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EXCHANGE ACT OF 1934
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PART I—FINANCIAL INFORMATION

ITEM 1. UNAUDITED INTERIM FINANCIAL STATEMENTS

IPG PHOTONICS CORPORATION
CONSOLIDATED BALANCE SHEETS

OTHER ASSETS
TOTAL

LIABILITIES

TOTAL

March 31,
2009

December 31
2008

(In thousands, except share and pe

ASSETS
CURRENT ASSETS
Cash and cash equivalel $ 71,60:
Accounts receivable, n 29,74(
Inventories, ne 66,44
Income taxes receivab 1,58¢
Prepaid expenses and other current a: 6,26¢
Deferred income taxe 8,04
Total current asse 183,67!
DEFERRED INCOME TAXES 2,76¢
PROPERTY, PLANT AND EQUIPMENT, Ne 112,86!
14,49"
$ 313,80!
LIABILITIES AND STOCKHOLDERS ' EQUITY
CURRENT LIABILITIES:
Revolving line-of-credit facilities $ 29,76(
Current portion of lon-term deb 1,33:
Accounts payabl 5,02¢
Accrued expenses and other liabilit 17,501
Deferred income taxe 337
Income taxes payab 2,364
Total current liabilities 56,33(
DEFERRED INCOME TAXES AND OTHER LON-TERM
2,08¢
LONG-TERM DEBT 17,64¢
COMMITMENTS AND CONTINGENCIES
IPG PHOTONICS CORPORATION STOCKHOLDEI' EQUITY:
Common stock, $0.0001 par value, 175,000,000 skandorized; 45,352,033 shares issued and

outstanding at March 31, 2009; 44,965,960 shasee@and outstanding at December 31,

2008 5
Additional paic-in capital 288,20
Accumulated defici (52,579
Accumulated other comprehensive incc 1,88¢

Total IPG Photonics Corporation stockhol¢ equity 237,52t

NONCONTROLLING INTERESTS 20¢

Total equity 237,73

$ 313,80!

See notes to consolidated financial statements.
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share date)

$ 51,28t
41,84:
72,55¢
1,96¢
7,20(
6,17¢
181,02:
2,40(
114,49;
15,30¢

$ 313,21t

$ 19,76¢
1,33
7,73¢
17,98¢
1,69(

507

49,02¢

2,89¢
17,99

4
283,21
(53,84
8,79¢
238,17.
5,127
243,29

$ 313,21
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IPG PHOTONICS CORPORATION
CONSOLIDATED STATEMENTS OF OPERATIONS

NET SALES
COST OF SALES
GROSS PROFI
OPERATING EXPENSES
Sales and marketir
Research and developmt
General and administratiy
Loss (gain) on foreign exchan
Total operating expens
OPERATING INCOME
OTHER (EXPENSE) INCOME, NET
Interest expens
Other (expense) income, r
Total other expens
INCOME BEFORE PROVISION FOR INCOME TAXE
PROVISION FOR INCOME TAXES
NET INCOME
LESS: NET (LOSS) INCOME ATTRIBUTABLE TO NONCONTROLNG INTERESTS
NET INCOME ATTRIBUTABLE TO IPG PHOTONICS CORPORATID
NET INCOME ATTRIBUTABLE TO IPG PHOTONICS CORPORATIMDPER SHARE
Basic
Diluted
WEIGHTED-AVERAGE SHARES OUTSTANDING
Basic
Diluted

See notes to consolidated financial statements.

4

Three Months Ended

March 31,

2009

2008

(In thousands, except per share dati

$ 45,40¢
29,54,
15,86

3,18¢
4,14:
4,99(
1,51¢
13,83¢
2,02t

(390)
(14€)
(53¢)
1,487
(461)
1,02¢

(245
$ 1,271

$ 0.0z
$ 0.0:

45,09
46,15

$ 52,87¢
28,47¢

24,40(

3,147
2,87¢
6,41z

(579)
11,86(
12,54

(99

_ 4
(48)
12,49:
(3,997
8,49t

34¢€

$  8,14¢

$ 0.1¢€
$ 0.1¢€

44,09¢
46,04
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IPG PHOTONICS CORPORATION

CONSOLIDATED STATEMENTS OF CASH FLOWS

CASH FLOWS FROM OPERATING ACTIVITIES
Net income
Adjustments to reconcile net income to net caskigen by operating activitie:
Depreciation and amortizatic
Deferred income taxe
Stocl-based compensatic
Unrealized losses (gains) on foreign currency aatiens
Other
Provisions for inventory, warranty and bad d
Changes in assets and liabilities that provideddusash
Accounts receivabl
Inventories
Prepaid expenses and other current a:
Accounts payabl
Accrued expenses and other liabilit
Income and other taxes paya
Net cash provided by operating activit
CASH FLOWS FROM INVESTING ACTIVITIES
Purchases of property, plant, equipment and inbd@gisset
Proceeds from sale of marketable secur
Other

Net cash used in investing activiti
CASH FLOWS FROM FINANCING ACTIVITIES
Proceeds from lir-of-credit facilities
Payments on lir-of-credit facilities
Purchases of noncontrolling intere
Principal payments on lo-term borrowings
Exercise of employee stock options and relatedbéanefit from exercis
Net cash provided by financing activiti
EFFECT OF CHANGES IN EXCHANGE RATES ON CASH AND CASEQUIVALENTS
NET INCREASE IN CASH AND CASH EQUIVALENTS
CASH AND CASH EQUIVALENTS— Beginning of perioc
CASH AND CASH EQUIVALENTS— End of perioc

SUPPLEMENTAL DISCLOSURES OF CASH FLOW INFORMATIOI
Cash paid for intere:

Income taxes pai

Nor-cash transaction
Additions to property, plant and equipment includedccounts payab
Purchases of noncontrolling interests in exchang€bmmon Stoc|

See notes to consolidated financial statements.
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Three Months Ended
March 31,

2009

2008

(In thousands)

$ 1,02¢

4,38(

(4,179
63E
1,51¢

(31)
3,72¢

10,28:
85¢

&+
w
»
m

$ 8,49t

3,60¢
(2,032)
387
(359)
13C
1,71C

(2,185
(7,29¢)
61¢
79¢
(64¢)
2,13¢
5,35¢

(12,96%)
4,45
59

(8,459

5,92¢
(2,585)

31C
3,651
16¢

72€
37,97

$ 38,60¢

$ 10€
$ 2,91

$ 1,55¢
$ —
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IPG PHOTONICS CORPORATION
CONSOLIDATED STATEMENTS OF EQUITY

COMMON STOCK
Balance, beginning of ye.
Common stock issued in purchase of noncontrollingrests
Exercise of stock optior

Balance, end of peric

ADDITIONAL PAID -IN CAPITAL
Balance, beginning of ye
Common stock issued in purchase of noncontrollingrests
Discount on purchase of noncontrolling intere
Exercise of stock optior
Stocl-based compensatic

Balance, end of peric

ACCUMULATED DEFICIT
Balance, beginning of ye.
Net income attributable to IPG Photonics Corpora
Balance, end of peric

ACCUMULATED OTHER COMPREHENSIVE INCOME
Balance, beginning of ye.
Translation adjustmen
Unrealized loss on derivatives, net of
Balance, end of peric
TOTAL IPG PHONTONICS CORPORATION STOCKHOLDERS'
EQUITY

NONCONTROLLING INTERESTS
Balance, beginning of ye.
Net (loss) income attributable to noncontrollingeiests
Purchase of noncontrolling intere
Discount on purchase of noncontrolling intere

Balance, end of peric

TOTAL EQUITY

Three Months Ended March 31,

2009 2008
(In thousands, except share and per share dat
Shares Amount Shares Amount
44,965,96 $ 4 44,012,34 % 4
293,14¢ 1 — —
92,92° — 193,99 —
45,352,03 5 44,206,33 4
283,21° 275,50¢
2,19( —
2,02¢ —
13¢ 31C
63E 387
288,20¢ 276,20:
(53,849 (90,497
1,271 8,14¢
(52,577) (82,349
8,79 15,167
(5,899 6,37¢
(1,015 —
1,88¢ 21,54
237,52¢ 215,40:
5,127 4,455
(245) 34¢€
(2,645 —
(2,02¢) -
20¢ 4,801
$ 237,73 $220,20:

See notes to consolidated financial statements.
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IPG PHOTONICS CORPORATION
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
1. BASIS OF PRESENTATION

The accompanying unaudited interim consolidéiteancial statements have been prepared by |IRoRits Corporation, or “IPG”, “we”,
“our”, or “the Company”. Certain information andotmote disclosures normally included in financtatesments prepared in accordance with
generally accepted accounting principles in thetdthStates of America have been condensed or ahpittesuant to the rules and regulations
of the Securities and Exchange Commission. Thedtimladed financial statements include our accoants those of our subsidiaries. All
intercompany balances have been eliminated in didiasion. These consolidated financial statemehtsikl be read in conjunction with the
consolidated financial statements and notes thémeiar annual report on Form 10-K for the yearesh®ecember 31, 2008.

Effective January 1, 2009, we adopted Statémmiefinancial Accounting Standards (“SFAS”) NoO1Bloncontrolling Interests in
Consolidated Financial Statements — an amendmehR&f No. 51“SFAS No. 160”). SFAS No. 160 was retrospectivabplied, and

. clarifies that a noncontrolling interest in a sialiary is an ownership interest in the consolidastity that should be reported as
equity in the consolidated financial stateme

. requires consolidated net income to be reportesn@unts that include the amounts attributableotty the parent and the
noncontrolling interes

. establishes standards for accounting for changagparer’s ownership interest in a subsidiary, i

. requires expanded disclosures that clearly ifleatid distinguish between interests of the pasemtvners and the interests of the
noncontrolling owners of a subsidia

The calculation of earnings per share consrtoebe based on income amounts attributable tpahent. SFAS No. 160 was effective for
the Company beginning January 1, 2009. The changa®sentation prescribed by SFAS No. 160 arerpmrated in the accompanying
Consolidated Balance Sheets, Consolidated Stateroéfitperations, Consolidated Statements of Cashdhnd Consolidated Statements of
Equity.

In the opinion of our management, the unadditgancial information for the interim periods pemted reflects all adjustments necessary
for a fair presentation of our financial positiosasults of operations and cash flows. The resafisnted in these consolidated financial
statements are not necessarily indicative of resbéit may be expected for the entire year.

2. RECENT ACCOUNTING PRONOUNCEMENTS

In December 2007, the Financial Accountingh8tads Board (“FASB”) issued SFAS No. 141 (revigéd7),Business Combinations
(“SFAS No. 141 (revised 2007)"). SFAS No. 141 (e=d 2007) requires an acquirer to measure theifidbie assets acquired, the liabilities
assumed and any noncontrolling interest in the iaeguat their fair values on the acquisition datigh goodwill being the excess value over
the net identifiable assets acquired. This standbs@ requires the fair value measurement of cedtier assets and liabilities related to the
acquisition such as contingencies and researcldevelopment. SFAS No. 141 (revised 2007) was reduiv be applied prospectively
beginning January 1, 2009 and has not had a mlaééieat on our financial statements.

In March 2008, the FASB issued SFAS 1Bikclosures about Derivative Instruments and Hedghativities(“SFAS 161"). SFAS 161
applies to all derivative instruments and non-daiixe instruments that are designated and quadifyealging instruments pursuant to
paragraphs 37 and 42 of SFAS 1B8¢ounting for Derivative Instruments and Hedgirgivities, (“SFAS 133"), and related hedged items
accounted for under SFAS 133. SFAS 161 requirettiadal disclosures about (a) how and why an ent#tgs derivative instruments, (b) h
derivative instruments and related
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hedged items are accounted for under SFAS 133tamelated interpretations, and (c) how derivatinstruments and related hedged items
affect an entity’s financial position, results gfevations, and cash flows. SFAS 161 was effectivéhile Company beginning January 1, 2009.
The disclosures prescribed by SFAS 161 are incliugdétbte 7 of these Notes to Consolidated Finar8iatements.

3. INVENTORIES

Inventories consist of the following (in thaungls):

March 31, December 31

2009 2008
Components and raw materii $ 25,07 $ 27,48
Work-in-process 26,71¢ 28,65
Finished good 14,65 16,42(
Total $66,44" $ 72,55t

The Company recorded inventory provisionslirde$2,743,000 and $733,000 for the three monitied March 31, 2009 and 2008,
respectively. These provisions were recorded asualtrof changes in market prices of certain corepts) the realizable value of those
inventories through finished product sales and tag#ies related to the recoverability of the \abf inventories due to technological
changes and excess quantities. These provisionsoeed as a reduction to components and rawrialstand finished goods.

4. FINANCING ARRANGEMENTS

The Company’s borrowings under existing firagarrangements consist of the following (in themds):

March 31, December 31
2009 2008

Revolving Lin¢-of-Credit Facilities:
Euro Credit and Overdraft Facilitis $ 1,218 $ 67C
U.S. Line of Credi 28,541 19,09¢
Total $ 29,76( $ 19,76¢

Term Debt:

U.S. Lon¢-Term Note 18,98: 19,33(
Less current portio (1,339 (1,339
Total lon¢-term debt $17,64¢ $ 17,997

5. NET INCOME ATTRIBUTABLE TO IPG PHOTONICS CORPORA TION PER SHARE

The following table sets forth the computatadrdiluted net income attributable to IPG Photsr@orporation per share (in thousands,
except per share data):

Three Months
Ended March 31,

2009 2008
Net income attributable to IPG Photonics Corpora $ 1,271 $ 8,14¢
Weighted average shar 45,09 44,09t
Dilutive effect of common stock equivaler 1,05¢ 1,94¢
Diluted weighted average common shg 46,15 46,04
Basic net income attributable to IPG Photonics Gmafon per shar $ 0.0Z $ 0.1¢
Diluted net income attributable to IPG Photonicsfgooation per shar $ 0.0Z $ 0.1¢

8
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The computation of diluted weighted averagammn shares excludes 1,399,000 and 66,000 shardefthree months ended March 31,
2009 and 2008, respectively, because the effenebincome attributable to IPG Photonics Corporafier share would have been anti-
dilutive.

6. COMPREHENSIVE INCOME

Total comprehensive income and its componeetg as follows (in thousands):

Three Months Ended

March 31,
2009 2008
Net income attributable to IPG Photonics Corpora $ 1,271 $ 8,14¢
Other comprehensive incorr
Unrealized loss on derivatives, net of 31 —
Foreign currency translation adjustm (6,939 6,37¢
Comprehensive incon $ (5,637) $14,52¢

7. DERIVATIVE FINANCIAL INSTRUMENTS

On January 1, 2009, we adopted SFAS No. 16icharequires enhanced disclosures regarding dty’srderivative and hedging activities
as provided below.

Our primary market exposures are to inter@stsrand foreign exchange rates. We use certdiratiee financial instruments to help
manage these exposures. We execute these instsumigmfinancial institutions we judge to be credibrthy and the majority are
denominated in currencies of major industrial caest We do not hold or issue derivative finan@iatruments for trading or speculative
purposes.

We recognize all derivative financial instrumeeas either assets or liabilities at fair valuthie consolidated balance sheet. We have used
foreign currency forward contracts as cash flowgesdof forecasted intercompany settlements denaetina foreign currencies. We have no
outstanding foreign currency forward contracts. Ndee an interest rate swap that is classifiedash flow hedge of our variable rate debt.

Cash flow hedgesOur cash flow hedge is an interest rate swap uwtdérh we agree to pay fixed rates of interest. \&eehno derivative
that are not accounted for as a hedging instruniéret fair value amounts in the consolidated balame=t at March 31, 2009 were (in
thousands):

Asset Derivatives Liability Derivatives
Fair Fair
Balance Sheet Locatio Value Balance Sheet Locatio Value
Deferred income
taxes and other
Interest rate swa Other Asset: long-term liabilities $1,62¢

$ —
Total $ — $1,62¢

The derivative gains and losses in the codatdd statement of operations for the three mastded March 31, 2009, related to our
interest rate swap contract was as follows (in aodls):

Pretax Loss Recognized i Pretax Loss on Effective
Other Comprehensive Portion of Derivative Ineffective Portion of Gain on
Income on Reclassified from Derivative and Amount Excludec
Derivatives in Cash Flow Effective Portion of Accumulated Other from Effectiveness Testin¢
Hedging Relationships Derivative Comprehensive Los: Recognized in Income
Amount Location Amount Location Amount
Interest Rate Swa $ 49 $ — $ —
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The notional amount of the outstanding interate swap was $18,982,000. We made no adjustrteetite fair value of this derivative as a
result of evaluating counterparty risk.

8. FAIR VALUE MEASUREMENTS

Effective January 1, 2009, we adopted SFAS1$@, Fair Value Measuremen{§SFAS No. 157”) for our nonfinancial assets and
nonfinancial liabilities measured on a non-reciirasis. We adopted SFAS No. 157 for financialtassed liabilities in 2008. The adoption
of SFAS No. 157 did not have a material impact onfair value measurements.

The following tables present our assets atllities that are measured at fair value on ameay basis as of March 31, 2009 and
December 31, 2008, and are categorized using thealae hierarchy. The fair value hierarchy hagéhlevels based on the reliability of the
inputs used to determine fair value. Level 1 referfair values determined based on quoted pric@stive markets for identical assets. Level
2 refers to fair values estimated using significathier observable inputs, and Level 3 includesvalues estimated using significant non-
observable inputs.

Fair Value Measurements at
March 31, 2009

Total Level 1 Level 2 Level 3
Assets
Money market fund $ 9,027 $ 9,027 $ — $ —
Treasury Bills 30,66¢ 30,66+ — —
Auction Rate Securitie 1,30¢ — — 1,30¢
Total assets $41,00( $39,69: $ — $ 1,30¢
Liabilities
Interest Rate Swa $ (1,63%) $ — $ (1,639) $ —
Total liabilities $ (1,639 S $ (1,639 $ —
Fair Value Measurements al
December 31, 200:

_ Total _Levell _Level2 _Level3
Assets
Money market fund $22,56( $22,56( $ — $ —
Treasury Bills 9,09( 9,09( — —
Auction Rate Securitie 1,30¢ — — 1,30¢
Total assets $32,95¢ $31,65( $ — $ 1,30¢
Liabilities
Interest Rate Swa $ (1,667) $ — $ (1,667) $ —
Total liabilities $ (1,667) $ — $ (1,667) $ —

10
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9. INTANGIBLE ASSETS

March 31, December 31
(In thousands 2009 2008
Amortizable intangible asse
Patents $ 3,65( $  3,65(
Customer relationshiy 1,574 1,65¢
Other identifiable intangible 437 544
5,661 5,84¢
Accumulated amortizatio (959) (737
$ 4,707 $ 5117
The estimated future amortization expensénfangibles as of March 31, 2009 is as followstliousands):
2009 2010 2011 2012 2013 Thereafter
$1,047 $1,18: $1,18: $924 $292 $73

10. PRODUCT WARRANTIES

The company typically provides one to threarygarts and service warranties on lasers and @npliMost of the sales offices provide
support to customers in their respective geograpigas. Warranty reserves have generally beerciguffito cover product warranty repair
and replacement costs. The following table summanoduct warranty activity recorded during theéhmonths ended March 31, 2009 and
2008 (in thousands).

2009 2008
Beginning balanc— January ! $ 3,22¢ $ 1,98¢
Additions for current year deliverit 603 831
Reductions for payments ma (38¢ (43€)
Impact of foreign currency rate chanc 99 65
Ending balanc— March 31 $ 3,344 $ 2,44¢

11. COMMITMENTS AND CONTINGENCIES

In November 2006, the Company was sued famamfringement relating to certain products, irthg but not limited to fiber lasers and
fiber amplifiers. The plaintiff has made a comptdor damages of over $10 million, treble damagesfleged willful infringement and
injunctive relief. The case has been stayed umitermination of a pending patent re-examination.

In February 2008, the Company was sued famanfringement relating to two product lines ugedhedical laser applications. The
plaintiff has filed a complaint for unspecified dages, treble damages for alleged willful infringetn@nd injunctive relief. The patent
asserted in the lawsuit expired in April 2007. Tase has been stayed until October 2009 in commewith a patent reexamination.

The Company believes it has meritorious defermnd intends to vigorously contest the claimsldss is deemed probable at March 31,
2009 and no amounts have been accrued in resptwsa contingencies.

11
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ITEM 2. MANAGEMENT’'S DISCUSSION AND ANALYSIS OF FIN ANCIAL CONDITION AND RESULTS OF OPERATIONS

You should read the following discussion in confiomcwith our consolidated financial statements aakhted notes included elsewhere
this Quarterly Report on Form 10-Qrhis discussion contains forward looking statem#émds are based on management’s current
expectations, estimates and projections about asiness and operations. Our actual results magdiffaterially from those currently
anticipated and expressed in such forward-lookitagesnents. See “Cautionary Statement Regarding Balvi.ooking Statements.”

Overview

We develop and manufacture a broad line dipigrformance fiber lasers, fiber amplifiers analdei lasers for diverse applications in
numerous markets. Our diverse lines of low, mid ligth-power lasers and amplifiers are used in naseprocessing, advanced,
communications and medical applications. We sallpsaducts globally to original equipment manufaets, or OEMs, system integrators
and end users. We market our products internatiopeimarily through our direct sales force andoalsrough agreements with independent
sales representatives and distributors.

We are vertically integrated such that we giesind manufacture all key components used ininishied products, from semiconductor
diodes to optical fiber preforms, finished fibeséas and amplifiers. Since our formation in 1998 ,have been focused on developing and
manufacturing high-power fiber lasers and amplifier

Factors and Trends That Affect Our Operations and fancial Results

In reading our financial statements, you stidid aware of the following factors and trends thatmanagement believes are important in
understanding our financial performance.

Net salesOur net sales have historically fluctuated fromrtgrato quarter. The increase or decrease in §@esa prior quarter can be
affected by the timing of orders received from oustrs, the shipment, installation and acceptangeasfucts at our customers’ facilities, the
mix of OEM orders and ontmne orders for products with large purchase prie@sl seasonal factors such as the purchasingnmtted level
of activity throughout the year in the regions where operate. Historically, our net sales have Iigimer in the second half of the year than
in the first half of the year. Furthermore, neesatan be affected by the time taken to qualifypsaducts for use in new applications in the
end markets that we serve. The adoption of ourymiscby a new customer or qualification in a nepligption can lead to an increase in net
sales for a period, which may then slow until welar penetrate new markets or obtain new custarfiensnet sales can also be affected
from quarter to quarter by the general level ofldwide economic activity, including economic expansor contraction, and expenditures on
capital equipment. In general, increases in worddwaconomic activity have a positive effect on ales and decreases in economic activity
have a negative effect our sales.

Gross marginQOur total gross margin in any period can be afftbtigtotal net sales in any period, product miat ik, the percentage of
our revenue in that period that is attributabléigher or lower-power products, production volunses] by other factors, some of which are
not under our control. Our product mix affects margins because the selling price per watt is hifgrdow and mid-power devices than for
high-power devices. The overall cost of high-pol@sers may be partially offset by improved absorptf fixed overhead costs associated
with sales of larger volumes of higher-power praduc

Due to the fact that we have high fixed costs,costs are difficult to adjust in responsetiar@es in demand. In addition, our fixed costs
will increase as we expand our capacity. Gross msaigenerally improve when greater absorptionxddioverhead costs is associated with
an increase in sales. In addition, absorptionx@dicosts can benefit gross margins due to anaseri production that is not sold and placed
into inventory. Gross margins generally declinpriduction volumes are lower as a result of a de@én sales or inventory because the
absorption of fixed manufacturing costs will beueéed. If both sales and inventory decrease indheesperiod the decline in gross margin
may be magnified if we cannot reduce fixed costshmrse not to reduce fixed costs to match the dserin the level of production. We also
regularly review our inventory for items that alevs-moving, have been rendered obsolete or detemnio be excess. If we experience a
decline in sales that reduces absorption of oedfizosts, or if we have production issues or immgnivrite-downs, our gross margins will be
negatively affected.

Sales and marketing expen¥¢e expect to continue to expand our worldwide disates organization, build and expand applications
centers, hire additional personnel involved in neéirlg in our existing and new geographic locatignsrease the number of units used for
demonstration purposes and otherwise increase ditpers on sales and marketing activities in otdesupport the growth in our net sales.
As such, we expect that our sales and marketingresgs will increase in the aggregate.

Research and development expelge.plan to continue to invest in research and agreent to improve our existing components and
products and develop new components and produ@ls to increase the personnel involved in refeand development and

12
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expect to increase other research and developmpahses. As such, we expect that our researchearadapment expenses will increase in
the aggregate.

General and administrative expen¥#ée expect our general and administrative expemseggtease moderately as we continue to invest in
systems and resources to support our worldwideatipes. Legal expenses vary from quarter to quadsed upon the stage of litigation,
including patent re-examinations and terminatiofitigfation stays but could increase in responsany future litigation or due to a change in
status of current intellectual property matterse Timing and amount of legal expenses may varytanbally from quarter to quarter.

Major customersWe have historically depended on a few customera farge percentage of our annual net sales. dimgpasition of this
group can change from year to year. Net sales elfiom our five largest customers as a percergigar annual net sales were 29% in
2006, 20% in 2007, 17% in 2008, and 15% for theghmonths ended March 31, 2009. We seek to addusiemers and to expand our
relationships with existing customers. We anticipitat the composition of our net sales to ourie@mt customers will continue to change.
If any of our significant customers were to subgtdly reduce their purchases from us, our resutisld be adversely affected.

Results of Operations for the three months ended Mah 31, 2009 compared to the three months ended Mein 31, 2008

Overview.The worldwide economic downturn negatively affecbed results of operations for the three monthsdrdarch 31, 2009.
With uncertain end market demand, we will contitméocus on controlling costs and reducing inveieim order to maximize cash flow. At
the same time, we plan to continue to build onteahnology by investing in new sales and applicagiersonnel and R&D for new products.
We anticipate that economic conditions will con#rto have a negative effect on our financial resuolthe second quarter of 2009 as we
experience continued weakness across many of @umarkets, especially in materials processing.

Net salesNet sales decreased by $7.5 million, or 14.1% 4@ 4million for the three months ended March 3102from $52.9 million
for the three months ended March 31, 2008. Thisedse was attributable to lower sales of fiberrlaBematerials processing applications,
where net sales decreased by $9.4 million or 2-aB8ccommunications applications, where net saleedsed by $0.3 million or 9.0%,
offset by increases in sales of advanced applitgtiwhere net sales increased by $1.8 million4or%, and medical applications, where net
sales increased by $0.4 million, or 78.4%. The el#ne in materials processing applications resiroed decreased sales of pulsed lasers and
low-power lasers used in marking, engraving andtipig applications. The decrease in pulsed lades sgas partially ofset by an increase
sales of high power laser for materials processiihg. decrease in communications applications sagsdted primarily from decreased sales
of amplifiers and high power amplifiers. The ingean sales of advanced applications was due teehigples of high power lasers used in
government and defense research. We estimatd #hatliange rates had been approximately the sameeagear ago our first quarter 2009
sales would have been $2.1 million higher.

Cost of sales and gross marg@ost of sales increased by $1.0 million, or 3.88429.5 million for the three months ended March 31
2009 from $28.5 million for the three months endiéatch 31, 2008. Our gross margin decreased to 3f08%e three months ended
March 31, 2009 from 46.1% for the three months dridarch 31, 2008. The decrease in gross margirtheasesult of less favorable
absorption of our fixed manufacturing costs dua tiecline in sales volume and reduction of invenssr well as an increase in charges re
to inventory write-downs. These increases wereebfly a reduction in manufacturing expenses irpéréeod primarily related to reduced
salaries and benefits expense and other manufagtsuipplies. Expenses related to inventory reseandother valuation adjustments
increased by $2.0 million to $2.7 million or 6.0%sales for the three months ended March 31, 280®mpared to 1.5% of sales for the
three months ended March 31, 2008. We estimatdfteathange rates had been approximately the ssnome year ago our first quarter 2
gross profit would have been $0.5 million higher.

Sales and marketing expenSales and marketing expense increased by $0.bmibir 1.3%, to $3.2 million for the three monthsied
March 31, 2009 from $3.1 million for the three mmended March 31, 2008, primarily as a resulinagharease of $0.2 million in contractor,
advertising and travel expenses offset by a $0ldomidecrease in selling expenses related to @dsee depreciation of units used for
demonstration purposes. As a percentage of salles, and marketing expense increased to 7.0% déahtiee months ended March 31, 2009
from 6.0% for the three months ended March 31, 28@8ve continue to expand our worldwide sales wiggion, we expect expenditures
sales and marketing to continue to increase imgigeegate although the near term increases witidd@ moderate. We estimate that if
exchange rates had been approximately the sanmeeagear ago our first quarter 2009 sales and nmatkekpense would have been
$0.2 million higher.

Research and development expeResearch and development expense increased byn#iliah, or 44.2%, to $4.1 million for the three
months ended March 31, 2009 from $2.9 million foe three months ended March 31, 2008. This inciaseprimarily due to an increase of
$0.6 million in material costs and $0.3 millionpersonnel costs. Research and development aatimitinues to focus on
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enhancing the performance of our internally manufacd components, refining production processéspsove manufacturing yields and the
development of new products operating at differea¢elengths and at higher output powers and newpltiorantary accessories used with
products. As a percentage of sales, research amtogenent expense increased to 9.1% for the th@hm ended March 31, 2009 from 5.
for the three months ended March 31, 2008. We astiiat if exchange rates had been approximdtelgame as one year ago our first
quarter 2009 research and development expenses Wwaué been $0.4 million higher.

General and administrative expen&eneral and administrative expense decreased Byndillion, or 22.2%, to $5.0 million for the three
months ended March 31, 2009 from $6.4 million fog three months ended March 31, 2008, primarilytdwedecrease of $1.2 million in
patent litigation defense fees and a $0.6 millieardase in personnel and contractor expensesliyaofiaet by $0.4 million increase in
reserves for bad debts. Expenses for patent litigatefense were higher for the three months eiimdh 31, 2008 due to activity in one
patent litigation and a new patent litigation brbtiggainst the Company. As a percentage of sade®rgl and administrative expense
decreased to 11.0% for the three months ended MErch009 from 12.1%. We estimate that if exchanages had been approximately the
same as one year ago our first quarter 2009 geaedahdministrative expenses would have been $illidnrhigher.

Loss (gain) on foreign exchandenss (gain) on foreign exchange increased by $2lbbmto a loss of $1.5 million for the three mbst
ended March 312009 from a gain of $0.6 million for the three mwended March 31, 2008 and was primarily attribletéo the
depreciation of the Russian Ruble and Euro ag#iest).S. Dollar.

Interest expensdnterest expense, net was $0.4 million for theehr®nths ended March 31, 2009 compared to $0.iomfibr the three
months ended March 31, 2008. The change in intesgsEnse resulted from higher interest expensealimereased utilization of credit lines.

Provision for income taxe®rovision for income taxes decreased by $3.5 mill®$0.5 million for the three months ended MaBih
2009 from $4.0 million for the three months endeardh 31, 2008, representing an effective tax raBld% for the three months ended
March 31, 2009 as compared to an effective taxab82.0% for the three months ended March 31, 2008 decrease in thedfective tax rat
is primarily due to changes in distribution of ime® among tax jurisdictions subject to differing takes.

Net income attributable to IPG Photonics CorporatidNet income attributable to IPG Photonics Corporatiecreased by $6.9 million
$1.3 million for the three months ended March 3I02from $8.1 million for the three months endeddfia31, 2008. Net income attributable
to IPG Photonics Corporation as a percentage oheusales decreased by 12.6 percentage poini8%ofar the three months ended
March 31, 2009 from 15.4% for the three months dridarch 31, 2008 due to the factors described above

Liquidity and Capital Resources

Our principal sources of liquidity as of Margh, 2009 consisted of cash and cash equivaleiglob million, unused credit lines and
overdraft facilities of $29.2 million and workingypital (excluding cash) of $55.7 million. This coanes to cash and cash equivalents of
$51.3 million, unused overdraft facilities of $40llion and working capital (excluding cash) of@8 million as of December 31, 2008. The
increase in cash and cash equivalents of $20.8miilom December 31, 2008 relates primarily tohcpsovided by operating activities dur
the first quarter of 2009 of $17.5 million and pedceeds from our credit lines of $10.3 millionrtly offset by capital expenditures and
acquisition of noncontrolling interests totaling. $®nillion and the negative effect of foreign exaba on cash and cash equivalents of
$2.1 million.

We held approximately $1.3 million in aucticate securities (ARSs) at March 31, 2009 all ofahlis included in other long-term assets.
Our investments in ARSs at March, 31, 2009 congistdely of taxable municipal debt securities. Nohéhe ARSs in our portfolio are
collateralized debt obligations (CDOs) or mortgégeked securities.

As a result of continued auction failures,soatinue to hold the ARSs not subject to redempdind the issuers are required to pay interest
on the ARSs at the maximum contractual rate. Asdfziction failures have affected our ability toems these funds in the near term, we
classified these as long-term available for sateisges. Additionally, we have assessed the falue of these instruments and have identified
an other-than-temporary decline in their marketgaklated to the lack of liquidity. As a resulg warry these ARSs at approximately 86% of
their face value and recorded a charge totalind RI0® during 2008. These ARSs are insured andated A2 and AA by Moody’s and
Standard & Poor’s, respectively. If the creditmgtof the issuer of the ARSs were to deterioratevay be required to further adjust the
carrying value of these investments by recordingjtamhal impairment charges. Based on our abitita¢cess our cash, our expected oper
cash flows and our available credit lines, we doexpect that the
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current lack of liquidity in our investments in AR®iill have a material impact on our overall ligtydfinancial condition or results of
operations.

Our long-term debt consists of a $19.0 millsmtured variable-rate note described in Noteautaonsolidated financial statements which
matures in August 2013. The note is secured by rgage on real estate and buildings in Massaclsusét expect that the existing cash and
marketable securities, our cash flows from openatiand our existing lines of credit will be suffint to meet our liquidity and capital needs
for the foreseeable future. Our future long-terrpitzd requirements will depend on many factorsudahg our rate of net sales growth, the
timing and extent of spending to support developraéffiorts, the expansion of our sales and markedutgyities, the timing and introductions
of new products, the need to ensure access to atdemanufacturing capacity and the continuing ntaakeeptance of our products. We have
made no arrangements to obtain additional finan@ng there is no assurance that such additiamahding, if required or desired, will be
available in amounts or on terms acceptable tdf asall.

The following table details our line-of-credit fities as of March 31, 2009:

Description Available Principal Interest Rate Maturity Security
U.S. Revolving Line of Credit Up to $35 million LIBOR plus 0.8% ti July 2011 Unsecured
1.2%, depending o
the Company'’s

performance
Euro Credit Euro 15.0 million Euribor + 1.0% or June 2010 Unsecured,
Facility ($19.8 million) EONIA + 1.5% guaranteed by
(Germany) (1. parent compan
Euro Overdraft Euro 3.2 million 3.90%-6.95% Between July Common pool of
Facilities ($4.2 million) 2009 and Marc assets of German
2010 and Italian
subsidiaries

(1) $4.0 million of this credit facility is availabl® ur Russian subsidiary and $1.3 million is a\déao our Italian subsidial

The Company is required to meet certain fireravenants associated with its U.S. revolvimg lof credit and long term debt facilities.
These covenants, tested quarterly, include a a@ebice coverage ratio and a funded debt to earrbefse interest, taxes, depreciation and
amortization (“EBITDA”) ratio. The debt service amage covenant requires that we maintain a traflirefve month ratio of cash flow to
debt service that is greater than 1.5:1. Debt sergi defined as required principal and interegtrgnts during the period. Cash flow is
defined as EBITDA less unfunded capital expendguk®r trailing twelve month periods until June @0dp to $15.0 million of our capital
expenditures are treated as being funded fromrteepds of our initial public offering. The fundeebt to EBITDA covenant requires that
the sum of all indebtedness for borrowed money careolidated basis shall be less than two timesrailing twelve months EBITDA. We
were in compliance with all such financial coversaa$ of March 31, 2009.

The financial covenants in our loan documemdy cause us to not take or to delay investmertsaations that we might otherwise
undertake because of limits on capital expenditargbamounts that we can borrow or lease. In teatehat we do not comply with any one
of these covenants, we would be in default undetdan agreement or loan agreements, which majt resacceleration of the debt, cross-
defaults on other debt or a reduction in availdilglgidity, any of which could harm our results gferations and financial condition.

Operating activities Net cash provided by operating activities inttiiee months ended March 31, 2009 increased byl $ii#lion to
$17.5 million from $5.4 million in the three montesded March 31, 2008. The increase in cash prdigieoperating activities in the first
guarter of 2009 compared to the first quarter @f@pfrimarily resulted from:

. A decrease in accounts receivable of $10.3 miliompared to an increase of $2.2 milli
. A decrease in inventory of $0.9 million compareitoincrease of inventory of $7.3 million; paryatiffset by

. A decrease in cash provided by net income afteingdubck no-cash charges of $4.9 millio
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Given our vertical integration, rigorous amdéd-consuming testing procedures for both inteyna@lanufactured and externally purchased
components and the lead time required to manufacimmponents used in our finished product, theattehich we turn inventory has
historically been low when compared to our costalés. We do not expect this to change signifigantthe future and believe that we will
have to maintain a relatively high level of invenytcompared to our cost of sales. As a result, oveticue to expect to have a significant
amount of working capital invested in inventory dadchanges in our level of inventory to lead toigcrease in cash generated from our
operations when it is sold or a decrease in caskrgéed from our operations at times when the atafunventory is increasing. A reduction
in our level of net sales or the rate of growttoof net sales from their current levels would mimat the rate at which we are able to convert
our inventory into accounts receivable would deseea

Investing activities Net cash used in investing activities was $4.lfaniand $8.5 million in the three months endedrdha31, 2009 and
2008, respectively. The cash used in investingiies in the first quarter of 2009 was relate@#o7 million of capital expenditures on
property, plant and equipment. The cash used iesitivg activities in the first quarter of 2008 vpaignarily related to capital expenditures on
property, plant and equipment of $13.0 million2B09 and 2008, capital expenditures in the UnitatkeS, Germany, and Russia related to
facilities and equipment for diode wafer growthrrpin test stations and packaging as well as nberfassembly and component production
facilities. We expect capital expenditures, exahgdintangible assets, in the range of $13 millm$15 million for the year ended
December 31, 2009. The timing and extent of anytalgxpenditures in and between periods can hairgréficant effect on our cash flow.
Many of the capital expenditure projects that wdartake have long lead times and are difficultancel or defer, with the result that it wor
be difficult to defer such committed capital expiémebs to a later period.

Financing activities Net cash provided by financing activities was6®@illion in the three months ended March 31, 288@ompared
$3.7 million in the three months ended March 30080 'he cash provided by financing activities i©2@vas primarily related to the net
proceeds of $10.2 million from the use of our créides, partially offset by cash used to purchasecontrolling interests of $0.4 million. T
cash provided by financing activities in 2008 waisnarily related to the net proceeds of $3.3 millfoom the use of our credit lines. The
increase in net drawings on credit lines in 2008 mamarily related to a plan to increase cashidigin response to economic uncertainties
present during the three months ended March 319.200

Cautionary Statement Regarding Forward-Looking Staements

This Quarterly Report on Form 10-Q containgaie forward-looking statements within the meandfigection 27A of the Securities Act
of 1933 and Section 21E of the Securities Exchakgjef 1934, and we intend that such forward-logkstatements be subject to the safe
harbors created thereby. For this purpose, angrataits contained in this Quarterly Report on Fobr@Qlexcept for historical information a
forward-looking statements. Without limiting thengeality of the foregoing, words such as “may,” hWi‘expect,” “believe,” “anticipate,”
“intend,” “could,” “estimate,” or “continue” or theegative or other variations thereof or comparédiminology are intended to identify
forward-looking statements. In addition, any stagata that refer to projections of our future fin@ahperformance, trends in our businesses,
or other characterizations of future events orwitstances are forward-looking statements.

The forward-looking statements included hesgbased on current expectations of our managdmsed on available information and
involve a number of risks and uncertainties, alvbich are difficult or impossible to accuratelyegdict and many of which are beyond our
control. As such, our actual results may diffengigantly from those expressed in any forward-limgkstatements. Factors that may cause or
contribute to such differences include, but arelintited to, those discussed in more detail in IteBusiness” and Item 1A, “Risk Factors”
of Part | of our Annual Report on Form 10-K for {heriod ended December 31, 2008. Readers showdtutigreview these risks, as well as
the additional risks described in other documergdile from time to time with the Securities andcBange Commission. In light of the
significant risks and uncertainties inherent infibrevard-looking information included herein, threliusion of such information should not be
regarded as a representation by us or any othsompehat such results will be achieved, and reaatersautioned not to rely on such forward-
looking information. We undertake no obligatiorréwise the forward-looking statements containe@ineio reflect events or circumstances
after the date hereof or to reflect the occurresfaganticipated events.

Recent Accounting Pronouncements

In December 2007, the FASB issued SFAS No.(leMised 2007)Business Combinatio{sSFAS No. 141 (revised 2007)"), and SFAS
No. 160, Noncontrollindnterests in Consolidated Financial Statements-areadment of ARB No. §ISFAS No. 160”).

SFAS No. 141 (revised 2007) requires an acquirengasure the identifiable assets acquired, théitiab assumed and any noncontroll
interest in the acquiree at their fair values anahquisition date, with goodwill being the excesluie over the net identifiable assets acqu
This standard also requires the fair value measemeof certain other assets and liabilities relatethe
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acquisition such as contingencies and researcll@nelopment. SFAS No. 141 (revised 2007) was reduiv be applied prospectively
beginning January 1, 2009 and did not have a naieffiect on our financial statements.

SFAS No. 160 requires that a noncontrollirtgriest in a subsidiary be reported as a comporiestbckholders’ equity in the consolidated
financial statements. Consolidated net income shimglude the net income for both the parent aeditncontrolling interest with disclosure
of both amounts on the consolidated statementaminme. The calculation of earnings per share wititicme to be based on income amounts
attributable to the parent. SFAS No. 160 was eiffedor the Company beginning January 1, 2009. difenges in presentation prescribed by
SFAS No. 160 have been incorporated in the accoympgu€onsolidated Balance Sheets, Consolidate@®@tits of Operations,
Consolidated Statements of Cash Flows and Consetidatatements of Equity.

In March 2008, the FASB issued SFAS 1Bikclosures about Derivative Instruments and Heddhativities(“SFAS 161"). SFAS 161
applies to all derivative instruments and non-daiixe instruments that are designated and quadifyeslging instruments pursuant to
paragraphs 37 and 42 of SFAS 188¢counting for Derivative Instruments and Hedgirgivities, (“SFAS 133"), and related hedged items
accounted for under SFAS 133. SFAS 161 requireiianal disclosures about (a) how and why an entitgs derivative instruments, (b) h
derivative instruments and related hedged itemaereunted for under SFAS 133 and its related pnégaitions, and (c) how derivative
instruments and related hedged items affect atyentinancial position, results of operations, aradh flows. SFAS 161 is effective for the
Company beginning January 1, 2009. The disclosuescribed by SFAS 161 have been included in therapanying Notes to Consolidated
Financial Statements.

ITEM 3. QUANTITATIVE AND QUALITATIVE DISCLOSURES AB OUT MARKET RISK

We are exposed to market risk in the ordimanyrse of business, which consists primarily ofriest rate risk associated with our cash and
cash equivalents and our debt and foreign excheatgeisk.

Interest rate risk Our investments have limited exposure to maiik&t To minimize this risk, we maintain a portfolié cash, cash
equivalents and short-term investments, consigtimgarily of bank deposits, money market funds ahdrt-term government funds. The
interest rates are variable and fluctuate withentrmarket conditions. Because of the short-tertaraaf these instruments, a sudden change
in market interest rates would not be expectedatela material impact on our financial conditiorresults of operations.

Our exposure to market risk also relates ¢adrterease or decrease in the amount of interg&nse we must pay on our bank debt and
borrowings on our bank credit facilities. The imtgtrrate on our existing bank debt is currentlgdirexcept for our U.S. revolving line of
credit and our Euro credit facility. The rates am &uro overdraft facilities in Germany and Italydeour Japanese Yen overdraft facility are
fixed for twelve-month periods. Approximately 39%oaur outstanding debt had a fixed rate of inteassof March 31, 2009. We do not
believe that a 10% change in market interest natedd have a material impact on our financial gosibor results of operations.

Exchange ratesDue to our international operations, a signifigaortion of our net sales, cost of sales and dppgy&xpenses are
denominated in currencies other than the U.S. dgilancipally the Euro, the Japanese Yen and tiesRn Ruble. As a result, our
international operations give rise to transactionatket risk associated with exchange rate movesradrihe U.S. dollar, the Euro, the
Japanese Yen and the Russian Ruble. Gains and lmssereign exchange transactions totaled a $ilmioss, and a $0.6 million gain for
the three months ended March 31, 2009 and 2008ec#dsely. Management believes that the use oidareurrency financial instruments
reduces the risks of certain foreign currency @atisns, however, these instruments provide ontytdid protection. We will continue to
analyze our exposure to currency exchange rateufitions and may engage in additional financialgiregitechniques in the future to attempt
to minimize the effect of these potential fluctoas. Exchange rate fluctuations may adversely affecfinancial results in the future. No
foreign currency derivative instruments were outdiag at March 31, 2009.

ITEM 4. CONTROLS AND PROCEDURES

Evaluation of Disclosure Controls and Procedures

Under the supervision of our chief executiffecer and our chief financial officer, our managemh has evaluated the effectiveness of the
design and operation of our “disclosure controld procedures” (as defined in Rules 13a-15(e) anld1B{e) promulgated under the
Securities Exchange Act of 1934, as amended (tlkeH&hge Act”)), as of the end of the period covdredhis Quarterly Report on Form 10-
Q (the “Evaluation Date”). Based upon that evatratour chief
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executive officer and our chief financial officemve concluded that, as of the Evaluation Dated@alosure controls and procedures are
effective.
Changes in Internal Controls

There was no change in our internal contr@rdinancial reporting (as defined in Rules 13af1&0d 15d-15(f) promulgated under the
Exchange Act) that occurred during the last fispadrter that has materially affected, or is reabbyniékely to materially affect, our internal
control over financial reporting.

PART II—OTHER INFORMATION

ITEM 1. LEGAL PROCEEDINGS

From time to time, we are party to variousalggroceedings and other disputes incidental tdosiness. There have been no material
developments in the first quarter of 2009 with eetfio those proceedings previously reported infsunual Report on Form 1K-for the yea
ended December 31, 2008.

ITEM 1A. RISK FACTORS

In addition to the other information set foiththis report, you should carefully consider thetors discussed in Part |, “ltem 1A. Risk
Factors” in our Annual Report on Form 10-K for §fear ended December 31, 2008, which could matgddiéct our business, financial
condition or future results. The risks describedin Annual Report on Form 10-K and Quarterly Ré&pon Form 10-Q are not the only risks
facing our Company. Additional risks and unceriesnot currently known to us or that we curredlyem to be immaterial also may
materially adversely affect our business, financa@idition and/or operating results.

ITEM 2. UNREGISTERED SALES OF EQUITY SECURITIES AND USE OF PROCEEDS

During the three months ended March 31, 2@@9have sold and issued 293,146 unregistered shbcesnmon stock as payment of the
purchase price for the 31.6% minority interest iIONIRE-Polus that we did not previously own. NT&B-Polus is now 99.9% owned by |
The aggregate purchase price was $6,117,973. Téeafesecurities described above 3 above were eéé¢onbe exempt from registration
pursuant to Section 4(2) of the Securities Act Redulation D promulgated thereunder as transacbgran issuer not involving a public
offering. Each of these sales was to “accreditgdstors,” as such term is defined in Rule 501 ajiation D. Each of the recipients of
securities in the transactions deemed to be exéoptregistration pursuant to Section 4(2) of tlee8ities Act received written disclosures
that the securities had not been registered uhe@ebecurities Act and that any resale must be rpadkuant to a registration or an available
exemption from such registration. None of the safdbe securities described above involved theafigen underwriter, and no commissions
were paid in connection with the sale of any ofgheurities that we issued. The sales of thesaitieswere made without general
solicitation or advertising.

ITEM 3. DEFAULTS UPON SENIOR SECURITIES

None.

ITEM 4. SUBMISSION OF MATTERS TO A VOTE OF SECURITY HOLDERS

None.

ITEM 5. OTHER INFORMATION

None.

ITEM 6. EXHIBITS
(a) Exhibits
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Exhibit

No. Description

31.1 Certification of Chief Executive Officer pursuantRule 13-14(a)

31.2 Certification of Chief Financial Officer pursuawnt Rule 13-14(a)

32 Certification of Chief Executive Officer and Chieinancial Officer pursuant to Section 12
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SIGNATURES

Pursuant to the requirements of the Secuiitiehange Act of 1934, the Registrant has duly @dulsis Report to be signed on its behal
the undersigned thereunto duly authorized.

IPG PHOTONICS CORPORATION

Date: May 11, 2009 By: /s/ Valentin P. Gapontse)
Valentin P. Gapontse'
Chairman and Chief Executive Officer
(Principal Executive Officer

Date: May 11, 2009 By: /s/ Timothy P.V. Mammen
Timothy P.V. Mammen
Vice President and Chief Financial Officer
(Principal Financial Officer)
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Exhibit 31.1

Certification of Chief Executive Officer
Pursuant to Rule 13a — 14(a) or Rule 15d — 14(a) tiie Securities Exchange Act of 1934

[, Valentin P. Gapontsev, certify that:

1.
2.

| have reviewed this quarterly report on Forn-Q of IPG Photonics Corporatio

Based on my knowledge, this report does notato any untrue statement of a material fact oit torstate a material fact necessary to
make the statements made, in light of the circuntgts.under which such statements were made, nigadisg with respect to the
period covered by this repo

Based on my knowledge, the financial statememtd other financial information included in théport, fairly present in all material
respects the financial condition, results of operstand cash flows of the registrant as of, amgdtfe periods presented in this rep

The registrant’s other certifying officer anare responsible for establishing and maintaimiisglosure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&))%nd internal control over financial reportirag @efined in Exchange Act
Rules 13-159(f) and 15-15(f)) for the registrant and ha\

(@)

(b)

(©

(d)

Designed such disclosure controls and phares, or caused such disclosure controls and guoes to be designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidh®ubsidiaries, is made known
to us by others within those entities, particulatlying the period in which this report is beingmared

Designed such internal control over finahecgporting, or caused such internal control diremcial reporting to be designed
under our supervision, to provide reasonable assareegarding the reliability of financial repogiand the preparation of
financial statements for external purposes in ataoce with generally accepted accounting princ

Evaluated the effectiveness of the regmtsadisclosure controls and procedures and predeantthis report our conclusions
about the effectiveness of the disclosure conints procedures, as of the end of the period coueyéhis report based on su
evaluation; ant

Disclosed in this report any change inréngistrant’s internal control over financial repog that occurred during the
registrant’s most recent fiscal quarter (the regidts fourth fiscal quarter in the case of an aimeport) that has materially
affected, or is reasonably likely to materiallyeaft, the registra’s internal control over financial reportir

The registrant’s other certifying officer anldave disclosed, based on our most recent evaluafiinternal control over financial
reporting, to the registrant’s auditors and theittemmmittee of the registrant’s the board of dioes (or persons performing the
equivalent functions)

(@)

(b)

All significant deficiencies and materiadéaknesses in the design or operation of internarabover financial reporting which
are reasonably likely to adversely affect the regig’s ability to record, process, summarize aqbrt financial information;
and

Any fraud, whether or not material, thatalves management or other employees who havendisant role in the registrant’s
internal control over financial reportin

Date: May 11, 2009

By:

/sl VALENTIN P. GAPONTSEV

Valentin P. Gapontsev
Chairman and Chief Executive Officer
(Principal Executive Officer)



Exhibit 31.2

Certification of Chief Financial Officer
Pursuant to Rule 13a — 14(a) or Rule 15d — 14(a) tiie Securities Exchange Act of 1934

[, Timothy P.V. Mammen, certify that:
| have reviewed this quarterly report on Forn-Q of IPG Photonics Corporatio

1.
2.

Based on my knowledge, this report does notato any untrue statement of a material fact oit torstate a material fact necessary to
make the statements made, in light of the circuntgts.under which such statements were made, nigtagisg with respect to the

period covered by this repo

Based on my knowledge, the financial statememtd other financial information included in théport, fairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amdtfe periods presented in this rep

The registrant’s other certifying officer anare responsible for establishing and maintaimiisglosure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&)1%nd internal control over financial reportirag defined in Exchange Act
Rules 13-15(f) and 15-15(f) for the registrant and hav

(@)

(b)

(©

(d)

Designed such disclosure controls and phares, or caused such disclosure controls and guoes to be designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhgbsidiaries, is made known

to us by others within those entities, particulatlying the period in which this report is beingmared

Designed such internal control over finahecgporting, or caused such internal control diremcial reporting to be designed
under our supervision, to provide reasonable assareegarding the reliability of financial repogiand the preparation of
financial statements for external purposes in ataoce with generally accepted accounting princ

Evaluated the effectiveness of the regitsadisclosure controls and procedures and predentthis report our conclusions
about the effectiveness of the disclosure conints procedures, as of the end of the period coueyéhis report based on su
evaluation; ant

Disclosed in this report any change inréngistrant’s internal control over financial repog that occurred during the
registrant’s most recent fiscal quarter (the regidts fourth fiscal quarter in the case of an aimeport) that has materially
affected, or is reasonably likely to materiallyeaft, the registra’s internal control over financial reportir

The registrant’s other certifying officer anidave disclosed, based on our most recent evatuafiinternal control over financial
reporting, to the registrant’s auditors and theittemmmittee of the registrant’s the board of dioes (or persons performing the
equivalent functions)

(@)

(b)

All significant deficiencies and materiadaknesses in the design or operation of internarabover financial reporting which
are reasonably likely to adversely affect the regig’s ability to record, process, summarize aqbrt financial information;
and

Any fraud, whether or not material, thatdives management or other employees who havendisant role in the registrant’s
internal control over financial reportin

Date: May 11, 2009

By:

/s/ TIMOTHY P.V. MAMMEN

Timothy P.V. Mammen
Vice President and Chief Financial Officer
(Principal Financial Officer)



Exhibit 32

CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350, AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the filing of the QuarteReport on Form 10-Q for the fiscal quarter endetd¥l 31, 2009 (the “Report”) by IPG
Photonics Corporation (the “Company”), ValentinGapontsev, as the Chief Executive Officer of thenpany, and Timothy P.V. Mammen
as the Chief Financial Officer of the Company, eheteby certifies pursuant to 18 U.S.C. Sectior013S adopted pursuant to Section 906 of

the Sarbanes-Oxley Act of 2002, that, to the bEktsooknowledge:
1. the Report fully complies with the requirementsSefction 13(a) or Section 15(d) of the SecuritiesHaxge Act of 1934; ar
2. the information contained in the Reportlfapresents, in all material respects, the findnmadition and results of operations of the
Company
Date: May 11, 2009

/s/ VALENTIN P. GAPONTSEV
Valentin P. Gapontsev
Chairman and Chief Executive Officer

/s/ TIMOTHY P.V. MAMMEN
Timothy P.V. Mammen
Vice President and Chief Financial Officer

A signed original of this written statement reqditey 18 U.S.C. Section 1350 has been provided®HRRotonics Corporation and will be
retained by IPG Photonics Corporation and furnisioetthie Securities and Exchange Commission otaf§ gpon request.



