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GSI GROUP INC.
125 Middlesex Turnpike
Bedford, Massachusetts 01730
(781) 266-5700

April 13, 2015

Dear Shareholder:

It is my pleasure to invite you to the annual negtf shareholders of GSI Group Inc. to be hel@:6® p.m. (EDT) on Tuesday,
May 12, 2015 at the offices of Latham & Watkins L1885 Third Avenue, 12th Floor, New York, New Ydr022.

The purposes of the meeting are to (i) elect thar@of Directors, (ii) approve, on an advisory batlie Company’s executive
compensation, and (iii) appoint Pricewaterhouse@o®pLP as our independent registered public adoayfirm.

Information regarding the above matters is conthinghe formal notice of meeting and managemeumtycircular on the following
pages. The GSI Group Inc. Annual Report for thedfiyear ended December 31, 2014 accompanies #riagement proxy circular. We urge
you to read the proxy materials in their entiratg 0 consider them carefull

It is important that your shares be representédeatinnual meeting, regardless of the size of fioldings. Accordingly, whether or
not you expect to attend the meeting, we urge gawote promptly by returning the enclosed proxyrfolyou may revoke your proxy at any
time before it has been voted.

On behalf of the Board of Directors, | thank youyour participation.

Very truly yours,

-~

Stephen W. Bershe
Chairman of the Board of Directa
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GSI| GROUP INC.
125 Middlesex Turnpike
Bedford, Massachusetts 01730
(781) 266-5700

NOTICE OF ANNUAL MEETING OF SHAREHOLDERS
TO BE HELD ON TUESDAY, MAY 12, 2015

NOTICE IS HEREBY GIVEN that the annual meeting bassholders of GSI Group Inc., a New Brunswick coation, which we
refer to in this notice and in the attached managemroxy circular as the Company, will be hel@:#®0 p.m. (EDT) on Tuesday, May 12,
2015 at the offices of Latham & Watkins LLP, 885rfhAvenue, 12th Floor, New York, New York 10028r the following purposes:

1. To elect Stephen W. Bershad, Harry L. BoscayrieJ. Fortino, Ira J. Lamel, Dominic A. Romedchd@. Roush and Thomas N.
Secor to our Board of Directors until the next aadrmaeeting of shareholders, until his successeleisted or appointed, or until
his earlier death, resignation or remoy

2. To approve, on an advisory basis, the Com’s executive compensatic

3. To appoint PricewaterhouseCoopers LLP as thepgaay’s independent registered public accountimg fo serve until the 2016
annual meeting of shareholders; :

4. To transact such other business as may propenfe before the meeting or any postponement,rogation or adjournment
thereof.

Only shareholders of record as of the close ofrtmssi on Tuesday, April 7, 2015 will be entitlecteend and vote at the meeting and
at any postponement, continuation or adjournmeatethf, provided that a subsequent transferee oésimay vote at the meeting if the
transferee establishes ownership of the sharesegiuests not later than ten (10) days before thetinteto be added to the list of sharehol
entitled to vote at the meeting.

All shareholders are requested to complete, sigtg, adnd return the form of proxy in the enclosedttope to Computershare Inves
Services Inc., the Company’s transfer agent, atlfi@ersity Avenue, 8th Floor, Toronto, Ontario,fada M5J 2Y1, before 2:00 p.m. (EDT)
on Friday, May 8, 2015, or, if the meeting is postgd, continued or adjourned, prior to 2:00 p.nDTEon the last business day prior to the
date fixed for the postponed, continued or adjodimeeting. If you are a shareholder of record, @iy also vote by telephone or on the
Internet by following the instructions on the ersgd proxy form, no later than 2:00 p.m. (EDT) oid&y, May 8, 2015, or, if the meeting is
postponed, continued or adjourned, prior to 2:@0.§EDT) on the last business day prior to the &zl for the postponed, continued or
adjourned meeting. Shareholders who vote by teleploo the Internet should not return a proxy form.




A copy of the management proxy circular and a primxgn accompany this notice. This notice, the managnt proxy circular, the
proxy form and the Company’s 2014 Annual Report kgl forwarded on or about Friday, April 17, 20b3He holders of the Company’s
common shares as of the close of business on Tye&dal 7, 2015.

All monetary amounts listed in the proxy circulae & U.S. dollars, unless otherwise indicated.
DATED at Bedford, Massachusetts this 13th day ofilAR015.

By Order of the Board of Directo

/qz%i«f/

John A. Rousl
Chief Executive Office
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GSI GROUP INC.
125 Middlesex Turnpike
Bedford, Massachusetts 01730
(781) 266-5700

MANAGEMENT PROXY CIRCULAR

| NFORMATION C ONCERNING V OTING AND S OLICITATION

GSI Group Inc., a New Brunswick corporation, whieé refer to in this management proxy circular @&@ompany, will hold its
annual meeting (the “2015 Annual Meeting”) at 261. (EDT) on Tuesday, May 12, 2015 at the offickkatham & Watkins LLP, 885
Third Avenue, 12th Floor, New York, New York 100Zhis management proxy circular and the enclosesypiorm are furnished in
connection with the solicitation of proxies by feard of Directors, or the Board, of the Companyuse at the meeting. The solicitation will
be made by mail, but proxies may also be soligitedonally, by telephone or by email by directofficers or other employees of the
Company. The cost of solicitation has been or élborne by the Company. The Company may also pgels or nominees holding
common shares of the Company in their names dreimaimes of their principals for their reasonakfgeases in sending solicitation material

to their principals.

The notice of the meeting, this management prosgutar, the proxy form and a copy of the Comparayigual report for the fiscal
year ended December 31, 2014 (‘2014 Annual Report”) will be forwarded on or abdtrtday, April 17, 2015 to the holders of the
Company’s common shares as of the close of busore$siesday, April 7, 2015.

| MPORTANT N OTICE R EGARDING THE A VAILABILITY OF P ROXY M ATERIALS
FOR THE SHAREHOLDER M EETING TOBE H ELDON M AY 12, 2015

The Company’s Management Proxy Circular and 2014 Anual Report are available at
http://gsig.investorroom.com/shareholdermeeting

The following proxy materials are available foriew at:
http://gsig.investorroom.com/shareholdermeeting

e the management proxy circuli
e the Compan’'s 2014 Annual Report; ar
e any amendments to the foregoing materials thategyeired to be furnished to sharehold

Shareholders may receive directions to attend thetimg in person by calling the Company’s invesétations staff at
781-266-5137 or by emailing InvestorRelations@ gsig.

Matters to Be Voted O
At the meeting, you will be entitled to vote on folowing proposals:

1. To elect Stephen W. Bershad, Harry L. BoscayrideJ. Fortino, Ira J. Lamel, Dominic A. Romedhd@. Roush and Thomas N.
Secor to our Board of Directors until the next admaeeting of shareholders, until his successeleisted or appointed, or until

his earlier death, resignation or removal (see gac
2. To approve, on an advisory (r-binding) basis, the Compa’'s executive compensation (see page

3. To appoint PricewaterhouseCoopers LLP as thepgaay’s independent registered public accountinmg o serve until the 2016
annual meeting of shareholders (see page 9)

4. To transact such other business as may propenfe before the meeting, or any postponementimnt@iton or adjournment
thereof.

We are not aware of any other business to be btdgfbre the meeting. If any additional businegwraperly brought before the
meeting, the designated officers serving as proxitvote in accordance with their best judgment.




Board Recommendation
The Board recommends that you vote your sharesllasvs:
e “ FOR” the election of each of the nominees for directonad in this management proxy circu
e “ FOR " the approval, on an advisory basis, of the Com’s executive compensation; a

e “FOR” the appointment of PricewaterhouseCoopers LLP@aStimpanys independent registered public accounting firrsetve
until the 2016 annual meeting of sharehold

Appointment and Revocation of Proxit

The persons named in the enclosed proxy form arefafers of the Company. A shareholder may appoint @erson to represent
him or her at the meeting, other than the personsleeady named in the enclosed proxy form, by insentig the name of such other
person in the blank space provided in the proxy fam or by completing another proper form of proxy. Swch person need not be a
shareholder.The completed proxy form must be deposited withGbenpany at its principal executive offices at Mildlesex Turnpike,
Bedford, Massachusetts 01730, USA, or with Comphtae Investor Services Inc., 100 University Aver@ik Floor, Toronto, Ontario,
Canada, M5J 2Y1, in either case no later than g:60 (EDT) on Friday, May 8, 2015, or, if the magtis postponed, continued or adjouri
prior to 2:00 p.m. (EDT) on the last business dagrpo the date fixed for the postponed, continoeddjourned meeting.

If you are a shareholder of record, you may alde vy telephone or on the Internet by following itgtructions on the enclosed
proxy form, no later than 2:00 p.m. (EDT) on Frid®May 8, 2015, or, if the meeting is postponed ticwred or adjourned, prior to 2:00 p.m.
(EDT) on the last business day prior to the datedfifor the postponed, continued or adjourned mge8hareholders who vote by telephone
or the Internet should not return a proxy form.

The shareholder executing the proxy form may revble to any matter on which a vote has not alrdssbn cast pursuant to the
authority conferred by such proxy: (a) by delivgremother properly executed proxy form bearinger ldate and depositing it in the manner
described above; (b) by delivering an instrumentiiting revoking the proxy, executed by the shatdbr or by the shareholder’s attorney
authorized in writing: (i) at the registered officethe Company, at any time up to and includirgy st business day preceding the date of the
meeting, or at any reconvened meeting followingdstponement, continuation or adjournment, omith the chairman of the meeting on
the day of the meeting, or at any reconvened mgétifowing its postponement, continuation or adjouent; or (c) in any other manner
permitted by law.

Voting of Proxies

The officers named in the proxy form enclosed whis management proxy circular will vote or withtidtom voting the common
shares of the Company in respect of which theyapminted proxy in accordance with the directiofithe shareholder appointing them and,
if a shareholder specifies a choice with respeantpmatter to be acted upon, the shares will bedvaccordingly. In the absence of such
direction, the shares will be voted:

e “ FOR” the election of each of the nominees for directonad in this management proxy circu
e “ FOR " the approval, on an advisory basis, of the Com’s executive compensation; a

e “FOR” the appointment of PricewaterhouseCoopers LLP@aStimpanys independent registered public accounting firrsetve
until the 2016 annual meeting of sharehold

Voting and Ownership of Shares

At the close of business on the record date, thagamy had 34,406,281 common shares outstandingrgitld to vote. Each share
is entitled to one vote. The failure of any shatéépto receive a notice of meeting of shareholdees not deprive the shareholder of a vote
at the meeting.

The following votes are required to approve eacthefproposals at the meeting.

e Election of Directors. The vote for the election of the nomineesdioector named in this management proxy circular is
cumulative and is described in more detail bel




e Other Proposals The proposals regarding the approval, on arsad; basis, of the Company’s executive compeoraind the
appointment of PricewaterhouseCoopers LLP as thepaay’s independent registered public accountimg &ach requires the
approval of a majority of the common shares represkand cast in respect of such ma

No votes may be taken at the meeting, other thasteato adjourn, unless a quorum has been corestitdnsisting of the
representation of at least thirty-three and onedthercent (33 1/3%) of the outstanding shared Hseaecord date. Votes will be tabulated by
the Company’s transfer agent, Computershare Inv&gwrices Inc., which is also serving as the ingps of election for the meeting.

The enclosed form of proxy confers discretionartharity on the persons named therein with respeantendments to or variations
of matters identified in the notice of meeting @ougth other matters that may properly come befarertbeting or any postponement,
continuation or adjournment thereof. As of the d#tthis management proxy circular, the manageroétite Company knows of no such
amendments, variations or other matters to be predat the meeting.

Voting for the Election of Directors

Section 65(1) of th8usiness Corporations Afllew Brunswick) provides for cumulative voting filve election of directors so that
each shareholder entitled to vote at an electiatirettors has the right to cast an aggregate nuofhates equal to the number of votes
attached to the shares held by such sharehold¢iptiad by the number of directors to be elected enay cast all such votes in favor of a
single candidate or distribute them among the chatds in any manner the shareholder decides. @hdesfurther provides, in section 65(2),
that a separate vote of shareholders shall be takbrrespect to each candidate nominated for thramless a resolution of the shareholders
is passed unanimously permitting two or more peysorbe elected by a single resolution. Where eesidder has voted for more than one
candidate without specifying the distribution ote® among such candidates, the shareholder shaéidraed to have divided the votes
equally among the candidates for whom such shattehobted. If a shareholder desires to distributies otherwise than equally among the
nominees for whom such shareholder has directegetsons in the enclosed form of proxy to votehsslareholder must do so personally at
the meeting or by another form of proxdn any ballot for the election of directors, the pesons named in the proxy will be deemed to
have cast their votes equally among all the propodenominees, unless: (a) any nominee is excluded twe shareholder in their proxy;
or (b) the shareholder has directed that the sharelse withheld from voting for the election of direcbrs.

Counting of Votes

For purposes of determining the presence or abssrecguorum, abstentions and broker non-votesheiltounted as present. With
respect to the approval of any particular propcsadtentions and broker non-votes will not be cedimt determining the number of votes
cast. A broker non-vote occurs when a broker subajiroxy form with respect to common shares heklfiduciary capacity (typically
referred to as being held in “street name”), bullides to vote on a particular matter because thkev has not received voting instructions
from the beneficial owner. Brokers will return yqunoxy as a broker non-vote if the broker doesraogive voting instructions from you and
if, under applicable stock exchange or other rutes proker does not have the discretion to vatedlshares on one or more of the matters
that come before the meeting.




ITEM 1-ELECTION OF DIRECTORS

The Articles of the Company provide that our Bortb be comprised of a minimum of five (5) and axmum of fifteen
(15) directors, as determined from time to timedsolution of the Board. The Board has resolvetltttmentire Board shall consist of seven
(7) directors.

Each nominee presented below, if elected, willsew a director until the next annual meeting afeholders, until his successor is
elected or appointed, or until his earlier deatisjgnation or removal. All of the nominees listedov have given their consent to be name
nominees for election and have indicated theimitiéa to serve if they are elected. The Board dudsanticipate that any of the nominees
be unable to serve as a director, but in the etrata nominee is unable to serve, the Board nihgrepropose an alternate nominee, in which
case the proxies will be voted for the alternatieeninee unless directed to withhold from votingetact to reduce the size of the Board.

The names of the nominees presented for electidirestors at the 2015 Annual Meeting are listeldlwealong with information
regarding when they joined the Board, their prepeinicipal occupation, recent business experiencetlzeir service on other companies’
boards of directors.

All of the nominees currently serve on the Boafthere are no family relationships between any efrtbminees or between the
nominees and any of our officers.

Director Nominees

THE BOARD RECOMMENDS THAT SHAREHOLDERS VOTEOR” ALL OF THE NOMINEES NAMED BELOW.

Director
Name, Principal Occupation and Municipality of Primary Residence Since Age Independent?
Stephen W. Bershad 2010 73 Yes

Chairman of the Board, GSI Group Inc.
Santa Fe, New Mexico, U.S.

Harry L. Bosco 2012 69 Yes
Former President and Chief Executive OfficgunéXxt, Inc.
DeBary, Florida, U.S.A

Dennis J. Fortino 2010 68 Yes
Private Consultant
Scottsdale, Arizona, U.S.,

Ira J. Lamel 2010 67 Yes
Former Executive Vice President and Chief FamarOfficer, The Hain Celestial Group, Inc.
Westhampton Beach, New York, U.S

Dominic A. Romeo 2012 55 Yes
Former Senior Vice President and Chief Findr@fficer, Thor Industries, Inc.
Lake Bluff, lllinois, U.S.A.

John A. Roush 2010 50 No
Chief Executive Officer, GSI Group Inc.
Beverly, Massachusetts, U.S

Thomas N. Secor 2012 44 Yes
Managing Director, Morningside Heights Capital
New York, New York, U.S.A

Stephen W. Bershac Chairman of the Board

Mr. Bershad has been a Director of the Companyesinity 23, 2010 and Chairman of the Board of Dimecsince July 30, 2010. Mr. Bershad
was Chairman of the Board and Chief Executive @ffiaf Axsys Technologies, Inc. (“Axsys”), a manutaer of surveillance and imaging
equipment, from 1986 until 2009. Prior theretowss a Managing Director of Lehman Brothers, Ina.irwestment banking firm, and its
predecessor firms, where he held a series of seraoagement positions in private equity and mergedsacquisitions. Mr. Bershad is the
Chairman of the Board of Directors of EMCOR Grolng,., a Fortune 500leader in mechanical and electrical constructioergy
infrastructure and facilities services for a diwerange of businesses. Mr. Bershad has a Bache&mience Degree from the University of
Southern California and a Juris Doctorate fromUnéversity of California at Los Angeles. As a saméxecutive with Lehman Brothers for
more than 15 years and the Chief Executive Offaekxsys for more than 20 years, Mr. Bershad hasealuable background in investment
banking, finance and business.




Harry L. Bosco Director

Mr. Bosco has been a Director of the Company siuece 14, 2012. Mr. Bosco served as President arad Ekecutive Officer of Opnext, In
(“Opnext”), a global leader in the design and maxtifre of optical modules, components and subsystenthe telecom industry, from
December 9, 2010 to July 23, 2012, and previouslyesl as the President and Chief Executive Offi€@pnext from November 2000 until
March 31, 2009. Mr. Bosco also served as a Direzt@pnext from November 2000 and as Chairman®Bbard of Opnext from April 1,
2009 until July 23, 2012. On July 23, 2012, Opnmagtged with Oclaro, Inc., a tier-one provider amaoivator of optical communications and
laser solutions and Mr. Bosco stepped down asd@esiChief Executive Officer and Chairman of Opremd became a Director of Oclaro
until January 2014. Mr. Bosco served in various agement, engineering and executive positions agmti€echnologies, AT&T and Bell
Laboratories from 1965 until October 2000, inclugas Optical Networking Group President. Mr. Bokottls an Associate of Science and
Bachelor of Science in Electrical Engineering frBennsylvania State University/Monmouth Universityl@a Master’'s degree in Electrical
Engineering from Polytechnic Institute of New Yolr. Bosco has also served as a Director of Alis,, a global communications
technology company specializing in the design ambky of broadband equipment, since 2002. Mr. Bdsongs to the Board a strong
technical background in the optical industry, estea operational experience, and significant exqmex¢ as a CEO and Director of a public
high technology company.

Dennis J. Fortino Director

Mr. Fortino has been a Director of the Companyesihuly 23, 2010. Mr. Fortino is a business conatigecializing in the development of
business rationalization and growth plans for camgmand also serves as an executive coach. Briimcoming a business consultant in
2006, Mr. Fortino served as the Executive Vice idag of the Lithography & Parametric Solutions Guaat KLA-Tencor Corporation
(“KLA-Tencor”), a supplier of process control aniglg management solutions for the semiconductorrataded microelectronics industries
between September 2000 and November 2005. FromsAd§97 to September 2000, he served as Vice rasatid General Manager of the
Surfscan Division of KLATencor and from November 1995 to July 1997 as tice President and General Manager of the SurfadeoMgy
Division of KLA-Tencor. Mr. Fortino served as Vi€@esident and General Manager for Spectra-Physissrk from July 1991 to October
1995. Mr. Fortino has a Bachelor of Science Degrdedustrial Engineering from the University olfiribis, at Urbana and MBA from Loyola
University Chicago. Mr. Fortino has more than 2@rg of experience in the semiconductor and relaietbelectronics industries as well ¢
deep understanding of the Company’s products datkecktechnologies. Mr. Fortino brings to the Compa Board of Directors significant
technology, operating experience, business acumemaight into current and emerging business send

Ira J. Lamel Director

Mr. Lamel has been a Director of the Company sihdg 23, 2010. Mr. Lamel was Senior Advisor to @€0 from September 1, 2013 to
August 31, 2014, prior to which he was ExecutiveafPresident and Chief Financial Officer from Oetob, 2001 to August 31, 2013 of The
Hain Celestial Group, Inc. (“Hain”), a leading natiuand organic food and personal care productpeosoperating in North America and
Europe. Prior to joining Hain on October 1, 200X, Mamel was an audit partner in the New York gresctice of Ernst & Young LLP. He
retired from Ernst & Young after a 29-year caremwig clients in various industries, one of whicbluded Excel Technology, Inc.
(“Excel), that was acquired by the Company in Asg008. Mr. Lamel served as the audit partner xasebbeginning with the audit for the
year ended December 31, 2000 and through the rdwiethie quarter ended June 30, 2001. In additimlamel served on the Board
Directors of Excel between 2004 and 2008. Mr. Laatgb served on the Board of Directors of HarvescEbnics (“Harvey”) between 2004
and 2007. On each such board at Excel and Harvey, &mel was the chairman of the Audit Committed armember of the Compensation
Committee. Mr. Lamel brings to the Company’s Boaf®irectors extensive financial, accounting andiang expertise, including an
understanding of accounting principles, financégdarting rules and regulations and financial rapgrprocesses acquired over the course of
his 41-year career. In addition, Mr. Lamel’s prs@rvice on the Board of Directors and as Chairmiaheoaudit committee at Excel
Technology, Inc. provides him with invaluable expace.




Dominic A. Romeo Director

Mr. Romeo has been a Director of the Company sinoe 14, 2012. Mr. Romeo served as Senior Vicdademtsand Chief Financial Officer
of Thor Industries, Inc. (NYSE: THOR), a leadingmagacturer of recreational vehicles, commercialdsusnd ambulances, from February
2013 to October 2013. From 2004 to 2011, Mr. Ros®wed as Vice President and Chief Financial OffiddDEX Corporation (NYSE:
IEX), a leading global manufacturer of pump progudispensing equipment, and other engineered ptadRrior to joining IDEX,

Mr. Romeo served in several financial leadershigitmms at Honeywell International, Inc., a divéiesd technology and manufacturing
company that services customers globally, includiige President and Chief Financial Officer of Hpwell Aerospace from 2001 to 2004,
Vice President and Chief Financial Officer of Homeyl International’s Engine Systems and Servicessitins from 1999 to 2001; and
various other senior finance positions from 1994969. Mr. Romeo also served as Vice Presideninafriee for AAR Trading, aircraft
products and services provider, from 1992 to 1994, held multiple financial roles in audit and ficél planning for GE Aircraft Engines, a
subdivision of the General Electric Company, fro@87 to 1992. Mr. Romeo served on the Board of Darscand as a member of the Audit
Committee of Federal Signal Corporation, a leadjlodpal designer and provider of safety and secpribducts and solutions, from 2010 to
April 2013. Mr. Romeo has a Bachelor of Arts Degreboth Accounting and Business AdministratiomfréManchester

University. Mr. Romeo brings to the Company’s Bbaf Directors extensive expertise in finance acebanting for several global industrial
manufacturers, as well as experience in efficieatlgpting company operations to changing markeditons.

John A. Roush Chief Executive Officer, Director

Mr. Roush was appointed the Company’s Chief Exgeufifficer and elected as a member of the Boafi@fctors on December 14, 2010.
Mr. Roush joined the Company after a twelve yeae@awith PerkinElmer, Inc. (“PerkinElmer”), a pider of technology and services to the
diagnostics, research, environmental, safety aodrigg, industrial and laboratory services marketsere he was a corporate officer and
served in several senior leadership positions. 2669 to December 2010, Mr. Roush served as prasidé>erkinElmer’s Environmental
Health business. From 2004 to 2009, Mr. Roush E#iREImer’s Optoelectronics business unit, whigpgies specialty photonics products
to biomedical and industrial OEMs. From 1999 to£0dr. Roush served in various general managenodes within the Optoelectronics
business unit. Prior to joining PerkinElmer, Mr.uRb held management positions with Outboard MaCiogoration, AlliedSignal, Inc., now
Honeywell International, McKinsey & Company Inc.da@eneral Electric. Mr. Roush also serves as &tiref Lemaitre Vascular, Inc.
(NASDAQ: LMAT), a global provider of medical devieand implants for the treatment of peripheral \iesodisease, and as a member ¢
Audit Committee. Mr. Roush holds a Bachelor of &cedegree in Electrical Engineering from Tuftswénsity and M.B.A. from Harvard
University. As the Company’s Chief Executive Officer. Roush provides an insider’'s perspective gail discussions about the business
and strategic direction of the Company.

Thomas N. Secol Director

Mr. Secor has been a Director of the Company sinoe 14, 2012. Mr. Secor has been Managing Dire¢tbtorningside Heights Capital, an
investment firm, since March 2012. From April 20@#il March 2012, Mr. Secor was employed by GoldrBachs & Co, where he worked
with Liberty Harbor, an absolute-return investmemtd. While at Liberty Harbor, Mr. Secor focusedtbe fund’s fundamental investment
strategies, including debt and equity transactiensm 2005 until March 2007, Mr. Secor was a Diveeind member of the legal group at
Amaranth Advisors, an investment advisor. From 198® 2005, Mr. Secor was an attorney with Cle&@ypjtlieb, Steen & Hamilton where
he specialized in corporate and securities law.3éicor currently serves on the boards of direabiithe Great Atlantic and Pacific Tea
Company (A&P) and Wolverine Advanced Materials. Becor received his B.A., cum laude, from Pomonke@e and his J.D., cum laude,
from the University of Chicago Law School. Mr. Seboings to the Company’s Board of Directors mdrant 15 years of experience in
strategic transactions, corporate finance andfomdinagement across a wide range of industriesghi®s extensive corporate governance
experience.




ITEM 2-ADVISORY VOTE ON THE
COMPANY'S EXECUTIVE COMPENSATION

Backgrounc

The Dodd-Frank Wall Street Reform and Consumerdetimn Act of 2010 provides our shareholders whia ¢pportunity to vote to
approve, on an advisory (ndrirding) basis, the compensation of our named dikecafficers (which currently consist of our Chiekecutive
Officer, Chief Financial Officer, and Chief OperajiOfficer and one former executive officer), asctbsed in this management proxy circi
in accordance with the SEC'’s rules. The Companyde#srmined to hold a “say-on-pay” advisory votergwear. Accordingly, the next “say-
on-pay” advisory vote following this one will occat the 2016 annual meeting of shareholders.

Summary

In accordance with Section 14A of the Securitied Brchange Act of 1934, as amended (the “Exchara®,Ave are asking our
shareholders to provide advisory approval of themensation of our named executive officers as soatpensation is described in the
“Compensation Discussion and Analysis” section,tiimilar disclosure regarding such compensatiorttemdccompanying narrative
disclosure set forth in this management proxy ¢nclbeginning on page 21.

Our executive compensation programs are designprbtdde a compensation package that incentivimésratains a highly qualified
executive team and rewards both short-term andtemg sustainable performance as measured agatastished goals. Our executive
compensation program seeks to promote this philpsppmarily through a combination of the followitgpes of compensation: base salary,
cash bonus incentive awards and long-term equisgd@centive awards in the form of servixased restricted stock units. The following
summary of some of the key points of our executimmpensation program. We urge our shareholdeeview the “Compensation
Discussion and Analysis” section of this managemeoxy circular and the tabular disclosure follog/gsuch section for more information.

e Pay-for Performance. We aim to align our executive compensation Wwitkh annual and long-term performance goals. Our
Senior Management Incentive Plan provides cashdomuentive awards based on several different padace metrics,
depending on the named executive officer. Each dawecutive officer’'s annual bonus is based panlyCompany adjusted
EBITDA and partly on individual non-financial objages. The adjusted EBITDA target levels of pemiance are correlated with
the Company’s annual sales and income growth dbgctThe individual non-financial performance aijees target strategic,
operational and organizational goals and objectigsn the Company, which are aligned to the Conymoverall strategic and
financial success. The Company’s performance exaktt target performance level for the adjustetifBB-based objective in
the first half of 2014. The Company’s performangeeeded the threshold performance level, but didmeet or exceed the target
performance level for adjusted EBITDA in the secbatf of 2014. The table on page 28 of the “Consaion Discussion and
Analysi¢” section shows how these results translated intoytayunder the Senior Management Incentive |

e Lonc-Term Compensation. Grants of restricted stock units that vest dkieze years are intended to align the interests of
executives with those of our shareholders, encauraigntion and focus the executives on long-tewfitpble growth and
shareholder value creatic

e Prudent Corporate Governanc We are committed to maintaining a prudent ca@governance model and to continually
improving our compensation practices and polidi@s; practices in this regard include annual revidthe Company’s
compensation program by the Compensation Comnatidemaintenance of a Compensation Committee cordpmg@ely of
independent, n-employee directors who satisfy applicable indepandeequirement:

e Independent Compensation Consultati The Compensation Committee uses an indepeytterdl executive compensation
consulting firm, Towers Watson, to advise the Conga¢ion Committee on matters related to executivepensation and has
adopted annual frequency for ¢“say-on-pay’ advisory vote

The Compensation Committee believes that the gsliahd procedures articulated in the “Compens@liscussion and Analysisire
effective in achieving the Company’s goals and thatcompensation of the Compamylamed executive officers reported in this mana
proxy circular reflects and supports these comp@nsaolicies and objectives. We encourage shadghmslto review the “Compensation
Discussion and Analysis” beginning on page 21 f thanagement proxy circular.




Recommendatio

Our Board of Directors believes that the informatmrovided above and within the “Compensation Dés@an and Analysis” section
of this management proxy circular demonstratesdhaexecutive compensation program was designgappately and is working to enst
that management’s interests are aligned with oarettolders’ interests to support long-term val@ation.

The following resolution will be submitted for asskholder vote at the 2015 Annual Meeting:

RESOLVED, that the shareholders of GSI Group Ipprave, on an advisory basis, the compensationSdf&oup Inc.’s
named executive officers, as disclosed pursuathtet@ompensation disclosure rules of the SecuatiesExchange Commission,
including the “Compensation Discussion and Analysiempensation tables and narrative discussiofosgt in this management
proxy circular.

This vote on our executive compensation is advisang therefore not binding on the Company, the @amation Committee or the
Board of Directors. However, the Compensation Catemiwill consider the outcome of the vote when imgifuture compensation decisions
for the named executive officers.

Required Vot

The affirmative vote of a majority of the commorasts represented and cast in respect of this naztthe 2015 Annual Meeting is
required to approve, on an advisory (non-bindiregi, the compensation of our named executiveasffiAbstentions and broker non-votes
will not be counted in determining the number ofegocast, and thus will not affect the voting resaf this proposal.

THE BOARD RECOMMENDS THAT SHAREHOLDERS VOTE "FOR"HE ADOPTION OF THE RESOLUTION APPROVING THE
COMPANY'’'S EXECUTIVE COMPENSATION.




ITEM 3—APPOINTMENT OF INDEPENDENT
REGISTERED PUBLIC ACCOUNTING FIRM

At the 2015 Annual Meeting, the shareholders wéllasked to approve the appointment of Pricewatsd®oopers LLP
(“PricewaterhouseCoopers”) as the Company'’s indégeinregistered public accounting firm and to ariteothe Audit Committee to fix the
auditors’ remuneration. PricewaterhouseCooperséagd as the Company’s independent registeredcpaddounting firm since 2013.

The Audit Committee of the Board completed a coiitipetprocess to recommend the engagement of tinep@oy’s independent
registered public accounting firm for the year eh®®cember 31, 2013. As a result of this processjmorder that PricewaterhouseCoopers
could assume office immediately and to comply wilith requirements of the Business Corporations Ret( Brunswick), on April 12, 2013,
the Board, upon the recommendation of the Audit @dttee, requested that Ernst & Young resign ashimpany’s independent registered
public accounting firm. Effective as of April 18023, the Board approved the engagement of PricelmaiseCoopers LLP as the Company’s
independent registered public accounting firm.

Ernst & Young's report on the Company’s consoliddiaancial statements as of and for the fiscal yealed December 31, 2012 did
not contain an adverse opinion or a disclaimerpafiion and was not qualified or modified as to utaiaty, audit scope or accounting
principles. The audit report of Ernst & Young oe &ffectiveness of internal control over financegorting as of December 31, 2012 did not
contain any adverse opinion, nor was it qualifiednodified as to uncertainty, audit scope, or aatiog principles. During the fiscal year
ended December 31, 2012 and the subsequent inperiod through April 12, 2013, there were no “digggnents” as that term is defined in
Item 304(a)(1)(iv) of Regulation S-K, between thentpany and Ernst & Young on any matter of accognpirinciples or practices, financial
statement disclosure, or auditing scope or proeeduny of which that, if not resolved to the saiision of Ernst & Young, would have cau:
Ernst & Young to make reference to the subject enatt the disagreement in their reports on thenfinea statements for such year. During
fiscal year ended December 31, 2012, and the subeéqterim period through April 12, 2013, thererevno “reportable events” as that term
is defined in Item 304(a)(1)(v) of Regulation S-K.

The Company provided Ernst & Young with a copyhd tlisclosures included in its Current Report om#8-K filed on April 18,
2013 (the “Current Report”). The Company requesitedl Ernst & Young furnish a letter addressed &Skecurities and Exchange
Commission stating whether or not it agrees withstatements made in the Current Report. A cofirio$t & Young's letter dated April 16,
2013 was attached as Exhibit 16.1 to the CurrepbRe

During the fiscal year ended December 31, 2012tlamdubsequent interim period through April 17,201either the Company nor
anyone acting on its behalf consulted with PricenaduseCoopers with respect to (i) the applicatioaccounting principles to a specified
transaction, either completed or proposed, orythe df audit opinion that might be rendered onGloenpany’s financial statements, and
neither a written report nor oral advice was predido the Company that PricewaterhouseCooperswibetiwvas an important factor
considered by the Company in reaching a decisido asy accounting, auditing, or financial repagtissue or (ii) any matter that was either
the subject of a “disagreement” or “reportable ¢¥an those terms are defined in Item 304(a)(1lRedulation S-K.

We expect a representative of PricewaterhouseCedpdre present at the meeting to answer appregisgstions and to have an
opportunity to make a statement if desired.

Required Vot

The affirmative vote of a majority of the commorasés represented and cast in respect of this nztthe 2015 Annual Meeting is
required to approve the appointment of Pricewatesb@oopers as the Companinidependent registered public accounting firreeive unti
the 2016 annual meeting of shareholders. Abstesitidt not be counted in determining the numbevates cast, and thus will not affect the
voting results of this proposal. Because brokeve lthscretionary authority to vote on the appointtrf PricewaterhouseCoopers, we do not
expect any broker non-votes in connection with gnegposal.




THE BOARD RECOMMENDS THAT SHAREHOLDERS VOTHOR” THIS APPOINTMENT.
Independent Registered Public Accounting Firm Feassd Service:

Set forth below are the fees paid by the Comparitg iodependent registered public accounting firmicewaterhouseCoopers, for
fiscal years ended December 31, 2014 and 2013.

2014 2013
Audit Fees (1, $ 1,985,000 $ 1,648,00(
Audit-Related Fees (¢ 21,00¢ 158,00(
Tax Fees (3 305,00( 366,00(
All Other Fees (4 1,80(C 1,90C
Total $ 2,312,80( $ 2,173,90(

(1) Consists of fees billed for professional seegirendered for the audit of the Company’s ancoa$olidated financial statements, review
of the Company’s interim consolidated financiateaents included in quarterly reports and serviickasare normally provided in
connection with statutory and regulatory filingsemgagement:

(2) Represents fees billed for acquisition due dilige

(3) Consists of fees billed for professional serviaaslered for tax compliance, tax advice and taxmtan
(4) Represents fees billed for online research t

Pre-Approval Policies and Procedures

The Audit Committee has adopted policies and pracegirelating to the approval of all audit and @aolit services that are to be
performed by the Company'’s independent registendtipaccounting firm. This policy generally proeilthat the Company will not engage
its independent registered public accounting fionender audit or non-audit services unless theitALmimmittee specifically approves the
service in advance, or the engagement is entetegbirsuant to the pre-approval procedure desciieduiv.

Pursuant to the Audit Committee Charter, the AGditnmittee may delegate pre-approval authority todividual member of the
Audit Committee, provided that the decisions of amdividual Audit Committee member to whom papproval authority is delegated must
presented to the full Audit Committee at its neotteduled meeting. The Audit Committee has delegaté¢ide Chairman of the committee the
authority to pre-approve any audit, non-audit ¢reotservice provided to the Company by the Commaimgependent registered public
accounting firm, except for the annual audit engagrg and fees, which must be approved by the cameniThe prior approval of the Audit
Committee or the pre-approval of the designated beeraf the Audit Committee was obtained for allvssgs provided by
PricewaterhouseCoopers in fiscal 2014.

Report of the Audit Committe

The primary purpose of the Audit Committee is tsiststhe Board of Directors in its oversight of #ezounting and financial
reporting processes of the Company and the aufditeedinancial statements of the Company.

In addition to fulfilling its responsibilities agsforth in its charter and further described belowCorporate Governance—Board
Committees and Meetings—The Audit Committee,” thelieCommittee has reviewed the Company’s auditeghtial statements for fiscal
year 2014. Discussions about the Com|'s audited financial statements included its indeant registered public accounting firm’s
evaluation of, and conclusions about the qualigasispects of the Company'’s significant accountligies and practices, as well as other
matters, as required by the statement on Audittagdrds No. 16, as adopted by the Public Compapunting Oversight Board (“AS 15"
and by our Audit Committee Charter. In conjunctwith the specific activities performed by the Au@ibmmittee in its oversight role, it
issued the following report:

1. The Audit Committee has reviewed and discusise@dudited financial statements as of and foyda ended December 31, 2014
with the Compan’s managemen

2. The Audit Committee has discussed with the pledelent registered public accounting firm the mattequired to be discussed
under AS 16
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3. The Audit Committee has received from the irhgent registered public accounting firm the wmittiisclosures and the letter
required by applicable requirements of the Pubben@any Accounting Oversight Board regarding thepahdent accounting
firm’s communications with the Audit Committee cemnaing independence, and the Audit Committee hemudsed with the
independent registered public accounting firm tirelependence from the Compa

Based on the review and discussions referred paiagraphs (1) through (3) above, the Audit Conaaitecommended to the Board
of Directors that the audited financial statemdmsncluded in the Company’s Annual Report on F&f¥K for the fiscal year ended
December 31, 2014 for filing with the SEC.

Mr. Ira J. Lamel (Chairperson)
Mr. Dominic A. Romeo
Mr. Thomas N. Secor

The foregoing Report is not soliciting materialnist deemed filed with the SEC and is not to berrarated by reference in any
filing of the Company under the Securities Act@83, as amended, or the Securities Exchange A3, as amended, whether made be
or after the date hereof and irrespective of angegal incorporation language in any such filing.
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EXECUTIVE OFFICERS

Set forth below is information regarding the Compgarurrent executive officers who are not als@diors. Information concerning
John A. Roush, our Chief Executive Officer, mayfdnend above in the section entitled “Item 1-Electad Directors” on page 6 of this
management proxy circular.

Robert Buckley Chief Financial Officer
Age: 41
Executive Officer Since: March 2011

Mr. Buckley was appointed the Company’s Chief FziahOfficer on March 31, 2011. Prior to joininget€ompany in February 2011,

Mr. Buckley had a ten year career with PerkinElnhee,, a provider of technology and services todiagnostics, research, environmental,
safety and security, industrial and laboratory mew markets, where he served in several finapaisitions of increasing responsibility-rom
September 2008 to February 2011, Mr. Buckley seag¥ice President and Chief Financial Officer efkhElmer’s Environmental Health
business. From September 2005 to September 2008 WMdkley was Chief Financial Officer of PerkinElriseAsian operations. From April
2001 to August 2005, Mr. Buckley served in varifinancial management roles at PerkinElmer. Prigoiaing PerkinElmer, Mr. Buckley
held management positions with Honeywell Interrraipinc. (formerly AlliedSignal, Inc.) and Georgas& Company, Inc. Mr. Buckley
holds a B.A. in Finance from Manhattanville Colleaged an M.B.A. from University of California Los &ales (U.C.L.A.)

Matthijs Glastra Chief Operating Officer
Age: 46
Executive Officer Since: October 2012

Mr. Glastra was appointed the Company’s Chief OpmgaOfficer on February 26, 2015. Prior to the,served as the Company’s Vice
President and Group President of Laser Produate €httober 15, 2012. Mr. Glastra joined the Comparg012 after an 18-year career with
Philips, a technology company, where he most récsatved as Chief Executive Officer of Philips &m&inment Lighting from June 2012 to
October 2012. He previously served as Chief Opmgdiifficer and Executive Vice President of Worlde/i@perations of Philips Lumileds
from July 2007 to June 2012, and held multiple gelnmanager positions at various Philips busineés tincluding Philips LCD

Backlighting and Philips Semiconductors, from Ma2fl91 to July 2007. He also served as DirectorarpGrate Strategy in the Philips
corporate headquarters from January 1999 to MabOi.2He started his career at Philips as productager of Computed Tomography in the
Philips Healthcare division in October 1994. Mta§ra holds a Master of Science Degree in Apgdibgsics from Delft University of
Technology, as well as an Advanced Engineering 8=gr Applied Physics and Electronics from ESP@anmis, France, and an MBA from
INSEAD in Fontainebleau, France.
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CORPORATE GOVERNANCE

The Board of Directors

The Board is elected annually and each of our @tirestands for election every year. PresentlyBibard is comprised of seven
directors, and all except Mr. Roush have been datexd by the Board to be independent under the mfi@he NASDAQ Stock Market LL(
or NASDAQ. In making this determination, the Bo&ak affirmed that each of the independent directasts the objective requirements for
independence set forth by NASDAQ. The independiattbrs are Stephen W. Bershad, Harry L. Boscaynide]. Fortino, Ira J. Lamel,
Dominic A. Romeo and Thomas N. Secor. Mr. Rousioisindependent because he is the Company’s CReduiive Officer.

In evaluating and determining the independencéefiirectors, the Board considered that in thenamgi course of business,
transactions may occur between the Company amsdlitsidiaries and entities with which some of thectors are or have been affiliated and
that the Company may have other relationships itgttirectors. Specifically, the Board consideredt tMr. Bershad is a significant
shareholder of the Company. The Board determinatithiis relationship did not impair Mr. Bershadisiépendence.

Please see the biography of each director undesettigon entitled “Item 1-Election of Directors'tfihe public company boards on
which each director serves.

Board Leadership Structure and Role in Risk Oversic

The Board is responsible for the overall stewamisiithe Company. The Board discharges this respiihsdirectly and through
delegation of specific responsibilities to its coittees, the Chairman of the Board and officershef€ompany. The Board has established
three standing committees to assist with its resjpdities: the Audit Committee, the Compensatioon@nittee and the Nominating and
Corporate Governance Committee. Each of the Audlih@ittee, Compensation Committee and Nominating@moighorate Governance
Committee has a charter defining its responsieditiThe Board of Directors does not have an execatimmittee.

The Company’s By-aws require the Chairman of the Board to be acthireand provide the Board with the ability to apppahe Chie
Executive Officer of the Company as the ChairmathefBoard. This approach gives the Board the sacedlexibility to determine whether
these positions should be held by the same persby geparate persons based on the leadership oktsCompany at any particular time.
We recognize that different board leadership stinest may be appropriate for companies in diffesgations.

Based on the Company'’s present circumstances,dhedBelieves that the Company and its sharehotderbest served by having
Mr. Bershad serve as its Chairman of the BoardMndRoush serve as its Chief Executive Officer. ©urent leadership structure permits
Mr. Roush to focus his attention on managing oum@any and permits Mr. Bershad to manage the Béarcbrdingly, we believe our
current leadership structure is the optimal stmecfar us at this time.

The Board recognizes the importance of appropaeéesight of potential business risks in runnirguacessful operation and meet
its fiduciary obligations to our business and duwargholders. While our senior executives, includimgChief Executive Officer and Chief
Financial Officer, have responsibility for the diyday assessment and management of businessthisk®pard maintains responsibility for
creating an appropriate culture of risk manageraadtsetting a proper “tone at the top.” In thigrdhe Board, directly and through its
committees, takes an active role in overseeingaggregate risk potential and in assisting our etkeesiwith addressing specific risks,
including competitive, legal, regulatory, operatiband financial risks. The Board does not beligad its role in the oversight of the
Company’s risks affects the Board's leadershipcstme.

Corporate Governance Highlights

The following table summarizes our board strucamd key elements of our corporate governance framew

Size of Boarc Seven Director

Number of Independent Directc Six

Board Leadership Structu Separate Chairman & CE
Board SelEvaluation Annual

Review of Independence of Boz At Least Annually
Independent Directors Meet Without Managementdht Yes

All Directors Elected Annuall Yes

Voting Standard for Election of Directors in Unt¢ested Election Majority of Shares Cast/Cumulati
Corporate Governance Guidelir Yes
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Board Committees and Meetin(

The Board maintains three standing committees whosgions are described below. All members ofAlndit Committee,
Compensation Committee and Nominating and Corpd@ateernance Committee are independent directors fdllowing table sets forth the
membership of the Board’s standing committees:

Nominating and

Corporate

Audit Compensation Governance
Name Committee Committee Committee
Stephen W. Bershe CHAIR X
Harry L. Boscc X
Dennis J. Fortint X CHAIR
Ira J. Lame CHAIR X
Dominic A. Romec X
John A. Rousl
Thomas N. Secc X X

Each standing committee maintains a written chaléailing its authority and responsibilities. Teeharters are reviewed and
updated periodically as legislative and regulattgyelopments and business circumstances warraatcdmmittee charters are available in
their entirety on our website hattp://www.gsig.conn the Investors Relations section, under the QatigoGovernance tab.

Meetings

The Board and standing committees met as followmduhe year ended December 31, 2014:

Name Number of Meetings
Board of Directors 7
Audit Committee 10
Compensation Committe 3
Nominating and Corporate Governance Commi 3

The independent directors also meet routinely gcakve session in connection with regular meetofghe Board. Mr. Bershad
presides over all executive sessions at which peecisent.

During 2014, each director attended all meetingheBoard and all meetings of committees on wtiehdirector served. Members
of our Board of Directors are strongly encouragedttend our annual meeting of shareholders. 1 24ll of our directors attended our
annual meeting of shareholders.

The Audit Committee

The Audit Committee consists of Mr. Lamel, Mr. Rawand Mr. Secor, with Mr. Lamel serving as Chairmahmembers of the
Audit Committee meet the membership requiremenidASDAQ, including the requirements regarding fioiahliteracy and financial
sophistication, and the Board has determined thett emember of the Audit Committee is independedeuthe listing standards of NASD/
and the rules of the SEC regarding audit commitieenbership. The Board has further determined thrat. Bmel is an “audit committee
financial expert” as defined by the SEC.

The Audit Committee is directly responsible for #ppointment, compensation and oversight of thekwabthe independent
registered public accounting firm, and is respdedibr reviewing and discussing with managementthedndependent registered public
accounting firm our audited consolidated finansialtements included in our Annual Report on ForaKXhd our interim financial
statements. The Audit Committee also reviews thdependence and quality control procedures of ttlegandent registered public
accounting firm, reviews management’s assessmehedafffectiveness of internal controls, and disegsvith management the Company’s
policies with respect to risk assessment and riskagement.
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The Compensation Committee

The Compensation Committee consists of Mr. BershtrdFortino and Mr. Lamel, with Mr. Bershad senyias Chairman. All
members of the Compensation Committee meet the mesmip requirements of NASDAQ, and each memben@QGompensation Commit!
is independent under the listing standards of NA§DAgarding compensation committee membership.

The Compensation Committee is responsible for t@asgisur Board in fulfilling its fiduciary duties ith respect to the oversight of the
Company’s compensation plans, policies and programkiding assessing our overall compensatiorcsira, reviewing all executive
compensation programs, incentive compensation gladquity-based plans and determining executivgpensation. Specifically, the
Compensation Committee reviews and approves th@ensation and benefits of our Chief Executive @ffiand our other officers, oversees
the performance evaluation of our Chief Executiféc®r and other named executive officers, andeegi and approves our Senior
Management Incentive Plan (including grants of ggecompensation and annual cash incentive compiendatr our officers and certain ott
key employees).

The Compensation Committee has the authority uitsleharter to directly retain and pay reasonablamensation for compensation
consultants, legal counsel and other advisorsa@esgitns necessary or appropriate. In 2014, the Qmagien Committee retained Towers
Watson, as its independent compensation consuitiassist the Compensation Committee with its nesibdities related to our executive
compensation programs.

For a discussion of the Compensation Committeaisgases and procedures for considering and deiegréiompensation for our
officers, please see the “Compensation Discussidnfaalysis” section.

The Nominating and Corporate Governance Committee

The Nominating and Corporate Governance Committee“NCG Committee”) consists of Mr. Fortino, MreBhad, Mr. Bosco and
Mr. Secor, with Mr. Fortino serving as Chairmanl iaiembers of the NCG Committee meet the membersgljpirements of NASDAQ.

The NCG Committee is responsible for: (a) identifyindividuals qualified to become Board membeis @tommending such
individuals to the Board as director nominees;dgeloping and recommending to the Board a sebigifazate governance principles
applicable to the Company; (c) reviewing the qirdiions of directors eligible to become memberthefdifferent committees of the Board
and recommending to the Board director nomineesdch committee; (d) overseeing periodic perforraargiews of the Board; and
(e) evaluating and making recommendations to oar@oegarding director compensation.

Selection and Evaluation of Director Candidat:

In searching for qualified director candidatesdtaction to the Board and to fill vacancies onBoard, the NCG Committee solicits
current directors for the names of potentially ¢fiead candidates and may ask directors to pursee twn business contacts for the names of
potentially qualified candidates. The NCG Committesy also consult with outside advisors or reta@rsh firms to assist in the search for
qualified candidates, and in the event there is expected to be a vacancy on the Board, will idemssuggestions from shareholders for
nominees for election as directors and evaluath suggested nominees on the same terms as casdidianéified by directors, officers,
outside advisors or search firms selected by th& Klommittee.

The criteria that the NCG Committee has establiskgdrding the minimum qualifications for nominegs available on the
Company’s website dittp://www.gsig.com in the “Investor Relations” section, under thetwate Governance tab, with the title of “New
Director Selection Process.” The criteria focusedinding candidates who have the highest levehifgrity, are financially literate, have
motivation and sufficient time to devote themselie€ompany matters and who have skills that comgtd the skills and knowledge of the
current directors. The Board and NCG Committee mte=stablished a formal policy on the consideradf diversity in director candidates.

Once potential candidates are identified, the N@EhMittee reviews the backgrounds of those candigdatmducts interviews of
candidates and establishes a list of final cand&lafo the extent practicable, final candidateslae interviewed by each member of the
NCG Committee, the Chairman of the Board and thief(xecutive Officer. Reasonable efforts are miadeave all remaining directo
interview final candidates.
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The NCG Committee and the Board have not estaldiatfermal policy with regard to the consideratadrdirector candidates
recommended by shareholders. This is due to thaafiig factors: (i) the limited number of such resmendations, (ii) the need to evaluate
such recommendations on a case-by-case basisijiptite(expectation that recommendations from shalders would be considered in the
same manner as recommendations by directors, ffioatside advisors or search firms in the eveertet is or is expected to be a vacancy on
the Board.

Any shareholder who intends to recommend a canglidathe NCG Committee for nomination as a direstmuld deliver written
notice to the Company with the following informatiqa) the suggested candidate’s biographical @#iatbuding business experience, service
on other boards, and academic credentials), (jeadbactions and relationships, if any, betweerrélcommending shareholder or such
candidate, on the one hand, and the Company orateagement, on the other hand, as well as anyorethips or arrangements, if any,
between the recommending shareholder and the atadidd any other transactions or relationshipghi¢h the Board should be aware in
order to evaluate such candidatpbtential independence as a director, (c) dathihether the candidate or the recommending slodder is
involved in any on-going litigation adverse to thempany or is associated with an entity which igaged in such litigation, and (d) whether
the candidate or any company for which the candidatves or has served as an officer or director isas been, the subject of any
bankruptcy, SEC or criminal proceedings or investans, any civil proceedings or investigationsited to fraud, accounting or financial
misconduct, or any other material civil proceedingivestigations. The notice must also contairitten consent confirming the candidate’
(a) consent to be nominated and named in the Coyhpamanagement proxy circular and, if elected, tuesas a director of the Company ¢
(b) agreement to be interviewed by the NCG Committed submit additional information if requesteddoso. Any such notice should be
delivered to the Company sufficiently in advanceéhaf Company’s annual meeting to permit the NCG @dtee, in the event there is or is
expected to be a vacancy on the Board, to comjt¢eteview in a timely fashion.

Under the Company’s Articles, a shareholder maypgse a director candidate for inclusion in the Camys notice of meeting if the
proposal is signed by one or more holders of sha@®senting in the aggregate not less than 5%teafommon shares of the Company
entitled to vote at the shareholders’ meeting atlwvthe nomination is to be presented. Any shadsgrohs described in the preceding
sentence, wishing to propose a director candiaataélusion in the Company’s notice of meeting tquevide notice to the Company by
February 12, 2016 and include the information alsoieh nominee as discussed above with respeatectali candidates recommended by
shareholders.

Communications with the Board

The Board has not established a formal processhfmreholders to send communications to the Boattamdividual directors due
to the limited number of such communications histly. However, the names of all directors areilabde to shareholders in this
management proxy circular and on the Company wehéithe Company receives any shareholder commatinit intended for the full Board
or any individual director, the Company will forvadaall such communications to the full Board or simadividual director, unless the
communication is clearly of a marketing naturesoumduly hostile, threatening, illegal or similaityppropriate. Any shareholder
communications should be sent to: GSI Group 5, Middlesex Turnpike, Bedford, Massachusetts 01 A3@ntion: Investor Relations.

Code of Ethics and Business Conduct

All of the Company’s directors, officers and empmeg must act in accordance with the Code of ElidsBusiness Conduct, which
has been adopted by the Company’s Board of Direcforopy of the Code of Ethics and Business Conduavailable on the Company’s
website ahttp://www.gsig.conm the “About GSI Group” section. The Company irdeno satisfy the disclosure requirement under Basd
rules regarding waivers or under Item 5.05 of F8ri regarding disclosure of an amendment to, ovarairom, a provision of this Code of
Ethics and Business Conduct with respect to itscipal executive officer, principal financial oféic, principal accounting officer or controll
or persons performing similar functions, by postiugh information on the Company’s website disadisdmve, unless a Form 8-K is
otherwise required by law or applicable listingesul

Orientation and Continuing Education

The Company’s Corporate Governance Guidelines geotriat directors are expected to participate inra@ntation program within
six months of the annual meeting at which new dinescare elected or the date on which new dire@m@sappointed. In addition, the
Company may periodically make available to its clives continuing educational opportunities desigteeassist them in performing their
Board and committee functions.

Assessment

The NCG Committee is responsible for annually ozeirsg a review of the performance of the Board, eaxth of the NCG
Committee, Audit Committee and Compensation Conemits responsible for annually reviewing such cotteais own performance. In
December 2014, the NCG Committee adopted a selfr&tian questionnaire for the Board and each oBbard’s
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standing committees. Each director completed atmuesire evaluating the performance of the Board avhole and each committee on
which such director served, and a summary of thelt®of these sekvaluations was discussed by the Board at its Rep26, 2015 meetin
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DIRECTOR COMPENSATION

In general, the Company uses a combination of aadrequity-based compensation to attract and regaididates to serve on the
Company’s Board of Directors. The Company doescnotpensate directors who are also employees forgbevice on the Board of
Directors. Accordingly, during the year ended DebenB1, 2014, Mr. Roush, who served as the Compablyief Executive Officer, did not
receive any compensation for his service on thedo&Directors. The Board of Director compensai®overseen by the Nominating and
Corporate Governance Committee rather than the @osgion Committee, which focuses on employee cosgt®n. The Nominating and
Corporate Governance Committee periodically revigsvsash and equity-based compensation for noriearae directors and makes
recommendations to the Board of Directors for agjystments.

The Board of Directors approved the following comgegion for non-employee directors:
e Each no-employee member of the Board of Directors will ieeean annual retainer in the amount of $125,(
e The Chairperson of the Audit Committee will receareadditional annual retainer in the amount of,$Q8.

e The Chairpersons of the Compensation Committegtamtlominating and Corporate Governance Commititeach receive an
additional annual retainer in the amount of $10,Q00ess any such Chairperson is also serving aerecutive Chairperson of
the Board of Directors

e The nor-executive Chairperson of the Board of Directord reiteive an additional annual retainer in the amadf $125,000

Fifty percent of the foregoing non-employee directompensation will be paid in the form of cash #mlremaining fifty percent of
such compensation will be payable in the form déded stock units, which will be convertible irgbares of the Company’s common stock
upon a holder’s termination of directorship witle tBompany.

As of the end of the Company’s fiscal year endeddb®ber 31, 2014, each director was also a pasdy iodemnification agreement
with the Company. Such indemnification agreemeastsegally provide, among other things, that eachatir shall be indemnified to the
fullest extent permitted by applicable law agasibexpenses, judgments, fines and amounts padtifement actually and reasonably
incurred by such director in connection with anggaeding by reason of his or her relationship withCompany. In addition, such
indemnification agreements provide for the advare@of expenses incurred by such director in cotimeevith any proceeding covered by
such indemnification agreements, subject to thaitimms set forth therein and to the extent sucreadement is not prohibited by law.

Director Compensation Table

The following table sets forth information regamlithe compensation earned during the fiscal yede@December 31, 2014 by the
Company’s non-employee directors.

Fees Earned Stock

or Paid in Cash Awards Total
Name ($)(1) )24 (%)
(@) (b) (© (h)
Directors
Stephen W. Bershe 125,00( 125,00( 250,00(
Harry L. Boscc 62,50( 62,50¢ 125,00¢
Dennis J. Fortint 67,50( 67,507 135,001
Ira J. Lame 70,00( 70,00z 140,00:
Dominic A. Romec 62,50( 62,50¢ 125,00¢
Thomas N. Secc 62,50( 62,50¢ 125,00¢

(1) All fees earned by the Company’s Board of Blioes during the year ended December 31, 2014 paicein full prior to December 31,
2014.

(2) Amounts shown do not reflect compensationattueceived. Rather, amounts shown represerddgecgate grant date fair value of
these awards determined in accordance with ASCTM@ deferred stock units granted by the Compamng fidly vested on the grant
date and the associated expense was recognizeli @am the grant date in accordance with ASC

(3) All awards were granted at the closing pritéhe Company’s common stock on the NASDAQ Glohelkst Market on the date of grant.
The amounts represent the aggregate grant dateafa associated with the respective annual defestock unit award granted to each
director on January 1, 2014. In accordance wighcimpensation arrangement with the Boar
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Directors, the number of deferred stock units grdrin January 1, 2014 was determined based omasgiag price of the Company’s
common stock of $11.24 per share as of the lasbflttye preceding fiscal year, December 31, 2

(4) The Company had the following awards outstandingdjirectors as of December 31, 20

Deferred Stock

Units(1)

Name (#)

Stephen W. Bershe 72,73¢
Harry L. Boscc 15,761
Dennis J. Fortint 37,63¢
Ira J. Lame 40,73¢
Dominic A. Romec 15,761
Thomas N. Secc 15,761
Total 198,39(

(1) Represents all deferred stock units granted taliteetors as of December 31, 2014. Such deferaadk stnits were fully vested on
the date of grant and will convert into an equahber of shares of the Company’s common stock #dseoflate the respective
director ceases his membership on the Board oftclirs. Includes the following

Mr. Mr. Mr. Mr. Mr. Mr.

Grant Date Bershad Bosco Fortino Lamel Romeo Secor

September 2, 201 23,14¢ — 11,57 12,96: — —
February 15, 201 11,81¢ — 5,90¢ 6,617 — —
January 1, 201 12,21¢ — 6,11C 6,843 — —
July 2, 201z — 2,982 239 — 2,982 2,982
January 1, 201 14,43¢ 7,21¢ 7,79t 8,084 7,21¢ 7,21¢
January 1, 201 11,121 5,561 6,00€ 6,22¢ 5,561 5,561
Total 72,73¢ 15,761 37,63 40,73t 15,761 15,761
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COMPENSATION DISCUSSION AND ANALYSIS

The following discussion and analysis containsestants regarding individual and Company performaaiggets and goals. These
targets and goals are disclosed in the limitedeodrif the Company’s compensation programs andldhmi be understood to be statements
of management’s expectations or estimates of esulbther guidance. The Company specifically castinvestors not to apply these
statements to other contexts.

The following details the Company’s philosophy gqumdicies regarding executive compensation, thegssdthat is used to set
executive compensation within the Company, the elgmof the executive compensation program, andolbeof the Compensation
Committee of the Board of Directors of GSI Group.land the executive staff in setting executive gensation. In this section, the terms,
“we”, “our”, and “us” refer to the Company, and ttigoard” and “Board of Directors” refer to the Baaof Directors of GSI Group Inc.,

unless otherwise specified.
The following executives are our named executifieers for fiscal 2014
e John A. Roush, our Chief Executive Offic
e Robert J. Buckley, our Chief Financial Offic

e Matthijs Glastra, our Chief Operating Officer (diotmerly our Vice President, Group President ofdra®roducts and Medical
Technologies as of December 31, 2014);

e Deborah A. Mulryan, our former Vice President, HunfiResources who resigned effective on JanuaryQ13..
Executive Summan
Compensation Philosophy

The Company is a global leader and supplier ofigi@t photonics and motion control components aribgstems to the medical
equipment and advanced industrial technology marRéte Company operates in an ever-evolving anepfased environment, in which the
Company is moving aggressively to position itselfeading high growth medical and advanced indalstnarkets. The goals of our execut
compensation program are to attract, retain andvatettalented named executive officers to endi#eGompany to be successful in a highly
competitive environment. The structure of our ex@eucompensation program is intended to supparbasiness strategy by driving
profitable growth while retaining focus on cashaflperformance and increased operating productigitg, creating sustainable and
predictable market positions for our products, tetbgy and services. We believe this enhancesahg\of our shareholdergivestment anc
over time, will generate sustainable shareholdirevenrough stock price appreciation.

Our executive compensation program is a robushlyigerformance-driven program intended to gendvath long-term sustainable
shareholder value and near-term focus on finapeiebrmance, operational excellence, quality amdwation. We accomplish this through
one comprehensive incentive vehicle in additiobdee pay and employee benefits, which we call eaidd Management Incentive Plan, or
SMIP. To address short-term performance, we hawanaoal cash incentive program, to incentivize r@tdin highly-qualified named
executive officers while rewarding them for shantrh financial and/or non-financial performancerresasured against established goals. To
address longerm performance, our named executive officersivecequity awards under our Incentive Award Planpagh which we seek
promote behaviors and a long-term philosophy thiaed lasting shareholder value by making our namegtutive officers significant
shareholders.

The key elements of our stated philosophy are lésAfs:

e Pay-for-Performance. The Compensation Committee reviews the ovdesign of our executive compensation program on an
annual basis to ensure that our executive comgensataligned with both annual and I-term performance goal

e Compensation mix with a larger percentage of “akiicompensation. Through the adoption of a compensation strectur
offering both cash-based and equity-based incexitihe Compensation Committee has increased tleengage of “at-risk”
compensation for named executive officers. The Gamaption Committee may also consider further irsinggthe emphasis on
“at-risk” elements of compensation in the futurerbglucing or maintaining base salaries and inangashort-term and/or long-
term incentive potential:

e Prudent corporate governance.We are committed to maintaining a prudent corpogateernance model and to continually
improving our compensation practices and polidies; practices include
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O Annual review of the compensation philosophy of @mpany by the Compensation Commit

O Maintenance of a Compensation Committee composeelgrof independent, noemployee directors who satisfy applica
independence requiremen

O Engagement of an independent outside compensaiitsultant, Towers Watson, to perform market-basedyaes of
competitive pay levels and practices for key posgiwithin the compan:

O Limitation on engagement in hedging transactionsinynamed executive officel
O Annual“say-on-pay” advisory voting

For a full description of our 2014 executive conmgegion program, please see “Executive Compensgfidnsophy” and “Executive
Compensation and Comparable Company Data.”

Highlights of our 2014 Executive Compensation Prog@m

During 2014, we continued to implement compensati@ttices and arrangements that reinforce our eosgtion philosophy. A
summary of such compensation practices are sét lfetbw:

e Continuation of the SMIP, a pay-for-performance pemsation structure for senior executives, whigkse¢o balance the
percentage of compensation provided in the formsase salary, cash bonus incentive awards andtésngequity-based awards.
The SMIP provides a competitive market-based comsgiton structure with direct alignment to shareboldterests that enables
the Company to attract and retain key manageméamttt

e Equity incentive awards were granted pursuantedSMIP to align executive compensation with theglberm goal of enhancing
shareholder value and to promote executive retentith the Company by granting awards that vest tiwee years. Named
executive officers are encouraged to retain theeshgranted to them to further drive long-term eatteation and interests that
align to shareholder

e The cash bonus incentive awards pursuant to thé>3ivél determined based on several performancecsidigsed on the Board's
belief that the Compang’growth and future success are dependent upacttievement of both financial results and key bessi
goals that are not necessarily financial in natbog.our named executive officer, the metrics 8 Company adjusted EBITDA
and (2) individual norfinancial objectives. The Company currently defindgisted EBITDA as operating income from contiig
operations before deducting depreciation, amoitimahon-cash stock-based compensation and otlmerewaurring or non-
operating charges. The respective adjusted EBITdbget levels of performance are correlated withGbenpany’s annual sales
and income growth objectives. The individual, Horancial performance objectives target strategperational and organizatior
goals and objectives within the Company, whichadigned to the Company’s overall strategic andrfaial success. See the
“Executive Compensation Program Elemersisttion below for additional information about tre¥formance metrics applicable
the 2014 cash bonus incentive awa

In addition to the compensation practices descrdiele, the Company has agreed to certain compemsatms and conditions that
are set forth in employment or severance agreenoemésters with the named executive officers. &dull description of the Company’s
executive compensation program, please also sesctiive Compensation Program Elements.” For a gegnr of the employment and
severance agreements and letters, see “Narratseddure to Summary Compensation Table and Graman-Based Awards Table” and
“Potential Payments upon Termination or Change@fttol”.

Compensation Committee Members and Independence

The Compensation Committee is comprised of Me&&sshad, Fortino and Lamel. None of the current bmmmwere, at any time,
officers or employees of the Company or its sulbsies and the Board has determined that each meshbee Compensation Committee is
independent director under the applicable rulddASDAQ.

Role of the Compensation Committ:

The Compensation Committee is responsible for désig implementing and evaluating the Compargxecutive compensation pl;
and policies. Among its responsibilities, the Congation Committee establishes our compensationgdphy and the framework for
determining the compensation of our named execufifigers and reviews, evaluates and approves $alaeies, cash-based incentives, long-
term equity-based incentives and all other formsashpensation for these individuals.

The Compensation Committee receives advice and,iapwapplicable, from the Board of Directors, @teef Executive Officer of th
Company (the “CEQ”"), members of management, ousichsultants, human resources representativeshand t
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Company’s outside legal counsel on compensatiaessand regarding general compensation policiekjding the appropriate level and mix
of compensation for executive officers.

The Compensation Committee operates pursuant tittemcharter (the “Charter”). The Charter setsifdthe Compensation
Committee’s purpose, composition, authority, resuitities, and procedures. The Compensation Cotemiteviews the Charter and
recommends any proposed changes to the Board. RideeCis available at the Investor Relations pEfghe Company’s website
(http://gsig.investorroom.com/charters). In summéng Compensation Committee has been establish#telBoard to determine the
appropriate compensation of the Company’s senioragement. The Compensation Committee meets asadtdre chair of the
Compensation Committee deems necessary or advigahiill its responsibilities. The Compensati@ommittee reports its actions and
recommendations to the full Board of Directorsathequarterly meeting of the Board of Directorse Tompensation Committee meets in
executive session and, where appropriate, with neesntf management, including the CEO, outside dtars#s, human resources
representatives and the Company’s outside legalssiu

The Compensation Committee establishes all elentérmismpensation paid to the CEO, including thalgghment of goals and
objectives for the CEO, evaluation of the perforoeaf the CEO in light of those goals and objedtiaad determination and approval of the
compensation payable to the CEO based on suchatvaluThe Compensation Committee has sole auyhtoriletermine the CEO’s
compensation and the CEO may not be present duoitiigg or deliberations concerning his compensation

The CEO is authorized by the Compensation Comnittexaluate the performance of the other namedutixe officers annually, or
semi-annually with respect to cash-based incentams reports his findings to the Compensation Cittee) together with his recommendations
for compensation adjustments. The Compensation Gibeenmeets with the CEO to discuss his evaluatmmsrecommendations and retains the
ultimate responsibility and authority for all coomgation decisions made with respect to each afidheed executive officers. Additionally, the
Compensation Committee reviews and approves thblsstment of the performance objectives, includirgtarget financial objectives for the
cash-based incentives, applicable to each of theedaxecutive officers.

In its review of compensation to the named exeeutifficers, the Compensation Committee assessetharithe Companyg financia
performance for the preceding year justifies adjastts to base salaries and granting of equity-besegbensation. With regard to the cash
bonus incentives, which are payable based on semizd performance targets, the Compensation Coeenittviews (and, if necessary,
certifies) performance against all objectives tofam the appropriate level of payout. In additiompm time to time, the Compensation
Committee may consider discretionary bonuses fdopaance exceeding expectations. The Compens@ionmittee then recommends its
compensation proposal to the full Board for itsrappl.

Pursuant to the Charter, the Compensation Comnmiteeeform and delegate authority to subcommittéeéeeoCompensation
Committee, to the extent consistent with the ComfsaArticles of Association, Bylaws, Corporate Gavance Guidelines, applicable law
and NASDAQ rules, except that it may not delegeteasponsibilities for any matters that involvee@xtive compensation or any matters
where it has determined such compensation is ietdiml comply with Section 162(m) of the Code, hyué of being approved by a
committee of “outside directors” or is intended®mexempt from Section 16(b) under the Securitieh&nge Act of 1934 pursuant to Rule
16b-3 by virtue of being approved by a committeénoin-employee directors.”

Executive Compensation Philosopl

The Company’s compensation policy seeks to builgiiterm sustainable shareholder value by tying @sation to financial
performance and important Company goals by creatiageholders of our executives, and by incentigizind retaining a highly qualified
executive team in an extremely competitive marketdlent. Accordingly, the Compensation Committeeves executive compensation
packages provided by the Company to its named éxeafficers should include both cash and equigddl compensation that reward
performance as measured against established goals.

The following principles guide the Company’s exéoeitompensation program:
e provide competitive compensation to attract andine¢xecutive talent with the capability to leadhii a global company

e emphasize variable pay to align executive comp@nsatith the achievement of results that drive @@npany’s business
strategy:;

e use equity-based incentive plans to tie a signifigertion of compensation to the Company’s longateesults, to align the
executivés financial interests with those of our sharehadard to facilitate an ownership culture among etees;

e design executive compensation programs that aoedable for the Company, including their impacteamnings and cash flow,
that do not promote inappropriate or excessivetdaking and that are flexible to respond to thencfiag needs of the business;
and
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e provide transparency so that both executives amer atakeholders understand the executive compengabgram and the
objectives it seeks to achie\

Executive Compensation and Comparable Company C

Generally, the Compensation Committee reviews eaahmed executive officer’'s total compensation easdr yand, in connection
therewith, considers market data for similar possi at other public companies and other relevaurces. The Compensation Committee
works directly with its external advisor (in 20Ihwers Watson), which helps the Compensation Cotaméssess whether the total
compensation paid to the named executive officefair, reasonable and competitive. Generallytypes of compensation and benefits
provided to the named executive officers are ingehtt be similar to those provided to executivécefk at other public companies.

The Compensation Committee does not believe ppsapriate to set executive compensation levelsdasclusively on
compensation surveys and comparable company datheiRthe Compensation Committee uses publiclylebla surveys and comparable
company data as tools for internally assessinghanghe Company’s executive compensation program the aggregate, reasonable in
scope, marketompetitive, and consistent from year to year. 3inweys referenced by the Compensation Committ@814 include the 201
Towers Watsors Top Management Compensation Survey and the 2@t8dviExecutive Compensation Survey. All survey deas update
using a 3.0% aging factor upon the recommendatidrowers Watson. When making its determinatiohe,Compensation Committee was
not aware of the constituent companies used in suoleys or any other surveys described hereirerGtiportant factors that drive
compensation decisions include individual qualifias and expertise, responsibility, particularigstly and market conditions of a business
segment, complexity of position and specific mafketors in the locations in which our named exiweubfficers are employed. The
Compensation Committee also considers the perfazenahthe Company’s named executive officers oimdividual basis before
determining the compensation arrangement for eattem.

The Compensation Committee may retain the sengtasvisors and it has the budgetary authorityite $uch advisors as it deems
necessary. Towers Watson, a leading global prafeakservices company well known for its executieenpensation practice, was engaged
in prior years and in 2014, at the request of themm@ensation Committee, to provide independent guieaegarding current market-based
compensation structures, pay practices and ratesngpensation for positions identified as namedeteee officer positions. The Company
has assessed the independence of Towers Watsdts agpresentatives and has determined that ndictsrdf interest exist. In order to awv
any conflict of interest, Towers Watson did not\ypde other executive compensation consulting ses/to the Company during 2014.

In addition to reviewing the general publicly aadile survey data described above, the Compendatiommittee also develops a list
of competitor companies for consideration as then@any’s peer group based on relevant factors imfydndustry, fiscal year and trailing
twelve months revenue, market capitalization, tetereholder return and EBITDA. The peer groupidiseviewed, amended and approve
appropriate by the Compensation Committee. In 26@idexternal advisor, Towers Watson was aske@veldp a compensation report that
identifies market-based compensation structurgsppectices and rates of compensation for targetsitions as compared to the Company’s
peer group. The peer group used in the 2014 ExecMarket Review report prepared by Towers Watsatedl February 2014, which was
used in establishing the 2014 compensation of aoraud executive officers, was comprised of the ¥athg companies:

Analogic Corporation
Coherent Inc.

Newport Corp.

Rofin-Sinar Technologies Inc.
11-VI Inc.

IPG Photonics Corporation
Zygo Corporation

MTS Systems Corporation
Measurement Specialties Inc.
Cognex Corporation
American Science & Engineering Inc.(1)

Q) In February 2015, the Company'’s peer group fugteer reconstituted to include the following caanpes when
considering 2015 compensation: Analogic Corporat@oherent Inc., Newport Corp., Rofin-Sinar Teclogas, Inc., lI-VI
Inc., IPG Photonics Corporation, MTS Systems Caafion, Cognex Corporation, American Science & Eegiimg Inc.,
Fabrinet, MKS Instruments, Inc., Greatbatch, IBcqoks Automation, Inc., LMI Aerospace Inc., CTSr@aration, NN Inc.,
and Astronics Corporation.
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The source data for the analysis is a blend of gemIp proxy data and standard Executive Compeans&tirvey report data. The
Towers Watson reports are provided to the Compems@pommittee to be used as a reference point whasidering compensation packages
for new hire named executive officers and are giswerally expected to be requested at least omeay ether year basis for the named
executive officers. The consultant fees for thesgises have not been significant.

When making compensation decisions, the Compems@monmittee may also take many other factors intmant, including the
individual's performance against individual gogiaiticularly over the past year), the individuagected future contributions to the
Company’s success, the financial and operatiomailt®of our business units and the Company ascéewtie individual's historical
compensation and any retention concerns, and thef Ekecutive Officer's recommendations (in theecag named executive officers other
than the Chief Executive Officer). In looking asturical compensation, the Compensation Commitbesiders the progression of salary
increases over time, and the value of outstandivgsted and vested equity awards. The Compensatiommittee generally uses the same
factors in evaluating the Chief Executive Officgparformance and compensation that it uses footier named executive officers.

In summary, in order to determine the competitiwgsnaf the Company’s overall compensation for exeeufficers, the Company
reviews the historical compensation levels of thecative officers, the individual performance oé taxecutive officers evaluated against t
individual objectives established for the precedirgr, and when the Company determines appromtéteprovided by its external advisor,
including compensation for comparable positionsiniits industry. These factors continued to bestaered in the compensation decisions
made in 2014.

Shareholder Sa-On-Pay Vote

At our 2014 annual meeting of shareholders, the @y provided our shareholders with the opportutaityast an annual advisory
vote on executive compensation. Approximately 96%he votes cast on this “2014 say-on-pay vote"emasted in favor of the proposal. We
have considered the 2014 say-on-pay vote and vieveahat the overwhelming support of our sharedaldor 2014 say-on-pay vote
indicates that our shareholders are generally stigppaf our approach to executive compensationaAasult, the Company did not make .
changes to its executive compensation arrangerirergsponse to the 2014 say-on-pay vote. In theduthe Company will continue to
consider the outcome of the say-on-pay votes whaking compensation decisions regarding its nameduwive officers.

Executive Compensation Program Elemet

Executive compensation at the Company includes &&lsey, short-term cash bonus incentives, long-equity-based incentives,
employee benefits and, in certain situations, sswar and other compensation. These elements (armatbunts of compensation and ben
thereunder) were selected because the Compengaiimmittee believes they are necessary to helptizcaand retain executive talent which
is fundamental to our success. The elements of easgiion may vary among executives based on thg&usation Committee’s
determination as to what is appropriate under tieips set forth above. Below is a summary ofd¢heent executive compensation progre
as they relate to our named executive officers.

The following graphs depict the average targetrpayof base salary, short-term cash bonus incentinel long-term equity-based
incentives, for our Chief Executive Officer and €ftitrinancial Officer and for our other named exiseufficers.

Chief Executive Officer/ChiefFinancial Officer Other Named Executive Officers
(Average) (1) {Average) (1)

(1) Based on: annual base salary, annual target boruarenual equity grant per their 2014 compensgtamkages
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(2) Based on: annual base salary, annual targetsoand annual equity grant per their 2014 compiemspackages for Mr. Glastra and
Ms. Mulryan.

Base Salary

Base salary levels for the named executive offieeesgenerally determined based on the Compengatomittees evaluation of th
named executive officer’s position, experience lifjoations, prior employment (including historicedbmpensation), current and individual
performance, industry knowledge, quality of leatigrsscope of responsibilities (including potengabwth in responsibilities), internal pay
equity, tax deductibility, cost of living, and coetjiive external market data (which includes peaeug information as described above). No
specific weighting is applied to the factors. Gedligr the Compensation Committee refers to the aredf the relevant competitive market
the position as part of the base salary evaluatiohany individual named executive officer may davbase salary above or below the me
of the market. The Compensation Committee’s phpbgds that base salaries should meet the objeofiagtracting and retaining the
executive talent needed to run a complex businesketermining individual base salaries, the Conspéion Committee places specific
emphasis on the scope and impact of the named @xeaftficer’s role in the organization, particulaif the named executive officer has
assumed more significant responsibilities or hanlpromoted to a new position. The CompensationrGitiee also considers the value the
named executive officer has delivered and is exguetd continue to deliver to the organization tigloperformance of his or her job
responsibilities and the achievement of individuedformance goals.

The annual base salaries for each of our nameditxeofficers, effective on and after April 6, 2DJare listed below:
Annual Base Salary

Mr. Roush $ 567,84(
Mr. Buckley $ 367,74«
Mr. Glastra $ 399,00(
Ms. Mulryan $ 260,00(

Cash Bonus Incentives

In 2014, the SMIP included cash bonus incentivaswere designed to motivate and reward the Conip&ey management team
members for driving short-term performance withiait respective organizations and across the Compdth the ultimate goal of creating
shareholder value. The cash bonus incentives potrsoighe SMIP are earned semi-annually based onp@ay adjusted EBITDA (the
“Financial Objectives”) and annually (or, for Ms.ulyan, semi-annually) based on individual nonficial objectives (the “Non-Financial
Objectives”). For purposes of payment of cash kancentives, adjusted EBITDA is defined as opagatncome from continuing operations
before deducting depreciation, amortization, noshcstock-based compensation and other non-recuwsringn-operating charges. The target
level of the Financial Objectives (provided beldsitorrelated with the Company’s annual growth ofiyes. Although the target financial
metrics of the SMIP are intended to be achievabl@aximum bonus would require very high levelseffgrmance. Actual performance
against the Financial Objectives must be withirestablished range of the target to result in aryppifor the respective Financial Objecti\
as described in more detail below. The Non-Findr@@gectives were also designed to be challengihmyspanned across strategic,
operational and organizational areas.

Each of our named executive officers has an estadali bonus incentive target, which is based orr@eptage of his or her current
annual base salary. Pursuant to the SMIP, thettboyeus would be payable upon 100% achievemeradf ef the applicable Financial
Objectives and 100% achievement of the Non-Finhi@igectives. The table below describes the castudincentive for each named
executive officer under the SMIP, including the aalrtarget as a percentage of base salary anchthebtarget in dollars. Refer to the Gre
of Plan-Based Awards table for the maximum potépggouts of cash bonus incentives to each of #meau executive officers pursuant to
the SMIP.

Cash Bonus Incentive Cash Bonus Incentive

Annual Target (% of base) Annual Target ($)
Mr. Roush 100% 567,84(
Mr. Buckley 75% 275,80¢
Mr. Glastra 50% 199,50(
Ms. Mulryan (1) 35% 91,00(

(1) Ms. Mulryan's employment terminated on JanueBy2015 and, per the terms of the letter agreesmrred into with Ms. Mulryan on
January 13, 2015 (the “Mulryan Letter Agreemenitly Mulryan was paid as part of her severance aruatrequal to the portion of her
bonus under the SMIP that she would have receiasddon the target achievement of the Financia@ibg and Non-Financial
Objectives with respect to the second half of 2@%#he remained employed by the Compe
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The general parameters of the cash bonus incengiwssiant to the SMIP, as it relates to the namedwgive officers, are as follows:

e In setting cash bonus incentive targets, the Cosgtean Committee considers the Company’s stratggit, scope of individual
responsibilities, internal total cash compensatiquity, external competitive market data, and otbkvant factors

e Cash bonus payments are calculated as a percesftdgeparticipant’s base salary and are payaldedan achievement of the
Financial Objectives and the N-Financial Objectives

e For Messrs. Roush, Buckley and Glastra, and Msrjaul, cash bonus incentives with respect to thargial Objectives are
eligible to be earned in six-month cycles, subjecaivailability of consolidated financial staterreefdr the respective six-month
cycle. Payouts for all named executive officersaaieulated for each cycle as the achievement agtiia respective Financial
Objectives multiplied by the target bonus perceesaand the base salary for the applicable perioddoh participant. For Mess
Roush, Buckley and Glastra, performance againgditireFinancial Objectives is assessed annuallysact amounts earned are
payable annually with the second half Financiale@tiyes. For Ms. Mulryan, performance against tioa@{Rinancial Objectives is
assessed in six-month cycles and such amountsceareg@ayable with the first and second half Firer@bjectives. The target
date for the first-half payout is August 15 of then-current year and the target date for the skbalf payout is March 15 of the
following year.

e The following charts show the weightings of eaclthaf performance metrics under the SMIP for eachetkexecutive office

Performance Metrics —
First Half of 2014

Corporate

Financial Non-Financial
Participants Objective Objectives
CEO/CFO/COO0 (1 40% —
Corporate Plan Participant ( 30% 20%
(1) Messrs. Roush, Buckley and Glas
(2) Ms. Mulryan.
Performance Metrics —
Second Half of 2014

Corporate

Financial Non-Financial
Participants Objective Objectives
CEO/CFO/COO0 (1 40% 20%
Corporate Plan Participant ( 30% 20%

(1) Messrs. Roush, Buckley and Glas
(2) Ms. Mulryan.

e Amounts earned based on the Financial ObjectivBsany depending upon the level of achievemerthefassigned Financial
Objectives, and are calculated on payout curves.tfiteshold, target and maximum payouts pursudtietoespective Financial
Objectives for both the first-half and the secoidf-bre presented below. Performance below thestiold level of achievement
will result in 0% of target payou

Performance against Payout for respective

Financial Objectives Financial Objectives
Threshold 50% or less of performance tar 0% of target payot
Target 100% of performance targ 100% of target payot
Maximum 175% or more of performance tari 250% of target payot

e The targets that would have resulted in a 100% yiagbthe respective Financial Objectives, as applie, to each of the named
executive officers in 2014, are as follows: firsiftfinancial targets: Company adjusted EBITDA @4%® million; second half
financial targets: Company adjusted EBITDA of $3@i#lion.
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e Amounts earned based on the Non-Financial Objextivi also vary depending upon the level of acbieent thereof. The Non-
Financial Objectives for the CEO and the other mameecutive officers in 2014 spanned strategicratfmmal and organizational
areas. The goals of the CEO specifically includeatcessful integration of acquisitions, drivingpodgress against the growth
strategy, further strengthening of the organizataiving of continuous improvement and producyivdacross the Company, and
increasing of Company’s following within the investnt community. Each of the other named execufifreens was assigned
objectives with similar areas of focus. Actual penfiance against these goals is ultimately detemizyethe Compensation
Committee and in no instance will exceed 100% eftérget

The table below presents the actual cash bonuatines earned in 2014 under the SMIP, by perforreanijective, as applicable, for
each of the named executive officers:

Financial Financial
Objectives Objectives
First half Second half
Non-Financial
Corporate ($) Corporate ($) Obijectives ($) Total year ($)
Mr. Roush (1] 256,66¢ 158,99t 102,211 517,87(
Mr. Buckley (2) 124,66¢ 77,22¢ 52,40¢ 254,29t
Mr. Glastra (2, 90,17¢ 55,86( 37,90t 183,93¢
Ms. Mulryan (3) 30,84¢ 27,30( 35,49( 93,63¢

(1) Mr. Roush’s cash bonus incentive earned wéerikned based on achievement of 106% of the Finb@®bjective in the first half,
resulting in a payout of 113% of the target amawitih respect to such objective based on the payawe; achievement of 85% of the
Financial Objective in the second half, resultingiipayout of 70% of the target amount with resgestich objective based on the pay
curve; and 90% of the Non-Financial Objectives. Tdsulting amounts determined based on each olgestre weighted as described
above to determine the total payc

(2) Each of Messrs. Buckley and Glastra’s castubamncentive earned was determined based on achéntef 106% of the Financial
Obijective in the first half, resulting in a payaitl113% of the target amount with respect to sugkaiive based on the payout curve;
achievement of 85% of the Financial Objective ia second half, resulting in a payout of 70% oftdrget amount with respect to such
objective based on the payout curve; and 95% oNthe-Financial Objectives. The resulting amountedrined based on each objective
were weighted as described above to determineothkpayout

(3) Ms. Mulryan’s cash bonus incentive earned determined based on achievement of 106% of thenEiabObjective in the first half,
resulting in a payout of 113% of the target amawitih respect to such objective based on the payawte; and achievement of 95% of
the first half Non-Financial Objectives. The remgtamounts determined based on each objective weighted as described above to
determine the total payout. Pursuant to the Muliyetter Agreement, Ms. Mulryan was paid as severamcamount equal to the portion
of her SMIP bonus that she would have receiveddarehe target achievement of the Financial Olje@nd Non-Financial Objective
with respect to the second half of 2014 if she rieehemployed by the Compar

Equity-Based Compensation

The Company uses equity-based compensation to etigcutive compensation with long-term goals tindiaece shareholder value
and to promote executive retention with the Compangxtending vesting periods over several yeacsoAdingly, the Company intends to
make equity-based compensation a significant podfocompensation for the named executive officessjemonstrated by the significant
grants made to named executive officers in 2014&utite SMIP.

Our annual grants of equity-based compensatioowarently in the form of service-based restrictextk units that generally vest in
one-third increments over three years based onm@tt service. The named executive officers’ emplegt agreements or letters mandate
the minimum values of their annual equity grants.

It is the Company’s practice to make an initial iggbased grant in the form of restricted stockisitd all executives at the time they
commence employment in an amount that is consigtghtthose granted to executive officers withie tbompany and in the industry at
similar levels of seniority. The initial equity-ba$grants awarded to new hires may also be intarided to compensate them for equity
awards which they forfeited as a result of thaimi@ations of employment with their prior employ@/e believe that these “make-whole”
awards helped us attract recently hired named éxecofficers to the Company. No initial equity-legisgrants were awarded in 2014 to any
named executive officers in connection with comneenent of employment.

The restricted stock unit awards granted to eatcheohamed executive officers vest upon changewtral. Additionally, certain
restricted stock unit awards granted to Mr. Rousth ldr. Buckley are eligible to vest upon certaimtiations of
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employment, including termination without causdasrgood reason, and certain restricted stockawérds granted to Mr. Glastra are elig
to vest upon termination without cause. In thefieitthe Company will determine whether equity awawmil vest upon any terminations of
employment on a case-by-case basis. Further disousSaccelerated vesting of restricted stockauisitdescribed in “Potential Payments
Upon Termination or Change of Control” below.

The following table presents the equity grants a@drto the Company’s named executive officers 420

Value of Restricted Stock

Restricted Stock Units (#)(1 Units ($)(2)
Mr. Roush 92,10¢ 1,135,69:
Mr. Buckley 44,73¢ 551,62(
Mr. Glastra 12,94¢ 159,61:
Ms. Mulryan 10,54« 130,00¢

(1) Our annual grants of restricted stock unitstwver a three-year period and are subject tdereted vesting in certain situations as
described more fully in th*Potential Payments Upon Termination or Change oft{” section below

(2) Based on the stock price ($12.33) on the dateanitc
Other Factors Influencing Compensation

When making compensation decisions, the Compems@amnmittee takes many other factors into accanaliding the individual's
performance in his or her role and against indigldyoals (particularly over the past year), thevitiial's expected future contributions to
Company’s success, the financial and operatiomailt®of our business groups and the Company dskewhe individual's historical
compensation and any retention concerns, and thef Ekecutive Officer's recommendations (in theeca§ named executive officers other
than the Chief Executive Officer). In looking astarical compensation, the Compensation Commitiekd at the progression of salary
increases over time, and also looks at the unvestdd/ested value of outstanding equity awards.ddmapensation Committee uses the s
factors in evaluating the Chief Executive Officgrarformance and compensation that it uses footier named executive officers.

Employee Benefits and Other Compensation

In addition to the elements of compensation disedisdbove, the Company offers the named executfieef contributions towards
health, dental, life, accidental death and dismembat, and disability insurance premiums consistétit the Company’s contribution levels
offered to all other employees of the Company. Thenpany does not offer a deferred compensationranognor does it offer retirement
benefits other than a 401(k) defined contributitanpThis plan provides for Company matching cdmtiions of 100% of the first three
percent of compensation up to the maximum amolmivet under the Code.

Messrs. Roush and Buckley are provided with liunance benefits in excess of those availabld mwitar employees, to comply
with the terms of their respective employment agrests that stipulate that the Company will provitieinsurance benefits in the face
amount equal to no less than 400% of their respeeethnual base salaries. The life insurance benegéite negotiated in connection with our
hiring of Messrs. Roush and Buckley to assist @irttecruitment and retention. The cost of suctptmental life insurance benefits for
Messrs. Roush and Buckley in 2014 equaled $1,2d%840, respectively. The Company does not interaffer life insurance benefits in
excess of the maximum allowed under its Group Lifarance policy to its other named executive effic

Severance and Change of Control Benefits

The Company has certain obligations to its namedebive officers in specified circumstances, inalgdermination of employment
or a change of control of GSI Group Inc., pursuarihe terms of individualized employment and samee agreements and letters. See
“Narrative Disclosure to Summary Compensation Talolé Grants of Plan-Based Awards Table” for a deton of the employment
agreements and letters and “Potential Payments Upomination or Change of Control” for a descriptiof the severance and change in
control obligations in such agreements and letters.

As described under “Potential Payments Upon Teniainar Change of Control”, on January 13, 2018, @ompany entered into a
letter agreement with Ms. Mulryan (the “Mulryan textAgreement”) in which the terms and conditioglated to her resignation from
employment, effective January 13, 2015, were sigeLiil he letter agreement provides for continuatibbase salary through March 31, 2016
and continued benefits (or reimbursement for trst tteereof) through the third anniversary of teration date. In addition, the letter
agreement provides for a payment equal to $45)0ih consists of Ms. Mulryan’s second half 2014b® payment based on target
Financial Objective and NoRancial Objective performance. Finally, the letigreement provides for the accelerated vestiradl oéstricte:
stock unit awards held by Ms. Mulryan (22,472 gniBoth the Company and Ms.
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Mulryan were required to execute a release of damfavor of the other party in consideration éatering into the Mulryan Letter
Agreement.

The respective employment agreements with MessngsiRand Buckley contain a “Section 280G tax grgssprovision, which
provides for a payment to Messrs. Roush and Budkkey should become subject to parachute paymetise taxes imposed in connection
with any change of control of the Company. Theseigions were negotiated in connection with ouinigiof Messrs. Roush and Buckley. To
the extent a change of control of the Company gecuon December 31, 2014, it was not expectedMileasrs. Roush or Buckley would be
subject to parachute payment excise taxes andftihhengo payments under the “Section 280G tax gupsgrovisions would have been
received by Messrs. Roush and Buckley. AlthoughGbmpany determined that such provisions wereogpiate for Messrs. Roush and
Buckley in order to assist in their recruitment aetbntion and in order to help ensure a stabl®msemnagement team in the event of any
future change of control transaction, the Compargschot currently plan to implement similar taxgg-aps for other executives in the future.

Tax and Accounting Implications
In 2014, the Company’s compensation programs wiéeetad by each of the following:

e Accounting for Sto-Based CompensatiarThe Company accounts for stock-based compensiatiaccordance with the
requirements of Accounting Standards Codificati#S(C") 718, “Stock Compensation”. The Company aiskes into
consideration ASC 718 and other generally acceptedunting principles in determining changes tacges and practices for its
stock-based compensation prograr

e Section 162(m) of the Coddhis section generally limits the deductibilifgr U.S. corporate income tax purposes, of
compensation for a public company’s chief executifficer and its three other most highly comperngaiiicers (other than the
chief financial officer) unless the compensatiotess than $1 million during any fiscal year ofperformance-based” under
Section 162(m). The Company periodically reviews potential consequences of Section 162(m), agehierally intends to
structure the performance-based portion of exeewdmpensation, where appropriate, to comply witgtions in Section 162
(m) so that the compensation remains tax dedudiibliee Company. The Compensation Committee jjuitgment may, howeve
authorize compensation payments that do not comiphythe exemptions in Section 162(m) when it bedethat such
compensation is appropriate and in the best inteoghe shareholders after taking various faditis consideration, including
business conditions and the performance of suctugixe officer.

Compensation Committee Report

The Compensation Committee has reviewed and disdusih management the Company’s “Compensationu3son and
Analysis”, and based on such review and discusslmsrecommended to the board of directors tat@ompensation Discussion and
Analysis” be included in the Company’s 2015 ManagetrProxy Circular.

Mr. Stephen W. Bershad (Chairperson)
Mr. Dennis J. Fortino
Mr. Ira J. Lamel
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EXECUTIVE COMPENSATION

Summary Compensation Table

The following table sets forth information regarmglithe compensation earned during the fiscal yaaded December 31, 2014, 2013
and 2012 by each of the Company’s named executfiees. For the year ended December 31, 2014Cthmapany’s hamed executive
officers consisted of: (i) the individual who sedvas the Chief Executive Officer during the yeadexhDecember 31, 2014 (J. Roush), (ii) the
individual who served as the Chief Financial Offidering the year ended December 31, 2014 (R. Bygk(iii) the two most highly
compensated executive officers other than the Ghietutive Officer and the Chief Financial Officgino were serving as of December 31,
2014 (M. Glastra and D. Mulryan), (the individudisscribed in (i) through (iii) above, collectivethe “Named Executive Officers” or
“NEQOSs").

Non-Equity
Stock Incentive Plan All Other
Name and Salary Bonus Awards Compensatior Compensatior Total
Principal Position Year ($) %)) %)@ $)(3) $)4) ($)
@ (b) (© (d) (e) @ @® 0]
Executive Officer
John A. Rousl 2014 553,39: — 1,135,69: 517,87( 11,63C 2,218,58:
Chief Executive Office 2013 542,52¢ — 1,092,00! 442 ,58¢ 8,477 2,085,59
2012 520,76¢ — 1,049,99¢ 256,98¢ 8,211 1,835,96.
Robert J. Buckle' 2014 358,38 — 551,62( 254,29t 8,59: 1,172,89!
Chief Financial Officel 2013 351,351 — 530,40¢ 214,97 6,90z 1,103,63:
2012 337,55¢ — 510,00z 116,38¢ 6,30€ 970,25
Matthijs Glastre 2014 387,89: 159,61: 183,93¢ 5,90¢ 737,34¢
Chief Operating Officer (5 2013 381,46: — 152,00! 142,28¢ 2,60% 678,35¢
2012 81,84¢ 121,82¢ 597,00( 13,171 2,24C 816,08¢
Former Executive Office
Deborah A. Mulryar 2014 253,38¢ — 130,00¢ 93,63¢ 9,422 486,454
Vice President, Human Resourt 2013 250,96! — 125,00¢ 75,721 2,032 453,72¢
2012 240,80¢ — 117,49¢ 43,42 6,77¢ 408,50¢

(1) Amount shown for Mr. Glastra in 2012 represemt115,000 sign-on bonus pursuant to his employagreement and an additional
$6,829 sign-on bonus that the Compensation Comerleter decided to award him because of his fanfeibf certain compensation from
his previous employer, both paid in March 20

(2) Amounts shown do not reflect compensationabtweceived. Rather, amounts shown represerdagleegate grant date fair value of
these awards determined in accordance with ASQdisBegarding any reduction in such value due toemtimate of forfeitures related
to service-based vesting conditions). Under ASC ¢adgpensation expense with respect to stock awsugknerally recognized over the
vesting periods applicable to the awal

(3) Amounts shown consist of awards earned duhiegperiod based on performance under the appéiGablual cash bonus incentive plan.
Amounts shown in 2014, 2013 and 2012 relate tSt#P, which is applicable to each of the NEOs. Amistearned under the SMIP are
generally payable semi-annually, subject to comtithemployment through the date of payment. For Me&oush, Buckley and Glastra,
the amounts earned in the first half of the yeaiFioancial Objectives are payable by August 18hefcurrent year. The amounts earned
in the second half for Financial Objectives andahmunts earned for Non-Financial Objectives ayabple by March 15 of the following
year. For Ms. Mulryan, the amounts earned in tre Ralf of the year for Financial Objectives airdtfhalf Nor-Financial Objectives are
payable by August 15 of the current year. The arteoearned in the second half for Financial Objestiand the second half Non-
Financial Objectives are payable by March 15 offthiewing year.
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(4) Amounts in 2014 include the followin

Mr. Roush Mr. Buckley Mr. Glastra Ms. Mulryan
%) (6] (6] ®)
Defined Contribution Plan Matc 10,02¢ 7,812 5,53¢ 7,817
Group Term Life Insuranc 360 241 364 1,60¢
Supplemental Life Insuranc 1,24~ 540
11,63( 8,592 5,90z 9,422

(5)

On February 26, 2015, Mr. Glastra was appdiaie Chief Operating Officer of the Company. Ptaosuch appointment, Mr. Glastra

served as the Compé's Vice President, Group President of Laser ProdaradsMedical Technologie

Grants of Plan-Based Awards

The following table sets forth information regamgliall plan-based awards granted to the CommaNgmed Executive Officers duri

the year ended December 31, 2014.

Estimated Future Payouts Under
Non-Equity Incentive Plan Awards(1)

All other
stock
awards: Grant
number Date
of shares Fair
of stock Value of
Threshold Maximum or units Stock
Grant Approval %) Target ($) %) #) Awards ($)
Name (a) Type Date (b) _ Date(2) ©(1) (d)@) (e)1) (01E)] (4)
Executive Officer
John A. Rousl Bonus — 567,84( 1,249,24¢
Equity 3/3/2014 3/3/2014 92,10¢ 1,135,69:
Robert J. Buckle! Bonus — 275,80¢ 606,77¢
Equity 3/3/2014 3/3/2014 44,73¢ 551,62(
Matthijs Glastre Bonus — 199,50( 438,90(
Equity 3/3/2014 3/3/2014 12,94~ 159,61:
Former Executive Office
Deborah A. Mulryar Bonus — 91,00 172,90(
Equity 3/3/2014 3/3/2014 10,54« 130,00¢

1)

(2)

3)

(4)

Amounts in these columns reflect aggregatestiold, target and maximum payout levels undeStW&°. Pursuant to the SMIP, each
NEO has an established target bonus which is bas@dpercentage of the respective I's base salary. A target payout assumes a 100%
payout of the target bonus based on 100% achieviesheach of the respective components of the SMIfireshold payout assumes |
payout for failure to attain each of the respectiemponents of the SMIP. A maximum payout assun&s&b6 payout for achievement
175% or more of the Financial Objective and a 1@@8tout for full achievement of the Non-Financialj@itives. See the section entitled
“Compensation Discussion and Analysis” for the visiiggs of each of the performance metrics for @dE®. Further information
regarding amounts earned is provided in the seetiiied “Compensation Discussion and Analysidieactual amount earned is
reported under the N-Equity Incentive Plan Compensation column in thenBiary Compensation Tabl

Approval Date for Messrs. Roush, Buckley, @msnd Ms. Mulryan represents the date that thegemsation Committee approved the
granting of annual restricted stock un

The number of shares in this column represestsicted stock units granted in 2014. There werperformance-based awards under any
equity incentive plan granted to the NEOs durirggytbar ended December 31, 2014. The restricteld atuts vest one-third annually on
each of the first, second and third anniversarigbedate of grant, subject to continued employtoerthe date of vesting, and
accelerated vesting under specified circumstarkagsher information regarding accelerated vestingrovided in the section entitled
“Potential Payments Upon Termination or Change oft®{”.

Grant date fair value of restricted stock sigitanted during the year ended December 31, 2@%4alculated by multiplying the number
of restricted stock units granted by the closingkegprice of the Compar's common stock on the date of gr:
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Narrative Disclosure to Summary Compensation Tahbled Grants of Pla-Based Awards Table

The material terms of the equity and non-equiteiritve plan compensation disclosed in the Summamgensation Table and the
2014 Grants of Plan-based Awards Table are disdwssave under the heading “Compensation Discussidmnalysis”, as well as in the
footnotes to the applicable tables. The term&iefMulryan Letter Agreement are described undeté®al Payments Upon Termination or
Change of Control”. Certain other elements ofi\fagned Executive Officers’ compensation are proviiedn their employment agreements
and letters, described here.

John A. Roush

In accordance with the employment agreement eniatedetween the Company and Mr. Roush on Noverh6eP010 (the “CEO
Employment Agreement”), Mr. Roush became the Coryigabhief Executive Officer on December 14, 201ReTnitial term of Mr. Roush’s
employment was automatically extended on DecemBg2014 for an additional year and will automatichke extended for successive one-
year period thereafter unless either the CompamjroRoush gives ¢-days’ notice of non-extension to the other paPiyrsuant to the CEO
Employment Agreement, Mr. Roush received an iniizgde salary of $500,000 per year, subject towesigd increase by the Company’s
Board of Directors. The employment agreement atewiges that Mr. Roush will be eligible to receme annual performance-based cash
bonus with respect to each year during the ter avitinimum target of 85% of his annual base saad; beginning in 2012, an annual
equity compensation award with a value equal t&200 his annual base salary each year. In Marcd 20 Compensation Committee
approved Mr. Roush’s compensation for 2014, whimisgsted of an annual base salary of $567,840nanadh performance-based cash bonus
opportunity of 100% of his annual base salary andraual equity compensation award with a valuakmu200% of his annual base salary.
The CEO Employment Agreement also provides thaCihipany will provide Mr. Roush with term life insunce in a face amount equal to
400% of his annual base salary, subject to celitaitations. Additional discussion of certain temation obligations pursuant to the CEO
Employment Agreement is provided in “Potential Paps Upon Termination or Change of Control”.

Robert J. Buckley

On February 10, 2011, the Company and Mr. Buckiggred into an employment agreement (the “CFO Eympémt Agreement”)
providing for the employment of Mr. Buckley in advésory capacity prior to March 31, 2011 and asGoepany’s Chief Financial Officer
on and after March 31, 2011. The initial term of. Buckley’s employment was automatically extended on Febr22r2014 for an addition
year and will automatically be extended for sucieessne-year periods thereafter unless either the Compamygr. Buckley gives 90-days’
notice of non-extension to the other party. Purstmthe CFO Employment Agreement, Mr. Buckley ieeé an initial base salary of
$325,000 per year, subject to review and increggad Company’s Board of Directors. The employnmagreement also provides that
Mr. Buckley will be eligible to receive an annua@rformance-based cash bonus with respect to eactdyeing the term with a minimum
target of 65% of his annual base salary and, baggnn 2012, an annual equity compensation awatd aivalue equal to 150% of his annual
base salary each year. In March 2014, the Compengabmmittee approved Mr. Buckley's compensationZ014, which consisted of an
annual base salary of $367,744, an annual perfaeabased cash bonus opportunity of 75% of his drivase salary and an annual equity
compensation award with a value equal to 150% ©&hnual base salary. The CFO Employment Agreeaiseaprovides that the Company
will provide Mr. Buckley with term life insurance ia face amount equal to 400% of his annual bdagysaubject to certain limitations.
Additional discussion of certain termination obtigas pursuant to the CFO Employment Agreementasiged in ‘Potential Payments Upc
Termination or Change of Control”.

Matthijs Glastra

On October 15, 2012, the Company hired Mr. Glaasréhe Vice President, Group President of the L@seup. Pursuant to his
employment letter, Mr. Glastra received an initiake salary of $380,000 per year and is eligibledeive an annual performance-based cash
bonus of 50% of his annual base salary. The emm@oytetter provides that, beginning in 2013, Mragta would be granted an annual
equity compensation award with a value targetetDét of his annual base salary each year. In Mabdd 2the Compensation Committee
approved an increase in Mr. Glastra’s annual balseysto $399,000, an annual performance-basedbrasis opportunity of 50% of his
annual base salary and an annual equity compensatiard with a value equal to 40% of his annuaélsadary. Additional discussion of
certain termination obligations pursuant to the lyment letter entered into with Mr. Glastra is yided in “Potential Payments Upon
Termination or Change of Control”.
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Deborah A. Mulryan

On September 6, 2011, the Company hired Ms. Mulagthe Vice President, Human Resources. Pursu&er temployment letter,
Ms. Mulryan received an initial base salary of $28® per year. The employment letter provides thegjnning in 2012, Ms. Mulryan would
be granted an annual equity compensation awardawtidue targeted at 50% of her annual base sedaly year. In March 2014, the
Compensation Committee approved an increase irMMbyan’s annual base salary to $260,000, an anperdbrmance-based cash bonus
opportunity of 35% of her annual base salary andrarual equity compensation award with a value leigqua0% of her annual base salary.
On January 13, 2015, the Company entered into thieylsh Letter Agreement with Ms. Mulryan, which pides Ms. Mulryan with certain
severance benefits and compensation. Ms. Mulryamgloyment terminated on January 13, 2015. Aaldfiti discussion of certain
obligations pursuant to the Mulryan Letter Agreefrismprovided in “Employment and Severance Agreemed Letters”.
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Outstanding Equity Awards at Fiscal Year-End

The following table sets forth information regamglistock awards that have not yet vested for eatheo€ompany’s Named
Executive Officers as of December 31, 2014.

Stock Awards
Number of Shares Market Value of
or Shares or
Units of Stock That Units of Stock That
Have Have
Not Vested Not Vested
Name #) ($)Q)
(a Grant Date (9) (h)
Executive Officer
John A. Rousl 3/8/201: 30,434 (2) 447,98¢
3/8/201: 74,43¢ (3) 1,095,72
3/3/201¢ 92,10¢ (4) 1,355,83(
Robert J. Buckle! 3/8/201: 14,782z (2) 217,591
3/8/201 36,15¢ (3) 532,21¢
3/3/201¢ 44.,73¢ (4) 658,54%
Matthijs Glastre 10/30/201. 75,000 (5) 1,104,00(
3/8/201: 10,361 (3) 152,51«
3/3/201¢ 12,94 (4) 190,55(
Former Executive Office
Deborah A. Mulryan (6 3/8/201: 3,40€ (2) 50,13¢
3/8/201: 8,522 (3) 125,44«
3/3/201¢ 10,54< (4) 155,20¢

(1) Represents the product of the number of shiareslumn (g) and $14.72, the closing market patéthe Company common stock on tf
NASDAQ Global Select Market as of December 31, 2!

( 2)Represents time-based restricted stock units gtamtéviarch 8, 2012. Each restricted stock uniteeents the right to receive one share
of common stock upon vesting. These units weredidkd to vest on March 8, 2015, subject to continei®mployment on the date of
vesting, and accelerated vesting under specifieditistances as described under “Potential Payrigrs Termination or Change of
Contro”.

(3) Represents time-based restricted stock urdistgd on March 8, 2013. Each restricted stocknepitesents the right to receive one share
of common stock upon vesting. These units weredidld to vest in two equal installments on MarcB@&l.5 and March 8, 2016, subject
to continued employment on the date of vesting,aotlerated vesting under specified circumstaasekescribed under “Potential
Payments Upon Termination or Change of Co”.

(4) Represents time-based restricted stock urdistgd on March 3, 2014. Each restricted stockrnepitesents the right to receive one share
of common stock upon vesting. These units weredidkd to vest in three equal installments on M& k015, March 3, 2016 and Mal
3, 2017, subject to continued employment on the davesting, and accelerated vesting under speéctfircumstances as described under
“Potential Payments Upon Termination or Change ofti©{”.

(5) Represents time-based cliff vesting restrictiedk units granted on October 30, 2012. Eachicestd stock unit represents the right to
receive one share of common stock upon vestings& haits are scheduled to cliff vest on the thimdigersary of the grant date on
October 30, 2015, subject to continued employmarihe date of vesting, and accelerated vestingrspkzified circumstances as
described unde Potential Payments Upon Termination or Change ofto{”.

(6) Pursuant to the terms of the Mulryan Letterégnent, the vesting of all of Ms. Mulryan’s unwbtestricted stock units was accelerated
in January 2015 in connection with her terminatibemployment
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Stock Vested

The following table sets forth information regamgliall restricted stock unit awards that vestedthedvalue realized upon vesting by
each of the Company’s Named Executive Officersrduthe year ended December 31, 2014.

Stock Awards

Number of Shares Value Realized
Name Acquired on Vesting on Vesting ($)
(@) (#)(d) (e)1)
Executive Officer
John A. Rousl 112,09¢ 1,396,61¢
Robert J. Buckle! 86,19¢ 1,059,95(
Matthijs Glastre 5,181 65,022
Former Executive Officel
Deborah A. Mulryar 14,33: 182,15¢

(1) Value realized on vesting is computed by rpbjthg the number of shares of stock vested byctbsing market price of the
Compan’s common stock on the applicable vesting dateh@tast business day immediately prior there
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Potential Payments upon Termination or Change of i@ml

The following table sets forth estimated compesatihat the Company would be obligated to provadeach of the Company’s
Named Executive Officers (other than Ms. Mulryapbo termination of employment or change of conpraisuant to the terms
individualized employment agreements or other @mttral obligations. Further information regardihgge agreements or other obligations
(including the obligations to Ms. Mulryan under tialryan Letter Agreement) is provided immediatidifowing the table. Other than these
agreements and obligations, there are no othes glanther contractual obligations triggered upamination of employment or change of
control related to the Company’s Named Executiviic®fs. The amounts reflected in the following &abksume that the termination of
employment and/or, if applicable, change of conbicdurred on December 31, 2014.

IRC
Section
280G
Gross-
Vesting of Up
Salary Bonus Outstanding Stock Payment Total
Name Event $ $ $ ($)(6) $)
Executive Officer
John A. Roush Termination $851,760 (1) 261,206 $1,458,178 (3) — $2,571,14¢
without cause or by employ (18 months salary) 2 (Prorated vesting of unveste
for good reaso CEO 2012,2013 and 2014 RSl
Termination without cause $1,135,680 (1) 261,206 $2,899,545 (4) (5) — $4,296,43:
by employee for good reasc (200% annual bast 2 (Immediate vesting of unveste
within 12 months following i salary in a lump sun CEO 2012,2013 and 2014 RSL
change of contrc
Termination due to death o — 261,206 $2,899,545 (4) — $3,160,75:
by Company due to disabili 2 (Immediate vesting of unveste
CEO 2012,2013 and 2014 RSl
Change of control — — $2,899,545 (4) (5) — $2,899,54!
(Immediate vesting of unveste
CEO 2012,2013 and 2014 RSl
Robert J. Buckley Termination without cause $551,616 (1) 129,630 $708,267 (7) — $1,389,51!
by employee for good reasc (18 months salary) 2) (Prorated vesting of unvestec
CFO 2012, 2013 and 2014 RSl
Termination without cause $735,488 (1) 129,630 $1,408,350 (5) (8) — $2,273,46¢
by employee for good reasc (200% annual bast 2) (Immediate vesting of unveste
within 12 months following i salary in a lump sun CFO 2012, 2013 and 2014 RSl
change of contrc
Termination due to death o — 129,630 $1,408,350 (8) — $1,537,98(
by Company due to disabili 2) (Immediate vesting of unveste
CFO 2012, 2013 and 2014 RSl
Change of control — — $1,408,350 (5) (8) — $1,408,35(
(Immediate vesting of unveste
CFO 2012, 2013 and 2014 RSl
Matthijs Glastra Termination without cause $399,000 (1) — $939,754 (10) (Prorated vesting — $1,338,75¢
(12 months salary) unvested Glastra 2012, 2013 a
2014 RSUs
Termination by the Compar $598,500 (1) — $1,447,064 (5) (11) (Immediat — $2,045,56¢
without cause or by employ (18 months salary) vesting of unvested Glastra 20:
for good reason, within 12 2013 and 2014 RSUs)
months following a change
control (9)
Change of control — — $1,447,064 (5) (11) (Immediat — $1,447,06-

vesting of unvested Glastra 20:
2013 and 2014 RSU

(1) Amounts based on the respective N's annual base salary for the year ended Decemb@034.

(2) The amount to be paid is equal to the prodiicti) the amount of bonus that would have beeyapée if the executive had remained
employed through the first day of the fiscal yealofving the fiscal year in which the date of tenaion occurs based on actual
individual and Company performance goals in sudr yad (i) the ratio of the number of days elapdadng the fiscal year in which
such termination of employment occurs to 365 daysounts presented reflect the amounts earned id B@dler the SMIP that remained
unpaid as of December 31, 20

(3) Represents the prorated portion of the undeSEO 2012, 2013 and 2014 RSUs based on the fati@ maumber of days of employment
during the applicable service-based vesting pendte total number of days of such service-bassting period (28,609, 44,663 and
25,790, respectively), multiplied by $14.72, thesthg market price of the Compé¢s common stock as of December 31, 2(
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(4) Represents the outstanding number of unvesEd 2012, 2013 and 2014 RSUs (30,434, 74,438 ajid82respectively), multiplied by
$14.72, the closing market price of the Comf's common stock as of December 31, 2(

(5) Pursuant to the respective restricted stodkaward agreements, outstanding unvested restratteck units will become fully vested and
non-forfeitable immediately prior to and subjecttmsummation of a Change in Control (as defineslith agreements) regardless of
termination of employment, if any, in connectioertwith.

(6) The amounts payable to Messrs. Roush and Byelgon a termination of employment following amge of control on December 31,
2014 would not have triggered parachute paymerisexaxes. Consequently, no tax g-up payment would have been payable to tt

(7 ) Represents the prorated portion of the unvested ZIHQ, 2013 and 2014 RSUs based on the ratio afuheber of days of employment
during the applicable service-based vesting pendte total number of days of such service-bassting period (13,896, 21,694 and
12,527, respectively), multiplied by $14.72, thesthg market price of the Compé¢ s common stock as of December 31, 2(

(8) Represents the outstanding numbers of unvested20E®, 2013 and 2014 RSUs (14,782, 36,156 and 44r&8@ectively), multiplied b
$14,72, the closing market price of the Comf's common stock as of December 31, 2(

(9) Pursuant to the employment letter for Mr. Glastla, Glastra is entitled to severance equal to 18timoof base salary if there is a cha
of control of the Company and his employment iioatarily terminated, or materially reduced in gear if his place of work is moved
more than 50 miles from the current Santa Claréifd@aia location within 12 months after such charagf control.

(10)Represents the prorated portion of the unvested,ZM113 and 2014 RSUs held by Mr. Glastra basati@matio of the number of days
employment during the applicable service-basednggeeriod to the total number of days of such iserbased vesting period (54,000,
6,217, and 3,625, respectively), multiplied by $24 the closing market price of the Compg's common stock as of December 31, 2(

(11)Represents the outstanding number of unvested 2013 and 2014 RSUs held by Mr. Glastra (75,00(B68Dand 12,945, respectively),
multiplied by $14.72, the closing market price loé Compan’s common stock as of December 31, 2(
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Employment and Severance Agreements and Letters
Employment Agreement with Mr. Roush

On November 16, 2010, the Company and Mr. Roustredtinto an employment agreement (as defined ablos¢CEO
Employment Agreement”). The initial term of the CE@ployment Agreement is a period of three yeasfDecember 13, 2010 through
December 13, 2013, unless earlier terminated. flitialiterm was renewed through December 13, 20ibvell automatically renew for
successive one year periods, unless either pargg giotice of non-extension no later than 90 daigs o expiration of the then-applicable
term. Pursuant to the terms of the CEO EmploymereAment, there are certain obligations of the Gomghat become due in the event of
termination or change of control.

Upon termination of Mr. Roush’s employment for aegson, Mr. Roush or Mr. Roush’s estate is entitbeicceive: (i) any portion of
Mr. Roush’s annual base salary through the daterofination not theretofore paid, (ii) any businegpenses owed to Mr. Roush, (iii) any
accrued, but unused vacation pay owed to Mr. Ransh(iv) any amount arising from Mr. Roush’s papition in, or benefits under, any
employee benefit plans, programs or arrangemenggtfier referred to as “CEO Accrued Amounts”).

If Mr. Roush’s employment is terminated by the Campwithout Cause (as defined in the CEO Employm@neéement) or by
Mr. Roush for Good Reason (as defined in the CE@IByment Agreement and which generally consist@ph material diminution in
Mr. Roush’s responsibilities, duties or authorityaomaterial diminution in his title, (b) failurd the Company to make any material payment
or provide any material benefit under the CEO Emplent Agreement, (c) the Company’s material brezidche CEO Employment
Agreement or (d) a material relocation of Mr. Roag#lace of employment), then in addition to thgmpant of the CEO Accrued Amounts,
the Company will: (i) continue to pay Mr. Roushisnaal base salary for 18 months in accordance twéfCompany’s regular payroll
practices; provided that if such termination ocawithin 12 months after a Change in Control (asrdef in the CEO Employment
Agreement), then, in lieu of the foregoing annusdd salary payments, the Company will pay Mr. R@khlmp sum equal to 200% of his
annual base salary, (ii) pay Mr. Roush a pro ratéign of any performance-based cash bonus to whéclould have been entitled had he
remained employed by the Company and (iii) causmaata portion of the annual equity awards gidmeeMr. Roush (the “CEO Annual
Equity Awards”) subject to service-based vestingeoome vested, and a pro rata portion of any CBQuUAI Equity Awards subject to
performance-based vesting to continue to be etigiblbecome vested in accordance with their terssdbon actual performance; provided
that if such termination occurs (x) while Mr. Roushunable to engage in substantial gainful agtithit may reasonably be expected to result
in Disability (as defined in the CEO Employment Agment), then the Company will cause all CEO Ankgplity Awards subject to service-
based vesting to be fully vested and all CEO Anifigplity Awards subject to performance-based vegtrapntinue to be eligible to become
vested in accordance with their terms based orabptrformance, and (y) within 12 months after @a@e in Control, then the Company will
cause all unvested equity awards held by Mr. Reodlecome vested, deeming that the Company wdlrattarget” performance levels for
purposes of awards subject to performance-basémhges

If Mr. Roush’s employment is terminated due to Hematby the Company due to Disability, then in &iddito the payment of the
CEO Accrued Amounts, the Company will: (i) pay Mioush a pro rata portion of any performance-baast bonus to which he would have
been entitled had he remained employed by the Comg& cause any unvested CEO Annual Equity Avgasdbject to servichased vestin
to become fully vested, and (iii) cause all CEO AalnEquity Awards subject to performance-basedingsb continue to be eligible to
become vested in accordance with their terms basedttual performance.

Mr. Roush is also entitled to a tax gross-up indghent that any payments due to him pursuant t€#®@ Employment Agreement or
otherwise would be subject to an excise tax impdsefections 280G and 4999 of the Code. The grpss-intended to be of an amount
necessary to place Mr. Roush in the same aftepaaition as if no payments to him were subjectrt@xcise tax under Sections 280G and
4999 of the Code. If a change of control had o@mion December 31, 2014, no such gross-up paynaenexpected to have become due to
Mr. Roush.

The severance payments and benefits provided fineiCEO Employment Agreement are subject to MudRts compliance with a
non-competition and non-solicitation covenant tiglothe date that is 18 months following terminatom an indefinite confidentiality
covenant, and no severance payments will be madeocaderation of vesting will occur following thatd of any violation of any such
covenants, unless Mr. Roush cures such violatiohimnvBO days of written notice thereof.

The severance payments and benefits are also stijelc. Roush’s execution of a release of claimaiast the Company.
Employment Agreement with Mr. Buckley

On February 10, 2011, the Company and Mr. Buckiggred into an employment agreement (as definedeathe “CFO
Employment Agreement”). The initial term of Mr. Bdey’s employment was renewed through Februan2p26 and will automatically
renew for successive one year periods, unlessrgiirey gives notice of non-extension no later tB@rdays prior to
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expiration of the then-applicable term. Pursuarihéoterms of the CFO Employment Agreement, thegecartain obligations of the Company
that become due in the event of termination or gbaf control.

Upon termination of Mr. Buckley’s employment foryareason, Mr. Buckley or Mr. Buckley’s estate isited to receive: (i) any
portion of Mr. Buckley’s annual base salary throtigh date of termination not theretofore paid,dily business expenses owed to
Mr. Buckley, (iii) any accrued, but unused vacatgay owed to Mr. Buckley and (iv) any amount agsfrom Mr. Buckley’s participation in,
or benefits under, any employee benefit plans, iamog or arrangements (together referred to as “G€&@ued Amounts”).

If Mr. Buckley’s employment is terminated by ther@pany without Cause (as defined in the CFO Emplaoymgreement) or by
Mr. Buckley for Good Reason (as defined in the GE@ployment Agreement and as described above faCH@), then in addition to the
payment of the CFO Accrued Amounts, the Compank (ijilcontinue to pay the annual base salary ®nionths in accordance with the
Company’s regular payroll practices; provided fhatich termination occurs within 12 months afteZlzange in Control (as defined in the
CFO Employment Agreement), then, in lieu of theefiing annual base salary payments, the CompahpayilMr. Buckley a lump sum
equal to 200% of his annual base salary, (ii) payBdickley a pro rata portion of any performancedzhcash bonus to which he would have
been entitled had he remained employed by the Coyngiad (iii) cause the pro rata portion of the aimguity awards granted to
Mr. Buckley (the “CFO Annual Equity Awards”) subjdo service-based vesting to become vested, angrthrata portion of any CFO
Annual Equity Awards subject to performance-basesting to continue to be eligible to become vesteatcordance with their terms based
on actual performance; provided that if such teation occurs while Mr. Buckley is unable to engagsubstantial gainful activity that may
reasonably be expected to result in Disabilitydefined in the CFO Employment Agreement), thenGbenpany will cause all CFO Annual
Equity Awards subject to service-based vestingetdully vested and all CFO Annual Equity Awards jggbto performance-based vesting to
continue to be eligible to become vested in acawrdavith their terms based on actual performance.

If Mr. Buckley’s employment is terminated due tatteor by the Company due to Disability, then iditidn to the payment of the
CFO Accrued Amounts, the Company will: (i) pay Muckley a pro rata portion of any performance-basesh bonus to which he would
have been entitled had he remained employed bgdnepany, (ii) cause any unvested CFO Annual Egiwiards subject to service-based
vesting to become fully vested, and (iii) causeCHIO Annual Equity Awards subject to performancedabvesting to continue to be eligible
to become vested in accordance with their termedan actual performance.

Mr. Buckley is also entitled to a tax gross-uphie event that any payments due to him pursuahiet€FO Employment Agreement
or otherwise would be subject to an excise tax sBpdy Sections 280G and 4999 of the Code. The-gnoss intended to be of an amount
necessary to place Mr. Buckley in the same afteptssition as if no payments to him were subje@ricexcise tax under Sections 280G and
4999 of the Code. If a change of control had o@mion December 31, 2014, no such gross-up paynenexpected to have become due to
Mr. Buckley.

The severance payments and benefits provided fimei€FO Employment Agreement are subject to MckiBay's compliance with
non-competition and non-solicitation covenant tiglothe date that is 18 months following terminatom an indefinite confidentiality
covenant, and no severance payments will be madeocaderation of vesting will occur following thatd of any violation of any such
covenants, unless Mr. Buckley cures such violatiithin 30 days of written notice thereof.

The severance payments and benefits are also stijelc. Buckley’s execution of a release of claiagainst the Company.
Employment Letter with Mr. Glastra

Pursuant to an employment letter dated August @#2 2ntered into between the Company and Mr. Glg#ie ‘Glastra Employmer
Letter”), there are certain obligations of the Camyp that become due in the event of terminatiochange of control. If Mr. Glastra’s
employment with the Company is involuntarily terati@d by the Company, other than for Cause (asetkfinthe Glastra Employment
Letter), Mr. Glastra will be eligible for a sevecanbenefit in the amount of 12 months of base ggayable over 12 months. In addition, if
there is a change of control of the Company, and@lastra’s employment is involuntarily terminategdthe Company or materially reduced
in scope or if his place of work is moved more tB@mmiles from the current Santa Clara, Califota@ation, within 12 months after such
change of control, Mr. Glastra will be eligible faiseverance benefit in the amount of 18 montheasé salary, payable over 18 months, and
pro rata vesting of his equity awards in the ydaeonination.

The Glastra Employment Letter also provided Mr.gBwith a one-time grant of 75,000 restrictedatlstanits upon hire (theGlastre
2012 RSUs") that will fully vest in the event othange of control of the Company.

Upon hire, Mr. Glastra was required to sign an fitiee Assignment and Non-compete Agreement, whicludes a non-competition
covenant that applies during the term of employnagt a norsolicitation covenant that applies through thet fnsniversary of termination
employment, as well as an indefinite confidentyatibvenant.
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Severance Agreement with Ms. Mulryan

Ms. Mulryan’s employment with the Company terminbégfective January 13, 2015. The Company enteriedtihe Mulryan Letter
Agreement on January 13, 2015. Pursuant to theydoltetter Agreement, Ms. Mulryan executed a re@agavor of the Company in
exchange for certain separation benefits. Moreifipaly, the Mulryan Letter Agreement provided foayment of the following benefits:

« Salary continuation through March 31, 2016, witralue equal to $314,849, to be paid in accordarittethe Company’s
normal b-weekly payroll practices

« Cash payment of $45,500, payable on the first gegade following January 13, 2015, equal to thgéaamount of her bonus
respect to the second half of 2014 financial amiHimancial performance that she would have begitleshto had she remained
employed by the Compan

« Continued group medical and dental coverage aCtrapany’s sole expense (or reimbursement for etgrivaoverage) during
the period beginning on January 13, 2015 and erglinganuary 13, 2018; a

« Accelerated vesting of 22,472 restricted stockuuaitarded to Ms. Mulryan prior to termination offgayment.
Equity Awards
Pursuant to the restricted stock unit award agregsnader the Company’s 2010 Incentive Award Pddirgutstanding restricted

stock units held by the named executive officershendate of a Change in Control (as defined imptha) will vest upon such Change in
Control, subject to the executive’s continued emplent through the date of such Change in Control.
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SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

The following table sets forth certain informatiggarding the beneficial ownership of the Compargimimon shares for: (1) each
person (or group of affiliated persons) who is kndwy the Company to own beneficially more than 5%he Company’s outstanding
common shares; (2) each of the Company’s curreattirs; (3) each of the Company’s current NameecHtive Officers; and (4) all current
directors and executive officers of the Compang gsoup. The beneficial ownership of common shaigs respect to our 5% shareholder
based on information available to the Company adath 31, 2015, and with respect to our directhilaned Executive Officers and
directors and officers as a group is as of March2815.

Beneficial ownership is determined in accordana® 8EC rules and includes voting or investment pomith respect to securities.
Except as indicated by the footnotes below, the @ believes, based on the information furnisloeiti that the persons and entities nai
in the table below have sole voting and investnpemter with respect to all common shares that tremeficially own, subject to applicable
community property laws. All rights to acquire commshares within 60 days of March 31, 2015 are @ektm be outstanding and
beneficially owned by the persons holding thoshtador the purpose of computing the number ofeshaeneficially owned and the
percentage ownership of that person. They arehoetever, deemed to be outstanding and beneficialtyed for the purpose of computing
the percentage ownership of any other person.

Percentage ownership of outstanding shares is lmas8d,406,281 common shares outstanding as ofivalrc2015.

Amount and Nature

of Percentage of

Beneficial Ownership Common
Name and Address of Beneficial Owner (1) (2) Shares
5% Shareholders
NWQ Investment Management Company, LLC 2,306,32: 6.7%
Directors and Executive Office
Stephen W. Bershad ( 2,668,39° 7.8%
John A. Roush (£ 409,35 1.2%
Robert J. Buckley (€ 149,42¢ *
Ira J. Lamel (7 45,491 *
Dennis J. Fortino (7 42,21¢ *
Harry L. Bosco (7 20,007 *
Dominic A. Romeo (7 20,007 *
Thomas N. Secor (i 20,007 *
Matthijs Glastra (8 9,204 *
All Directors and executive officers as a groupédsons) (9 3,384,11: 9.8%

*  Represents less than 1% of the outstanding comhemes

(1) Unless otherwise indicated, the address dfi eaareholder is c/o GSI Group, Inc., 125 MiddleSaxpike, Bedford, Massachusetts
01730.

(2) The information provided in this table is béi®a the Company’s records, information supplietheoCompany by its executive officers,
directors and principal stockholders and informationtained in Schedules 13D and 13G filed withSE€.

(3) Pursuantto a Schedule 13G/A filed with theCSi January 30, 2015, NWQ Investment Managementpgaay, LLC may be deemed to
beneficially own 2,306,322 common shares of the gamy. NWQ Investment Management Company, LLC hés\siting and
dispositive power over all 2,306,322 sha

(4)Mr. Bershad is the Chairman of the Board of Dirextf the Company. Mr. Bershad owns 1,370,328 comshares directly.
Mr. Bershad is deemed a beneficial owner of 1,23% &mmon shares as the trustee of various greetgined annuity trusts that were
established for estate-planning purposes. Mr. Betshtains sole voting and dispositive power okiershares held in the trusts.
Mr. Bershad's direct ownership also includes 81,@8terred stock units that are fully vested and edghvert into shares of common
stock upon the date Mr. Bershad ceases to be a@daliref the Company. Mr. Bershad does not havengatights or the right to receive
dividends on these deferred stock units until #weyconverted to common shat
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(5) Excludes 187,069 unvested restricted stock unitéctlware subject to a risk of forfeiture in favdrtile Company. Each restricted stock
unit represents the right to receive one commonrestiithe Company upon vesting. Mr. Roush doeshawé voting rights or the right to
receive dividends until veste

(6) Excludes 90,862 unvested restricted stock unitg;iwéire subject to a risk of forfeiture in favortbé Company. Each restricted stock
represents the right to receive one common shatteed€ompany upon vesting. Mr. Buckley does noehanting rights or the right to
receive dividends until veste

( 7)Mr. Bosco, Mr. Fortino, Mr. Lamel, Mr. Romeo and Mgecor are members of the Board of Directors @fGbmpany. The respective
amounts represent deferred stock units that alevested and will convert into shares of commartktupon the date each respective
director ceases to be a director of the Compang.ditectors do not have voting rights or the righteceive dividends on the respective
deferred stock units until they are converted tmicmn shares

( 8)Excludes 119,885 unvested restricted stock unitégtware subject to a risk of forfeiture in favdrtioe Company. Each restricted stock
unit represents the right to receive one commonestiithe Company upon vesting. Mr. Glastra doashage voting rights or the right to
receive dividends until veste

(9)Excludes 397,816 unvested restricted stock unitégtware subject to a risk of forfeiture in favdrtile Company. Each restricted stock
unit represents the right to receive one commonesticthe Company upon vestir
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EQUITY COMPENSATION PLAN INFORMATION

The following table sets forth information regamglitne Company’s common shares that may be issust the exercise of rights

under all of its existing equity compensation plasof December 31, 2014:

Number of Securities
Remaining Available
for

Number of Weighted- Future Issuance Under
Securities Average Equity Compensation
to be Issued Upon Exercise Plans (Excluding
Exercise of Price of Securities
Outstanding Outstanding Reflected in First
Plan Category Rights Rights Column)
Equity Compensation Plans approved by securitydre
2010 Incentive Award Pla 899,267 (1) — 2,284,55:
Equity Compensation Plans not approved by sechadlgters 182,681 (2) — —

1)

(2)

Includes 748,564 unvested restricted stoctsumitstanding as of December 31, 2014 and 150M§3/ested deferred stock units
granted to the members of the Company’s Board méddars which will convert into shares of commouncgtas of the date the respective
director ceases to be a director of the Compangs@tawards were granted pursuant to the 2010 Ineefwvard Plan which was
approved by the Compa’s shareholders in November 20

Represents (a) 47,687 deferred stock unit @svaranted to the members of the Company’s BoaRirettors, which are fully vested as
of December 31, 2014 and (b) 135,000 restricteckstimits granted to certain employees as a matedakcement for their employment
for the Company. These awards were granted pursoatandalone award agreements outside of amyscpinpensation plan. The
deferred stock unit awards were granted to thewidllg directors: Messrs. Bershad, Fortino and LafRet a further description of the
deferred stock unit awards, please see Note 1@rtaudited financial statements included in the Gany’s Annual Report on Form X0-
for the fiscal year ended December 31, 2(

On March 14, 2014, four employees of the Compangweanted 45,000 restricted stock units each.réseicted stock unit grants we
provided to such employees as an inducement toehétring into employment with the Company andeagmanted outside of the
Company’s shareholder approved equity plan pursisesibck exchange rules. None of such employean bdfficer or director of the
Company. Each restricted stock unit providestierissuance of a common share at a future datethpaatisfaction of specific vesting
conditions set forth in the applicable award agresim All restricted stock units were unvestedfathe date of grant. Each recipient
received the restricted stock units under two sepaward agreements. Under the first such awgrebment, 22,500 restricted stock
units will vest, subject to the recipient’s conttbemployment, on April 1, 2016 if (a) cumulativesp profit for 2014 and 2015 equals
or exceeds $56 million or (b) (i) gross profit 8014 exceeds $26.5 million and (ii) the gross pifofi 2015 exceeds $29.5 million.
Under the second award agreement, an additiona0@2gestricted stock units will vest, subject te thcipient’s continued employment,
on April 1, 2016 if (a) cumulative gross profit 2014 and 2015 equals or exceeds $58.4 milliom)fi)Y gross profit for 2014 exceeds
$27.2 million and (ii) the gross profit for 2015aeeds $31.2 million. To the extent the restrictieitk units vest, the Company will
transfer to the recipient one unrestricted, fulgnsferable common share for each vested restisttett unit as soon as administratively
practicable following April 1, 2016 (but in no evdater than 60 days after such date). If (a)cimaulative gross profit goal for 2014
and 2015 is not met or (b) the gross profit goadither of 2014 or 2015 is not met, then no redstock units will vest and all
restricted stock units will be automatically fotésl as of April 1, 2016 and the recipients will awo further rights under the award
agreements. As of December 31, 2014, 135,000abf mstricted stock units remain outstanding aigilbdé to vest.
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CERTAIN RELATIONSHIPS

The Company’s written Code of Ethics and BusinessdDct sets forth the general principle that thenBany’s directors, officers
and employees must act in the best interests afdmepany and must refrain from engaging in anydgtthat presents a conflict of interest
or having a personal interest that presents aicboflinterest. The Code of Ethics and BusinessdLiot generally provides that a conflict of
interest occurs when an individuapersonal interest interferes, or appears tofarerwith those of the Company. There may be timiesn ¢
commercial relationship involving the Company’sedtiors, officers or employees or their family menstie beneficial to the Company and is
not likely to raise material conflict of interessues, but those situations should be disclost@et@ompany for further review. The
Company’s policy is to review periodically, but dess than annually, all related party transactfonpotential conflict of interest situations.
The Companys corporate staff is primarily responsible for morning and obtaining information from the directarsd officers with respect
related party transactions and for determiningetlam the facts and circumstances, whether the @oyngr a related party has a direct or
indirect material interest in the transaction.éethed necessary, the Audit Committee of the BolRrectors may review certain related
party transactions to determine if any transacti@ates a conflict of interest.
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OTHER MATTERS

Performance Grapt

The following graph compares the cumulative togaim to shareholders for the Company’s commonestfar the period from
December 31, 2009 through December 31, 2014 with(thSDAQ Composite Index, the S&P Technology Inder Russell 2000 Index. T
comparison assumes an investment of $100 is ma@zocaember 31, 2009 in the Company’s common shai@dneeach of the indices and in
the case of the indices it also assumes reinvestofiati dividends. The performance shown is natessarily indicative of future
performance.

Comparison of 5-Year Cumulative Total Return among
GSI Group Inc., Nasdag Composite Index, S&P
Technology Index, and Russell 2000 Index
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31, 31, 31, 31, 31, 31,

2009 2010 2011 2012 2013 2014
GSI Group Inc $ 100 $ 405.3¢ $ 3919t $ 331.8( $ 430.6t $ 563.9¢
NASDAQ Composite Inde $ 100 $ 11691 $ 11487 $ 133.07 $ 184.0¢ $ 208.71
S&P Technology Inde $ 100 $ 109.6¢ $ 104.8: $ 120.17 $ 148.71 $ 169.4(
Russell 2000 Inde $ 100 $ 12531 $ 11847 $ 13581 $ 186.07 $ 192.6%

Section 16(a) Beneficial Ownership Reporting Congice

Section 16(a) of the Exchange Act requires theceffi, directors and persons who own more than f08Gracommon shares to file
reports of ownership and changes in ownership thighSEC. These officers, directors and 10% shaden®lre also required by SEC rules to
furnish the Company with copies of all Section }@éports they file. Based solely on a review gfies of Forms 3, 4 or 5 filed by the
Company on behalf of its directors and officer®threrwise provided to the Company, the Companyetied that during and with respect to
the year ended December 31, 2014, its officerectbrs and greater than 10% shareholders complibdaapplicable Section 16(a) filing
requirements.
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Directors’ and Officers’ Liability Insurance

At December 31, 2014, the Company maintained atyeartd director and officers’ liability insurangelicy in the aggregate
principal amount of $25 million plus $10 million afiditional A-side coverage for non-indemnifiabl@ms for current officers and directors.
The policy is subject to a $500,000 deductiblegfach indemnifiable securities related loss, a $8Ddeductible for all other indemnifiable
related losses and a $1,000,000 deductible for eecber objection related loss. For claims thatnaténdemnifiable, there is no deductible.
The Company is obligated to pay all deductibles Phlicy expires in July 2015. The annual premiomtliis policy was approximately
$302,000. This policy does not cover any actionslams that occurred prior to July 23, 2010.

Additionally, as of December 31, 2014, the Comparajntained a policy for former officers and direstin the aggregate principal
amount of $20 million and $17 million of addition&iside coverage for non-indemnifiable claims. Jwdicy is subject to a $250,000
deductible per loss for securities claims and 300 or all other claims that are indemnifiabletbg Company. For claims that are not
indemnifiable, there is no deductible. The Compizmgbligated to pay all deductibles. The policyiexpin July 2016. The premium for the
six-year policy was approximately $389,000.

Indebtedness of Directors and Office

Since the beginning of the year ended Decembe2(1l4, there has been no indebtedness to the Contyyaaryy director or officer ¢
the family members or associates of any such peotbar than amounts owing for purchases, subjegstial trade terms, for ordinary travel
and expense advances and for other transactidhe wrdinary course of business.

Shareholder Proposals for the 2016 Annual Meeti

Shareholder proposals intended for inclusion int gear's management proxy circular pursuant to @ 14a-8 for the 2016
annual meeting of shareholders must be receivéteafompany’s principal executive offices on ordsefDecember 19, 2015. Unless
otherwise required by law, shareholder proposaisived after this date will not be included in ngaar's management proxy circular.
Shareholder proposals not intended for inclusiomeirt year's management proxy circular or noticenegting, but which instead are sought
to be presented directly at next year’s annual img@etvill be considered untimely if received latban March 3, 2016. Proxies will confer
discretionary authority with respect to such untin@oposals. In order to curtail controversy ash® date upon which such written notice is
received by the Company, it is suggested that sotibe be submitted by Certified Mail, Return Rpt&equested.

In the event the date of the 2016 annual meetirghafeholders is changed by more than 30 daystfierdate of the 2015 Annual
Meeting, the Company will inform shareholders oflsghange and will indicate the new dates by whlddreholder proposals must be
received.

Householding

The Company’s 2014 Annual Report, including auditedncial statements for the fiscal year endedebdmer 31, 2014, is being
mailed to you along with this management proxyuac. In order to reduce printing and postage ¢@tsadridge Investor Communication
Services has undertaken an effort to deliver only annual report and one management proxy cirtuldultiple shareholders sharing an
address. This delivery method, called “householdiisgnot being used, however, if Broadridge haieed contrary instructions from one or
more of the shareholders sharing an address. iflyousehold has received only one annual reporbaednanagement proxy circular, the
Company will promptly deliver a separate copy @& #mnual report and the management proxy circalany shareholder who sends a wri
request to GSI Group Inc., 125 Middlesex Turnpledford, Massachusetts 01730, USA, Attention: ItmeRelations or who calls our
Investor Relations staff at 781-266-5137.

You can also notify Broadridge that you would likereceive separate copies of the Company’s anmepalt and management proxy
circular in the future by writing or calling youabk or broker. Even if your household has receim@lgt one annual report and one
management proxy circular, a separate proxy formoting instruction form, as applicable, should édeen provided for each shareholder
account. Each proxy form or voting instruction forais applicable, should be signed, dated, andnedun the enclosed self-addressed
envelope. If your household has received multiplgies of the Company’s annual report and manageptery circular, you can request the
delivery of single copies in the future by compigtihe enclosed consent, if applicable, or writtngalling Broadridge directly.

Information Concerning the Compan

You may obtain the Company’s Annual Report on F&f+K for the fiscal year ended December 31, 2014 Gompany’s 2014
audited consolidated financial statements, andtiadidi copies of this document on the Company’s lebat http://www.gsig.com, or by
writing to or calling Investor Relations, GSI Grolnqe., 125 Middlesex Turnpike, Bedford, Massachtsset
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01730, USA, or 781-266-5137. You may also obtachsiocuments and additional information about tben@any on SEDAR at
www.sedar.com or on EDGAR at www.sec.gov. Thisiinfation is not incorporated by reference into themagement proxy circular.

Other Business

The Board of Directors knows of no business to foeipht before the annual meeting other than asitheskin this management
proxy circular. If other matters properly come befthe shareholders at the meeting, it is the fiterof the persons named on the proxy f
to vote the shares represented thereby on suckmnattaccordance with their judgment.

Directors’ Approval
The contents and the sending of this managemery piccular have been approved by the Company's@oéDirectors.

By Order of the Board of Directo

John A. Rousl
Chief Executive Office

Bedford, Massachusetts
April 13, 2015
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GSI GROUP INC @omputershare

8th Floor, 100 University Avenue
Toronto, Ontario M5J 2Y1
WWW.computershare.com

Security Class

Holder Account Number

Form of Proxy - Annual Meeting of Shareholders to be held on May 12, 2015

This Form of Proxy is solicited by and on behalf of the Board of Directors of GSI Group Inc.
Notes to proxy
1.

Every holder has the right to appoint some other person or company of their choice, who need not be a holder, to attend and act on their behalf at the meeting or any
continuation, adjournment or postponement thereof. If you wish to appoint a person or company other than the persons whose names are printed herein, please insert the name
of your chosen proxyholder in the space provided (see reverse).

2. Ifthe securities are registered in the name of more than one owner (for example, joint ownership, trustees, executors, etc.), then all those registered should sign this proxy. If you are voting
on behalf of a corporation or another individual you must sign this proxy with signing capacity stated, and you may be required to provide documentation evidencing your power to sign this

proxy
3. This proxy should be signed in the exact manner as the name(s) appear(s) on the proxy.
4. If this proxy is not dated, it will be deemed to bear the date on which it is mailed by Management to the holder.

5. The securities represented by this proxy will be voted as directed by the holder, however, if such a direction is not made in respect of any matter, this proxy will be voted by the
designated officers FOR each of the nominees for Director in Proposal 1, FOR Proposal 2, and FOR Proposal 3.

6. The securities represented by this proxy will be voted in favour or withheld from voting or voted against each of the matters described herein, as applicable, in accordance with the instructions
of the holder, on any ballot that may be called for and, if the holder has specified a choice with respect to any matter to be acted on, the securities will be voted accordingly.

7. This proxy confers discretionary authority in respect of amendments to or variations of matters identified in the notice of meeting and such other matters that may properly come before the
meeting or any continuation, adjournment or postponement thereof. The Board of Directors, at present, knows of no such amendments, variations or other matters to be presented at the
meeting.

8. This proxy should be read in conjunction with the accompanying documentation provided by Management.

Proxies submitted must be received by 2:00 pm, Eastern Time, on May 8, 2015.

VOTE USING THE TELEPHONE OR INTERNET 24 HOURS A DAY 7 DAYS A WEEK!

-—

To Vote Using the Internet

To Vote Using the Telephone
8

® Call the number listed BELOW from a touch tone * Go to the following web site:
telephone. www investorvote.com
1-866-732-VOTE (8683) Toll Free e o ke v B

If you vote by telephone or the Internet, DO NOT mail back this proxy.
Voting by mail may be the only method for securities held in the name of a corporation or securities being voted on behalf of another individual.
Voting by mail or by Internet are the only methods by which a holder may appoint a person as proxyholder other than the Management nominees named on the reverse of this proxy. Instead of

mailing this proxy, you may choose one of the two voting methods outlined above to vote this proxy.

To vote by telephone or the Internet, you will need to provide your CONTROL NUMBER listed below.
CONTROL NUMBER
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Appointment of Proxyholder

The undersigned shareholder of GSI Group Inc. (the "Com any? hereby OR
appoints Robert Buckley, Chief Financial Officer or, failing him, John A
Roush, Chief Executive Officer

Print the name of the person you are
appointing if this person is someone
other than the designated officers
listed herein.

as my/our proxyholder with full power of substitution and to attend, act and to vote for and on behalf of the shareholder in accordance with the following direction and in their discretion with

Latl

VOTING RECOMMENDATIONS ARE INDICATED BY [l{ci;[®[c];g{=vRj=¥4] OVER THE BOXES.

1. Election of Directors

For] Withhold
01. Stephen W. Bershad |:| |:| 02. Harry L. Bosco
04. Ira J. Lamel I:I I:l 05. Dominic A. Romeo

07. Thomas N. Secor D I:I

2. Approval, on an Advisory (Non-Binding) Basis, of the Company's Executiv

3. Appointment of Auditors

To appoint PricewaterhouseCoopers LLP as the Company's independent registered public accounting firm to serve until the 2016 annual

meeting of shareholders.

Authorized Signature(s) - This section must be completed for your
instructions to be executed.

|/We authorize you to act in accordance with myfour instructions set out above. |/We hereby
revoke any %roxy previously given with respect to the Meeting. If no voting instructions are
indicated above, this Proxy will be voted by the designated officers FOR each of the
nominees for Director in Proposal 1, FOR Proposal 2, and FOR Proposal 3.

Interim Financial Statements - Mark this box if you would Annual Financial Statements
like to receive Interim Financial Statements and D NOT like to receive the Annual
acclcmpanying Management's Discussion and Analysis by

mail.

resﬁect to amendments to or variations of matters identified in the notice of meeting and such other matters that may properly come before the Annual Meeting of Shareholders to be held at
am & Watkins LLP, 885 Third Avenue, New York, New York, 10022-4834 on Tuesday, May 12, 2015 at 2:00 p.m. ET and at any continuation, adjournment or postponement thereof.

For| Withhold

|:| |:] 03. Dennis J. Fortino
D D 06. John A. Roush

e Compensation.

Signature(s)

Date

For| Withhold

0 O
O O

Against Abstain

OO O

Against Abstain

O O O

- Mark this box if you would
Financial Statements and D

am?mpanying Management's Discussion and Analysis by
mail

If you are not mailing back your proxy, you may register online to receive the above financial report(s) by mail at www.computershare.com/mailinglist.

B s 202571

AR?2
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