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NEWPORT CORPORATION
NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
May 17, 2006
To the Stockholders of Newport Corporation:

NOTICE IS HEREBY GIVEN that the Annual Meeting of Stockholders of Newport Corporation will be held at our corporate headquarters,
1791 Deere Avenue, Irvine, California 92606 on Wednesday, May 17, 2006, at 9:00 a.m. Pacific Time, for the purpose of considering and acting
upon the following:

1. To elect two Class II directors to serve for four years;

2. To approve Newport s 2006 Performance-Based Stock Incentive Plan; and

3. To transact such other business as may properly be brought before the meeting or any adjournment thereof.

The foregoing items of business are more fully described in the proxy statement accompanying this notice.

Only stockholders of record at the close of business on March 31, 2006 will be entitled to notice of and to vote at the meeting.

All stockholders are cordially invited to attend the meeting. However, to assure your representation at the meeting, you are urged to vote by
proxy prior to the meeting. Any stockholder attending the meeting may vote in person even if he or she has voted by proxy.

By order of the Board of Directors

Jeffrey B. Coyne

Senior Vice President, General Counsel

and Corporate Secretary
April 10, 2006

Irvine, California

Your vote is important. There are three ways to vote your shares by proxy:

Call the toll-free number listed on your proxy card;

Visit the Internet site address listed on your proxy card; or

Sign, date and return by mail in the envelope provided the enclosed proxy card.
If you choose to vote by mail, please do so promptly to ensure your proxy arrives in sufficient time.
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NEWPORT CORPORATION
PROXY STATEMENT
GENERAL INFORMATION
PrOXY STATEMENT AND SOLICITATION OF PROXIES
Solicitation by Board

This proxy statement is being furnished in connection with the solicitation of proxies by our Board of Directors for use at our Annual
Meeting of Stockholders to be held on May 17, 2006.

Solicitation of Proxies and Related Expenses

All expenses incurred in connection with this solicitation shall be borne by us. It is contemplated that this solicitation of proxies will be made
primarily by mail; however, if it should appear desirable to do so in order to ensure adequate representation at the meeting, our directors, officers
and employees may communicate with stockholders, brokerage houses and others by telephone, facsimile or electronic transmission, or in
person to request that proxies be furnished. We may reimburse banks, brokerage houses, custodians, nominees and fiduciaries for their
reasonable expenses in forwarding proxy materials to the beneficial owners of the shares held by them. We have retained MacKenzie Partners,
Inc. to assist in the solicitation of proxies for a fee of $5,000, plus out-of-pocket expenses.

Mailing Date

This proxy statement and the accompanying proxy are being mailed on or about April 10, 2006 to our stockholders of record as of the close of
business on March 31, 2006, which is the record date for the determination of stockholders entitled to receive notice of and to vote at the
meeting.

Shares Outstanding

As of the record date, there were 40,594,676 shares of common stock outstanding and entitled to vote. Each stockholder is entitled to one vote
for each share of common stock held as of the record date.

Voting Rights

A majority of shares entitled to vote, represented in person or by proxy, will constitute a quorum at the annual meeting. Abstentions and broker
non-votes are each included in the determination of the number of shares present and voting for the purpose of determining whether a quorum is
present, and each is tabulated separately. In tabulating the voting result for any proposal requiring the affirmative vote of a majority or other
proportion of the shares present and entitled to vote, abstentions will be considered shares present and entitled to vote, and broker non-votes will
not be considered shares present and entitled to vote. Abstentions or broker non-votes or other failures to vote will have no effect in the election
of directors. In determining whether any other proposal has been approved, abstentions are counted as votes against a proposal and broker
non-votes are not counted.

Vote Required

A quorum is required for the approval of any of the proposals set forth herein. Directors will be elected by a plurality of the votes cast. The
approval of any other proposal to be considered at the annual meeting requires the affirmative vote of the holders of a majority of the shares
present and entitled to vote at the annual meeting in person or by proxy.
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Voting of Proxies

Stockholders may vote by proxy or in person at the meeting. To vote by proxy, stockholders may: call the toll-free number listed on the
accompanying proxy; visit the Internet site address listed on the accompanying proxy; or complete, sign and date the proxy and return it in the
envelope provided. The persons named as proxies in the accompanying proxy were designated by our Board and are our officers. All proxies
that are properly received by us prior to the meeting, and not revoked, will be voted in accordance with the instructions given in the proxy. If a
choice is not specified in the proxy, the proxy will be voted FOR election of the director nominees listed therein, and FOR the approval of
Newport s 2006 Performance-Based Stock Incentive Plan.

Revoking a Proxy

Any proxy may be revoked or superseded by executing a later proxy or by giving notice of revocation in writing prior to, or at, the annual
meeting, or by attending the annual meeting and voting in person. Attendance at the annual meeting will not in and of itself constitute revocation
of the proxy.

STOCKHOLDER PROPOSALS

Any stockholder desiring to submit a proposal for action at our 2007 annual meeting of stockholders and presentation in our proxy statement for
such meeting should deliver the proposal to us at our principal place of business no later than December 11, 2006 in order to be considered for
inclusion in our proxy statement relating to that meeting. Matters pertaining to proposals, including the number and length thereof, eligibility of
persons entitled to have such proposals included and other aspects are regulated by the Securities Exchange Act of 1934, as amended, Rules and
Regulations of the Securities and Exchange Commission and other laws and regulations to which interested persons should refer. In addition, our
bylaws contain procedures for stockholders to submit nominations of director candidates, which are discussed under the heading Stockholder
Nominations on page 8.

Rule 14a-4 under the Securities Exchange Act of 1934, as amended, governs our use of our discretionary proxy voting authority with respect to a
stockholder proposal which is not addressed in our proxy statement. Such rule provides that if a proponent of a proposal fails to notify us at least
45 days prior to the current year s anniversary of the date of mailing of the prior year s proxy statement, then we will be allowed to use our
discretionary voting authority when the proposal is raised at the meeting, without any discussion of the matter in the proxy statement. We
anticipate that our next annual meeting will be held in May 2007. If we do not receive any stockholder proposals for our 2007 annual meeting
before February 24, 2007, we will be able to use our voting authority as outlined above.

OTHER MATTERS

Management is not aware of any other matters that will be presented for consideration at our 2006 annual meeting. If any other matter not
mentioned in this proxy statement is brought before the meeting, the proxy holders named in the enclosed proxy will have discretionary
authority to vote all proxies with respect thereto in accordance with their judgment.

NEWPORT CORPORATE OFFICE
Our corporate offices are located at 1791 Deere Avenue, Irvine, California 92606.
ANNUAL REPORT

Our annual report to stockholders for the fiscal year ended December 31, 2005 is being mailed concurrently with this proxy statement to all
stockholders of record as of March 31, 2006. The annual report is not to be regarded as proxy soliciting material or as a communication by
means of which any solicitation is to be made.
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ProprosaL ONE
ELECTION OF DIRECTORS

Our Board currently consists of eight directors, divided into four classes. One class of directors is elected each year for a term of four years. At
our 2006 annual meeting, two directors will be elected to serve as Class II directors until our annual meeting in 2010. Our Class III directors will
continue to serve until our annual meeting in 2007, our Class IV directors will continue to serve until our annual meeting in 2008, and our Class
I directors will continue to serve until our annual meeting in 2009.

Curass II DiIREcTorR NOMINEES

Our Board has nominated the individuals set forth below to serve as Class II directors until our annual meeting of stockholders in 2010:

Director
Name Principal Occupation Age Since
Robert L. Guyett President and Chief Executive Officer, Crescent Management 69 1990
Enterprises, LLC
Kenneth F. Potashner Independent Investor 48 1998

Robert L. Guyett was elected to the Board in 1990. Since April 1996, Mr. Guyett has been President and Chief Executive Officer of Crescent
Management Enterprises, LLC, a financial management and investment advisory services firm. Since May 2003, he has also been Chairman of
the Board of Directors of Maxwell Technologies, Inc., a manufacturer of ultracapacitors, microelectronics, power systems and high voltage
capacitors. From May 1995 to December 1996, he was a consultant to Engelhard Corporation, an international specialty chemical and precious
metals company. Between September 1991 and May 1995, Mr. Guyett served as Senior Vice President and Chief Financial Officer and a
member of the Board of Directors of Engelhard Corporation. From January 1987 to September 1991, he was the Senior Vice President and Chief
Financial Officer and a member of the Board of Directors of Fluor Corporation, an international engineering and construction firm. Mr. Guyett
also currently serves as the Treasurer and a director of the Christopher Reeve Foundation. Mr. Guyett serves on the board of directors of one
other public company, Maxwell Technologies, Inc.

Kenneth F. Potashner was elected to the Board in 1998. From May 2003 to present, Mr. Potashner has been an independent investor. From
1996 to May 2003, Mr. Potashner was Chairman of the Board of Directors of Maxwell Technologies, Inc., a manufacturer of ultracapacitors,
microelectronics, power systems and high voltage capacitors. From November 1998 to August 2002, Mr. Potashner was President, Chief
Executive Officer and Chairman of SONICblue Incorporated (formerly S3 Incorporated), a supplier of digital media appliances and services.
From 1996 to October 1998, he was also President and Chief Executive Officer of Maxwell Technologies. Mr. Potashner was Executive Vice
President and General Manager of Disk Drive Operations for Conner Peripherals, a manufacturer of storage systems, from 1994 to 1996. From
1991 to 1994, he was Vice President, Worldwide Product Engineering for Quantum Corporation, a manufacturer of disk drives. From 1981 to
1991, he held various engineering management positions with Digital Equipment Corporation, a manufacturer of computers and peripherals,
culminating with the position of Vice President of Worldwide Product Engineering in 1991.

Unless otherwise instructed, the enclosed proxy will be voted in favor of the election of Mr. Guyett and Mr. Potashner as Class II directors. The
nominees have indicated that they are willing and able to serve as directors if elected. If the nominees should become unable or unwilling to
serve, it is the intention of the persons designated as proxies to vote instead, in their discretion, for such other persons as may be designated as
nominees by our Board.

The Board of Directors recommends a vote FOR the election of Mr. Guyett and Mr. Potashner as Class II directors.
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CoNTINUING DIRECTORS

The following directors will continue to serve on our Board:

Term Director

Name Principal Occupation Age Class Expires Since

R. Jack Aplin Independent Investor 74 IV 2008 1989

Robert G. Deuster Chairman of the Board and Chief Executive Officer, Newport 55 I 2009 1996
Corporation

Michael T. O Neill President and Chief Executive Officer, Miragene, Inc. 65 1 2009 2003

C. Kumar N. Patel Professor of Physics and Astronomy, University of California, Los 67 III 2007 1986
Angeles; Chairman and Chief Executive Officer, Pranalytica, Inc.

Richard E. Schmidt Independent Investor 74 IV 2008 1991

Peter J. Simone Independent Consultant 58 III 2007 2003

R. Jack Aplin was elected to the Board in 1989. From 1989 to the present, Mr. Aplin has been an independent investor. Mr. Aplin was Chairman
of the Board, President and Chief Executive Officer of Spectramed, Inc., an international medical products company, from 1986 to 1989.

Robert G. Deuster has served as our Chief Executive Officer and as a member of our Board of Directors since May 1996. In June 1997, he
became Chairman of the Board. Mr. Deuster also served as our President from May 1996 until July 2004. From 1985 to 1996, Mr. Deuster
served in various senior management positions at Applied Power, Inc., an international manufacturer of electrical and hydraulic products,
serving as Senior Vice President of the Distributed Products Group from 1994 to 1996, President of the Barry Controls Division from 1989 to
1994, and President of the APITECH Division from 1986 to 1989. Prior to joining Applied Power, Inc., Mr. Deuster held engineering and
marketing management positions at General Electric Company s Medical Systems Group.

Michael T. O Neill was appointed to the Board in April 2003. Since November 2000, Mr. O Neill has served as President and Chief Executive
Officer of Miragene, Inc., a biotechnology company. From May 1995 to October 2000, Mr. O Neill served as an independent consultant to
several private companies in the biotechnology industry. From 1973 to 1995, Mr. O Neill was employed by Beckman Instruments, Inc., a
manufacturer of automated analytical systems for the life and health sciences market, in various management positions, most recently as Senior
Vice President, Worldwide Commercial Operations from 1993 to 1995, and as Group Vice President, Life Sciences Operations from 1989 to
1993.

C. Kumar N. Patel was elected to the Board in 1986. Dr. Patel was Vice Chancellor-Research, University of California, Los Angeles from 1993
to 1999, and in January 2000 he was appointed to the position of Professor of Physics and Astronomy. Since February 2000, Dr. Patel has also
served as Chairman and Chief Executive Officer of Pranalytica, Inc., a company involved in ultra-low level trace gas detection technologies.
Previously, he was employed by AT&T Bell Laboratories, a telecommunications research company, as Executive Director of the Research,
Materials Science, Engineering and Academic Affairs Division from 1987 to 1993, and as Executive Director, Physics and Academic Affairs
Division from 1981 to 1987. He joined Bell Laboratories in 1961.

Richard E. Schmidt joined us in September 1991 as Chairman of the Board and Chief Executive Officer. From August 1993 until February
1995 and from November 1995 until May 1996, he held the additional position of President. Mr. Schmidt retired from the positions of President
and Chief Executive Officer in May 1996 and from the position of Chairman in June 1997. He has continued to serve as a director following his
retirement. From December 1990 to September 1991, Mr. Schmidt served as a consultant to Sundstrand Corporation, an aerospace and power
transmission company. From September 1984 to December 1990, Mr. Schmidt was President and Chief
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Executive Officer of Milton Roy Company, an international manufacturer of measuring instruments and systems, and was its Chairman from
1986 to December 1990.

Peter J. Simone was appointed to the Board in March 2003. Mr. Simone currently serves as an independent consultant to several venture capital
firms and venture-funded private companies. From June 2001 to December 2002, Mr. Simone served as Executive Chairman of
SpeedFam-IPEC, Inc., a semiconductor manufacturing equipment company, prior to its acquisition by Novellus Systems, Inc. From August
2000 to February 2001, Mr. Simone was President and a director of Active Control eXperts, Inc. ( ACX ), a vibration isolation technology
company. He was a consultant to ACX from January 2000 to August 2000. From April 1997 to January 2000, Mr. Simone served as President
and Chief Executive Officer and a director of Xionics Document Technologies, Inc., a provider of embedded software solutions for printer and
copier manufacturers. From December 1992 to November 1996, he served as Group Vice President of the Time/Data Systems Division of
Simplex Time Recorder Company, Inc., a manufacturer of time, attendance, building life safety and security systems. Mr. Simone serves on the
boards of directors of several non-public companies and serves on the boards of directors of three other public companies: Cymer, Inc.,
Sanmina-SCI Corporation and Veeco Instruments, Inc.

CoRPORATE GOVERNANCE

We are committed to promoting the best interests of our stockholders by establishing sound corporate governance practices and maintaining the
highest standards of responsibility and ethics. Our Board of Directors has adopted corporate governance guidelines, which consist of written
standards relating to, among other things, the composition, leadership, operation and evaluation of the Board and its committees. The Corporate
Governance and Nominating Committee of our Board reviews and evaluates, at least annually, the adequacy of and our compliance with such
guidelines. A copy of our corporate governance guidelines is available on our Internet web site at www.newport.com. We will also provide an
electronic or paper copy of these guidelines free of charge, upon request made to our Corporate Secretary.

Board of Directors
Independence

With the exception of Mr. Deuster, our Chairman and Chief Executive Officer, all of the members of our Board of Directors are independent as
defined by Rule 4200(a)(15) of the Nasdaq Marketplace Rules. Our Board has determined that no member has a relationship that would interfere
with the exercise of independent judgment in carrying out his responsibilities as a director. The independence of each director is reviewed
periodically to ensure that, at all times, at least a majority of our Board is independent.

Lead Independent Director

On the recommendation of the Corporate Governance and Nominating Committee of the Board, the independent directors appoint from among
themselves a lead independent director to serve for a term of three years. No individual serves as lead independent director for consecutive
terms. Mr. Potashner is currently serving as the lead independent director for a three-year term expiring in August 2006. The lead independent
director participates in the leadership of the Board, serving as a focal point for discussions among the independent directors to facilitate their
communication with each other and with management. The lead independent director presides over and sets agendas for private meetings of the
independent directors, provides feedback to the Chairman and Chief Executive Officer on behalf of the independent directors regarding business
issues and Board management, and has other responsibilities as may be designated by the independent directors from time to time.

Meetings

It is the policy of our Board to hold at least four regular meetings each year, typically in February, May, August and November. The regular
meeting held in May of each year coincides with our annual meeting of stockholders. Generally, all directors attend our annual meetings of
stockholders and, in any event, at least a majority of the directors attend each annual meeting. All directors attended our 2005 annual meeting of
stockholders, and it is anticipated that all directors will attend our 2006 annual meeting.
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Our Board held eight meetings (including telephonic meetings) during the fiscal year ended December 31, 2005. Each director attended at least
seventy-five percent of the aggregate of the number of meetings of the Board and the number of meetings held by all committees of the Board
on which he served (during the periods that he served).

Private Sessions

Our independent directors meet privately, without management present, at least four times during the year. These private sessions are generally
held in conjunction with the regular quarterly Board meetings. Other private meetings are held as often as deemed necessary by the independent
directors.

Committees of the Board

Our Board has three separate standing committees: the Audit Committee, the Compensation Committee and the Corporate Governance and
Nominating Committee. Each committee operates under a written charter adopted by the Board. A copy of the charter of the Audit Committee is
included as Appendix A to this proxy statement. Copies of the charters of all standing committees are available on our Internet web site at
www.newport.com. We will also provide electronic or paper copies of the standing committee charters free of charge, upon request made to our
Corporate Secretary.

Audit Committee

The Audit Committee is comprised of three directors. The current members are Messrs. Guyett (Chairman), Patel and Simone. None of the
members of the Audit Committee are or have been our officers or employees, and each member qualifies as an independent director as defined

by Rule 4200(a)(15) of the Nasdaq Marketplace Rules and Section 10A(m) of the Securities Exchange Act of 1934, as amended, and Rule

10A-3 thereunder. The Board has determined that Messrs. Guyett and Simone are audit committee financial experts as defined by the regulations
promulgated by the Securities and Exchange Commission. The Audit Committee held nine meetings (including telephonic meetings) during the
fiscal year ended December 31, 2005.

The Audit Committee has the sole authority to appoint and, when deemed appropriate, replace our independent auditors, and has established a
policy of pre-approving all audit and permissible non-audit services provided by our independent auditors. The Audit Committee has, among
other things, the responsibility to evaluate the qualifications and independence of our independent auditors; to review and approve the scope and
results of the annual audit; to evaluate with our independent auditors our financial staff and the adequacy and effectiveness of our systems and
internal control over financial reporting; to review and discuss with management and the independent auditors the content of our financial
statements prior to the filing of our quarterly reports on Form 10-Q and annual reports on Form 10-K; to review the content and clarity of our
proposed communications with investors regarding our operating results and other financial matters; to review significant changes in our
accounting policies; to establish procedures for receiving, retaining and investigating reports of illegal acts involving us or complaints or
concerns regarding questionable accounting or auditing matters, and supervise the investigation of any such reports, complaints or concerns; to
establish procedures for the confidential, anonymous submission by our employees of concerns or complaints regarding questionable accounting
or auditing matters; and to provide sufficient opportunity for the independent auditors to meet with the committee without management present.
The Audit Committee also has the responsibility to adopt and continually review and assess our investment policy; to oversee the management
of our investment portfolio and evaluate the performance of our portfolio managers; and to review and approve or make recommendations to the
Board with respect to certain significant capital spending proposals.

Compensation Committee

The Compensation Committee is comprised of three directors. The current members are Messrs. Aplin (Chairman), O Neill and Potashner.

Mr. Schmidt served as a member of the Compensation Committee until May 2005. None of the current members of the Compensation
Committee are or have been our officers or employees, and each member qualifies as an independent director as defined by Rule 4200(a)(15) of
the Nasdaq Marketplace Rules. The Compensation Committee held two meetings during the fiscal year ended December 31, 2005. The
Compensation Committee has the responsibility to develop guidelines for, evaluate and approve cash and equity compensation and benefit plans,
programs and agreements for our Chief Executive Officer and other executive officers; to oversee the

10
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development of and to administer our long-term incentive plans, including equity-based incentive plans, and our stock purchase plans; and to
develop guidelines for and approve grants of awards to key personnel under our equity-based incentive plans.

Corporate Governance and Nominating Committee

The Corporate Governance and Nominating Committee is comprised of three directors. The current members are Messrs. Potashner (Chairman),
Guyett and O Neill. Mr. Schmidt served as a member the Corporate Governance and Nominating Committee until May 2005. None of the current
members of the Corporate Governance and Nominating Committee are or have been our officers or employees, and each member qualifies as an
independent director as defined by Rule 4200(a)(15) of the Nasdaq Marketplace Rules. The Corporate Governance and Nominating Committee
held four meetings during the fiscal year ended December 31, 2005.

The Corporate Governance and Nominating Committee has the responsibility to ensure that the Board is properly constituted to meet its
fiduciary obligations to Newport and our stockholders and that we have and follow appropriate governance standards. To carry out this purpose,
the Corporate Governance and Nominating Committee has the responsibility to develop, continually assess and monitor compliance with our
corporate governance guidelines; to evaluate the size and composition of our Board, the criteria for Board membership and the independence of
Board members; to oversee the evaluation of the performance of our Board and its committees and our management; and to assist our Board in
establishing appropriate committees and to recommend members for such committees. The Corporate Governance and Nominating Committee
also has the responsibility to identify, evaluate and recommend to our Board candidates for nomination and election as members of our Board.

Identifying and Evaluating Director Candidates

The Corporate Governance and Nominating Committee identifies potential director candidates through a variety of sources, including
recommendations made by current or former directors, members of our executive management, stockholders and business, academic and
industry contacts. When appropriate, a search firm may be retained by the committee to identify director candidates.

The Corporate Governance and Nominating Committee reviews and assesses at least annually the size and composition of our Board and the
criteria for Board membership, including independence, character, judgment, diversity, age, business background, experience and other relevant
matters. Candidates for director are evaluated based on such established criteria and certain provisions of our bylaws. In accordance with our
bylaws, no person is eligible to be elected or to serve as a director if such person is affiliated with any of our business competitors.

In evaluating a potential director candidate, the Corporate Governance and Nominating Committee considers all relevant information regarding
the candidate, as well as the candidate s ability and willingness to devote adequate time to Board responsibilities. The Corporate Governance and
Nominating Committee considers the Board s current and anticipated needs, and makes every effort to maintain an appropriate balance of
business background, skills and expertise based on the variety of industries that we serve. When appropriate, the Corporate Governance and
Nominating Committee will recommend qualified candidates for nomination by the full Board. Any stockholder may recommend candidates for
evaluation by the Corporate Governance and Nominating Committee by submitting a written recommendation to our Corporate Secretary
containing the same information regarding such candidates required for stockholder nominations as described under the heading Stockholder
Nominations on page 8. The Corporate Governance and Nominating Committee will consider any such recommended candidates in the same
manner as all other proposed candidates in accordance with these standards.

11
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Stockholder Nominations

In accordance with our bylaws, stockholders may submit a nomination of a candidate for election as director by delivering a written notice to our
Corporate Secretary at least ninety days prior to the date corresponding to the record date of our previous year s annual meeting in the event of
election at an annual meeting, and at least seventy-five days prior to the initiation of solicitation to our stockholders for election in the event of
election other than at an annual meeting. Such notice shall set forth (1) the name, age, business address and residence address of such nominee,
(2) the principal occupation or employment of such nominee, (3) the number of shares (if any) of our capital stock which are beneficially owned
by such nominee, and (4) such other information concerning such nominee as would be required under the then-current rules of the Securities
and Exchange Commission to be included in a proxy statement soliciting proxies for the election of the nominee. Any such notice shall be
accompanied by a signed consent of such nominee to serve as a director, if elected. If the Corporate Governance and Nominating Committee or
the Board determines that any nomination made by a stockholder was not made in accordance with the foregoing procedures, the rules and
regulations of the Securities and Exchange Commission or other applicable laws or regulations, such nomination will be void.

Communications with our Board

Any stockholder may communicate with our Board, any Board committee or any individual director. All communications should be made in
writing, addressed to the Board, the Board committee or the individual director, as the case may be, in care of our Corporate Secretary, mailed or
delivered to our corporate offices at 1791 Deere Avenue, Irvine, California 92606. Our Corporate Secretary will forward or otherwise relay all
such communications to the intended recipient(s).

Corporate Responsibility
Code of Ethics

Our Board has adopted a written code of ethics that applies to our Chief Executive Officer, Chief Financial Officer, Chief Accounting Officer
and persons performing similar functions. Such code of ethics consists of standards that, among other things, are designed to deter wrongdoing
and to promote honest and ethical conduct, including the ethical handling of actual or apparent conflicts of interest between personal and
professional relationships; full, fair, accurate, timely and understandable disclosure in reports and documents that we file with, or furnish to, the
Securities and Exchange Commission and/or make in other public communications; compliance with applicable governmental laws, rules and
regulations; the prompt internal reporting of violations of the code to our Legal Department and/or our Audit Committee; and accountability for
adherence to the code. A copy of our code of ethics is available on our Internet web site at www.newport.com. We will also provide an
electronic or paper copy of the code of ethics free of charge, upon request made to our Corporate Secretary. If any substantive amendments are
made to the written code of ethics, or if any waiver (including any implicit waiver) is granted from any provision of the code to our Chief
Executive Officer, Chief Financial Officer or Chief Accounting Officer, we will disclose the nature of such amendment or waiver on our Internet
web site at www.newport.com or in a report on Form 8-K.

Procedures for Submitting Complaints Regarding Accounting and Auditing Matters

We are committed to achieving compliance with all applicable securities laws and regulations, accounting standards, accounting controls and
audit practices. The Audit Committee of our Board has established written procedures for the receipt, retention and treatment of complaints
received by us regarding accounting, internal accounting controls or auditing matters, and the confidential, anonymous submission by our
employees of concerns or complaints regarding such matters. Our Audit Committee will oversee the handling of such concerns or complaints.
The procedures for non-employees to submit concerns or complaints regarding accounting, internal accounting controls and auditing matters are
available on our Internet web site at www.newport.com. We will also provide an electronic or paper copy of these procedures free of charge,
upon request made to our Corporate Secretary.

12
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ExecutivE OFFICERS

We currently have seven executive officers elected on an annual basis to serve at the pleasure of our Board:

Name Age Title

Robert G. Deuster 55 Chairman of the Board and Chief Executive Officer

Robert J. Phillippy 45 President and Chief Operating Officer

Charles F. Cargile 41 Senior Vice President, Chief Financial Officer and Treasurer

Jeffrey B. Coyne 39  Senior Vice President, General Counsel and Corporate Secretary

Bruce B. Craig 52 Vice President and General Manager, Lasers Division

Alain Danielo 59 Vice President and General Manager, Photonics and Precision Technologies Division
Gary J. Spiegel 55 Vice President, Worldwide Sales and Service

Mr. Deuster s biography is presented on page 4. The biographies of our other executive officers are set forth below.

Robert J. Phillippy joined us in April 1996 as Vice President and General Manager of our Science and Laboratory Products Division. In August
1999, he was appointed to the position of Vice President and General Manager of the U.S. operations of our Industrial and Scientific
Technologies Division (now our Photonics and Precision Technologies Division). In July 2004, he was appointed President and Chief Operating
Officer. Prior to joining us, Mr. Phillippy was Vice President of Channel Marketing at Square D Company, an electrical equipment
manufacturer, from 1994 to 1996. He joined Square D Company in 1984 as a sales engineer and held various sales and marketing management
positions with that company prior to his election as Vice President in 1994.

Charles F. Cargile joined us in October 2000 as Vice President and Chief Financial Officer. In July 2004, he was appointed Senior Vice
President, and in February 2005, he was appointed Treasurer. Prior to joining us, Mr. Cargile was Vice President, Finance and Corporate
Development for York International Corporation, a manufacturer of air conditioning and refrigeration products. He joined York in November
1998, and served in a number of executive positions, including Corporate Controller and Chief Accounting Officer, until his promotion to Vice
President, Finance and Corporate Development in February 2000. Prior to joining York, Mr. Cargile was employed by Flowserve Corporation, a
manufacturer of highly-engineered pumps, seals and valves primarily for the petroleum and chemical industries, in various positions, most
recently as Corporate Controller and Chief Accounting Officer from February 1995 to November 1998.

Jeffrey B. Coyne joined us in June 2001 as Vice President, General Counsel and Corporate Secretary. In July 2004, he was appointed Senior
Vice President. Prior to joining us, Mr. Coyne was a partner in the Corporate and Securities Law Department of Stradling Yocca Carlson &
Rauth, our outside corporate counsel, from January 2000 to June 2001, and was an associate attorney at such firm from February 1994 to
December 1999. From November 1991 to February 1994, Mr. Coyne was an associate attorney at Pillsbury Madison & Sutro, an international
law firm. Mr. Coyne is a member of the State Bar of California and the Orange County Bar Association.

Bruce B. Craig joined us in July 2004 as Vice President, Corporate Marketing, in connection with our acquisition of Spectra-Physics, Inc. and
certain related entities (Spectra-Physics), a provider of lasers, laser-related technology and photonics products. In December 2004, he was
appointed Vice President, Lasers Division, and in June 2005, he was appointed as Vice President and General Manager, Lasers Division. Prior to
joining us, Mr. Craig was Vice President of Marketing for the Spectra-Physics Division of Thermo Electron Corporation. He joined
Spectra-Physics in 1988, where he has held a variety of positions in general management, sales and marketing, engineering and product
management.
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Alain Danielo joined us in January 1995 as President and General Manager of our French subsidiary Micro-Controle S.A. In November 1995,
he was elected Vice President of Newport with responsibility for our European Operations. In August 1999, he was appointed to the position of
Vice President and General Manager of the European operations of our Industrial and Scientific Technologies Division (now our Photonics and
Precision Technologies Division). In July 2004, Mr. Danielo was appointed Vice President and General Manager, Photonics and Precision
Technologies Division, expanding his role to include responsibility for worldwide operations of the division. Prior to joining us, Mr. Danielo
was Managing Director of the Electronics Division of Valeo S.A., an automobile parts company, from 1989 to 1995. From 1985 to 1989 he was
General Manager of Molex France S.A.R.L., a manufacturer of electronic components.

Gary J. Spiegel was appointed to the position of Vice President with responsibility for domestic sales in June 1992. During 1997, Mr. Spiegel
was assigned additional responsibility for export sales including our sales subsidiaries in Canada and Taiwan. In March 2002, Mr. Spiegel was
appointed Vice President, Worldwide Sales and Marketing, expanding his role to include responsibility for all marketing communications and
market management. In July 2004, Mr. Spiegel was appointed Vice President, Sales and Service, Photonics and Precision Technologies
Division. In December 2004, he was appointed Vice President, Worldwide Sales and Service. Prior to joining us, Mr. Spiegel was Vice
President of Sales and Marketing for Klinger Scientific, a subsidiary of Micro-Controle SA, which we acquired in 1991.

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

The following table and narrative text discusses compensation earned during the fiscal years ended December 31, 2005, January 1, 2005 and
December 31, 2003 by our Chief Executive Officer and our four other most highly compensated executive officers who were serving as
executive officers at December 31, 2005 and whose salary and bonus exceeded $100,000 for the fiscal year ended December 31, 2005. These
officers are referred to in this proxy statement as the named executive officers.

Summary Compensation Table

Long-Term
Compensation
Annual Compensation Awards
Securities
Underlying
Salary Bonus Options All Other
Compensation(D)
Name and Principal Position Year %) $) # %)

Robert G. Deuster® 2005 450,000 662,575 44,697
Chairman and 2004 415,385 408,739 110,000 42,207
Chief Executive Officer 2003 360,000 200,000 41,727
Robert J. Phillippy 2005 305,000 268,797 20,720
President and 2004 244,149 227,364 125,000 19,840
Chief Operating Officer 2003 192,942 100,000 17,718
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