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 EXPLANATORY NOTE

        This Amendment No. 1 (the "Amendment") amends the Definitive Proxy Statement (the "Proxy Statement") filed by Coherent, Inc. (the
"Company," "we" or "us") with the Securities and Exchange Commission on January 26, 2017. The Proxy Statement was filed in connection
with the Company's 2017 Annual Meeting of Stockholders to be held on March 2, 2017 (the "Annual Meeting").

        This Amendment is being filed to add a Proposal Five "APPROVAL OF 2011 EQUITY INCENTIVE PLAN." We are asking stockholders
to approve the 2011 Equity Incentive Plan (including the performance criteria within the 2011 Equity Incentive Plan), which was previously
approved by the Company's stockholders in March 2011, so the Company may be eligible to take a federal income tax deduction under Internal
Revenue Code Section 162(m) ("Section 162(m)") for certain performance-based compensation. In addition, reapproval of the 2011 Equity
Incentive Plan after the enactment of a French law (modified Loi Macron) would also allow the Company to grant French-qualified restricted
stock units to eligible participants in France should it choose to do so. French-qualified restricted stock units may provide preferred tax and/or
social security contribution treatment to the local employer in France and its employees, provided certain conditions are met.

Proposal Five does not propose to increase the total number of shares authorized for issuance under the 2011 Equity Incentive Plan. No
amendment to the 2011 Equity Incentive Plan is being made.

        This Amendment is also being filed to disclose changes to the Company's non-employee director compensation program that were
approved by the Company's Board after the Proxy Statement was filed.

        Capitalized terms used but not otherwise defined in this Amendment have the meanings ascribed to them in the Proxy Statement. This
Amendment should be read together with the Proxy Statement, and the information contained in this Amendment modifies or supersedes any
inconsistent material contained in the Proxy Statement.
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PROPOSAL FIVE
APPROVAL OF 2011 EQUITY INCENTIVE PLAN

        Approval of Proposal Five is intended to constitute stockholder approval of the 2011 Equity Incentive Plan and the performance criteria set
forth therein for purposes of Section 162(m) of the Code. No amendment to the 2011 Equity Incentive Plan is being made.

Approval of Proposal Five does not increase the total number of shares authorized for issuance under the 2011 Equity Incentive Plan.

Section 162(m)

        Section 162(m) generally denies a corporate tax deduction for annual compensation exceeding $1 million paid to the chief executive officer
and the three other most highly-compensated named executive officers (other than our chief executive officer and chief financial officer).
However, certain types of compensation, including certain performance-based compensation, are generally excluded from this deductibility
limit. By approving the 2011 Equity Incentive Plan, our stockholders will be approving, among other things, performance criteria upon which
specific performance goals applicable to certain awards could be based, as well as the eligibility requirements for participation in the 2011
Equity Incentive Plan and limits on awards under the 2011 Equity Incentive Plan.

        As approved by our stockholders in March 2011, the performance goals set forth in the 2011 Equity Incentive Plan are any one or more of
the following performance criteria, applied to either the Company as a whole or, except with respect to stockholder return metrics, to a region,
business unit, affiliate or business segment, and measured either on an absolute basis, relative to a pre-established target or as a percentage of
another performance goal, to a previous period's results or to a designated comparison group, and, with respect to financial metrics, which may
be determined in accordance with United States Generally Accepted Accounting Principles ("GAAP"), in accordance with accounting principles
established by the International Accounting Standards Board ("IASB Principles") or which may be adjusted when established to exclude any
items otherwise includable under GAAP or under IASB Principles or to include any items otherwise excludable under GAAP or under IASB
Principles: (i) cash flow (including operating cash flow or free cash flow), (ii) revenue (on an absolute basis or adjusted for currency effects),
(iii) gross margin, (iv) operating expenses or operating expenses as a percentage of revenue, (v) earnings (which may include, without limitation,
earnings before interest and taxes, earnings before taxes and net earnings or earnings before interest, taxes depreciation and amortization),
(vi) earnings per share, (vii) stock price, (viii) return on equity, (ix) total stockholder return, (x) growth in stockholder value relative to the
moving average of the S&P 500 Index or another index, (xi) return on capital, (xii) return on assets or net assets, (xiii) return on investment,
(xiv) economic value added, (xv) operating profit or net operating profit, (xvi) operating margin, (xvii) market share, (xviii) contract awards or
backlog, (xix) overhead or other expense reduction, (xx) credit rating, (xxi) objective customer indicators, (xxii) new product invention or
innovation, (xxiii) attainment of research and development milestones, (xxiv) improvements in productivity, (xxv) attainment of objective
operating goals, and (xxvi) objective employee metrics.

General 2011 Equity Incentive Plan Summary

        Eligible participants in the 2011 Equity Incentive Plan are employees and consultants of the Company and its subsidiaries and members of
the Board of Directors. As of January 31, 2017, approximately 4,733 employees, 41 consultants and six non-employee directors are eligible to
participate
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in the 2011 Equity Incentive Plan. The 2011 Equity Incentive Plan permits the granting by our Board of Directors or any of its committees (the
"administrator") of:

�
Incentive stock options.  Incentive stock options are options that are intended to qualify for U.S. federal income tax purposes
as an incentive stock option within the meaning of Section 422 of the Code;

�
Nonstatutory stock options.  Nonstatutory stock options are options that are not intended to qualify for U.S. federal income
tax purposes as an incentive stock option;

�
Restricted stock.  Awards of restricted stock are rights to acquire or purchase shares of our common stock, which vest in
accordance with the terms and conditions established by the administrator in its sole discretion. The award agreement will
generally grant us a right to repurchase or reacquire the unvested shares upon the termination of the participant's service with
us for any reason (including death or disability). The administrator will determine the number of shares granted pursuant to
an award of restricted stock;

�
Restricted stock units (RSUs).  Awards of RSUs result in a payment to a participant only if the vesting criteria the
administrator establishes are satisfied. Upon satisfying the applicable vesting criteria, the participant will be entitled to the
payout specified in the award agreement. The administrator, in its sole discretion, may pay earned RSUs in cash, shares, or a
combination thereof. On the date set forth in the award agreement, all unearned restricted stock units will be forfeited to us.
The administrator determines the number of RSUs granted to any participant;

�
Stock appreciation rights (SARs).  The administrator will be able to grant SARs, which are the rights to receive the
appreciation in fair market value of common stock between the exercise date and the date of grant. We can pay the
appreciation in cash, common stock of equivalent value, or a combination thereof. SARs will become exercisable at the
times and on the terms established by the administrator, subject to the terms of the 2011 Equity Incentive Plan. The
administrator, subject to the terms of the 2011 Equity Incentive Plan, will have complete discretion to determine the terms
and conditions of SARs granted under the 2011 Equity Incentive Plan; provided, however, that the exercise price may not be
less than 100% of the fair market value of a share on the date of grant;

�
Performance units and performance shares.  The administrator will be able to grant performance units and performance
shares, which are awards that will result in a payment to a participant only if the performance goals or other vesting criteria
the administrator may establish are achieved or the awards otherwise vest. The administrator will establish performance or
other vesting criteria in its sole discretion, which, depending on the extent to which they are met, will determine the number
and/or the value of performance units and performance shares to be paid out to participants;

�
Deferred stock units.  Deferred stock units consist of a restricted stock, RSU, performance share or performance unit award
that the administrator permits to be paid out in installments or on a deferred basis; and

�
Dividend equivalents.  Dividend equivalents are credits, payable in cash, made at the discretion of the 2011 Equity Incentive
Plan administrator, to the account of a participant in an amount equal to the cash dividends paid on one share for each share
represented by an Award (other than an SAR or option) held by such participant. Dividend equivalents are subject to the
same vesting restrictions as the related shares subject to the award.

        The number of awards under the 2011 Equity Incentive Plan that a participant may receive is limited. Subject to certain capital and
transaction adjustments, no participant shall be granted, in any fiscal year, (i) options and stock appreciation rights to purchase more than
500,000 shares; provided,
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however, that such limit shall be 1,000,000 shares in the participant's first fiscal year of Company service; (ii) more than 400,000 shares in the
aggregate of restricted stock, performance shares, or RSUs; provided, however, that such limit shall be 600,000 shares in the participant's first
fiscal year of Company service; and (iii) performance units, in any fiscal year, having an initial value greater than $1,000,000; provided,
however, that such limit shall be $2,000,000 in the participant's first fiscal year of Company service.

        The 2011 Equity Incentive Plan provides that options and stock appreciation rights may not be repriced without stockholder approval. In
the event that the successor corporation in the event of a merger or change in control refuses to assume or substitute for the award, the
participant will fully vest in and have the right to exercise all of his or her outstanding options or SARs, including shares with respect to awards
that would not otherwise be vested or exercisable, all restrictions on restricted stock will lapse, all RSUs will fully vest, and, with respect to
awards with performance-based vesting, all performance goals or other vesting criteria will be deemed achieved at 100% of target levels and all
other terms and conditions met unless otherwise expressly provided for in the award agreement. In addition, if an award becomes fully vested
and exercisable in lieu of assumption or substitution in the event of a change of control, the administrator will notify the participant in writing or
electronically that the award will be fully vested and exercisable for a period of time determined by the administrator in its sole discretion, and
the award will terminate upon the expiration of such period. The Board may amend or terminate the 2011 Equity Incentive Plan.

        The description of the 2011 Equity Incentive Plan in this Proposal Five is a summary and does not purport to be a complete description and
is qualified in its entirety by reference to the text of the 2011 Equity Incentive Plan set forth in Appendix A to this Amendment. See Appendix A
for more detailed information regarding the 2011 Equity Incentive Plan.

Certain Federal Income Tax Consequences

        The following is a brief summary of current federal income tax consequences of awards granted under the 2011 Equity Incentive Plan. The
applicable rules are complex and income tax consequences may vary depending upon the particular circumstances of each participant. The
summary is very general in nature and does not purport to describe particular consequences to individual plan participants and does not discuss
the tax laws of any state, municipality or foreign jurisdiction or gift, estate, excise, payroll or other tax laws, including the impact of Internal
Revenue Code Section 280G governing parachute payments.

        Stock options and stock appreciation rights:    A recipient of a stock option or stock appreciation right will not recognize taxable income
upon the grant of those awards. For nonqualified stock options and stock appreciation rights, the participant will recognize ordinary income upon
exercise in an amount equal to the difference between the fair market value of the shares and the exercise price on the date of exercise. Any gain
or loss recognized upon any later disposition of the shares generally will be a capital gain or loss. The acquisition of shares upon exercise of an
incentive stock option will not result in any taxable income to the participant, except, possibly, for purposes of the alternative minimum tax. The
gain or loss recognized by the participant on a later sale or other disposition of such shares will either be long-term capital gain or loss or
ordinary income, depending upon whether the participant holds the shares for the legally required period (currently more than two years from the
date of grant and more than one year from the date of exercise). If the shares are not held for the legally required period, the participant will
recognize ordinary income equal to the lesser of (i) the difference between the fair market value of the shares on the date of exercise and the
exercise price, or (ii) the difference between the sales price and the exercise price. Any additional gain recognized on the sale generally will be
short-term or long-term capital gain. The Company will generally be eligible for an income tax deduction equal to the income recognized by the
participant in the year of the exercise of a nonqualified stock option or stock appreciation right but will generally not be eligible for an
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income tax deduction with respect to incentive stock options unless the holding periods described above are not met.

        Restricted stock awards:    For restricted stock awards, unless vested or the recipient elects under Internal Revenue Code Section 83 (b) to
be taxed at the time of grant or purchase, the recipient will not have taxable income upon the grant, but will recognize ordinary income upon
vesting equal to the fair market value of the shares at the time of vesting less the amount paid for such shares (if any). Any gain or loss
recognized upon any later disposition of the shares generally will be a capital gain or loss.

        RSUs:    A holder of an RSU does not recognize taxable income when the RSU is granted. When vested RSUs are settled and shares
distributed, the participant will recognize ordinary income equal to the fair market value of shares received less the amount paid for such RSU (if
any).

        Performance awards:    No income generally will be recognized upon the grant of a performance award. Upon payment in respect of a
performance award, the recipient generally will be required to include as taxable ordinary income in the year of receipt an amount equal to the
fair market value of any vested shares of common stock or cash received.

        Section 162(m) limitations:    As discussed above, as a public company, the Company is subject to the tax-deduction rule of
Section 162(m) generally limiting the otherwise allowable deduction to the Company to $1 million for certain executives except to the extent the
compensation was "performance-based." Compensation may generally be "performance-based" for purposes of Section 162(m) if: (i) the
compensation is paid only if the executive officer meets one or more objective performance goals; (ii) the performance goals are established by a
compensation committee of the board of directors consisting of at least two members�all outside directors�before it is known whether the
executive will meet the performance goals; (iii) the material terms of the plan under which the compensation will be paid are disclosed to and
approved by stockholders before the compensation is paid, and if the compensation committee may change the performance goals, re-approved
by stockholders at least every five years; and (iv) the compensation committee certifies that the executive officer has met the performance goals.

Awards

        Our Board of Directors believes that we must offer a competitive equity incentive program if we are to continue successfully to attract and
retain the best possible candidates for positions of substantial responsibility within Coherent. Our Board of Directors expects that the 2011
Equity Incentive Plan will continue to be an important factor in attracting, retaining and rewarding the high caliber employees essential to our
success and in providing incentive to these individuals to promote the success of the Company. In 2011, the stockholders approved as the
maximum aggregate number of shares that may be issued under the 2011 Equity Incentive Plan to be 4,500,000 shares plus any forfeited or
cancelled shares subject to awards outstanding in 2011 under certain prior equity plans up to a maximum of an additional 2,382,000 shares. As
of January 31, 2017, 2,916,233 shares remain available for issuance under the 2011 Equity Incentive Plan counting each share issued pursuant to
vested and released RSUs (either service or performance based) as 2.15 shares. There are outstanding unvested awards with respect to 623,339
shares (calculated at 100% of target amount for performance awards although the participant may earn from 0% to 200% of the target amount)
and there are certain awards subject to approval of the 2011 Equity Incentive Plan as set forth in the New Plan Benefits Table below. For
purposes of determining shares available for future grant under the 2011 Equity Incentive Plan, any awards covering shares with a per share or
per unit price lower than 100% of the fair market value of the shares on the date of grant count as 2.15 shares against the 2011 Equity Incentive
Plan reserve. Only one stock option with respect to 24,000 shares was granted under the 2011 Equity Incentive Plan and that stock option was
granted in 2011 to a non-employee director upon joining the Board of
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Directors. No stock options have been granted under the 2011 Equity Incentive Plan to employees. On February 6, 2017, the closing price on
NASDAQ of a share of Company stock was $157.46.

        Except as set forth below, the future awards that would be granted under the 2011 Equity Incentive Plan are discretionary and are therefore
not determinable at this time. The Company and certain executives have agreed in connection with the submission of the 2011 Equity Incentive
Plan for approval that the effectiveness of the grants set forth in the table below is subject to stockholder approval of Proposal Five.

 NEW PLAN BENEFITS
2011 Equity Incentive Plan

Name and Position

Target Number of
Performance Restricted

Stock Units(1)
John Ambroseo 32,141
President and Chief Executive Officer
Kevin Palatnik N/A
Executive Vice President and Chief Financial Officer
Mark Sobey 4,871
Executive Vice President and General Manager, Specialty Laser Systems
Paul Sechrist 4,640
Executive Vice President Worldwide Sales and Services
Bret DiMarco 4,268
Executive Vice President, General Counsel and Corporate Secretary
Executive Officer Group (Including Named Executives Above) 45,920
Non-Executive Director Group (2)
Non-Executive Officer Employee Group N/A

(1)
Performance-based RSUs specified in the table with respect to the period from November 15, 2016 through November 15, 2019 based
on the relative performance of the Company's stock price in comparison to the Russell 2000 Index will become effective if Proposal
Five is approved. In general, for each 1% that the Company's common stock exceeds the performance of the Russell 2000 Index, the
grant recipient will get a 2% increase in the number of shares above target (up to a maximum cap of 200% of target) and for each 1%
below the Russell 2000 Index's performance, a 4% decrease in the number of shares (down to zero). These performance-based RSUs
follow the structure used for fiscal 2016 equity grants discussed in the Proxy Statement's Compensation Discussion and Analysis
under the heading "Fiscal 2016 Equity Grants."

(2)
Beginning with the Annual Meeting, the Board has adopted resolutions automatically granting under the 2011 Equity Incentive Plan
each non-employee member of the Board a number of RSUs with an equity grant value of $225,000 upon such member's election to
the Board, with vesting on February 15 of the following year. The Board also determined that upon the initial appointment of a
non-employee member to the Board, such new director will receive a grant of RSUs with an equity grant value of $225,000, which
vest over two years (fifty percent on each anniversary of grant). See the section titled "Fiscal 2017 Director Compensation" below for
more information.
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EQUITY COMPENSATION PLAN INFORMATION

        The following table provides information as of October 1, 2016 about the Company's equity compensation plans under which shares of our
common stock may be issued to employees, consultants or members of our Board:

Plan category

(a) Number of
securities to be issued

upon exercise of
outstanding options,
warrants and rights

(b) Weighted-average
exercise price of

outstanding options,
warrants and rights(1)

(c) Number of securities
remaining available for

future issuance under equity
compensation plans (excluding

securities reflected in column (a))
Equity compensation plans approved by
security holders  661,177(2) $ 40.52  4,033,630(3)
Equity compensation plans not approved
by security holders � � �
TOTAL  661,177 $ 40.52  4,033,630
        

(1)
These weighted average exercise prices do not reflect the shares that will be issued upon the payment of outstanding awards of RSUs.

(2)
This number includes 9,500 awards from prior plans and does not include any options which may be assumed by us through mergers
or acquisitions; however, we do have the authority, if necessary, to reserve additional shares of common stock under these plans to the
extent necessary for assuming such options.

(3)
This number of shares includes 520,560 shares of common stock reserved for future issuance under the Employee Stock Purchase Plan
and 3,513,070 shares reserved for future issuance under the 2011 Equity Incentive Plan. This number reflects counting each share
issued pursuant to vested RSUs (either service or performance based) as 2.15 shares. If calculated at one share for each share issued,
the number would be 5,750,958. Under either calculation, performance-based RSUs are included at 100% of target goal; under the
terms of performance-based RSUs, the recipient may earn between 0% and 200% of the award.

Vote Required for Proposal Five

        The affirmative vote of a majority of votes present in person or represented by proxy and entitled to vote is required to approve the 2011
Equity Incentive Plan.

Recommendation

The Board of Directors unanimously recommends that Stockholders vote "FOR" the approval of the 2011 Equity Incentive Plan.

Voting Instructions; Voting of Proxies

        All stockholders are cordially invited to attend the Annual Meeting.

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

We ask that you submit a vote "FOR" approval of Proposal FIVE, as set forth in this Amendment and described above, using the
enclosed new proxy card.

Your vote "FOR" Proposal FIVE is important. We ask that you use the enclosed new proxy card that contains Proposal FIVE to cast
your vote on Proposal FIVE and with respect to Proposals ONE, TWO, THREE and FOUR.

        If you have already submitted your proxy, your votes with respect to Proposals ONE, TWO, THREE and FOUR are not affected by this
Amendment unless you submit the enclosed new proxy card (or the original proxy card) changing your votes with respect to such proposals. If
you have already submitted your proxy or if you submit your proxy using the original proxy card and you do not return the enclosed new proxy
card, your vote will be treated as "Abstain" for purposes of Proposal FIVE, which will have the same effect as a vote "Against" this proposal.
Therefore, if you have already voted using the original proxy card, we request that you please cast or re-cast your vote with respect to
all proposals using the enclosed new proxy card.

General Information About the Meeting

General

        The enclosed Proxy is solicited on behalf of the Board of Coherent, Inc. for use at the Annual Meeting of Stockholders to be held at
8:00 a.m., local time, on March 2, 2017 at the Hyatt Regency Santa Clara, 5101 Great America Parkway, Santa Clara, California 95054, and at
any adjournment(s) thereof, for the purposes set forth herein and in the Notice of Annual Meeting of Stockholders. Our telephone number is
(408) 764-4000. The proxy solicitation materials were first mailed on or about January 26, 2017 to all stockholders entitled to vote at the Annual
Meeting.

Who May Vote at the Meeting?

        You are entitled to vote at the Annual Meeting if our records show that you held your shares as of the close of business on our record date,
January 19, 2017 (the "Record Date"). On the Record Date, 24,553,828 shares of our common stock, $0.01 par value, were issued and
outstanding.

What Does Each Share of Common Stock I Own Represent?

        On all matters, each share has one vote, unless, with respect to Proposal One regarding the election of directors, cumulative voting is in
effect. See "Election of Directors�Vote Required" for a description of cumulative voting rights with respect to the election of directors.

What are the Voting Requirements to Approve Each of the Proposals?

        Every stockholder voting for the election of directors may cumulate such stockholder's votes and give one candidate a number of votes
equal to the number of directors to be elected multiplied by the number of votes to which the stockholder's shares are entitled. Alternatively, a
stockholder may distribute his or her votes on the same principle among as many candidates as the stockholder thinks fit, provided that votes
cannot be cast for more than seven (7) candidates. However, no stockholder will be entitled to cumulate votes for a candidate unless (i) such
candidate's name has been properly placed in nomination for election at the Annual Meeting prior to the voting and (ii) the stockholder, or any
other stockholder, has given notice at the meeting prior to the voting of the intention to cumulate the stockholder's votes. If cumulative voting
occurs at the meeting and you do not specify how to distribute your votes, your proxy holders (the individuals named on your proxy card) will
cumulate votes in such a
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manner as will ensure the election of as many of the nominees listed above as possible, and the specific nominees to be voted for will be
determined by the proxy holders.

        If a quorum is present, each of the seven (7) nominees who receives more "FOR" votes than "AGAINST" votes will be elected.

        The affirmative vote of a majority of votes present in person or represented by proxy and entitled to vote is required to (1) ratify the
appointment of Deloitte & Touche LLP as the Company's independent registered public accounting firm for the fiscal year ending September 30,
2017 (Proposal Two), (2) approve on a non-binding, advisory basis, our named executive officer compensation (Proposal Three), and
(3) approve the 2011 Equity Incentive Plan (Proposal Five).

        A plurality of the votes cast is required for advisory approval of Proposal Four, which means that the choice of frequency that receives the
highest votes will be considered the advisory vote of the Company's stockholders.

How Does a Stockholder Vote?

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

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

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

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

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

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

        For telephone or Internet use, your vote must be received by 11:59 P.M. Eastern Time on March 1, 2017 to be counted.

        If you return a signed and dated new proxy card without marking any voting directions, your shares will be voted "for" the election of all
seven nominees for director, "for" Proposals Two, Three and Five, and for "Abstain" with respect to Proposal Four. If you return a signed and
dated old proxy card without marking any voting directions, your shares will be voted "for" the election of all seven nominees for director, "for"
Proposals Two and Three, and for "Abstain" with respect to Proposals Four and Five. Therefore, we ask that you use the enclosed new proxy
card that contains Proposal Five when casting your vote with respect to all proposals.

Matters to be Presented at the Meeting

        We are not aware of any matters to be presented at the meeting other than those described in the Proxy Statement and this Amendment. If
any other matter is properly presented at the Annual Meeting, your proxy holders (one of the individuals named on your proxy card) will vote
your shares in
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their discretion. The cost of this solicitation will be borne by us. We may reimburse brokerage firms and other persons representing beneficial
owners of shares for their expenses in forwarding solicitation material to such beneficial owners. In addition, proxies may be solicited by certain
of our directors, officers and regular employees, without additional compensation, personally or by telephone, e-mail or facsimile. The Company
has retained Georgeson to assist with the solicitation of proxies in connection with the Annual Meeting. The Company will pay Georgeson's
customary fees, which are expected to be $15,000 plus expenses.

Revoking Your Proxy

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

Attendance at the Annual Meeting

        All stockholders of record as of the Record Date may attend the Annual Meeting. Please note that cameras, recording devices and similar
electronic devices will not be permitted at the Annual Meeting. No items will be allowed into the Annual Meeting that might pose a concern for
the safety of those attending. Additionally, to attend the meeting you will need to bring identification and proof sufficient to us that you were a
stockholder of record as of the Record Date or that you are a duly authorized representative of a stockholder of record as of the Record Date. For
directions to attend the Annual Meeting or other questions, please contact Investor Relations by telephone at (408) 764-4110 no later than noon
(California time) on March 1, 2017.

Quorum; Abstentions; Broker Non-Votes

        Our bylaws provide that stockholders holding a majority of the shares of common stock issued and outstanding and entitled to vote on the
Record Date constitute a quorum at meetings of stockholders. Votes will be counted by the inspector of election appointed for the Annual
Meeting, who will separately count "For" and "Against" votes, abstentions and broker non-votes, and with respect to Proposal Four, votes for
"1 year", "2 years" and "3 years."

        A "broker non-vote" occurs when a nominee holding shares for a beneficial owner does not vote because the nominee does not have
discretionary voting power with respect to the proposal and has not received instructions with respect to the proposal from the beneficial owner.
Abstentions will not be taken into account in determining the outcome of the election of directors and will have no effect on the outcome of
Proposal Four. However, abstentions are deemed to be votes cast with respect to Proposals Two, Three and Five and will have the same effect as
a vote "Against" these proposals. We intend to separately report abstentions and our Compensation and H.R. Committee will generally view
abstentions as neutral when considering the results of Proposal Three. Broker non-votes represented by submitted proxies will not be taken into
account in determining the outcome of any proposal.
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Fiscal 2017 Director Compensation

        In February 2017, following the recommendation of the Governance and Nominating Committee (based upon a review by Compensia, the
committee's independent compensation consultant), the Board approved the following changes to its non-employee director compensation
program:

�
For equity compensation, changed to an automatic grant of a fixed pre-determined value of RSUs from a fixed number of
RSUs as follows:

�
on the date of each annual stockholder meeting upon such individual being elected to the Board, each
non-employee director will receive an award of RSUs (rounded down to the nearest whole share) valued at
$225,000 (based on the trailing thirty day closing price of the Company's common stock on the NASDAQ
measured from the last trading day prior to the date of grant), which RSUs shall vest in full on February 15 of the
following year; and

�
upon joining the Board, a new non-employee director will receive an award of RSUs (rounded down to the nearest
whole share) valued at $225,000 (based on the trailing thirty day closing price of the Company's common stock on
the NASDAQ measured from the last trading day prior to the date of grant), which RSUs shall vest over two years
(fifty percent on each anniversary of the date of grant).

        In addition, the Board adjusted certain of the annual cash retainers:

�
Board membership from $40,000 to $60,000;

�
Non-Executive Board Chair from $40,000 to $50,000;

�
Compensation Committee Chair from $16,000 to $20,000;

�
Governance & Nominating Committee Chair from $10,750 to $13,500; and

�
Compensation Committee membership from $8,500 to $10,000.
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 APPENDIX A

COHERENT, INC.

2011 EQUITY INCENTIVE PLAN

        1.    Purposes of the Plan.    The purposes of this Equity Incentive Plan are to attract and retain the best available personnel for positions of
substantial responsibility, to provide additional incentive to Service Providers and to promote the success of the Company's business.

        Awards to Service Providers granted hereunder may be Incentive Stock Options, Nonstatutory Stock Options, Restricted Stock, Restricted
Stock Units, Stock Appreciation Rights, Performance Shares, Performance Units, Deferred Stock Units or Dividend Equivalents, at the
discretion of the Administrator and as reflected in the terms of the written option agreement.

        2.    Definitions.    As used herein, the following definitions shall apply:

        (a)   "Administrator" shall mean the Board or any of its Committees as shall be administering the Plan, in accordance with
Section 4 of the Plan.

        (b)   "Applicable Laws" shall mean the legal requirements relating to the administration of equity incentive plans under California
corporate and securities laws and the Code.

        (c)   "Award" shall mean, individually or collectively, a grant under the Plan of Incentive Stock Options, Nonstatutory Stock
Options, Restricted Stock, Restricted Stock Units, Stock Appreciation Rights, Performance Shares, Performance Units, Deferred Stock
Units or Dividend Equivalents.

        (d)   "Award Agreement" shall mean the written or electronic agreement setting forth the terms and provisions applicable to each
Award granted under the Plan. The Award Agreement is subject to the terms and conditions of the Plan.

        (e)   "Awarded Stock" shall mean the Common Stock subject to an Award.

        (f)    "Board" shall mean the Board of Directors of the Company.

        (g)   "Change in Control" means the occurrence of any of the following events:

          (i)  A change in the ownership of the Company which occurs on the date that any one person, or more than one person
acting as a group ("Person"), acquires ownership of the stock of the Company that, together with the stock held by such
Person, constitutes more than fifty percent (50%) of the total voting power of the stock of the Company; provided, however,
that for purposes of this subsection (i), the acquisition of additional stock by any one Person, who is considered to own more
than fifty percent (50%) of the total voting power of the stock of the Company will not be considered a Change in Control;
or

         (ii)  A change in the effective control of the Company which occurs on the date that a majority of members of the
Board is replaced during any twelve (12) month period by Directors whose appointment or election is not endorsed by a
majority of the members of the Board prior to the date of the appointment or election. For purposes of this clause (ii), if any
Person is considered to be in effective control of the Company, the acquisition of additional control of the Company by the
same Person will not be considered a Change in Control; or

        (iii)  A change in the ownership of a substantial portion of the Company's assets which occurs on the date that any
Person acquires (or has acquired during the twelve (12) month period ending on the date of the most recent acquisition by
such person or persons) assets from the Company that have a total gross fair market value equal to or more than fifty percent
(50%) of the total gross fair market value of all of the assets of the Company immediately prior to such acquisition or
acquisitions; provided, however, that for purposes of
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this subsection (iii), the following will not constitute a change in the ownership of a substantial portion of the Company's
assets: (A) a transfer to an entity that is controlled by the Company's stockholders immediately after the transfer, or (B) a
transfer of assets by the Company to: (1) a stockholder of the Company (immediately before the asset transfer) in exchange
for or with respect to the Company's stock, (2) an entity, fifty percent (50%) or more of the total value or voting power of
which is owned, directly or indirectly, by the Company, (3) a Person, that owns, directly or indirectly, fifty percent (50%) or
more of the total value or voting power of all the outstanding stock of the Company, or (4) an entity, at least fifty percent
(50%) of the total value or voting power of which is owned, directly or indirectly, by a Person described in this
subsection (iii)(B)(3). For purposes of this subsection (iii), gross fair market value means the value of the assets of the
Company, or the value of the assets being disposed of, determined without regard to any liabilities associated with such
assets.

For purposes of this Section 2(g), persons will be considered to be acting as a group if they are owners of a corporation that enters into
a merger, consolidation, purchase or acquisition of stock, or similar business transaction with the Company.

        (h)   "Code" shall mean the Internal Revenue Code of 1986, as amended.

        (i)    "Common Stock" shall mean the Common Stock of the Company.

        (j)    "Committee" shall mean the Committee appointed by the Board of Directors or a sub-committee appointed by the Board's
designated committee in accordance with Section 4(a) of the Plan, if one is appointed.

        (k)   "Company" shall mean Coherent, Inc. and its successors in interest.

        (l)    "Consultant" shall mean any person, including an advisor, engaged by the Company or a Parent or Subsidiary to render
services and who is compensated for such services; provided, however, that the term "Consultant" shall not include Outside Directors,
unless such Outside Directors are compensated for services to the Company other than pursuant to their services as a Director.

        (m)  "Continuous Status as a Director" means that the Director relationship is not interrupted or terminated.

        (n)   "Director" shall mean a member of the Board.

        (o)   "Disability" means total and permanent disability as defined in Section 22(e)(3) of the Code.

        (p)   "Dividend Equivalent" shall mean a credit, payable in cash, made at the discretion of the Administrator, to the account of a
Participant in an amount equal to the cash dividends paid on one Share for each Share represented by an Award (other than an SAR or
Option) held by such Participant. Dividend Equivalents shall be subject to the same vesting restrictions as the related Shares subject to
an Award.

        (q)   "Employee" shall mean any person, including Officers and Directors, employed by the Company or any Parent or Subsidiary
of the Company. An Employee shall not cease to be an Employee in the case of (i) any leave of absence approved by the Company or
(ii) transfers between locations of the Company or between the Company, its Parent, any Subsidiary, or any successor. For purposes of
Incentive Stock Options, no such leave may exceed ninety days, unless reemployment upon expiration of such leave is guaranteed by
statute or contract. If reemployment upon expiration of a leave of absence approved by the Company is not so guaranteed, then
three (3) months following the 91st day of such leave any Incentive Stock Option held by the
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Participant shall cease to be treated as an Incentive Stock Option and shall be treated for tax purposes as a Nonstatutory Stock Option.

        (r)   "Exchange Act" shall mean the Securities Exchange Act of 1934, as amended.

        (s)   "Fair Market Value" shall mean as of any date, the value of Common Stock determined as follows:

          (i)  If the Common Stock is listed on any established stock exchange or a national market system, including without
limitation the Nasdaq Global Market, the Nasdaq Global Select Market or the Nasdaq Capital Market, its Fair Market Value
shall be the closing sales price for such stock (or the closing bid, if no sales were reported) as quoted on such exchange or
system on the day of determination (or if that day is not a trading day, then on the last preceding trading day), as reported in
The Wall Street Journal or such other source as the Administrator deems reliable or shall be such other value determined in
good faith by the Administrator;

         (ii)  If the Common Stock is regularly quoted by a recognized securities dealer but selling prices are not reported, the
Fair Market Value of a Share of Common Stock shall be the mean between the high bid and low asked prices for the
Common Stock on the last market trading day prior to the day of determination, as reported in The Wall Street Journal or
such other source as the Administrator deems reliable or shall be such other value determined in good faith by the
Administrator; or

        (iii)  In the absence of an established market for the Common Stock, the Fair Market Value shall be determined in good
faith by the Administrator.

        (t)    "Fiscal Year" shall mean a fiscal year of the Company.

        (u)   "Incentive Stock Option" shall mean an Option intended to qualify as an incentive stock option within the meaning of
Section 422 of the Code.

        (v)   "Nonstatutory Stock Option" shall mean an Option not intended to qualify as an Incentive Stock Option.

        (w)  "Officer" shall mean a person who is an officer of the Company within the meaning of Section 16 of the Exchange Act and
the rules and regulations promulgated thereunder, as determined by the Board.

        (x)   "Option" shall mean a stock option granted pursuant to the Plan.

        (y)   "Optioned Stock" shall mean the Common Stock subject to an Option.

        (z)   "Outside Director" means a Director who is not an Employee or Consultant.

        (aa) "Parent" shall mean a "parent corporation", whether now or hereafter existing, as defined in Section 424(e) of the Code.

        (bb) "Participant" shall mean an Employee, Consultant or Outside Director who receives an Award.

        (cc) "Performance Goals" means the goal(s) (or combined goal(s)) determined by the Administrator (in its discretion) to be
applicable to a Participant with respect to an Award. As determined by the Administrator, the performance measures for any
performance period will be any one or more of the following objective performance criteria, applied to either the Company as a whole
or, except with respect to stockholder return metrics, to a region, business unit, affiliate or business segment, and measured either on
an absolute basis, relative to a pre-established target or as a percentage of another Performance Goal, to a previous period's results or
to a designated
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comparison group, and, with respect to financial metrics, which may be determined in accordance with United States Generally
Accepted Accounting Principles ("GAAP"), in accordance with accounting principles established by the International Accounting
Standards Board ("IASB Principles") or which may be adjusted when established to exclude any items otherwise includable under
GAAP or under IASB Principles or to include any items otherwise excludable under GAAP or under IASB Principles: (i) cash flow
(including operating cash flow or free cash flow), (ii) revenue (on an absolute basis or adjusted for currency effects), (iii) gross margin,
(iv) operating expenses or operating expenses as a percentage of revenue, (v) earnings (which may include, without limitation,
earnings before interest and taxes, earnings before taxes and net earnings or earnings before interest, taxes depreciation and
amortization), (vi) earnings per share, (vii) stock price, (viii) return on equity, (ix) total stockholder return, (x) growth in stockholder
value relative to the moving average of the S&P 500 Index or another index, (xi) return on capital, (xii) return on assets or net assets,
(xiii) return on investment, (xiv) economic value added, (xv) operating profit or net operating profit, (xvi) operating margin,
(xvii) market share, (xviii) contract awards or backlog, (xix) overhead or other expense reduction, (xx) credit rating, (xxi) objective
customer indicators, (xxii) new product invention or innovation, (xxiii) attainment of research and development milestones,
(xxiv) improvements in productivity, (xxv) attainment of objective operating goals, and (xxvi) objective employee metrics.

        (dd) "Performance Share" shall mean a performance share Award granted to a Participant pursuant to Section 14.

        (ee) "Performance Unit" means a performance unit Award granted to a Participant pursuant to Section 15.

        (ff)  "Plan" shall mean this 2011 Equity Incentive Plan, as amended.

        (gg) "Restricted Stock" shall mean a restricted stock Award granted to a Participant pursuant to Section 12.

        (hh) "Restricted Stock Unit" shall mean a bookkeeping entry representing an amount equal to the Fair Market Value of one Share,
granted pursuant to Section 13. Each Restricted Stock Unit represents an unfunded and unsecured obligation of the Company.

        (ii)   "Rule 16b-3" shall mean Rule 16b-3 of the Exchange Act or any successor to Rule 16b-3, as in effect when discretion is
being exercised with respect to the Plan.

        (jj)   "Section 16(b)" shall mean Section 16(b) of the Exchange Act.

        (kk) "Service Provider" means an Employee, Consultant or Service Provider.

        (ll)   "Share" shall mean a share of the Common Stock, as adjusted in accordance with Section 18 of the Plan.

        (mm)  "Stock Appreciation Right" or "SAR" shall mean a stock appreciation right granted pursuant to Section 9 of the Plan.

        (nn) "Subsidiary" shall mean a "subsidiary corporation", whether now or hereafter existing, as defined in Section 424(f) of the
Code.

        3.    Stock Subject to the Plan.    Subject to the provisions of Section 18 of the Plan, the maximum aggregate number of shares which may
be optioned and sold under the Plan is 4,500,000 Shares plus any Shares subject to any options or other equity compensation awards under the
Company's 2001 Stock Plan, 1995 Stock Plan and 1998 Director Option Plan that are outstanding on the date this Plan becomes effective and
that subsequently expire unexercised, up to a maximum of an additional 2,382,000 Shares. All of the shares issuable under the Plan may be
authorized, but unissued, or reacquired Common Stock.
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        Any Shares subject to Options or SARs shall be counted against the numerical limits of this Section 3 as one Share for every Share subject
thereto. Any Awards covering Shares with a per Share or per unit purchase price lower than 100% of Fair Market Value on the date of grant
shall be counted against the numerical limits of this Section 3 as 2.15 Shares for every one Share subject thereto. To the extent that a Share that
was subject to an Award that counted as 2.15 Shares against the Plan reserve pursuant to the preceding sentence is recycled back into the Plan
under the final paragraph of this Section 3, the Plan shall be credited with 2.15 Shares.

        Subject to adjustment as provided in Section 18, the maximum number of Shares that may be issued upon the exercise of Incentive Stock
Options will equal the aggregate Share number stated in the first paragraph of this Section 3, plus, to the extent allowable under Section 422 of
the Code and the Treasury Regulations promulgated thereunder, any Shares that become available for issuance under the Plan pursuant to the
other paragraphs of this Section 3.

        If an Award expires or becomes unexercisable without having been exercised in full, or, with respect to Restricted Stock, Performance
Shares or Restricted Stock Units, is forfeited to or repurchased by the Company at its original purchase price due to such Award failing to vest,
the unpurchased Shares (or for Awards other than Options and SARs, the forfeited or repurchased shares) which were subject thereto shall
become available for future grant or sale under the Plan (unless the Plan has terminated). With respect to SARs, when an SAR is exercised, the
shares subject to a SAR grant agreement shall be counted against the numerical limits of Section 3 above, as one share for every share subject
thereto, regardless of the number of shares used to settle the SAR upon exercise (i.e., shares withheld to satisfy the exercise price of an SAR
shall not remain available for issuance under the Plan). Shares that have been issued under the Plan under any Award shall not be returned to the
Plan and shall not become available for future distribution under the Plan; provided, however, that if Shares of Restricted Stock, Performance
Shares or Restricted Stock Units are repurchased by the Company at their original purchase price or are forfeited to the Company due to such
Awards failing to vest, such Shares shall become available for future grant under the Plan. Shares used to pay the exercise price of an Option
shall not become available for future grant or sale under the Plan. Shares used to satisfy tax withholding obligations shall not become available
for future grant or sale under the Plan. To the extent an Award under the Plan is paid out in cash rather than stock, such cash payment shall not
reduce the number of Shares available for issuance under the Plan. Any payout of Dividend Equivalents or Performance Units, because they are
payable only in cash, shall not reduce the number of Shares available for issuance under the Plan. Conversely, any forfeiture of Dividend
Equivalents or Performance Units shall not increase the number of Shares available for issuance under the Plan.

        4. Administration of the Plan.    

        (a)   Procedure.

          (i)  Multiple Administrative Bodies.    If permitted by Applicable Laws, the Plan may be administered by different
bodies with respect to Directors, Officers who are not Directors, and Employees who are neither Directors nor Officers.

         (ii)  Section 162(m).    To the extent that the Administrator determines it to be desirable to qualify Awards granted
hereunder as "performance-based compensation" within the meaning of Section 162(m) of the Code, the Plan shall be
administered by a Committee consisting solely of two or more "outside directors" within the meaning of Section 162(m) of
the Code.

        (iii)  Administration With Respect to Officers Subject to Section 16(b).    With respect to Option grants made to
Employees who are also Officers subject to Section 16(b) of the Exchange Act, the Plan shall be administered by (A) the
Board, if the Board may administer
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the Plan in compliance with Rule 16b-3, or (B) a committee designated by the Board to administer the Plan, which
committee shall be constituted to comply with Rule 16b-3. Once appointed, such Committee shall continue to serve in its
designated capacity until otherwise directed by the Board. From time to time the Board may increase the size of the
Committee and appoint additional members, remove members (with or without cause) and substitute new members, fill
vacancies (however caused), and remove all members of the Committee and thereafter directly administer the Plan, all to the
extent permitted by Rule 16b-3.

        (iv)  Administration With Respect to Other Persons.    With respect to Award grants made to Employees or Consultants
who are not Officers of the Company, the Plan shall be administered by (A) the Board, (B) a committee designated by the
Board, or (C) a sub-committee designated by the designated committee, which committee or sub-committee shall be
constituted to satisfy Applicable Laws. Once appointed, such Committee shall serve in its designated capacity until
otherwise directed by the Board. The Board may increase the size of the Committee and appoint additional members,
remove members (with or without cause) and substitute new members, fill vacancies (however caused), and remove all
members of the Committee and thereafter directly administer the Plan, all to the extent permitted by Applicable Laws.

         (v)  Administration With Respect to Outside Directors.    Any discretionary Award grants to Outside Directors shall be
made by the Board or a committee thereof. The Board or a committee thereof shall administer the Plan with respect to
Outside Director Awards.

        (b)    Powers of the Administrator.    Subject to the provisions of the Plan, and in the case of a Committee, subject to the specific
duties delegated by the Board to such Committee, the Administrator shall have the authority, in its discretion:

          (i)  to determine the Fair Market Value in accordance with Section 2(s) of the Plan;

         (ii)  to select the Service Providers to whom Awards may be granted hereunder;

        (iii)  to determine whether and to what extent Awards are granted hereunder;

        (iv)  to determine the number of shares of Common Stock to be covered by each Award granted hereunder;

         (v)  to approve forms of agreement for use under the Plan;

        (vi)  to determine the terms and conditions, not inconsistent with the terms of the Plan, of any Award granted
hereunder. Such terms and conditions include, but are not limited to, the exercise price, the time or times when Awards vest
or may be exercised (which may be based on performance criteria), any vesting acceleration or waiver of forfeiture
restrictions (subject to compliance with applicable laws, including Code Section 409A), and any restriction or limitation
regarding any Award or the shares of Common Stock relating thereto, based in each case on such factors as the
Administrator, in its sole discretion, shall determine;

       (vii)  to construe and interpret the terms of the Plan and Awards granted pursuant to the Plan;

      (viii)  to prescribe, amend and rescind rules and regulations relating to the Plan, including rules and regulations relating
to sub-plans established for the purpose of qualifying for preferred tax treatment under foreign tax laws;

        (ix)  to modify or amend each Award (subject to Section 7 and Section 21(c) of the Plan), including the discretionary
authority to extend the post-termination exercisability period of Options or SARs longer than is otherwise provided for in the
Plan;
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         (x)  to allow Participants to satisfy withholding tax obligations by electing to have the Company withhold from the
Shares or cash to be issued upon exercise or vesting of an Award that number of Shares or cash having a Fair Market Value
equal to the amount required to be withheld. The Fair Market Value of any Shares to be withheld shall be determined on the
date that the amount of tax to be withheld is to be determined. All elections by a Participant to have Shares or cash withheld
for this purpose shall be made in such form and under such conditions as the Administrator may deem necessary or
advisable;

        (xi)  to authorize any person to execute on behalf of the Company any instrument required to effect the grant of an
Award previously granted by the Administrator;

       (xii)  to determine the terms and restrictions applicable to Awards;

      (xiii)  to determine whether Awards (other than Options or SARs) will be adjusted for Dividend Equivalents; and

      (xiv)  to make all other determinations deemed necessary or advisable for administering the Plan.

        (c)    Delegation.    The Board may delegate responsibility for administering the Plan, including with respect to designated classes
of Employees and Consultants, to different committees consisting of one or more Directors subject to such limitations as the Board
deems appropriate. To the extent consistent with applicable law, the Board or the Compensation and H.R. Committee may authorize
one or more officers of the Company to grant Awards to designated classes of Employees and Consultants, within limits specifically
prescribed by the Board or the Compensation and H.R. Committee; provided, however, that no such officer shall have or obtain
authority to grant Awards to himself or herself.

          (i)  Effect of Administrator's Decision.    All decisions, determinations and interpretations of the Administrator shall be
final and binding on all Participants and any other holders of any Awards granted under the Plan.

        5.    Eligibility.    Awards may be granted only to Service Providers. Incentive Stock Options may be granted only to Employees. A Service
Provider who has been granted an Award may, if he or she is otherwise eligible, be granted an additional Award or Awards.

        6. Code Section 162(m) Provisions.    

        (a)    Option and SAR Annual Share Limit.    Subject to Section 7 below, no Participant shall be granted, in any Fiscal Year,
Options and Stock Appreciation Rights to purchase more than 500,000 Shares; provided, however, that such limit shall be 1,000,000
Shares in the Participant's first Fiscal Year of Company service.

        (b)    Restricted Stock, Performance Share and Restricted Stock Unit Annual Limit.    No Participant shall be granted, in any
Fiscal Year, more than 400,000 Shares in the aggregate of the following: (i) Restricted Stock, (ii) Performance Shares, or
(iii) Restricted Stock Units; provided, however, that such limit shall be 600,000 Shares in the Participant's first Fiscal Year of
Company service.

        (c)    Performance Units Annual Limit.    No Participant shall receive Performance Units, in any Fiscal Year, having an initial
value greater than $1,000,000, provided, however, that such limit shall be $2,000,000 in the Participant's first Fiscal Year of Company
service.

          (i)  Section 162(m) Performance Restrictions.    For purposes of qualifying grants of Restricted Stock, Performance
Shares, Performance Units or Restricted Stock Units as "performance-based compensation" under Section 162(m) of the
Code, the Administrator, in its discretion, may set restrictions based upon the achievement of Performance Goals. The
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Performance Goals shall be set by the Administrator on or before the latest date permissible to enable the Restricted Stock,
Performance Shares, Performance Units or Restricted Stock Units to qualify as "performance-based compensation" under
Section 162(m) of the Code. In granting Restricted Stock, Performance Shares, Performance Units or Restricted Stock Units
which are intended to qualify under Section 162(m) of the Code, the Administrator shall follow any procedures determined
by it from time to time to be necessary or appropriate to ensure qualification of the Award under Section 162(m) of the Code
(e.g., in determining the Performance Goals).

        (d)    Changes in Capitalization.    The numerical limitations in Sections 6(a) and (b) shall be adjusted proportionately in
connection with any change in the Company's capitalization as described in Section 18(a).

        7.    No Repricing.    The exercise price for an Option or SAR may not be reduced without the consent of the Company's stockholders. This
shall include, without limitation, a repricing of the Option or SAR as well as an Option or SAR exchange program whereby the Participant
agrees to cancel an existing Option in exchange for an Option, SAR, cash or another Award. If an Option or SAR is cancelled in the same Fiscal
Year in which it was granted (other than in connection with a transaction described in Section 18), the cancelled Option or SAR as well as any
replacement Option or SAR will be counted against the limits set forth in Section 6(a) above. Moreover, if the exercise price of an Option or
SAR is reduced, the transaction will be treated as a cancellation of the Option or SAR and the grant of a new Option or SAR.

        8. Stock Options.    

        (a)    Type of Option.    Each Option shall be designated in the Award Agreement as either an Incentive Stock Option or a
Nonstatutory Stock Option. However, notwithstanding such designations, to the extent that the aggregate Fair Market Value of Shares
subject to a Participant's Incentive Stock Options granted by the Company, any Parent or Subsidiary, that become exercisable for the
first time during any calendar year (under all plans of the Company or any Parent or Subsidiary) exceeds $100,000, such excess
Options shall be treated as Nonstatutory Stock Options. For purposes of this Section 8(a), Incentive Stock Options shall be taken into
account in the order in which they were granted, and the Fair Market Value of the Shares shall be determined as of the time of grant.

        (b)    Term of Option.    The term of each Option shall be stated in the Notice of Grant; provided, however, that the term shall be
ten (10) years from the date of grant or such shorter term as may be provided in the Notice of Grant. Moreover, in the case of an
Incentive Stock Option granted to a Participant who, at the time the Incentive Stock Option is granted, owns stock representing more
than ten percent (10%) of the voting power of all classes of stock of the Company or any Parent or Subsidiary, the term of the
Incentive Stock Option shall be five (5) years from the date of grant or such shorter term as may be provided in the Notice of Grant.

        (c)   Exercise Price and Consideration.

          (i)  The per Share exercise price for the Shares to be issued pursuant to exercise of an Option shall be such price as is
determined by the Administrator, but shall be subject to the following:

        (A)  In the case of an Incentive Stock Option granted to an Employee who, at the time the Incentive Stock
Option is granted, owns stock representing more than ten percent (10%) of the voting power of all classes of stock
of the Company or any Parent or Subsidiary, the per Share exercise price shall be no less than 110% of the Fair
Market Value per Share on the date of grant.
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        (B)  In the case of any other Incentive Stock Option and any Nonstatutory Stock Option, the per Share
exercise price shall be no less than 100% of the Fair Market Value per Share on the date of grant.

        (d)   The consideration to be paid for the Shares to be issued upon exercise of an Option, including the method of payment, shall
be determined by the Administrator. Such consideration, to the extent permitted by Applicable Laws, may consist entirely of:

          (i)  cash;

         (ii)  check;

        (iii)  other Shares which have a Fair Market Value on the date of surrender equal to the aggregate exercise price of the
Shares as to which said Option shall be exercised;

        (iv)  broker-assisted cashless exercise;

         (v)  net exercise;

        (vi)  any combination of the foregoing methods of payment; or such other consideration and method of payment for the
issuance of Shares to the extent permitted by Applicable Laws; or

       (vii)  such other consideration and method of payment for the issuance of Shares to the extent permitted by Applicable
Laws.

        9. Stock Appreciation Rights.    

        (a)    Grant of SARs.    Subject to the terms and conditions of the Plan, SARs may be granted to Participants at any time and from
time to time as shall be determined by the Administrator, in its sole discretion. Subject to Section 6(a) hereof, the Administrator shall
have complete discretion to determine the number of SARs granted to any Participant.

        (b)    Exercise Price and other Terms.    The per share exercise price for the Shares to be issued pursuant to exercise of an SAR
shall be determined by the Administrator and shall be no less than 100% of the Fair Market Value per share on the date of grant.
Otherwise, subject to Section 6(a) of the Plan, the Administrator, subject to the provisions of the Plan, shall have complete discretion
to determine the terms and conditions of SARs granted under the Plan; provided, however, that no SAR may have a term of more than
ten (10) years from the date of grant.

        (c)    Payment of SAR Amount.    Upon exercise of a SAR, a Participant shall be entitled to receive payment from the Company in
an amount determined by multiplying:

          (i)  The difference between the Fair Market Value of a Share on the date of exercise over the exercise price; times

         (ii)  The number of Shares with respect to which the SAR is exercised.

        (d)    Payment upon Exercise of SAR.    At the discretion of the Administrator, but only as specified in the Award Agreement,
payment for a SAR may be in cash, Shares or a combination thereof. If the Award Agreement is silent as to the form of payment,
payment of the SAR may only be in Shares.

        (e)    SAR Agreement.    Each SAR grant shall be evidenced by an Award Agreement that shall specify the exercise price, the term
of the SAR, the conditions of exercise, whether it may be settled in cash, Shares or a combination thereof, and such other terms and
conditions as the Administrator, in its sole discretion, shall determine.
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        (f)    Expiration of SARs.    A SAR granted under the Plan shall expire upon the date determined by the Administrator, in its sole
discretion, and set forth in the Award Agreement.

        10. Exercise of Option or SAR.    

        (a)    Procedure for Exercise; Rights as a Shareholder.    Any Option or SAR granted hereunder shall be exercisable at such times
and under such conditions as determined by the Administrator, including performance criteria with respect to the Company and/or the
Participant, and as shall be permissible under the terms of the Plan.

        An Option or SAR may not be exercised for a fraction of a Share.

An Option or SAR shall be deemed to be exercised when written notice of such exercise has been given to the Company in accordance
with the terms of the Option or SAR by the person entitled to exercise the Option or SAR and, with respect to Options only, full
payment for the Shares with respect to which the Option is exercised has been received by the Company. With respect to Options only,
full payment may, as authorized by the Administrator, consist of any consideration and method of payment allowable under
Section 8(d) of the Plan. Until the issuance (as evidenced by the appropriate entry on the books of the Company or of a duly
authorized transfer agent of the Company) of the stock certificate evidencing such Shares, no right to vote or receive dividends or any
other rights as a shareholder shall exist with respect to the Optioned Stock, notwithstanding the exercise of the Option. No adjustment
will be made for a dividend or other right for which the record date is prior to the date the stock certificate is issued, except as
provided in Section 18 of the Plan.

        (b)    Termination of Status as a Service Provider.    If a Participant ceases to serve as a Service Provider, other than upon their
death or Disability, he or she may, but only within 90 days (or such other period of time as is determined by the Administrator and as
set forth in the Option or SAR Agreement) after the date he or she ceases to be a Service Provider, exercise his or her Option or SAR
to the extent that he or she was entitled to exercise it at the date of such termination. To the extent that he or she was not entitled to
exercise the Option or SAR at the date of such termination, or if he or she does not exercise such Option or SAR (which he or she was
entitled to exercise) within the time specified herein, the Option or SAR shall terminate.

        (c)    Disability.    If a Participant ceases to be a Service Provider as a result of the Participant's Disability, the Participant may
exercise his or her Option or SAR within such period of time as is specified in the Award Agreement to the extent the Option or SAR
is vested on the date of termination (but in no event later than the expiration of the term of such Option or SAR as set forth in the
Award Agreement). In the absence of a specified time in the Award Agreement, the Option or SAR shall remain exercisable for twelve
(12) months following the Participant's termination. If, on the date of termination, the Participant is not vested as to his or her entire
Option or SAR, the Shares covered by the unvested portion of the Option or SAR shall revert to the Plan. If, after termination, the
Participant does not exercise his or her Option or SAR within the time specified herein, the Option or SAR shall terminate, and the
Shares covered by such Option or SAR shall revert to the Plan.

        (d)    Death of Participant.    If a Participant dies while a Service Provider, the Option or SAR may be exercised following the
Participant's death within such period of time as is specified in the Award Agreement (but in no event may the option be exercised
later than the expiration of the term set forth in the Award Agreement), by the Participant's designated beneficiary, provided such
beneficiary has been designated prior to Participant's death in a form acceptable to the Administrator. If no such beneficiary has been
designated by the Participant, then such Option or SAR may be exercised by the personal representative of the Participant's estate or
by the person(s) to whom the Option or SAR is transferred pursuant to the Participant's will or in accordance with
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the laws of descent and distribution. In the absence of a specified time in the Award Agreement, the Option or SAR shall remain
exercisable for twelve (12) months following Participant's death. If the Option or SAR is not so exercised within the time specified
herein, the Option or SAR shall terminate, and the Shares covered by such Option or SAR shall revert to the Plan.

        11.    Automatic Grants to Outside Directors.    The Board or a Committee thereof may institute, by resolution, automatic Award grants to
new and to continuing members of the Board, with the number and type of such Awards, with such terms and conditions, and based upon such
criteria, if any, as is determined by the Board or its Committee, in their sole discretion.

        12. Restricted Stock.    

        (a)    Grant of Restricted Stock.    Subject to the terms and conditions of the Plan, Restricted Stock may be granted to Participants
at any time as shall be determined by the Administrator, in its sole discretion. Subject to Section 6(b) hereof, the Administrator shall
have complete discretion to determine (i) the number of Shares subject to a Restricted Stock award granted to any Participant, and
(ii) the conditions that must be satisfied, which typically will be based principally or solely on continued provision of services but may
include a performance-based component, upon which is conditioned the grant, vesting or issuance of Restricted Stock.

        (b)    Other Terms.    The Administrator, subject to the provisions of the Plan, shall have complete discretion to determine the
terms and conditions of Restricted Stock granted under the Plan; provided that Restricted Stock may only be issued in the form of
Shares. Restricted Stock grants shall be subject to the terms, conditions, and restrictions determined by the Administrator at the time
the stock or the restricted stock unit is awarded. The Administrator may require the recipient to sign a Restricted Stock Award
agreement as a condition of the award. Any certificates representing the Shares of stock awarded shall bear such legends as shall be
determined by the Administrator.

        (c)    Restricted Stock Award Agreement.    Each Restricted Stock grant shall be evidenced by an agreement that shall specify the
purchase price (if any) and such other terms and conditions as the Administrator, in its sole discretion, shall determine; provided;
however, that if the Restricted Stock grant has a purchase price, such purchase price must be paid no more than ten (10) years
following the date of grant.

        13. Restricted Stock Units.    

        (a)    Grant of Restricted Stock Units.    Subject to the terms and conditions of the Plan, Restricted Stock Units may be granted to
Participants at any time as shall be determined by the Administrator, in its sole discretion. Subject to Section 6(b) hereof, the
Administrator shall have complete discretion to determine (i) the number of Shares subject to a Restricted Stock Unit award granted to
any Participant, and (ii) the conditions that must be satisfied, which typically will be based principally or solely on continued provision
of services but may include a performance-based component, upon which is conditioned the grant, vesting or issuance of Restricted
Stock Units.

        (b)    Other Terms.    The Administrator shall set vesting criteria in its discretion, which, depending on the extent to which the
criteria are met, will determine the number of Restricted Stock Units that will be paid out to the Participant. The Administrator may set
vesting criteria based upon the achievement of Company-wide, business unit, or individual goals (including, but not limited to,
continued employment), or any other basis determined by the Administrator in its discretion.

        (c)    Earning Restricted Stock Units.    Upon meeting the applicable vesting criteria, the Participant shall be entitled to receive a
payout, in Shares, in cash or in a combination thereof, as specified in the Restricted Stock Unit Award Agreement. Notwithstanding
the foregoing, at any time after the grant of Restricted Stock Units, the Administrator, in its sole discretion, may reduce or waive any
vesting criteria that must be met to receive a payout.
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        (d)    Form and Timing of Payment.    Payment of earned Restricted Stock Units shall be made as soon as practicable after the
date(s) set forth in the Restricted Stock Unit Award Agreement. The Administrator, in its sole discretion, but only as specified in the
Award Agreement, may pay earned Restricted Stock Units in cash, Shares, or a combination thereof. If the Award Agreement is silent
as to the form of payment, payment of the Restricted Stock Units may only be in Shares.

        (e)    Restricted Stock Unit Award Agreement.    Each Restricted Stock Unit grant shall be evidenced by an agreement that shall
specify such terms and conditions as the Administrator, in its sole discretion, shall determine;

        (f)    Cancellation.    On the date set forth in the Restricted Stock Unit Award Agreement, all unearned Restricted Stock Units
shall be forfeited to the Company.

        14. Performance Shares.    

        (a)    Grant of Performance Shares.    Subject to the terms and conditions of the Plan, Performance Shares may be granted to
Participants at any time as shall be determined by the Administrator, in its sole discretion. Subject to Section 6(b) hereof, the
Administrator shall have complete discretion to determine (i) the number of Shares subject to a Performance Share award granted to
any Participant, and (ii) the conditions that must be satisfied, which typically will be based principally or solely on achievement of
performance milestones but may include a service-based component, upon which is conditioned the grant or vesting of Performance
Shares. Performance Shares shall be granted in the form of units to acquire Shares. Each such unit shall be the equivalent of one Share
for purposes of determining the number of Shares subject to an Award. Until the Shares are issued, no right to vote or receive
dividends or any other rights as a stockholder shall exist with respect to the units to acquire Shares.

        (b)    Other Terms.    The Administrator, subject to the provisions of the Plan, shall have complete discretion to determine the
terms and conditions of Performance Shares granted under the Plan. Performance Share grants shall be subject to the terms, conditions,
and restrictions determined by the Administrator at the time the stock is awarded, which may include such performance-based
milestones as are determined appropriate by the Administrator. The Administrator may require the recipient to sign a Performance
Shares Award Agreement as a condition of the award. Any certificates representing the Shares of stock awarded shall bear such
legends as shall be determined by the Administrator.

        (c)    Performance Share Award Agreement.    Each Performance Share grant shall be evidenced by an Award Agreement that
shall specify such other terms and conditions as the Administrator, in its sole discretion, shall determine.

        15. Performance Units.    

        (a)    Grant of Performance Units.    Performance Units are similar to Performance Shares, except that they shall be settled in a
cash equivalent to the Fair Market Value of the underlying Shares, determined as of the vesting date. Subject to the terms and
conditions of the Plan, Performance Units may be granted to Participants at any time and from time to time as shall be determined by
the Administrator, in its sole discretion. The Administrator shall have complete discretion to determine the conditions that must be
satisfied, which typically will be based principally or solely on achievement of performance milestones but may include a
service-based component, upon which is conditioned the grant or vesting of Performance Units. Performance Units shall be granted in
the form of units to acquire Shares. Each such unit shall be the cash equivalent of one Share of Common Stock. No right to vote or
receive dividends or any other rights as a stockholder shall exist with respect to Performance Units or the cash payable thereunder.
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        (b)    Number of Performance Units.    Subject to Section 6(c) hereof, the Administrator will have complete discretion in
determining the number of Performance Units granted to any Participant.

        (c)    Other Terms.    The Administrator, subject to the provisions of the Plan, shall have complete discretion to determine the
terms and conditions of Performance Units granted under the Plan. Performance Unit grants shall be subject to the terms, conditions,
and restrictions determined by the Administrator at the time the grant is awarded, which may include such performance-based
milestones as are determined appropriate by the Administrator. The Administrator may require the recipient to sign a Performance
Unit agreement as a condition of the award. Any certificates representing the units awarded shall bear such legends as shall be
determined by the Administrator.

        (d)    Performance Unit Award Agreement.    Each Performance Unit grant shall be evidenced by an agreement that shall specify
such terms and conditions as the Administrator, in its sole discretion, shall determine.

        16. Deferred Stock Units.    

        (a)    Description.    Deferred Stock Units shall consist of a Restricted Stock, Restricted Stock Unit, Performance Share or
Performance Unit Award that the Administrator, in its sole discretion permits to be paid out in installments or on a deferred basis, in
accordance with rules and procedures established by the Administrator. Deferred Stock Units shall remain subject to the claims of the
Company's general creditors until distributed to the Participant.

        17.    162(m) Limits.    Deferred Stock Units shall be subject to the annual 162(m) limits applicable to the underlying Restricted Stock,
Restricted Stock Unit, Performance Share or Performance Unit Award as set forth in Section 6 hereof.

        18.    Non-Transferability of Awards.    Except as determined otherwise by the Administrator in its sole discretion (but never a transfer in
exchange for value), Awards may not be sold, pledged, assigned, hypothecated, transferred, or disposed of in any manner other than by will or
by the laws of descent or distribution and may be exercised, during the lifetime of the Participant, only by the Participant, without the prior
written consent of the Administrator. If the Administrator makes an Award transferable, such Award shall contain such additional terms and
conditions as the Administrator deems appropriate.

        19. Adjustments Upon Changes in Capitalization, Dissolution, Merger or Change in Control.    

        (a)    Changes in Capitalization.    Subject to any required action by the shareholders of the Company, the number of shares of
Common Stock covered by each outstanding Award, and the number of shares of Common Stock which have been authorized for
issuance under the Plan but as to which no Awards have yet been granted or which have been returned to the Plan upon cancellation or
expiration of an Award, as well as the price per share of Common Stock covered by each such outstanding Award and the annual share
limitations under Sections 6(a) and (b) hereof, shall be proportionately adjusted for any increase or decrease in the number of issued
shares of Common Stock resulting from a stock split, reverse stock split, stock dividend, combination or reclassification of the
Common Stock, or any other increase or decrease in the number of issued shares of Common Stock effected without receipt of
consideration by the Company; provided, however, that conversion of any convertible securities of the Company shall not be deemed
to have been "effected without receipt of consideration." Such adjustment shall be made by the Board, whose determination in that
respect shall be final, binding and conclusive. Except as expressly provided herein, no issuance by the Company of shares of stock of
any class, or securities convertible into shares of stock of any class, shall affect, and no adjustment by reason
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thereof shall be made with respect to, the number or price of shares of Common Stock subject to an Award.

        (b)    Dissolution or Liquidation.    In the event of the proposed dissolution or liquidation of the Company, the Administrator shall
notify each Participant as soon as practicable prior to the effective date of such proposed transaction. The Administrator in its
discretion may provide for a Participant to have the right to exercise his or her Option or SAR until ten (10) days prior to such
transaction as to all of the Awarded Stock covered thereby, including Shares as to which the Award would not otherwise be
exercisable. In addition, the Administrator may provide that any Company repurchase option or forfeiture rights applicable to any
Award shall lapse 100%, and that any Award vesting shall accelerate 100%, provided the proposed dissolution or liquidation takes
place at the time and in the manner contemplated. To the extent it has not been previously exercised (with respect to Options and
SARs) or vested (with respect to other Awards), an Award will terminate immediately prior to the consummation of such proposed
action.

        (c)    Merger or Change in Control.    In the event of the consummation of a merger or Change in Control, each outstanding
Award will be treated as the Administrator determines, including, without limitation, that each Award be assumed or an equivalent
option or right substituted by the successor corporation or a Parent or Subsidiary of the successor corporation. The Administrator will
not be required to treat all Awards similarly in the transaction.

In the event that the successor corporation does not assume or substitute for the Award, the Participant will fully vest in and have the
right to exercise all of his or her outstanding Options and Stock Appreciation Rights, including Shares as to which such Awards would
not otherwise be vested or exercisable, all restrictions on Restricted Stock and Restricted Stock Units will lapse, and, with respect to
Awards with performance-based vesting, all performance goals or other vesting criteria will be deemed achieved at one hundred
percent (100%) of target levels and all other terms and conditions met (except, with respect to such performance-based vesting
Awards, as is otherwise specified in the Award Agreement). In addition, if an Option or Stock Appreciation Right is not assumed or
substituted in the event of a Change in Control, the Administrator will notify the Participant in writing or electronically that the Option
or Stock Appreciation Right will be exercisable for a period of time determined by the Administrator in its sole discretion, and the
Option or Stock Appreciation Right will terminate upon the expiration of such period.

For the purposes of this subsection (c), an Award will be considered assumed if, following the consummation of the Change in
Control, the Award confers the right to purchase or receive, for each Share subject to the Award immediately prior to the Change in
Control, the consideration (whether stock, cash, or other securities or property) received in the Change in Control by holders of
Common Stock for each Share held on the effective date of the transaction (and if holders were offered a choice of consideration, the
type of consideration chosen by the holders of a majority of the outstanding Shares); provided, however, that if such consideration
received in the Change in Control is not solely common stock of the successor corporation or its Parent, the Administrator may, with
the consent of the successor corporation, provide for the consideration to be received upon the exercise of an Option or Stock
Appreciation Right or upon the payout of a Restricted Stock Unit, Performance Unit or Performance Share, for each Share subject to
such Award, to be solely common stock of the successor corporation or its Parent equal in fair market value to the per share
consideration received by holders of Common Stock in the Change in Control.

Notwithstanding anything in this Section 18(c) to the contrary, an Award that vests, is earned or paid-out upon the satisfaction of one
or more performance goals will not be considered assumed if the Company or its successor modifies any of such performance goals
without the Participant's consent; provided, however, a modification to such performance goals only to appropriately and
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fairly reflect the successor corporation's post-Change in Control corporate structure will not be deemed to invalidate an otherwise valid
Award assumption.

        (d)    Outside Director Awards.    With respect to Awards granted to an Outside Director that are assumed or substituted for in a
Change in Control or merger, if on the date of or following such assumption or substitution the Participant's status as a Director or a
director of the successor corporation, as applicable, is terminated other than upon a voluntary resignation by the Participant (unless
such voluntary resignation is at the request of the acquirer), then the Outside Director will immediately vest 100% in all such Awards.

        20.    Time of Granting Awards.    The date of grant of an Award shall, for all purposes, be the date on which the Administrator makes the
determination granting such Award or such later date as is specified by the Administrator. Notice of the determination shall be given to each
Employee or Consultant to whom an Award is so granted within a reasonable time after the date of such grant.

        21.    Term of Plan.    The Plan shall continue in effect until ten years from the date of its initial adoption by the Board.

        22. Amendment and Termination of the Plan.    

        (a)    Amendment and Termination.    The Board may at any time amend, alter, suspend or terminate the Plan.

        (b)    Shareholder Approval.    The Company shall obtain shareholder approval of any Plan amendment to the extent necessary
and desirable to comply with Rule 16b-3 or with Section 422 of the Code (or any successor rule or statute or other applicable law, rule
or regulation, including the requirements of any exchange or quotation system on which the Common Stock is listed or quoted). Such
shareholder approval, if required, shall be obtained in such a manner and to such a degree as is required by the applicable law, rule or
regulation.

        (c)    Effect of Amendment or Termination.    No amendment, alteration, suspension or termination of the Plan shall impair the
rights of any Participant, unless mutually agreed otherwise between the Participant and the Administrator, which agreement must be in
writing and signed by the Participant and the Company.

        23.    Conditions Upon Issuance of Shares.    Shares shall not be issued pursuant to the exercise of an Option unless the exercise of such
Option and the issuance and delivery of such Shares pursuant thereto shall comply with all relevant provisions of law, including, without
limitation, the Securities Act, the Exchange Act, the rules and regulations promulgated thereunder, state securities laws, and the requirements of
any stock exchange upon which the Shares may then be listed, and shall be further subject to the approval of counsel for the Company with
respect to such compliance.

        As a condition to the exercise or payout, as applicable, of an Award, the Company may require the person exercising such Option or SAR,
or in the case of another Award (other than a Dividend Equivalent or Performance Unit), the person receiving the Shares upon vesting, to render
to the Company a written statement containing such representations and warranties as, in the opinion of counsel for the Company, may be
required to ensure compliance with any of the aforementioned relevant provisions of law, including a representation that the Shares are being
purchased only for investment and without any present intention to sell or distribute such Shares, if, in the opinion of counsel for the Company,
such a representation is required.

        24.    Reservation of Shares.    The Company, during the term of this Plan, will at all times reserve and keep available such number of
Shares as shall be sufficient to satisfy the requirements of the Plan. Inability of the Company to obtain authority from any regulatory body
having jurisdiction, which authority is deemed by the Company's counsel to be necessary to the lawful issuance and sale of any
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Shares hereunder, shall relieve the Company of any liability in respect of the failure to issue or sell such Shares as to which such requisite
authority shall not have been obtained.

        25.    Section 409A Compliance.    Awards granted hereunder are intended to comply with the requirements of Section 409A of the Code to
the extent Section 409A of the Code applies to such Awards, and any ambiguities in this Plan or Awards granted hereunder will be interpreted to
so comply. The terms of the Plan and any Award granted under the Plan shall be interpreted, operated and administered in a manner consistent
with the foregoing intention to the extent the Administrator deems necessary or advisable in its sole discretion. Notwithstanding any other
provision in the Plan, the Administrator, to the extent it unilaterally deems necessary or advisable in its sole discretion, reserves the right, but
shall not be required, to amend or modify the Plan and any Award granted under the Plan so that the Award qualifies for exemption from or
complies with Section 409A of the Code; provided, however, that the Company makes no representation that the Awards granted under the Plan
shall be exempt from or comply with Section 409A of the Code and makes no undertaking to preclude Section 409A of the Code from applying
to Awards granted under the Plan.

        26.    Dodd-Frank Clawback.    In the event that the Company is required to restate its audited financial statements due to material
noncompliance with any financial reporting requirement under the securities laws, each current or former executive officer Participant shall be
required to immediately repay the Company any compensation they received pursuant to Awards hereunder during the three-year period
preceding the date upon which the Company is required to prepare the restatement that is in excess of what would have been paid to the
executive officer Participant under the restated financial statement, in accordance with Section 10D of the Exchange Act and any rules
promulgated thereunder. Any amount required to be repaid hereunder shall be determined by the Board or its Committee in its sole discretion,
unless otherwise required by Applicable Laws, and shall be binding on all current and former executive officer Participants.
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VOTE BY INTERNET - www.proxyvote.com Use the Internet to transmit your voting instructions and for electronic delivery of information up until 11:59 P.M.
Eastern Time the day before the cut-off date or meeting date. Have your proxy card in hand when you access the web site and follow the instructions to obtain

your records and to create an electronic voting instruction form. C/O AMERICAN STOCK TRANSFER 59 MAIDEN LANE NEW YORK, NY 10038
ELECTRONIC DELIVERY OF FUTURE PROXY MATERIALS If you would like to reduce the costs incurred by our company in mailing proxy materials, you

can consent to receiving all future proxy statements, proxy cards and annual reports electronically via e-mail or the Internet. To sign up for electronic delivery,
please follow the instructions above to vote using the Internet and, when prompted, indicate that you agree to receive or access proxy materials electronically in
future years. VOTE BY PHONE - 1-800-690-6903 Use any touch-tone telephone to transmit your voting instructions up until 11:59 P.M. Eastern Time the day

before the cut-off date or meeting date. Have your proxy card in hand when you call and then follow the instructions. VOTE BY MAIL Mark, sign and date your
proxy card and return it in the postage-paid envelope we have provided or return it to Vote Processing, c/o Broadridge, 51 Mercedes Way, Edgewood, NY 11717.
TO VOTE, MARK BLOCKS BELOW IN BLUE OR BLACK INK AS FOLLOWS: E17895-P85114 KEEP THIS PORTION FOR YOUR RECORDS DETACH
AND RETURN THIS PORTION ONLY THIS PROXY CARD IS VALID ONLY WHEN SIGNED AND DATED. COHERENT, INC. The Board of Directors

recommends you vote FOR each of the proposals, except Proposal 4, for which it makes no recommendation: 1. Election of Directors Nominees: For Against
Abstain ! ! ! ! ! ! ! ! ! ! ! ! ! ! ! ! ! ! ! ! ! 1.1. John R. Ambroseo For Against Abstain 2. To ratify the appointment of Deloitte & Touche LLP as our independent

registered public accounting firm for the fiscal year ending September 30, 2017. To approve, on a non-binding advisory basis, our named executive officer
compensation. 1 Year ! ! 2 Years ! ! 3 Years ! ! Abstain 1.2. Jay T. Flatley 1.3. Susan M. James 3. 1.4. L. William Krause 4. To approve on a non-binding,

advisory basis, the frequency with which stockholders will vote on our named executive officer compensation. ! ! For ! Against ! Abstain 1.5. Garry W. Rogerson
1.6. Steve Skaggs ! ! ! 5. To approve the 2011 Equity Incentive Plan. 1.7. Sandeep Vij 6. To transact such other business as may properly be brought before the
meeting and any adjournment(s) thereof. Yes No ! ! Please indicate if you plan to attend this meeting. Stockholders of record at the close of business on January

19, 2017 are entitled to notice of and to vote at the meeting. All stockholders are cordially invited to attend the meeting. However, to assure your representation at
the meeting, you are urged to mark, sign, date, and return the enclosed proxy card as promptly as possible in the postage-prepaid envelope enclosed for that

purpose, or vote by telephone or via the Internet. Any stockholder attending the meeting may vote in person, even if he or she has returned a proxy. (This proxy
should be marked, dated and signed by the stockholder(s) exactly as his or her name(s) appear(s) hereon, and returned promptly in the enclosed envelope. Persons

signing in fiduciary capacity should so indicate. If shares are held by joint tenants or as community property, both should sign.) Signature [PLEASE SIGN
WITHIN BOX] Date Signature (Joint Owners) Date V.1.1
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Important Notice Regarding the Availability of Proxy Materials for the Annual Meeting: The Combined Document is available at www.proxyvote.com.
E17896-P85114 PROXY THIS PROXY IS SOLICITED ON BEHALF OF THE BOARD OF DIRECTORS OF COHERENT, INC. ANNUAL MEETING OF

STOCKHOLDERS The undersigned, stockholder of COHERENT, INC., a Delaware corporation, hereby acknowledges receipt of the Notice of Annual Meeting
of Stockholders and Proxy Statement, each dated January 26, 2017, and hereby appoints John R. Ambroseo and Bret M. DiMarco, and each of them, proxies and

attorneys-in-fact, with full power to each substitution, on behalf and in the name of the undersigned, to represent the undersigned at the Annual Meeting of
Stockholders of COHERENT, INC. to be held on March 2, 2017 at 8:00 a.m., local time, at the Hyatt Regency Santa Clara, 5101 Great America Parkway, Santa

Clara, CA 95054, and at any adjournment(s) thereof and to vote all shares of common stock which the undersigned would be entitled to vote if then and there
personally present, on all the matters set forth on the reverse side. THIS PROXY WILL BE VOTED AS DIRECTED OR, IF NO CONTRARY DIRECTION IS

INDICATED, WILL BE VOTED (1) TO ENSURE AS MANY OF THE NOMINEES FOR THE ELECTION OF THE DIRECTORS SET FORTH IN
PROPOSAL ONE ARE ELECTED AS DIRECTORS, (2) FOR THE RATIFICATION OF THE APPOINTMENT OF OUR INDEPENDENT REGISTERED

PUBLIC ACCOUNTING FIRM SET FORTH IN PROPOSAL TWO, (3) FOR THE APPROVAL OF OUR NAMED EXECUTIVE OFFICER
COMPENSATION AS SET FORTH IN PROPOSAL THREE, (4) ABSTAIN ON THE FREQUENCY WITH WHICH STOCKHOLDERS WILL VOTE ON
OUR NAMED EXECUTIVE OFFICER COMPENSATION IN PROPOSAL FOUR, (5) FOR THE APPROVAL OF THE 2011 EQUITY INCENTIVE PLAN

AND AS SAID PROXIES DEEM ADVISABLE ON SUCH OTHER MATTERS AS MAY COME BEFORE THE MEETING AND ANY ADJOURNMENT(S)
THEREOF. SEE REVERSE SIDE CONTINUED AND TO BE SIGNED ON THE REVERSE SIDE SEE REVERSE SIDE COHERENT, INC. THIS IS YOUR

PROXY YOUR VOTE IS IMPORTANT V.1.1
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