently completed second fiscal quarter, the aggregate market value of the
common stock held by non-affiliates of the registrant was approximately $730.6 million, calculated based upon the closing price of the
registrant�s common stock as reported by the NASDAQ Global Select Market on such date.

As of February 19, 2016, 38,627,839 shares of the registrant�s sole class of common stock were outstanding.
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EXPLANATORY NOTE

This Amendment No. 1 on Form 10-K/A (Amendment) amends the Annual Report on Form 10-K for the fiscal year ended January 2, 2016 of
Newport Corporation (Newport), originally filed with the Securities and Exchange Commission (SEC) on March 2, 2016 (Original Filing).  On
February 22, 2016, we entered into an agreement and plan of merger (Merger Agreement) with MKS Instruments, Inc. (MKS) and its wholly
owned subsidiary, PSI Equipment, Inc. (Merger Sub), pursuant to which Merger Sub will merge with and into Newport, with Newport surviving
the merger as a wholly owned subsidiary of MKS (Merger), subject to the terms and conditions of the Merger Agreement.  We are filing this
Amendment to amend Part III of the Original Filing to include the information required by and not included in Part III of the Original Filing
because, due to the currently expected timing of the completion of the acquisition of Newport by MKS, we no longer expect to file a definitive
proxy statement involving the election of our directors within 120 days of the end of our fiscal year ended January 2, 2016.  Part IV of the
Original Filing is being amended solely to add as exhibits certain new certifications in accordance with Rule 13a-14 promulgated by the SEC
under the Securities Exchange Act of 1934 (Exchange Act).

Except as described above, no other changes have been made to the Original Filing.  The Original Filing continues to speak as of the date of the
Original Filing, and we have not updated the disclosures contained therein to reflect any events which occurred at a date subsequent to the filing
of the Original Filing other than as expressly indicated in this Amendment.  Accordingly, this Amendment should be read in conjunction with
the Original Filing and our other filings made with the SEC on or subsequent to March 2, 2016.

i
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PART III

ITEM 10.  DIRECTORS, EXECUTIVE OFFICERS AND CORPORATE GOVERNANCE

Information Regarding Our Board of Directors

Members of the Board

The following individuals are currently serving on our Board of Directors:

Name Principal Occupation Age
Director

Since

Christopher Cox Partner, Morgan, Lewis &
Bockius, LLP; President,
Morgan Lewis Consulting
LLC

63 2011

Siddhartha C.
Kadia

President and Chief
Executive Officer,
EAG, Inc. (Evans
Analytical Group)

46 2014

Oleg Khaykin President and Chief
Executive Officer,
Viavi Solutions, Inc.

51 2010

Robert J.
Phillippy

President and Chief
Executive Officer, Newport
Corporation

55 2007

Kenneth F.
Potashner

Independent Investor 58 1998

Peter J. Simone Independent Consultant 68 2003

Christopher Cox was appointed to the Board in November 2011.  Mr. Cox is a partner in the Business and Finance
practice of Morgan, Lewis & Bockius, LLP, an international law firm, and President of the firm�s subsidiary, Morgan
Lewis Consulting LLC, an international legal consulting firm.  From July 2009 to November 2014, Mr. Cox was a
partner in the Corporate Practice Group of Bingham McCutchen LLP, an international law firm, and from July 2011
to November 2014, he also served as President of the firm�s subsidiary, Bingham Consulting LLC, an international
legal consulting firm.  Bingham combined with Morgan Lewis in November 2014.  Prior to joining Bingham, from
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August 2005 to January 2009, he served as the 28th Chairman of the Securities and Exchange Commission.  From
1994 to 2005, Mr. Cox served in the elected majority leadership of the U.S. House of Representatives. He was first
elected to Congress in 1988, and during his career served as Chairman of the Committee on Homeland Security
following the September 11, 2001 attacks; Chairman of the Select Committee on U.S. National Security and
Military/Commercial Concerns with the People�s Republic of China; Chairman of the House Policy Committee;
Chairman of the Task Force on Capital Markets; Chairman of the Task Force on Budget Process Reform; and
Co-Chairman of the Bipartisan Study Group on Enhancing Multilateral Export Controls.  From 1986 to 1988, Mr. Cox
served as a White House counsel to President Ronald Reagan. Previously, he had been a partner in the international
law firm of Latham & Watkins, specializing in corporate and securities matters, and a member of the faculty of
Harvard Business School, where he taught federal income tax.  Mr. Cox also serves on the boards of directors of two
private companies.  Mr. Cox brings to the Board extensive experience in international business, capital markets and
corporate governance matters, and extensive knowledge of the global defense and security industry.

Siddhartha C. Kadia was appointed to the Board in December 2014.  Since April 2014, Dr. Kadia has served as President
and Chief Executive Officer, and as a director, of EAG, Inc. (Evans Analytical Group), a leading global provider of
high-precision laboratory testing, evaluation and analytical services.  Prior to joining EAG, Inc., Dr. Kadia was
employed by Life Technologies Corporation, a global biotechnology company, from July 2008 to February 2014,
holding a number of management positions, most recently President of the Life Sciences Division from April 2013 to
February 2014, President of Life Technologies Greater China from April 2011 to April 2013, President of Life
Technologies Japan Ltd. from July 2009 to April 2011 and Chief Marketing Officer from July 2008 to June 2009. 
From July 2005 to July 2008, Dr. Kadia served in numerous roles at Invitrogen Corporation, a biotechnology
company that was merged with Applied Biosystems, Inc. in 2008 to form Life Technologies, including most recently
as Vice President of Global Marketing and eBusiness from July 2007 to July 2008.  Before joining Invitrogen
Corporation, Dr. Kadia was a management consultant at McKinsey & Company, a leading global consulting firm,
where he worked with life and health sciences companies in the U.S. and Europe on a wide range of strategic and
operational matters.  Dr. Kadia served on the board of directors of Volcano Corporation, a medical technology
company, from March 2013 until the company was acquired by Royal Philips N.V. in February 2015.  Dr. Kadia
brings to the Board extensive leadership experience in the life and health sciences industry, and significant expertise
in growing businesses in the Asia Pacific region.

1
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Oleg Khaykin was appointed to the Board in September 2010.  Mr. Khaykin currently serves as President and Chief
Executive Officer, and as a director, of Viavi Solutions, Inc., a leading provider of network and service enablement
solutions, anti-counterfeiting solutions for currency authentication, and optical products for commercial and
government applications.  Prior to joining Viavi, he served as a senior advisor to Silver Lake Partners, a private equity
firm focused on technology investments from January 2015 to January 2016.  Mr. Khaykin served as President and
Chief Executive Officer, and as a director, of International Rectifier Corporation, a leader in the design, manufacture,
and marketing of power management semiconductors for industrial, computing, consumer, automotive, and high
reliability applications, from March 2008 until the company was acquired by Infineon Technologies AG in
January 2015.  From January 2006 until February 2008, he served as Executive Vice President and Chief Operating
Officer of Amkor Technology, Inc., a leading provider of semiconductor assembly and test services, having joined
Amkor in May 2003 as Executive Vice President of Strategy and Business Development.  Prior to joining Amkor,
Mr. Khaykin was employed by Conexant Systems Inc. and its spin-off, Mindspeed Technologies Inc., where he held
positions of increasing responsibilities from 1999 to 2003, most recently as Vice President of Strategy and Business
Development from June 1999 until May 2003. Prior to Conexant, he was with the Boston Consulting Group, a leading
international strategy and general management consulting firm, where he worked with many European and U.S. firms
on a broad range of business and management issues.  Mr. Khaykin brings to the Board extensive experience in
strategy development and international operations and in the management and operation of technology companies,
particularly in the microelectronics industry, and is an �audit committee financial expert� as defined by the regulations
promulgated by the Securities and Exchange Commission.

Robert J. Phillippy joined Newport in April 1996 as Vice President and General Manager of the Science and Laboratory
Products Division.  In August 1999, he was appointed to the position of Vice President and General Manager of the
U.S. operations of our Industrial and Scientific Technologies Division (now a part of our Photonics Group).  In
July 2004, Mr. Phillippy was appointed as President and Chief Operating Officer, and in September 2007, he was
appointed as President and Chief Executive Officer and as a member of the Board.  Prior to joining Newport,
Mr. Phillippy was Vice President of Channel Marketing at Square D Company (now a division of Schneider Electric),
an electrical equipment manufacturer, from 1994 to 1996.  He joined Square D Company in 1984 as a sales engineer
and held various sales and marketing management positions with that company prior to his appointment as Vice
President in 1994.  Mr. Phillippy brings to the Board his extensive knowledge of our business, operations and markets
from his roles with Newport, as well as extensive experience in the management and operation of technology
companies.

Kenneth F. Potashner was elected to the Board in 1998.  He served as the Board�s Lead Independent Director from
August 2003 to August 2006.  In September 2007, Mr. Potashner was appointed as Chairman of the Board.  From
May 2003 to present, Mr. Potashner has been an independent investor.  From March 2012 to January 2014, he held the
position of Executive Chairman at Parametric Sound Corporation, a provider of audio solutions, and he served on that
company�s board of directors from December 2011 to May 2014.  From 1996 to May 2003, he was Chairman of the
Board of Directors of Maxwell Technologies, Inc., a manufacturer of ultracapacitors, microelectronics and high
voltage capacitors, and he also served as President and Chief Executive Officer of Maxwell Technologies from 1996
to October 1998.  From November 1998 to August 2002, Mr. Potashner was President, Chief Executive Officer and
Chairman of SONICblue Incorporated (formerly S3 Incorporated), a supplier of digital media appliances and
services.  Mr. Potashner was Executive Vice President and General Manager of Disk Drive Operations for Conner
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Peripherals, a manufacturer of storage systems, from 1994 to 1996.  From 1991 to 1994, he was Vice President,
Worldwide Product Engineering for Quantum Corporation, a manufacturer of disk drives.  From 1981 to 1991, he
held various engineering management positions with Digital Equipment Corporation, a manufacturer of computers
and peripherals, culminating with the position of Vice President of Worldwide Product Engineering in 1991. 
Mr. Potashner also serves on the boards of directors of several private companies.  Mr. Potashner brings to the Board
extensive experience in the management and operation of technology companies, particularly in the microelectronics
industry.

Peter J. Simone was appointed to the Board in March 2003.  Mr. Simone currently serves as an independent consultant
to several venture capital firms and venture-funded private companies.  Mr. Simone was Executive Chairman of
SpeedFam-IPEC, Inc., a semiconductor equipment company, from June 2001 to December 2002 when it was acquired
by Novellus Systems, Inc.  He served as a director of and a consultant to Active Controls eXperts, Inc. (�ACX�), a
leading supplier of precision motion control and smart structures technology, from January 2000 to August 2000, and
was President and a director of ACX from August 2000 to February 2001 when it was acquired by Cymer, Inc.  He
served as President, Chief Executive Officer and director of Xionics Document Technologies, Inc., a provider of
embedded software solutions for printer and copier manufacturers, from April 1997 until Xionics� merger with Oak
Technology, Inc. in January 2000.  Mr. Simone�s previous experience includes seventeen years with GCA Corporation,
a manufacturer of semiconductor photolithography capital equipment, holding various management positions
including President and director.  Mr. Simone also serves on the boards of directors of several other private and public
companies.  Mr. Simone brings to the Board extensive experience in the management and operation of technology
companies, particularly in the microelectronics industry, and is an �audit committee financial expert� as defined by the
regulations promulgated by the Securities and Exchange Commission.

2
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Other Directorships

Mr. Cox does not currently serve, and during the past five years has not served, on the board of directors of any other publicly reporting
company or investment company.

Dr. Kadia previously served on the board of directors of one other publicly reporting company, Volcano Corporation, from March 2013 to
February 2015.  Dr. Kadia does not currently serve, and during the past five years has not served, on the board of directors of any other publicly
reporting company or investment company.

Mr. Khaykin currently serves on the board of directors of one other publicly reporting company, Viavi Solutions, Inc.  Mr. Khaykin previously
served on the boards of directors of two other publicly reporting companies, International Rectifier Corporation from March 2008 to
January 2015, and Zarlink Semiconductor, Inc. from November 2007 to October 2011.  Mr. Khaykin does not currently serve, and during the
past five years has not served, on the board of directors of any other publicly reporting company or investment company.

Mr. Phillippy currently serves on the board of directors of one other publicly reporting company, ESCO Technologies Inc.  Mr. Phillippy does
not currently serve, and during the past five years has not served, on the board of directors of any other publicly reporting company or
investment company.

Mr. Potashner previously served on the board of directors of one other publicly reporting company, Parametric Sound Corporation from 2011 to
2014.  Mr. Potashner does not currently serve, and during the past five years has not served, on the board of directors of any other publicly
reporting company or investment company.

Mr. Simone currently serves on the boards of directors of two other publicly reporting companies, Monotype Imaging, Inc. and Veeco
Instruments, Inc.  Mr. Simone previously served on the boards of directors of two additional publicly reporting companies, Cymer, Inc. from
1993 to 2013, and Inphi Corporation from 2010 to 2013.  Mr. Simone does not currently serve, and during the past five years has not served, on
the board of directors of any other publicly reporting company or investment company.

Audit Committee

Our Board has a standing Audit Committee, which is comprised of three directors.  The current members are Messrs. Simone (Chairman) and
Khaykin and Dr. Kadia.  None of the members of the Audit Committee are or have been our officers or employees, and each member qualifies
as an independent director as defined by Rules 5605(a)(2) and (c)(2) of the Nasdaq Listing Rules and Section 10A(m) of the Exchange Act and
Rule 10A-3 thereunder.  The Board has determined that Messrs. Khaykin and Simone are �audit committee financial experts� as defined by the
regulations promulgated by the Securities and Exchange Commission.
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Executive Officers

We currently have five executive officers who serve at the pleasure of our Board and are elected on an annual basis:

Name Age Title

Robert J. Phillippy 55 President and Chief Executive Officer

Charles F. Cargile 51 Senior Vice President, Chief Financial Officer and Treasurer

Jeffrey B. Coyne 49 Senior Vice President, General Counsel and Corporate Secretary

David J. Allen 61 Senior Vice President and General Manager, Lasers Group

Dennis L. Werth 61 Senior Vice President and General Manager, Photonics Group

Mr. Phillippy�s biography is presented on page 2.  The biographies of our other executive officers are set forth below.

3
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Charles F. Cargile joined us in October 2000 as Vice President and Chief Financial Officer.  In July 2004, he was
appointed Senior Vice President.  He has also served as Treasurer since April 2013 and previously from
February 2005 until April 2010.  Prior to joining us, Mr. Cargile was Vice President, Finance and Corporate
Development for York International Corporation (now a division of Johnson Controls, Inc.), a manufacturer of air
conditioning and refrigeration products.  He joined York in November 1998, and served in a number of executive
positions, including Corporate Controller and Chief Accounting Officer, until his promotion to Vice President,
Finance and Corporate Development in February 2000.  Prior to joining York, Mr. Cargile was employed by
Flowserve Corporation, a global company engaged in the design, manufacture, distribution and service of industrial
flow management equipment, in various positions, most recently as Corporate Controller and Chief Accounting
Officer from February 1995 to November 1998.

Jeffrey B. Coyne joined us in June 2001 as Vice President, General Counsel and Corporate Secretary.  In July 2004, he
was appointed Senior Vice President, with responsibility for human resources in addition to legal affairs.  Prior to
joining us, Mr. Coyne was a partner in the Corporate and Securities Law Department of Stradling Yocca Carlson &
Rauth, from January 2000 to June 2001, and was an associate attorney at such firm from February 1994 to
December 1999.  From November 1991 to February 1994, Mr. Coyne was an associate attorney at Pillsbury
Madison & Sutro (now Pillsbury Winthrop Shaw Pittman LLP), an international law firm.  Mr. Coyne is a member of
the State Bar of California and the Orange County Bar Association.

David J. Allen joined us in March 2007 as Vice President and General Manager of our Lasers Division.  In May 2012,
he was appointed as Senior Vice President, and he now holds the position of Senior Vice President and General
Manager of our Lasers Group.  Prior to joining us, from October 1999 to July 2006, Mr. Allen was employed by
Agilent Technologies, Inc., a global provider of measurement and analytical instrumentation, and Avago
Technologies, Inc., a company which was formed in December 2005 by the spin-off of Agilent�s semiconductor
products division.  During such time, he held a number of management positions, most recently serving as Vice
President and General Manager, Fiber Optics Products Division from April 2004 to July 2006, as Vice President and
General Manager, Networking Solutions Business Unit from November 2003 to December 2005, and as Vice
President and General Manager, Personal Systems Business Unit from November 2001 to October 2003.  Prior to his
positions with Agilent and Avago, Mr. Allen held various management positions at Hewlett-Packard Company from
December 1984 to October 1999.  Prior to joining Hewlett-Packard Company, Mr. Allen held various sales positions
at General Electric Company.

Dennis L. Werth joined us in July 2004, serving as Senior Director and General Manager of the Oriel Instruments
business, which we acquired as a part of our acquisition of Spectra-Physics, until February 2005.  From February 2005
to January 2013, Mr. Werth served as Vice President of the Precision Components and Systems Business of our
former Photonics and Precision Technologies Division.  In January 2013, in connection with the realignment of our
operating groups, he was appointed as Senior Vice President and General Manager of our Photonics Group, which
includes the Precision Components and Systems Business and the photonics businesses of our former Ophir Division. 
Prior to joining Oriel Instruments in January 2004, Mr. Werth was the Chief Operating Officer of Isowave, a supplier
of advanced optical materials and fiber optic components serving the telecommunications and R&D markets, from
July 2001 to December 2003.  From November 1996 to June 2001, he served as Business Segment Leader, Electronic
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Components and Electronic Article Surveillance, at Allied Signal, Inc., a diversified manufacturer, which merged with
Honeywell, Inc. in 1999.  Prior to joining Allied Signal, from May 1985 to June 1996, Mr. Werth held various
management positions of increasing responsibility at Amoco Corporation, most recently serving as Vice President of
Marketing and Business Development of that company�s ATx Telecom Systems, Inc. subsidiary (formerly, Amoco
Laser Company, which Mr. Werth co-founded in 1987 and which was sold to Scientific Atlanta in June 1996).

Family Relationships

There are no family relationships between any director, executive officer or person nominated or chosen to become a director or executive
officer.

Code of Ethics

Our Board has adopted a written code of ethics that applies to our Chief Executive Officer, Chief Financial Officer, Corporate Controller and
persons performing similar functions.  Such code of ethics consists of standards that, among other things, are designed to deter wrongdoing and
to promote honest and ethical conduct, including the ethical handling of actual or apparent conflicts of interest between personal and
professional relationships; full, fair, accurate, timely and understandable disclosure in reports and documents that we file with, or furnish to, the
Securities and Exchange Commission and/or make in other public communications; compliance with applicable governmental laws, rules and
regulations; the prompt internal reporting of violations of the code of ethics to our Legal Department and/or our Audit

4
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Committee; and accountability for adherence to the code of ethics.  A copy of our code of ethics is available on our Internet site at
www.newport.com/corporategovernance.  We will also provide an electronic or paper copy of the code of ethics, free of charge, upon request
made to our Corporate Secretary.  If any substantive amendments are made to the written code of ethics, or if any waiver (including any implicit
waiver) is granted from any provision of the code of ethics to our Chief Executive Officer, Chief Financial Officer or Corporate Controller, we
will disclose the nature of such amendment or waiver on our Internet site at www.newport.com/corporategovernance or, if required, in a current
report on Form 8-K.

Section 16(a) Beneficial Ownership Reporting Compliance

Section 16(a) of the Exchange Act requires our directors and executive officers, and persons who own more than ten percent of a registered class
of our equity securities, to file with the Securities and Exchange Commission initial reports of ownership and reports of changes in ownership of
our common stock and other equity securities.  Officers, directors and greater than ten percent stockholders are required by Securities and
Exchange Commission regulations to furnish us with copies of all Section 16(a) reports they file.  To our knowledge, based solely upon the
review of copies of such reports furnished to us and written representations that no other reports were required during fiscal year 2015 or prior
fiscal years, all of our officers, directors and greater than ten percent stockholders have complied with all applicable Section 16(a) filing
requirements.

ITEM 11.  EXECUTIVE COMPENSATION

Compensation Discussion and Analysis

This Compensation Discussion and Analysis provides information about the compensation objectives and policies for our Chief Executive
Officer, our Chief Financial Officer and our three other most highly compensated executive officers (our �named executive officers�) to give
context to the information contained in the compensation tables that follow this Compensation Discussion and Analysis.  In this Compensation
Discussion and Analysis, we refer to the Compensation Committee of our Board as the �Committee,� and the terms �we,� �us,� �our� and �Newport� refer
to the company.

Executive Summary

2015 Performance

During 2015, we experienced weaker market conditions in certain of our end markets and, in addition, the stronger U.S. dollar, which resulted in
the translation of foreign currency denominated sales into fewer U.S. dollars, had a significant negative impact on our consolidated net sales,
compared with 2014.  As a result, our net sales in 2015 were slightly lower than our net sales in 2014, despite the sales growth and market share
gains we achieved in certain areas of our business.  In response to these business conditions, in the second half of 2015, we implemented cost
reduction actions in certain areas of our business in order to enhance our profitability while continuing to focus on key growth initiatives.  We
continued to make good progress on our strategic initiatives throughout 2015, introducing a significant number of new products, achieving new
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design wins for customer programs, completing the acquisition of FEMTOLASERS Produktions GmbH, and integrating that business and the
V-Gen, Ltd. business into our Lasers Group.  Through execution of our strategic initiatives and our cost reduction actions, we improved our
financial performance in the second half of 2015 compared with the first half of the year.  We finished 2015 with a strong financial performance
in the fourth quarter, improving our profitability in that quarter compared with the fourth quarter of 2014 despite our lower sales level.

As a result of our financial performance in 2015, our named executive officers received payouts under our cash incentive plan ranging from
approximately 36% to 116% of their target annual incentives for 2015, as discussed in more detail below.  We also achieved the profitability
threshold established for the restricted stock unit awards granted to our executives in 2015, and so those awards will continue to vest in
accordance with their time-based vesting schedule.

5
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Compensation Philosophy

Emphasis on Pay-for-Performance.  The core of Newport�s executive compensation philosophy and practice continues to be
to pay-for-performance.  Newport�s executive officers are compensated in a manner consistent with our strategy,
competitive practice, sound corporate governance principles, and stockholder interests and concerns.  We believe that
our compensation program is strongly aligned with the long-term interests of our stockholders.  A significant portion
of each named executive officer�s total compensation is tied to the achievement of pre-established performance
objectives, and for 2015, performance-based compensation accounted for approximately 51% to 63% of each named
executive officer�s target total direct compensation, as follows:

•  Our cash incentive plan provides for payouts that are 100% tied to the achievement of financial performance
goals, and the payouts for all financial measures are conditioned upon the achievement of at least 90% of the
minimum level for each executive�s primary profitability goal.

•  In addition, the vesting of all restricted stock unit awards granted to our executives in 2015 was conditioned
upon achievement of a profitability threshold for 2015, in addition to time-based vesting over a three-year period.

A breakdown of the elements of Mr. Phillippy�s compensation, as percentages of his target total direct compensation for 2015, is shown in Figure
1 below.  An average breakdown of the elements of compensation of our other named executive officers, as percentages of target total direct
compensation for 2015, is shown in Figure 2 below.

Breakdown of Elements of 2015 Target Total Direct Compensation
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Figure 1 Figure 2

In Figures 1 and 2 above, the percentages of 27% for Mr. Phillippy and 23% for all other named executive officers correspond to the target
payouts under our cash incentive plan, which are 100% tied to the achievement of financial performance goals.  The percentages of 36% for
Mr. Phillippy and 29% for all other named executive officers correspond to the grant date values of restricted stock units awarded to the
executives in 2015, the vesting of which was conditioned upon achievement of a profitability threshold for 2015, in addition to time-based
vesting over a three-year period.  The percentages of 14% for Mr. Phillippy and 12% for all other named executive officers correspond to the
grant date values of stock-settled stock appreciation rights awarded to the executives in 2015, which are subject to time-based vesting over a
three-year period.  The percentages of 23% for Mr. Phillippy and 36% for all other named executive officers correspond to the 2015 base
salaries of the executives.

This emphasis on pay-for-performance causes our executives� actual compensation to fluctuate with, and be commensurate with, our actual
financial performance for the year.  As discussed above, our financial performance in 2015 was mixed and, as a result, most of our named
executive officers received payouts under our cash incentive plan for 2015 that were less than the target payouts and were significantly below
the payouts that had been received for 2014.  Based on our strong financial performance in 2014, our named executive officers received payouts
ranging from 132% to 143% of their target incentives under our cash incentive plan for 2014.  By contrast, in 2013, we did not meet most of the
performance objectives set by the Committee under our cash incentive plan and, consequently, none of the named executive officers received
any payouts for 2013.  We believe that these results demonstrate the strong linkage between Newport�s performance and the compensation of our
executives.

6
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Alignment with Long-Term Interests of Stockholders.  We provide a significant portion of each named executive officer�s total
compensation in the form of equity awards that vest over multiple years, which encourages the executive to remain
employed by us and to drive sustained, long-term financial performance.  In 2015, our executives received a
combination of restricted stock units with both a performance-based condition and a three-year time-based vesting
schedule, and stock-settled stock appreciation rights with a three-year time-based vesting schedule.  The stock
appreciation rights awarded to our executives are intended to incentivize them to drive performance that will increase
stockholder value, as executives can realize value under the awards only if and to the extent that our stock price
increases following the grant date.  We believe that the types and structure of equity awards granted to our executives
align the interests of our executives with those of our stockholders to build long-term stockholder value, while also
minimizing stockholder dilution.

Competitive Pay Reflecting Best Practices.  We pay compensation to our named executive officers at levels that are
competitive with other technology companies of similar size and scope, as measured by a range of annual revenue,
number of employees and market capitalization.  The Committee targets total direct compensation at approximately
the 50th percentile of market, with actual realized pay and competitive positioning designed to fluctuate with and be
commensurate with our actual performance relative to the financial objectives set by the Committee.  The peer group
compensation data received from the Committee�s compensation consultants, Radford Compensation Consulting, in
2014 indicated that the target total direct compensation of Mr. Phillippy continued to be below the 50th percentile of
market and that the target total direct compensation of the other named executive officers ranged from slightly below
to slightly above the 50th percentile of market.  In making compensation decisions for 2015, the Committee considered
this peer group data as well as our business outlook for 2015 and determined that, due to our business outlook, it was
appropriate to (i) make small increases in the base salaries of the named executive officers in line with trend data,
(ii) make no changes to the target incentive percentages for the named executive officers, and (iii) reduce the target
equity award values for the named executive officers for 2015 in order to lower the compensation expense associated
with such equity awards.  Such adjustments brought Mr. Phillippy�s target total direct compensation for 2015 to a level
that was approximately 22% below the 50th percentile of market, and brought the target total direct compensation of
the other named executive officers within a range of approximately 1% to 8% below the 50th percentile of market,
based on the 2014 peer group data.

Compensation Governance

As discussed above, the core of Newport�s executive compensation continues to be pay-for-performance.  In addition, the Committee continually
monitors and considers best practices in compensation governance.  The Committee�s compensation governance framework includes the
following features:

•  The Committee is comprised entirely of directors who meet the independence standards of the Securities and
Exchange Commission and NASDAQ;
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•  The Committee�s independent compensation consultants are retained directly by the Committee and perform
no other material services for Newport;

•  Our executive compensation program includes a combination of sales, profitability and cash flow objectives
and short-term and long-term incentives, to mitigate the risk of excess focus on any one area, and that do not
incentivize excessive risk taking by our executives;

•  None of our executive officers have other than �at will� employment agreements;

•  Our change-of-control agreements with our executives are structured as �double trigger� agreements that
provide for payment only if the executive�s employment is terminated following a change of control;

•  We prohibit our executives from engaging in any hedging or other speculative transactions involving
Newport securities; and

•  We maintain minimum stock ownership guidelines applicable to our directors and executive officers.

7
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Overview of Executive Compensation Program and Objectives

Our executive compensation program is intended to fulfill three primary objectives: first, to attract and retain the high-caliber executives
required for the success of our business; second, to reward these executives for strong financial and operating performance; and third, to align
their interests with those of our stockholders to incentivize them to create long-term stockholder value.

To fulfill these objectives, the Committee has adopted the following policies:

•  paying compensation that is competitive with other technology companies in our markets and in our
geographic locations that have revenue levels, numbers of employees and market capitalizations that are comparable
with ours;

•  tying a significant portion of our executives� total compensation to performance, by:

•  providing cash incentives that are tied to the achievement of pre-established financial performance
objectives; and

•  providing long-term equity-based incentives, significant portions of which are tied to the achievement of
pre-established financial performance objectives, and for which the value ultimately realized by the executive is tied
to our stock price; and

•  providing significant long-term incentives to executives to encourage them to remain with Newport for long
and productive careers and to build long-term stockholder value.

Implementation of Our Compensation Objectives and the Role of Our Compensation Committee

Our executive compensation program is overseen and administered by the Committee, which is comprised entirely of independent directors as
determined in accordance with applicable NASDAQ, Securities and Exchange Commission and Internal Revenue Service rules.  The Committee
operates under a written charter adopted and reviewed annually by our Board.  A copy of this charter is available on our Internet site at
www.newport.com/corporategovernance.  We will also provide electronic or paper copies of this charter, free of charge, upon request made to
our Corporate Secretary.
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The Committee is guided by the above policies in designing and administering our executive compensation program.  In determining the
particular elements of compensation that will be used to implement these compensation policies and the allocation of compensation among these
elements, the Committee takes into consideration a number of factors related to our performance, such as our revenue, profit and other financial
performance and goals, as well as competitive practices among our peer companies.  The Committee also evaluates risk factors associated with
our businesses in determining our compensation policies and the components of our executive compensation program.  The Chairman of the
Committee also serves as a member of the Audit Committee, which provides the Committee with further insight regarding our business risks and
additional information in considering the impact of those risks on our compensation structure and pay practices.

The Committee typically determines each executive�s target total annual cash compensation (salary and cash incentive) and target total direct
compensation (salary, cash incentive and long-term equity incentive) after reviewing similar compensation information from a group of peer
companies in the technology industry with whom we compete for executive talent.  This review generally occurs in the second half of each year,
in order to align the Committee�s compensation decisions with our operating planning process.  Any adjustments to compensation will then
become effective for the next succeeding year.  Adjustments to base salaries (if any) are generally effective as of April 1 of each year and
adjustments to target incentives (if any) are effective for the full succeeding year.

8

Edgar Filing: NEWPORT CORP - Form 10-K/A

21



Table of Contents

The Committee engaged compensation consultants, Radford Compensation Consulting (�Radford�), a consulting unit of Aon Inc. (�Aon�), in the
second half of 2014 to conduct a market study of executive compensation levels, which the Committee reviewed in August and November of
2014 in connection with its executive compensation determinations for 2015.  As part of the Committee�s review of executive compensation in
2014, the Committee considered the following 25 technology companies with similar industry focus to Newport�s, and of similar size and scope
as Newport, as measured by ranges of annual revenue, number of employees and market capitalization:

Advanced Energy Industries, Inc. IPG Photonics, Inc.
Analogic Corporation Kulicke and Soffa Industries, Inc.
Brooks Automation, Inc. Microsemi Corp.
Cabot Microelectronics Corp. MKS Instruments, Inc.
Coherent, Inc. MTS Systems Corporation
Emulex Corp. Oclaro, Inc.
Entegris, Inc. OSI Systems, Inc.
FARO Technologies, Inc. Photronics, Inc.
FEI Company QLogic Corp.
GSI Group, Inc. Rofin-Sinar Technologies, Inc.
II-VI Incorporated Silicon Laboratories, Inc.
Intersil Corp. Veeco Instruments, Inc.
ION Geophysical Corp.

Newport ranked in the 57th percentile with respect to revenue, 33rd percentile with respect to net income, 67th percentile
with respect to number of employees, and 30th percentile with respect to market capitalization, of this peer group.

Data on the compensation practices of these peer companies is generally gathered by the Committee�s compensation consultants through searches
of publicly available information, as well as the Radford Global Technology Survey.  Peer group data is gathered with respect to target total
direct compensation, which includes base salary, target annual incentive and target annual equity awards (including stock options, stock
appreciation rights and restricted stock), but excludes pension and deferred compensation benefits and benefits that are generally available to all
employees, such as 401(k) plan matching contributions and health care coverage.

The Committee generally targets base salaries, target annual incentive compensation and equity compensation at the 50th percentile of the
peer group, and ties a significant portion of our executives� total compensation to the achievement of pre-established
performance objectives and/or increases in the price of our stock, which the Committee believes helps to align the
interests of executives with those of our stockholders.  The base salary, target annual incentive compensation and
equity compensation amounts for each executive may vary from the 50th percentile of the peer group data depending
on the factors the Committee considers most relevant each year, which include an executive�s performance, the scope
of the executive�s position and responsibilities, and internal pay equity among our executive officers.

Role of Compensation Consultants in the Compensation Determination Process

The Committee has the authority to engage its own compensation consultants and other independent advisors to assist in designing and
administering our executive compensation policies and programs.  The Committee directly engaged Radford in the second half of 2014 to
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conduct a market study of compensation levels and structures, which included a review and analysis of (i) executive cash and equity
compensation, (ii) broad-based equity compensation, and (iii) non-employee director cash and equity compensation.  For this market study,
Radford was requested by the Committee to present assessments of our compensation levels relative to our peer companies and to provide
recommendations regarding the compensation levels and the structure of our compensation plans.  The Committee reviewed the market data and
recommendations that had been provided by Radford in August and November of 2014 and used them to assist the Committee in establishing
compensation levels and plans for 2015.

Separate units of Aon performed advisory and brokerage services for us in 2015 relating to certain lines of insurance.  The fees for such other
services performed by Aon did not exceed $120,000 during our fiscal year ended January 2, 2016.  The Committee has evaluated the
relationships among Newport, the Committee, Aon and Radford, taking into account the following six factors: (i) the provision of other services
to Newport by such consultants; (ii) the amount of fees received from Newport by such consultants, as a percentage of their total revenue;
(iii) the policies and procedures of such consultants that are designed to prevent conflicts of interest; (iv) any business or personal relationships
of such consultants with a member of the Compensation Committee; (v) any Newport stock owned by such consultants; and (vi) any business or
personal relationships of such consultants with any of Newport�s executive officers, and has determined that no conflicts of interest have been
raised by the work performed by such consultants in making recommendations relating to Newport�s executive and director compensation.

9
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Role of Management in the Compensation Determination Process

The Committee periodically meets with our Chief Executive Officer and/or other executive officers to obtain recommendations with respect to
compensation programs for executives and other employees.  Our Chief Executive Officer makes recommendations to the Committee on the
base salaries, incentive targets and measures and equity compensation for our executives and other key employees, generally in accordance with
the recommendations of the Committee�s compensation consultants but occasionally proposing adjustments for reasons of individual
performance and scope of responsibility, internal equity and retention risk.  The Committee considers, but is not bound to and does not always
accept, management�s recommendations with respect to executive compensation.  The Committee has made modifications to several of
management�s proposals in recent years.  Our Chief Executive Officer and certain other executives attend most of the Committee�s meetings, but
the Committee also holds private sessions outside the presence of members of management and non-independent directors.  The Committee
discusses our Chief Executive Officer�s compensation package with him, but makes decisions with respect to his compensation without him
present.  The Committee has delegated to management the authority to make decisions regarding salary adjustments, annual incentives and
long-term incentive awards for employees other than executive officers and certain other members of senior management under guidelines set by
the Committee.  The Committee has not delegated any of its authority with respect to the compensation of executive officers and certain other
members of senior management.

Consideration of Results of Advisory Votes of Stockholders on Executive Compensation

The Committee is very interested in the ideas and concerns of our stockholders regarding executive compensation matters, and pursuant to
Rule 14a-21(a) promulgated under the Exchange Act, we periodically seek approval of the compensation of our named executive officers from
our stockholders on an advisory basis.  At our 2015 annual meeting of stockholders, we held an advisory vote for our stockholders to approve
the compensation of our named executive officers.  The holders of approximately 94% of the shares of our common stock present and entitled to
vote on the proposal voted in favor of the approval of the compensation of our named executive officers.  The Committee considered the results
of this vote and, based in part on the level of support received from our stockholders, the Committee determined not to make any significant
changes to our executive compensation programs and policies.

Based on the significant support expressed by our stockholders at our 2011 annual meeting for holding such advisory votes on an annual basis,
our Board determined that we will seek advisory votes on the approval of executive compensation on an annual basis until our annual meeting in
2017, at which time we will ask our stockholders to approve, on an advisory, non-binding basis, how frequently thereafter we will seek an
advisory vote from stockholders on the approval of executive compensation.  Although such advisory votes are not binding on us, the
Committee values feedback from our stockholders, and has considered, and will continue to consider in the future, the outcomes of such votes in
developing compensation programs and making compensation decisions.

Elements of 2015 Executive Compensation Program

There are four major elements that comprise our executive compensation program: (i) base salary; (ii) cash incentives; (iii) long-term equity
incentives; and (iv) executive perquisites and benefits, retirement benefits provided under our 401(k) plan, and other generally available benefit
programs.  The Committee has selected these elements because it believes that each helps to fulfill one or more of the principal objectives of our
executive compensation policy.  The Committee believes that the combination of these compensation elements is effective in achieving the
objectives of our executive compensation program.  The Committee will continue to review all elements of our executive compensation program
on at least an annual basis to ensure that they remain competitive and that each element continues to be effective in achieving our objectives.
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Base Salary

The Committee reviews the base salaries for our executives on at least an annual basis and makes adjustments thereto as it deems appropriate in
its sole discretion.  The Committee generally targets base salary levels at approximately the 50th percentile of the peer group, but the
Committee also takes into account factors such as the scope of the executives� responsibilities, their performance and
contributions to our success, length of service with the company and internal pay equity among our executives in
determining base salary levels.  Although the Committee�s general policy is for executive compensation to be more
heavily weighted towards performance-based compensation, it has continued to make base salaries a significant part
of the total executive compensation package to remain competitive in attracting and retaining executive talent.

10
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In August and November 2014, the Committee reviewed and considered the executive compensation assessment that had been conducted by
Radford, and the recommendations of Radford, in evaluating base salaries for 2015.  The peer group data included in such assessment indicated
that Mr. Phillippy�s 2014 base salary was approximately 14% below the 50th percentile of market, and that the 2014 base salaries of
our other named executive officers ranged from approximately 4% above to 6% below the 50th percentile of market. 
After reviewing the peer group data and recommendations of Radford, and after considering our financial outlook and
operating plan for 2015, the Committee increased the base salary of Mr. Phillippy for 2015 by 2.5% and increased the
base salaries of our other named executive officers for 2015 by 2.5% to 3.0%.  Such increases brought Mr. Phillippy�s
base salary to a level that was approximately 11% below the 50th percentile of market, and brought the base salaries of
the other named executive officers within a range of approximately 7% above to 3% below the 50th percentile of
market, based on the 2014 peer group data.  The Committee determined that these levels were appropriate based on
the responsibilities and performance of each named executive officer and internal equity considerations, as well as on
our 2015 financial outlook and operating plan.

Cash Incentives

Our executives participate in a cash incentive plan developed by the Committee each year.  These cash incentive plans focus on linking a
significant portion of each executive�s total compensation to the achievement of pre-established performance goals.  The Committee also may
award bonuses outside of these cash incentive plans, but the Committee did not award any such bonuses for 2015.

For 2015, the Committee established a semi-annual cash incentive plan under which one-half (1/2) of each executive�s annual target incentive
was tied to the achievement of financial performance goals for each half of 2015.  The Committee determined the target incentive amount and
weighting of performance measures for each executive and the performance targets and payout structure under the cash incentive plan, as
discussed below.

Target Incentives.  The Committee generally sets target incentive levels at approximately the 50th percentile of the peer
group, but the Committee also takes into account factors such as the scope of the executives� responsibilities, their
performance and contributions to our success, length of service with the company and internal pay equity among our
executives in determining such target levels.  For 2015, the target cash incentives for the named executive officers
were as follows:

Name
Target Incentive

(as % of Base Salary)

Target Incentive for
Full Year 2015

($)

Target Incentive for
Each Half of 2015

($)
Robert J. Phillippy 115% $ 628,274 $ 314,137
Charles F. Cargile 80% 312,000 156,000
Jeffrey B. Coyne 60% 193,800 96,900
Dennis L. Werth 60% 193,200 96,600
David J. Allen 60% 186,900 93,450
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These target incentive levels were generally in line with the peer group data reviewed by the Committee in 2014, but the target incentives for
certain named executive officers were set by the Committee at levels that varied slightly from such peer group data based on the factors listed
above.

Payout Structure.  Under our cash incentive plans, the Committee generally establishes minimum, target and maximum
achievement levels for each financial measure.  The Committee believes that this structure is appropriate because it
provides a partial reward for performance that is near, but slightly below, the target level, while incentivizing the
executive to exceed the target level.  For the 2015 semi-annual cash incentive plan, the Committee established the
achievement levels for each financial measure for the first half of the year in February 2015, and the target level for
each such financial measure was set at approximately the level set forth in our operating plan.  The Committee
established the achievement levels for each financial measure for the second half of the year in August 2015.  For all
financial measures other than the Lasers Group sales and profitability measures, the target level was set at or slightly
above the level set forth in our then-current forecast, which had been updated based on our actual results in the first
half of the year and our outlook for the second half of the year.  For the Lasers Group sales and profitability measures,
the minimum level (rather than the target level) was set at approximately the level set forth in such updated forecast,
as the Committee believed that no payouts should be made unless we exceeded our forecast for such measures.  For
each half-year period, the minimum, target and maximum performance levels corresponded to payout levels of 50%,
100% and 200%, respectively, of the executive�s target incentive for that measure for such period.  The table entitled
�Grants of Plan-Based Awards in Fiscal Year 2015� on page 21 sets forth the total minimum, target and maximum
payout levels for all measures for each executive under the cash incentive plan for each half of 2015.
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Payouts were prorated on a straight-line basis for achievement between the minimum and target levels or between the target and maximum
levels.  If we did not exceed the minimum performance level for a measure, no payout would be made for that measure.  In addition, the payout
for all of the financial measures was conditioned upon the achievement of at least 90% of the minimum level for the executive�s primary
profitability goal (earnings per share for Messrs. Phillippy, Cargile and Coyne, and group operating income after tax for Messrs. Allen and
Werth), as the Committee believes that no incentive should be paid to the executive unless a minimum profitability level is achieved.

Performance Measures.  The financial performance measures for each executive, and their relative weighting, are selected
by the Committee each year based on our corporate goals for that year and the Board�s priorities.  The measures
selected, and their relative weighting, vary among the executives based upon such executive�s area of responsibility
and potential impact on our operating and financial performance, to strengthen the correlation between performance
and reward.  The Committee generally seeks to balance sales, profitability and cash flow measures, so as to reward
overall performance and not overemphasize any single area of focus.  Management provides recommendations to the
Committee with respect to financial performance measures for each executive and the relative weighting of such
measures, but the Committee makes all final determinations with respect to the performance measures and relative
weightings.  The Committee has made modifications to several of management�s proposals in recent years.

For 2015, the Committee selected a combination of performance measures for each named executive officer, based on sales, profitability and
cash flow, which it believed were the most important measures of management�s performance in achieving the goals of profitable growth and
effective financial management established by the Board.  The Committee believes that these goals are among the most important drivers of
stockholder value.

For 2015, the financial performance measures and relative weightings thereof for each named executive officer were as follows:

Consolidated Operating Group(1)

Name
Earnings
Per Share

Operating
Income Net Sales

Free Cash
Flow

Operating
Income

After Tax Net Sales Cash Flow
Robert J. Phillippy 20% 30% 30% 20% � � �
Charles F. Cargile 20% 30% 30% 20% � � �
Jeffrey B. Coyne 20% 30% 30% 20% � � �
Dennis L. Werth � 15% � � 35% 30% 20%
David J. Allen � 15% � � 35% 30% 20%

(1)  Mr. Werth�s financial measures were tied to the performance of the Photonics Group, and Mr. Allen�s financial
measures were tied to the performance of the Lasers Group, representing their respective primary areas of
responsibility during 2015.
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The minimum, target and maximum performance levels established for the financial performance measures, and the actual performance results
with respect to such measures, for the first half and second half of 2015, were as follows:

First Half of 2015

(In thousands, except per share data) Financial Goals(1)
Financial Measure Minimum Target Maximum Results(1)
Earnings Per Share $ 0.50 $ 0.71 $ 1.02 $ 0.66
Consolidated Operating Income $ 28,500 $ 40,934 $ 59,600 $ 39,590
Consolidated Net Sales $ 274,925 $ 312,049 $ 349,475 $ 302,309
Consolidated Free Cash Flow $ 14,000 $ 22,000 $ 32,000 $ 20,759
Photonics Group Operating Income After
Tax(2) $ 15,900 $ 19,908 $ 24,800 $ 22,541
Photonics Group Net Sales $ 110,000 $ 125,114 $ 140,125 $ 125,940
Photonics Group Cash Flow(3) $ 21,000 $ 26,396 $ 37,000 $ 29,327
Lasers Group Operating Income After
Tax(2) $ 7,050 $ 8,818 $ 12,400 $ 5,647
Lasers Group Net Sales $ 90,000 $ 101,794 $ 114,000 $ 92,032
Lasers Group Cash Flow(3) $ 9,600 $ 12,037 $ 16,850 $ 6,860

Second Half of 2015

(In thousands, except per share data) Financial Goals(1)
Financial Measure Minimum Target Maximum Results(1)
Earnings Per Share $ 0.60 $ 0.72 $ 1.00 $ 0.73
Consolidated Operating Income $ 33,713 $ 43,750 $ 60,000 $ 39,773
Consolidated Net Sales $ 282,700 $ 312,493 $ 349,632 $ 298,059
Consolidated Free Cash Flow $ 16,875 $ 22,500 $ 30,857 $ 16,892
Photonics Group Operating Income After
Tax(2) $ 17,750 $ 21,381 $ 25,657 $ 21,287
Photonics Group Net Sales $ 112,735 $ 128,108 $ 143,481 $ 123,338
Photonics Group Cash Flow(3) $ 25,839 $ 31,997 $ 38,149 $ 36,369
Lasers Group Operating Income After
Tax(2) $ 6,761 $ 9,000 $ 10,800 $ 6,327
Lasers Group Net Sales $ 96,719 $ 103,000 $ 115,000 $ 98,477
Lasers Group Cash Flow(3) $ 9,900 $ 13,200 $ 16,577 $ 20,187

(1)  Our Board of Directors reviews and approves our operating plans and forecasts, as prepared in accordance with
generally accepted accounting principles (GAAP), as well as on a non-GAAP basis, excluding certain items that are
outside of our core operating results.  The Committee established the financial performance goals under the 2015
semi-annual cash incentive plan on a non-GAAP basis, which excluded the amortization of intangible assets,
stock-based compensation expense, certain acquisition-related, restructuring and severance costs, the results of
businesses acquired during the applicable period, and the tax impact of such items.  Further, the Committee
established the goals with the expectation that, in determining the actual level of achievement of the goals, the
financial impact of certain events that occur during the period, such as acquisition and divestiture related activities and
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other non-recurring items that are outside of our core operating plan and results, may be excluded in determining
achievement of the goals under the cash incentive plan, as determined by the Committee in its discretion.  The
non-GAAP results that are reflected in the tables above, and the items excluded from such non-GAAP results, are as
follows:

(a)  The consolidated operating income measures reflect non-GAAP amounts that exclude the following items:
(i) amortization of intangible assets of $4.2 million for the first half of 2015 and $4.3 million for the second half of
2015; (ii) stock-based compensation expense of $6.8 million for the first half of 2015 and $6.4 million for the second
half of 2015; (iii) acquisition-related, restructuring and severance costs of $1.9 million for the first half of 2015 and
$4.1 million for the second half of 2015; (iv) a loss on the disposal of assets of $1.1 million for the first half of 2015;
and (v) inventory charges of $1.2 million for the second half of 2015, which related to the consolidation of the
manufacturing operations of our North Andover, Massachusetts facility into other facilities.
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(b)  The earnings per share measures reflect non-GAAP amounts that exclude the amounts described in
paragraph (a) above, and tax provisions of $4.0 million for the first half of 2015 and $4.0 million for the second half
of 2015, related to the non-GAAP adjustments.

(c)  The consolidated free cash flow measure for the second half of 2015 reflects a non-GAAP amount that
excludes acquisition-related cash payments of $0.4 million.

(d)  All of the consolidated and Lasers Group financial measures for the first half of 2015 reflect non-GAAP
amounts that also exclude the results of FEMTOLASERS Produktions GmbH, which we acquired in February 2015. 
FEMTOLASERS� results in the first half of 2015, which were excluded from such measures, were net sales of $2.3
million, an operating loss of $1.8 million, and cash used in the business of $4.1 million.

The Committee evaluated and approved the exclusion of such items in determining the level of achievement of the financial performance goals
under the cash incentive plan for each half of 2015.

(2)  Photonics Group Operating Income After Tax and Lasers Group Operating Income After Tax are calculated as
the operating income of the group, tax-effected utilizing the tax rate applicable to the group.

(3)  Photonics Group Cash Flow and Lasers Group Cash Flow are calculated as the operating income of the group,
plus depreciation and amortization, stock compensation expense and changes in inventory, and less capital
expenditures.

As noted previously, for the first half of 2015, the target achievement levels for all financial measures were set at approximately the levels set
forth in our 2015 operating plan, and for the second half of 2015, the target achievement levels for all financial measures, other than the Lasers
Group net sales and operating income after tax measures, were set at or slightly above the levels set forth in our forecast as of August 2015.  For
the Lasers Group net sales and operating income after tax measures, the minimum achievement levels were set at approximately the levels set
forth in such forecast, and the target achievement levels for such Lasers Group measures were set significantly higher than the levels set forth in
such forecast.  In almost all cases, such target achievement levels exceeded our actual performance in the first half of 2015.  The Committee
believed that the minimum and target levels were challenging but achievable with significant effort, and that the maximum levels were set at
levels that represented both very challenging performance goals and outstanding achievement.

2015 Results.  As noted previously, our financial performance in 2015 was mixed.  Our sales were negatively impacted
by the stronger U.S. dollar, and we experienced weaker market conditions and operational challenges in certain areas
of our business, while we performed well in other areas of our business.
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Based on our financial performance in the first half of 2015, under the cash incentive plan for the first half of 2015, we exceeded the minimum
level but did not achieve the target level for all consolidated financial measures and the Lasers Group net sales measure, and we exceeded the
target level for all Photonics Group financial measures.  We did not achieve the minimum level for the Lasers Group operating income after tax
or cash flow measures for the first half of 2015.

Based on our financial performance in the second half of 2015, under the cash incentive plan for the second half of 2015, we exceeded the
minimum level but did not achieve the target level for the consolidated operating income measure, the consolidated free cash flow measure, the
Photonics Group operating income after tax measure, and all of the net sales measures; we exceeded the target level for the earnings per share
measure and the Photonics Group cash flow measure; and we achieved the maximum level for the Lasers Group cash flow measure.  We did not
achieve the minimum level for the Lasers Group operating income after tax measure, but we achieved greater than 90% of such minimum level,
for the second half of 2015.

The total payouts received by the named executive officers for each half of 2015 and for the full year of 2015, as an approximate percentage of
their target incentive for each period, are shown in the table below.  The Summary Compensation Table on page 19 reflects the total dollar
amounts earned by the named executive officers under the 2015 semi-annual cash incentive plan.
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Payouts Under 2015 Semi-Annual Cash Incentive Plan
(as a Percentage of Target Incentive)

Name First Half 2015 Second Half 2015 Full Year 2015
Robert J. Phillippy 91% 78% 84%
Charles F. Cargile 91% 78% 84%
Jeffrey B. Coyne 91% 78% 84%
Dennis L. Werth 125% 106% 116%
David J. Allen 0% 71% 36%

2016 Cash Incentive Plan.  In March 2016, the Committee approved a semi-annual cash incentive plan for 2016.  The
overall structure of the 2016 plan is substantially the same as the 2015 semi-annual cash incentive plan.  Each named
executive officer�s financial measures and weightings are also the same as in 2015.  No changes were made to the
target incentive percentages for the named executive officers for 2016.

Long-Term Equity Incentives

We provide long-term incentive compensation to our executives through equity-based awards, such as stock options, stock-settled stock
appreciation rights, restricted stock and/or restricted stock units, which generally vest over multiple years.  The Committee believes that a
substantial portion of executives� long-term equity incentives should be conditioned upon the achievement of pre-established performance
thresholds that the Committee believes are important drivers of stockholder value.  The Committee believes that this policy further aligns the
interests of executives with those of our stockholders and incentivizes executives to drive sustained, long-term financial performance.  In
addition, due to the time-based vesting provisions of our equity awards, the Committee believes that this program promotes our executive
retention goals.

The Committee determines the appropriate award size and the appropriate equity-based vehicles or combination of vehicles when making
long-term equity incentive decisions.  The Committee generally sets target long-term equity incentive levels at approximately the
50th percentile of our peer companies.  However, the Committee also considers other factors, including the
compensation expense associated with the awards, and individual factors such as the executive�s performance and
scope of responsibility and internal pay equity among our executives, in making award decisions.  The Committee
does not consider existing equity ownership as a material factor in making award decisions, as it does not want to
discourage executives from holding significant amounts of our stock.  In selecting the equity vehicles to be used each
year, the Committee seeks to achieve an appropriate balance between awards that provide higher incentive value, such
as options or stock appreciation rights, and awards that provide higher retention value, such as restricted stock or
restricted stock units.  The Committee also takes into account the relative efficiencies of each type of equity vehicle in
terms of the number of shares required to provide the targeted value to the executive, in order to minimize stockholder
dilution.

As noted previously, the Committee reviewed and considered the compensation assessment conducted by Radford in 2014 and the
recommendations of Radford in establishing the equity compensation levels and plan structure for 2015.  Such peer group data indicated that the
total grant date value of the awards made to Mr. Phillippy in 2014 was approximately 22% below the 50th percentile of market, and the
grant date values of the awards made to the other named executive officers in 2014 ranged from approximately 7%
above to 5% below the 50th percentile of market.  In addition, the peer group data indicated that a majority of our peer
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companies grant either a combination of stock options (or stock appreciation rights) and restricted stock units with
time-based vesting conditions, or a combination of restricted stock units with time-based vesting conditions and
restricted stock units with performance-based vesting conditions.  Also in late 2014, the Committee began to explore
potential changes to the structure of the performance-based equity awards for our executives, including the use of a
relative total shareholder return (TSR) performance metric.  The Committee reviewed and considered alternative TSR
plan designs presented by Radford in February 2015 but determined that further evaluation of an appropriate plan
design was required and that it would not implement any such changes for the 2015 equity awards.  The Committee
continued to evaluate a potential relative TSR equity plan structure during 2015 for implementation in 2016; however,
due to ongoing discussions regarding a potential acquisition of Newport, the Committee did not implement any such
plan for 2016.

2015 Equity Vehicles.  In 2015, the Committee granted equity awards to each named executive officer under our Amended
and Restated 2011 Stock Incentive Plan.  Such awards are reflected in the table entitled �Grants of Plan-Based Awards
in Fiscal Year 2015� on page 21.  One-half of the total number of shares awarded to each executive was provided in the
form of restricted stock units (representing approximately 70% of the total award value) and one-half was provided in
the form of stock-settled stock appreciation rights (representing approximately 30% of the total award value).  The
Committee selected this combination of equity vehicles after considering several factors, including the retention value
offered by restricted stock units, the incentive value offered by stock appreciation rights, and the minimization of
stockholder dilution.
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2015 Award Values.  In determining the grant date values of the 2015 awards, the Committee took into consideration the
peer group data and recommendations provided by Radford in 2014, our financial outlook for 2015 and the
compensation expense budget included in our 2015 operating plan, and the other individual factors noted above. 
Although the peer group data indicated that the 2014 equity award values for Mr. Phillippy and most of the other
named executive officers were below the 50th percentile of market, the Committee determined that, based on our
financial outlook for 2015, it was appropriate to reduce our overall equity compensation expense budget by 15%, and
the Committee made corresponding reductions in the equity award values for the named executive officers for 2015. 
These reductions brought the 2015 grant date value for Mr. Phillippy to approximately 33% below, and the grant date
values for the other named executive officers to a range of approximately 9% to 19% below, the 50th percentile of
market, based on the 2014 peer group data.

2015 Vesting Structure.  For the 2015 awards, the Committee established a vesting structure that included both
performance-based and time-based components.  The Committee determined that this vesting structure was
appropriate based on its objectives of incentivizing financial performance and executive retention, as well as on the
peer group data discussed above and the recommendations of the Committee�s compensation consultants.  The vesting
of the restricted stock unit awards granted to the named executive officers was conditioned upon the achievement of a
financial performance threshold of $66.5 million of consolidated operating income for 2015 on a non-GAAP basis
and, if such financial performance threshold was achieved, the awards would vest in equal one-third installments on
March 31, 2016, 2017 and 2018, subject to the executive�s continued employment with the company through such
dates.  The stock appreciation rights awarded to the named executive officers in 2015 are subject to time-based vesting
conditions only and will vest in equal one-third installments on March 31, 2016, 2017 and 2018, subject to the
executive�s continued employment with the company through such dates.

The performance threshold for the 2015 restricted stock unit awards was set approximately 30% below the level of consolidated operating
income in our 2015 operating plan, on a non-GAAP basis.  The Committee believed that this performance threshold, together with the overall
vesting structure for the 2015 awards, were appropriate, as they enabled the long-term retention incentive of the awards to be retained if
consolidated operating income achievement in 2015 was above, at or moderately below the operating plan level, while ensuring that the awards
would not vest in the event of consolidated operating income achievement in 2015 that was significantly below the 2015 operating plan level. 
For 2015, we achieved consolidated operating income of $76.3 million on a non-GAAP basis, exceeding the performance threshold established
for the 2015 restricted stock unit awards.  As such, the awards will continue to vest in accordance with the applicable time-based vesting
schedule.  Such non-GAAP result excluded the following items: (i) amortization of intangible assets of $8.5 million; (ii) stock-based
compensation expense of $13.2 million; (iii) acquisition-related, restructuring and severance costs of $6.1 million; and (iv) a loss on the disposal
of assets of $1.1 million.  The Committee evaluated and approved the exclusion of such items in determining whether the performance threshold
had been achieved for the 2015 restricted stock unit awards.

Executive Perquisites and Benefits

We provide our executives with certain other benefits that we believe are reasonable, competitive and consistent with our overall executive
compensation program.  The costs of these benefits are included in the �All Other Compensation� column in the Summary Compensation Table on
page 19, and consist of term life insurance for the benefit of the executives, supplemental long-term disability insurance, auto allowances and
annual physical examinations that are more extensive than those provided under our standard plans.  The costs of these benefits constitute only a
small percentage of each executive�s total compensation.
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Generally Available Benefit Programs

Executives also are eligible to receive benefits pursuant to programs that are generally available to most of our employees.  These benefit
programs include our 401(k) plan, employee stock purchase plan, deferred compensation plan, medical, dental and vision insurance, long-term
and short-term disability insurance, life and accidental death and dismemberment insurance, health and dependent care flexible spending
accounts, business travel accident insurance, wellness programs, educational assistance, employee assistance and certain other benefits.

Section 401(k) Plan

We maintain a tax-qualified retirement plan that provides eligible employees, including our executives, with an opportunity to save for
retirement on a tax advantaged basis.  Participants are able to defer up to 50% of their eligible compensation,
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subject to applicable annual limits under the Internal Revenue Code of 1986, as amended (the �Internal Revenue Code�).  Pre-tax contributions are
allocated to each participant�s individual account and are then invested in selected investment alternatives according to the participant�s directions.
 We match employee elective deferrals up to a maximum of 6% of eligible compensation, subject to applicable annual Internal Revenue Code
limits.  Employee elective deferrals and matching contributions are immediately vested.  The 401(k) plan is intended to qualify under Sections
401(a) and 501(a) of the Internal Revenue Code.

Employee Stock Purchase Plan

We maintain an employee stock purchase plan, which is intended to qualify as an �employee stock purchase plan� under Section 423 of the
Internal Revenue Code, to promote stock ownership by employees.  To participate in the plan, an employee must designate, prior to the
commencement of a quarterly offering period, the amount of payroll deductions to be made from his or her paycheck for the purchase of shares
of our common stock under the plan, which amount may not exceed 15% of his or her compensation, subject to a maximum annual limit of
$25,000.  On each purchase date, shares of our stock are purchased automatically for each participant with the amounts held from his or her
payroll deductions at a price equal to 95% of the fair market value of the shares on the purchase date.

Deferred Compensation Plan

We have established a Deferred Compensation Plan to allow certain individuals, including members of our Board of Directors, our executives
and other highly compensated members of management, to defer a portion of their current income on a pre-tax basis and receive a tax-deferred
return on such deferrals.  Our Deferred Compensation Plan is offered to these employees and directors to allow them to defer more
compensation than they would otherwise be permitted to defer under a tax-qualified retirement plan, such as our 401(k) plan.

Under the plan, a participant may defer up to 100% of his or her annual base salary (or director fees, in the case of directors) and/or annual
incentive bonus, subject to a minimum deferral amount of $2,000 in each plan year.  At the Committee�s discretion, a participant may also defer
restricted stock or restricted stock unit awards, subject to certain terms and conditions of the plan.  In addition to a participant�s deferrals,
amounts are credited or debited to a participant�s account based on the performance of one or more measurement funds selected by the
participant.  The measurement funds available under the plan are selected and announced by the plan committee based on certain mutual funds
and crediting rates.  The plan committee may, in its sole discretion upon written notice to participants, discontinue, substitute or add a
measurement fund under the plan.  Any restricted stock or restricted stock units deferred under the plan are at all times allocated to a company
stock fund which consists solely of our common stock, with any dividends paid on restricted stock being reinvested in additional shares of our
common stock.  Amounts credited or debited to a participant�s account are based solely on the market performance of the measurement funds
selected by the participant, and we do not pay any �above-market� interest or return on the deferrals made by any participant.  As such, in
accordance with Securities and Exchange Commission rules, these amounts are not shown in the Summary Compensation Table.

Three of our named executive officers have elected to defer amounts under the Deferred Compensation Plan in previous years and have
accumulated the deferred compensation amounts shown in the table entitled �Nonqualified Deferred Compensation in Fiscal Year 2015� on
page 26.  The amounts deferred are unsecured obligations of the company, receive no preferential standing, and are subject to the same risks as
any of our other general obligations.
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Stock Ownership Guidelines

Our Board of Directors has established stock ownership guidelines for executives that are designed to increase the executive�s equity stake in
Newport and more closely align his or her interests with those of our stockholders.  The current guidelines provide that each executive should
own, at a minimum, a specified number of shares of our common stock depending upon the position held, as follows: our Chief Executive
Officer, 65,000 shares; our Senior Vice President and Chief Financial Officer, 35,000 shares; and our other executive officers, 25,000 shares. 
Newly appointed or promoted executives should achieve the applicable minimum stock ownership guideline within two years of such
appointment or promotion.  All of our named executive officers are currently in compliance with these stock ownership guidelines.

The guidelines also provide that our executives shall not sell shares of our stock if the executive is not in compliance, or if such sale would cause
the executive to become out of compliance, with the minimum stock ownership guidelines, except under certain circumstances, including cases
of financial hardship, if approved by the Chairman of the Compensation Committee of our Board.  These restrictions do not apply to the sale, or
the surrender to us, of shares in connection with the exercise or settlement of a stock option, stock appreciation right or restricted stock unit, or
the vesting of restricted stock, in payment of the exercise price and/or withholding taxes due in connection with such exercise, settlement or
vesting, or to the transfer of shares as required by a domestic relations order. 

Under our insider trading policy, covered employees (including the named executive officers) are prohibited from trading in any interest or
position relating to the future price of our securities, such as a put, call or short sale.
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Accounting and Tax Considerations

In designing our compensation programs, we take into consideration the accounting and tax effect that each element will or may have on
Newport and the executive officers and other employees as a group.  We aim to keep the expense related to our compensation programs to the
minimum necessary to accomplish the objectives of such programs.  When determining how to allocate between differing elements of
compensation, the goal is to meet our objectives while maintaining cost neutrality.

Section 162(m) of the Internal Revenue Code generally disallows a federal income tax deduction for compensation paid to certain of our named
executive officers in excess of $1 million during any fiscal year.  Certain compensation is exempt from this limitation to the extent that it is
�performance-based� under Section 162(m).  As one of the factors in its consideration of compensation matters, the Committee considers the
anticipated tax treatment to Newport and to our named executive officers of various payments and benefits, including our ability to deduct these
amounts as compensation under Section 162(m).  However, the Committee retains the flexibility to provide total compensation as it deems
appropriate in line with competitive practice, our compensation philosophy and the interests of stockholders.  Accordingly, we may pay
compensation to our named executive officers that may not be deductible for federal income tax purposes.  In addition, because of ambiguities
and uncertainties as to the application and interpretation of Section 162(m) and related regulations, and the fact that such regulations and
interpretations may change from time to time (with potentially retroactive effect), no assurance can be given that compensation intended to
satisfy the requirements for deductibility under Section 162(m) will in fact do so.

Employment Agreements and Arrangements

With the exception of the severance compensation agreements discussed below, which provide for payment of certain compensation and benefits
in the event of termination of employment under certain circumstances, we do not have an agreement with any named executive officer with
respect to the length of his employment or the level of cash compensation, equity compensation or other benefits payable to him.  The base
salary and any annual or long-term cash or equity incentive compensation of each executive officer are determined by the Compensation
Committee, in its sole discretion, in accordance with its compensation philosophy, policies, objectives and guidelines discussed above.

Termination Following Change in Control

We have entered into a severance compensation agreement with each of our named executive officers providing for certain payments and
benefits in the event that such officer�s employment is terminated within two years of a �change in control� of Newport (as defined in the
agreement), and such termination constitutes a termination by us or an acquirer without �cause� (as defined in the agreement) or a resignation by
the officer for �good reason� (as defined in the agreement).  In such event, the executive officer will be entitled to: (i) a lump sum payment equal
to twelve months of such officer�s highest base salary during the twelve month period preceding termination (with the exception of Mr. Phillippy,
who will be entitled to a payment equal to twenty-four months of salary); (ii) a lump sum payment equal to such officer�s annualized incentive
compensation bonus payable under our cash incentive plan or other bonus plans then in effect, based on 100% satisfaction of all performance
goals (with the exception of Mr. Phillippy, who will be entitled to receive two times such bonus payment); (iii) continuation of benefits under
our medical, dental and vision plans, and long-term disability insurance for twenty-four months; (iv) automatic vesting and settlement of all
unvested restricted stock and restricted stock units held by such officer, based on 100% satisfaction of any applicable performance goals and, at
the executive�s election, our repurchase of all such shares received by the executive at the fair market price (calculated as set forth in the
agreement); (v) automatic vesting and settlement of all unvested stock appreciation rights held by such officer, based on 100% satisfaction of
any applicable performance goals and, at the executive�s election, our repurchase of all such shares received by the executive at the fair market
price (calculated as set forth in the agreement); (vi) automatic vesting of all unvested stock options and, unless otherwise specified by such
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officer, payment of an amount equal to the difference between the exercise price and the fair market price (calculated as set forth in the
agreement) of the shares of common stock subject to all vested and unvested stock options held by such officer; and (vii) certain other benefits,
including payment of an amount sufficient to offset any excess �parachute payment� excise tax payable by such officer pursuant to the provisions
of the Internal Revenue Code, and/or any comparable provision of state or foreign law.  The agreements with our named executive officers that
include the right to a payment to offset any excess �parachute payment� excise tax were entered into in or prior to 2008.  We do not intend to enter
into any new agreements with any named executive officers that include a right to receive any such payment, nor do we intend to amend any
agreements to add such a right, in the future.  The Committee believes that these severance compensation agreements serve as important
retention tools for our named executive officers in the event of a pending change in control transaction.
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Other Termination

Our agreements with each of Mr. Phillippy and Mr. Cargile provide for certain severance benefits in the event we terminate his employment
other than for cause at any time during the term of the agreement in the absence of a change in control of Newport.  In such event, he will be
entitled to receive (i) a payment equal to twelve months of his highest base salary in effect during the twelve month period preceding
termination, payable in a lump sum, (ii) a payment equal to his annualized incentive bonus payable under our cash incentive plan or other bonus
plans then in effect, based on 100% satisfaction of all performance goals, payable in a lump sum, and (iii) continuation of benefits under our
medical, dental and vision plans, and long-term disability insurance for twelve months.

The estimated payments and benefits that each named executive officer would have received under the severance compensation agreements
described above in the event that his employment had been terminated by us under certain circumstances as of January 2, 2016 are discussed
under the heading �Payments Upon Certain Termination Events� beginning on page 27.

Summary Compensation Table

The following table sets forth compensation earned during the fiscal years ended January 2, 2016, January 3, 2015, and December 28, 2013 by
our principal executive officer, Robert J. Phillippy; our principal financial officer, Charles F. Cargile; and our three other most highly
compensated executive officers who were serving as executive officers at January 2, 2016 and whose total compensation exceeded $100,000 for
the fiscal year ended January 2, 2016; as well as the grant date fair values of share-based compensation awarded to such officers during such
fiscal years, calculated in accordance with Financial Accounting Standards Board Accounting Standards Codification Topic 718 (�FASB ASC
Topic 718�).  These officers are referred to herein as the �named executive officers.�

Summary Compensation Table

Name and Principal Position Year
Salary(1)

($)

Stock
Awards(2)

($)

Option
Awards(3)

($)

Non-
Equity

Incentive
Plan

Compen-
sation(4)

($)

All Other
Compen-sation(5)

($)
Total

($)
Robert J. Phillippy 2015 $ 563,238 $ 857,657 $ 342,173 $ 528,724 $ 43,594 $ 2,335,386
President and Chief Executive Officer 2014 529,000 987,660 423,972 807,807 43,122 2,791,561

2013 515,077 716,404 343,603 − 42,822 1,617,906
Charles F. Cargile 2015 402,077 386,978 154,390 262,564 39,000 1,245,009
Senior Vice President, 2014 377,577 446,093 191,494 401,169 38,323 1,454,656
Chief Financial Officer and Treasurer 2013 367,615 336,767 161,521 − 36,687 902,590
Jeffrey B. Coyne
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