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FIN-SIN TECHNOLOGIES

PETER W RTH
Chai rman of the Board,
Presi dent and
Chi ef Executive O ficer January 28, 2002

Dear St ockhol der:

You are cordially invited to attend the Annual Meeting of Stockhol ders that
will be held on Thursday, March 21, 2002, at 10:00 a.m, local time, at the
Fiesta Inn, 2100 South Priest Drive, Tenpe, AZ 85282.

The enclosed notice and proxy statenent contain details concerning the
busi ness to be acted upon at the neeting. You will note that the Board of
Directors of the Conpany recommends a vote "FOR' the election of two
directors to serve until the 2005 Annual Meeting of Stockholders, "FOR' the
ratification of KPMG LLP as independent public auditors of the Conpany, and
"FOR' the adoption of the Rofin-Sinar Technol ogies Inc. 2002 Equity Incentive
Pl an. Pl ease sign and return your proxy card in the enclosed postage-paid
envel ope at your earliest convenience to assure that your shares wll be
represented and voted at the neeting even if you cannot attend.

To help us plan for the neeting, please nmark the appropriate box on the
acconpanying proxy card telling us if you will be attending.

Si ncerely,

Peter Wrth
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FIN-SIN TECHNOLOGIES

NOTI CE OF ANNUAL MEETI NG OF STOCKHOLDERS

TO THE STOCKHOLDERS
OF ROFI N-SI NAR TECHNOLOG ES | NC

The Annual Meeting of Stockholders of Rofin-Sinar Technologies Inc. will be
held at Fiesta Inn, 2100 South Priest Drive, Tenpe, AZ 85282, on Thursday,
March 21, 2002, at 10:00 a.m, local tine, for the follow ng purposes:

1. To elect two Class Il directors to serve for a three-year term
until the 2005 Annual Meeting of Stockhol ders;

2. To appoint KPMG LLP as i ndependent auditors for the Conpany for
the fiscal year ended Septenber 30, 2002;

3. To adopt the Rofin-Sinar Technol ogies Inc. 2002 Equity Incentive
Pl an; and

4. To transact such other business as may properly cone before the

neeting and any adjournnments thereof.

St ockhol ders of record at the close of business on January 25, 2002 are

entitled to notice of, and to vote at, the neeting and any adjournments
t her eof .

By Order of the Board of Directors

Vit Do

Ci ndy Denis
Secretary

Pl ymout h, M chi gan
January 28, 2002

EACH STOCKHOLDER 1S URGED TO EXECUTE AND RETURN THE ENCLOSED PROXY CARD
PROVPTLY. IN THE EVENT A STOCKHCOLDER DECIDES TO ATTEND THE MEETING HE OR
SHE MAY, |F SO DESI RED, REVOKE THE PROXY AND VOTE THE SHARES | N PERSON



ROFI N- SI NAR TECHNOLOGQ ES | NC.
45701 MAST STREET
PLYMOUTH, M CHI GAN 48170

PROXY STATEMENT

FOR ANNUAL MEETI NG OF STOCKHOLDERS
TO BE HELD ON MARCH 21, 2002

This Proxy Statement is furnished in connection with the solicitation of
proxies by the Board of Directors of Rofin-Sinar Technologies Inc., a
Del aware corporation (the "Conpany"), to be voted at the Annual Meeting of
St ockhol ders of the Conpany (the "Annual Meeting") to be held at Fiesta Inn,
2100 South Priest Drive, Tenmpe, AZ 85282, on Mrch 21, 2002 at 10:00 a.m,
local time, and at any adjournments thereof. The approximate date on which
this Proxy Statement and form of proxy are first being sent to the
st ockhol ders is January 28, 2002.

Only hol ders of record of shares of Common Stock of the Conpany at the close
of business on January 25, 2002 (the "Record Date") are entitled to vote at

the Annual Meeting or any adjournnents thereof. Each owner of record on the
Record Date is entitled to one vote for each share of Common Stock of the
Conpany so held. The presence, either in person or by properly executed

proxy, of the owners of one third of the outstanding shares of Comon Stock
of the Company entitled to vote is necessary to constitute a quorum at the
Annual Meeting and to pernit action to be taken by the stockholders at such
neeting. As of the close of business on the Record Date, there were
11, 547, 300 shares of Common Stock of the Company outstanding.

Any proxy given pursuant to this solicitation may be revoked by the person
giving it at any tinme before it is exercised by delivering to the Conpany (to
the attention of Cndy Denis) a witten notice of revocation or a duly
executed proxy bearing a later date, or by attending the Annual Meeting and
voting in person.

Al'l properly executed proxies delivered pursuant to this solicitation and not

revoked will be voted at the Annual Meeting in accordance with the directions
given. Stockhol ders voting by proxy for the election of directors noninated
to serve until the 2005 Annual Meeting may vote in favor of all nom nees or
withhold their votes as to all nomnees or wthhold their votes as to
speci fic nomi nees. Stockhol ders shoul d specify their choices on the enclosed
form of proxy. If no specific instructions are given with respect to the
matters to be acted upon, the shares represented by a signed proxy wll be

voted FOR the election of all nomnees for director, FOR the proposal to
ratify the appointnent of auditors and FOR the proposal to adopt the Rofin-
Sinar Technologies |Inc. 2002 Equity Incentive Plan (the "2002 Plan").
Directors will be elected by a plurality of the votes cast by the hol ders of
the shares of Comopn Stock voting in person or by proxy at the Annual
Meeting. The vote of a mpjority of the votes cast in person or by proxy at
the Annual Meeting is required to approve the 2002 PIan. Abstentions and
broker non-votes will not affect the outcone of the vote.
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The Board of Directors of the Conpany knows of no business that wll be
presented for consideration at the Annual Meeting other than the matters
described in this Proxy Statement. |If any other matters are presented at the
Annual Meeting, the persons named in the proxy card will vote in accordance
with their judgment.

This solicitation is being made by the Board of Directors of the Conpany and
its cost (including preparing and mailing of the notice, this Proxy Statenent
and the form of proxy) will be paid by the Conpany. The Conpany will also
make arrangenments with brokerage houses and other custodians, noni nees and
fiduciaries to send the proxy material to their principals and will reinburse
them for their reasonable expenses in so doing. To the extent necessary in
order to ensure sufficient representation at the Annual Meeting, the Conpany
intends to utilize the services of a proxy solicitor as well as the services
of officers and regular enployees of the Conpany to solicit the return of
proxies by mail, telephone, telegram telex and personal interview. No
conpensation in addition to regular salary and benefits will be paid to any
of ficer or regular enployee for such solicitation.



PROPCSAL ONE:
ELECTI ON OF DI RECTORS

Board of Directors

Pursuant to the Conpany’s Certificate of Incorporation, the Board of
Directors is divided into three classes, with staggered three-year terns, and
not nore than one class of directors being elected at any Annual Meeting of
the Stockhol ders. Under the By-Laws of the Conpany, the number of directors
of the Conpany has been set at six since the tine the Conpany conducted its
initial public offering.

Peter Wrth and WIlliam R Hoover, the two Cass IlIl directors whose terns
will expire at the Annual Meeting, have been nomnated by the Board of
Directors to stand for re-election as Cass IlIl directors to hold office

until the 2005 Annual Meeting of Stockholders and until their successors are
el ected and qualified. The Board of Directors knows of no reason why either
nom nee will be unable or unwilling to serve as a nominee or director if
el ect ed.

Certain informati on concerning Peter Wrth and WIlliam R Hoover is furnished
bel ow.

Peter Wrth serves as Chairman of the Board of Directors and is Chief
Executive Oficer and President of the Conpany. He has also served as
General Manager of Rofin-Sinar Laser GibH, Hanburg, Gernmany ("RBL")
since OCctober 1994. From 1991 wuntil COCctober 1994, Dr. Wrth was
President of RSI. He joined RSL in 1979 as Sal es Manager for Industrial
Lasers, and becanme Director, Sales and Marketing in 1983. He holds a
Master’'s Degree and a Ph.D in Physics from the Technical University in
Muni ch, Ger many.

WIlliam R Hoover has been a nenber of the Conmpany's Board of Directors
since September 1996. He is Chairman of the Executive Comittee of
Conputer Sciences Corporation, a provider of information technol ogy
consulting, systens integration and outsourcing to industry and
government, and served as Chairman of the Board of Directors of that
conpany from Novermber 1972 to March 1997. He has been a consultant to
t hat conpany since March 1995; prior to that, he was its President from
Novenber 1969 to March 1995 and its Chief Executive Oficer from
Novenber 1972 until March 1995. M. Hoover also serves as Director on
the Boards of Conputer Sciences Corporation and Storage Technol ogy

Cor p.
The two noninees receiving the highest nunber of affirmative votes wll be
elected as Class Il directors of the Conpany.

Recommendati on of the Board of Directors Concerning the Election of Directors

The Board of Directors of the Conpany recommends a vote FOR Peter Wrth and

WIlliam R Hoover as Class IIl directors to hold office until the 2005 Annual
Meeting of Stockholders and until their successors are elected and qualified.
Proxies received by the Board of Directors wll be so voted unless

st ockhol ders specify a contrary choice in their proxy.
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NOM NEES FOR ELECTI ON TO THE BOARD COF DI RECTORS
FOR A THREE- YEAR TERM EXPI RI NG AT THE 2005 ANNUAL MEETI NG

Nane Age Di rector Since
Peter Wrth 55 1996
WIlliam R Hoover (A (B) 72 1996

DI RECTORS WHOSE TERMS EXPI RE AT THE 2004 ANNUAL MEETI NG

Nane Age Director Since
Carl F. Baasel 60 2000
Gary K. Wllis (A 56 1996

DI RECTORS WHOSE TERMS EXPI RE AT THE 2003 ANNUAL MEETI NG

Nane Age Director Since
GQunt her Braun 44 1996
Ral ph E. Reins (A) (B) 61 1996

(A) Menber of the Audit Conmittee
(B) Menber of the Conpensation Commttee



DI RECTCRS AND EXECUTI VE OFFI CERS

The following table sets forth certain information with respect to the
Conpany’s directors and executive officers.

Nane Age Title

Peter Wrth 55 Chai rman of the Board of Directors,
Chi ef Executive Oficer and President

Gunt her Braun 44 Executive Vice President, Finance and
Adm ni stration, Chief Financial Oficer,
Treasurer and Director

Wal ter Vol knar 58 General Manager, Rofin-Sinar Laser GrbH
("RSL") Mar ki ng Di vi si on

Loui s Mol nar 48 President, Rofin-Sinar Inc. ("RSI")

Carl F. Baasel 60 Director and Managi ng Director of Carl
Baasel Lasertechnik GrbH & Co. KG

WIlliamR Hoover 72 Di rector

Ral ph E. Reins 61 Director

Gary K. Wllis 56 Director

Busi ness Experience

Peter Wrth serves as Chairman of the Board of Directors and is Chief
Executive Oficer and President of the Conpany. He has also served as
General Manager of RSL since Cctober 1994. From 1991 until OCctober 1994, Dr.
Wrth was President of RSI. He joined RSL in 1979 as Sales WManager for
Industrial Lasers, and becane Director, Sales and Marketing in 1983. He
holds a Master’s Degree and a Ph.D in Physics from the Technical University
in Muni ch, Germany.

Gunt her Braun has been Executive Vice President, Finance and Admi nistration,
Chief Financial O ficer and Treasurer, as well as a nmenber of the Conpany’s
Board of Directors since Septenber 1996. Since 1994, he has also been the
Financial Director for RSL. He joined RSL in 1989 in connection with RSL's
acqui sition of Coherent General Inc.’s Laser Qptronics marking division. M.
Braun holds a Business Adnministration Degree from the Fachhochschule in
Regensbur g, GCernany.

Walter Vol kmar has been Manager of the Marking Division of RSL since 1994.

He joined RSL in 1989 in connection with RSL's acquisition of Coherent

CGeneral Inc.’s Laser Optronics marking division. Dr. Volkmar holds Master's
Degrees in Mechanical Engineering and Business Adninistration from the
Technical University in Darnstadt, and a Ph.D. in Econonmics and Trade from
the University of Parma in Italy.



Carl F. Baasel becane a nember of the Conpany’'s Board of Directors in Cctober
2000, following its acquisition of a majority stake in Carl Baasel
Lasertechni k GrbH, a Conpany that M. Baasel founded in 1975. M. Baasel
served as that conpany’s Managing Director until Septenber 2001 when it was
transformed into a Ilimted partnership under the name "Carl Baasel
Lasertechnik GrbH & Co. KG'. Since Septenber 2001, he serves as Managi ng
Director of this Iimted partnership, which is a mgjority owned subsidiary of
t he Conpany. M. Baasel holds a Master's Degree in Physics from the
Techni cal University of Minich.

Loui s Mol nar has been President of Rofin-Sinar Inc., Plynouth, M chigan, USA
("RSI") since August 2000. M. Mdlnar served as President and Chief
Qperational Oficer of GALCO Industrial Electronics, a conpany offering
el ectrical and electronic control products, from July 1997 until August 2000.
Prior to this, M. Mlnar served as Director for FANUC Robotics, where he was
responsi ble for the entire business infrastructure and operations, as well as
al | engi neering functions for the Autonotive Conponents and General
I ndustries markets. M. Mlnar holds a Bachelor of Science Degree in
El ectrical Engineering from Qakland University and a Master’'s Degree in
Busi ness Administration from M chigan State University.

WIlliam R Hoover has been a nember of the Conpany's Board of Directors since
Sept ember 1996. He is the Chairman of the Executive Comittee of Conputer
Sci ences Corporation, a provider of information technology consulting,
systens integration and outsourcing to industry and government, and Chairnman
of the Board of that conpany from Novenber 1972 to March 1997. He has been a
consultant to that conpany since March 1995; prior to that, he was its
President from Novenber 1969 to Mrch 1995 and its Chief Executive Oficer
from Novenmber 1972 until March 1995. M. Hoover serves as Director on the
Boar ds of Conputer Sciences Corporation and Storage Technol ogy Corp.

Ral ph E. Reins has been a nenber of the Conpany's Board of Directors since
Septenmber 1996. He is Chairman and Chief Executive O ficer of Qualitor Inc.
M. Reins served as President and Chief Executive Oficer of AP Parts
International, Inc. from 1995 to 1997, as President and Chief Executive
Oficer of Envirotest Systems Corp. in 1995, as President of Allied Signal
Autormotive from 1991 through 1994 and as President of United Technol ogies
Aut onotive from 1990 to 1991. Prior to that, he was Chairnman, Chief Executive
Oficer, President and Chief Operating Oficer of Mk Truck from 1989 to
1990 and President and Chief Executive O ficer of |ITT Autonotive from 1985 to
1989. M. Reins is a director of Werton Steel Corporation and a nenber of
the Soci ety of Autonotive Engi neers.

Gary K. WIllis has been a nenber of the Conpany's Board of Directors since
Sept enber 1996. M. WIlis recently retired from Zygo Corporation, where
since Novenber 1998, he had been Chairman of the Board of Directors. M.
WIllis had also served as director of Zygo Corporation since February 1992
and as its President and Chief Executive Oficer from 1992 and 1993 through
1999, respectively. Prior to joining Zygo Corporation, he was Chairnan,
President and Chief Executive Oficer of The Foxboro Conpany. M. WIlis
also serves as a Director of Hpower Corporation and M ddlesex Health
Services, Inc. M. WIIlis has a Bachelor of Science Degree in Mechanical
Engi neering from Wrcester Polytechnical Institute.



Rel ati onshi ps Anong Directors or Executive O ficers

There are no famly relationships anong any of the directors or executive
of ficers of the Conpany.

Section 16(a) Beneficial Oamership Reporting Conpliance

Section 16(a) of the Securities Exchange Act of 1934, as anended, requires
the Conpany's officers and directors, and persons who own nore than ten
percent of a registered class of the Conpany's equity securities, to file
reports of securities ownership and changes in such ownership with the
Securities and Exchange Conm ssion (the "SEC'). Oficers, directors and
greater than ten percent shareholders are also required by rules pronul gated
by the SEC to furnish the Conpany with copies of all Section 16(a) forns they
file.

Based solely upon a review of the copies of such forns, the absence of a Form
3, Form 4 or Form 5 or witten representations that no Form 4's or 5 s were
required, the Conpany believes that, with respect to the fiscal year ended
Septenmber 30, 2001, its officers, directors and greater than ten percent
benefi ci al owners conplied wth all applicable Section 16(a) filing
requirenents.



COW TTEES OF THE BOARD OF DI RECTCORS;
MEETI NGS AND COVPENSATI ON OF DI RECTORS

During the fiscal year ended Septenber 30, 2001, the Board of Directors held
five regular neetings. The Board currently has an Audit Conmmittee and a
Conpensation Conmittee. It has no nominating conmittee or a conmittee
perform ng the functions of a nomi nating commttee.

The Audit Committee. The Audit Committee is responsible for recommending to
the Board of Directors the independent public accountants to be selected to
conduct the annual audit of the books and records of the Company, review ng
t he proposed scope of such audit and approving the audit fees to be paid in
connection with, reviewing the adequacy and effectiveness of the accounting
and internal financial controls of the Conpany with the independent auditors
and the Conpany's financial and accounting staff and review ng and approving
transacti ons between the Conpany and its directors, officers and affiliates.
The Board of Directors has adopted a witten Charter for the Audit Committee.
During fiscal year 2001, the nenmbers of the Audit Conmittee were M. Reins,
M. WIlis, and M. Hoover (who is the Chairman of the Committee). M. Reins,
M. WIlis and M. Hoover are independent directors within the neaning of
Rul e 4200(a)(14) of the National Association of Securities Dealers’ ("NASD')

Mar ket pl ace Rules. In fiscal 2001, the Audit Committee held two neetings.

The Conpensation Committee. The Conpensation Committee is responsible for
providing a general review of the Conpany's conpensation and benefit plans,
ensuring that they meet corporate financial and strategic objectives. The

responsibilities of the Compensation Conmittee al so include administering the
1996 Equity Incentive Plan, the Annual Incentive Plan, and provided the 2002
Plan is adopted as proposed herein, the 2002 Plan (all of which are described

below), including selecting the officers and salaried enployees to whom
awards wll be granted and nmaking such awards. The nmenbers of the
Conpensation Committee are M. Hoover and M. Reins. Neit her M. Hoover or
M. Reins are enployees of the Conpany. In fiscal 2001, the Conpensation

Conmittee held two neetings.

Conpensation of Directors. Each director who is not an enployee of the
Conpany is entitled to an annual cash retainer fee of $15,000 plus an
honorari um of $1,000 and $500 for each board neeting and conmittee neeting,
respectively, which he attends. Furthernore, directors are reinbursed for
reasonable travel expenses incurred in connection wth their duties as
directors of the Comnpany. In addition, in 1997 the Conpany adopted a non-
enpl oyee director stock plan (the "Directors' Plan") which authorizes 100, 000
shares of Commobn Stock for issuance pursuant to stock awards and restricted
stock awards to non-enpl oyee directors. Under the Directors' Plan, each non-
enpl oyee director who is first elected or appointed to the Board of Directors
prior to age 65 will receive an initial grant of 1,500 shares of Common Stock
and an annual grant of 1,500 shares of Common Stock, which vest inmediately,
in each subsequent year in which he or she serves on the board. Each non-
enpl oyee director who is first appointed or elected to the Board of Directors
after attaining age 65 will receive upon his or her initial appointnent or
el ection a one-tine grant of 7,500 shares of restricted stock which will vest
in five equal installnments on the date of grant and each of the follow ng
four anniversaries thereof.



REPORT OF AUDI T COVWM TTEE
Decenmber 20, 2001
To the Board of Directors

W have reviewed and discussed wth nanagement the Conpany’s audited
financial statements as of and for the year ended Septenber 30, 2001.

We have discussed with KPMG LLP the matters required to be discussed by
Statenment on Auditing Standards No. 61, Comrunication with Audit Committees,
as amended, by the Auditing Standards Board of the American Institute of
Certified Public Accountants.

W have received and reviewed the witten disclosures and the letter from
KPMG LLP required by |ndependence Standard No. 1, Independence Discussions
with Audit Committees, as anended, by the |ndependence Standards Board, and
have di scussed with the auditors the auditors’ independence.

Based on the reviews and discussions referred to above, we recomend to the
Board of Directors that the financial statenents referred to above be
included in the Conpany’s Annual Report on Form 10-K for the year ended
Sept ember 30, 2001.

M. WIliam R Hoover
Audit Comm ttee Chairnman

G ZE-

M. Ral ph E. Reins

Audit Comm ttee Menber
<

Pl

M. Gary Ko Wllis
Audit Committee Menber



OMERSHI P OF COMMON STOCK BY MANAGEMENT

The following table sets forth information as of January 1, 2002, wth
respect to beneficial ownership of the Conpany's Commobn Stock by each
director, each of the executive officers naned in the Sumary Conpensation
Table below, and the directors and executive officers of the Conpany as a
group. To the Company's know edge, each of the directors and executive
officers has sole voting and investment power with respect to the shares he
owns.

Nurmber of Shares of
Commpn St ock

Nane Beneficially Omed (1) Per cent age of d ass
Peter Wrth 111, 300 *
GQunt her Braun 72,000 *
VWal ter Vol knmar 77,500 *
Car| Baasel 44, 000 *
WI!lliam R Hoover 37,500 *
Ral ph E. Reins 14, 000 *
Gary K. Wllis 12, 500 *

Al directors and
Executive officers
as a group (8 persons) 428, 800 2%

* Less than one (1) percent of class.

(1) The ampunts listed include the follow ng shares of Common Stock that nmay
be acquired within 60 days of January 1, 2002 through the exercise of
stock options: Dr. Wrth, 108,000; M. Baasel, 2,000; M. Braun,
66, 000; and Dr. Vol kmar, 66, 000.

PRI NCI PAL STOCKHOLDERS
Beneficial Oanership
The following table sets forth information as to the only persons known to

the Company to be the beneficial owner of nore than five (5) percent of the
Conpany' s conmmopn st ock:

Nanme and address of Armount and Nat ure
Benefici al Oaner of Beneficial Omership Percent age of O ass
None - - - -



COVPENSATI ON COWM TTEE | NTERLOCKS AND | NSI DER PARTI Cl PATI ON

Messrs. Hoover and Reins are the nenbers of the Conpensation Committee of the
Board of Directors of the Conpany, neither of whom is an officer of the
Conpany. There are no conpensation conmttee interlocks involving executive
of ficers of the Conpany.

EXECUTI VE COVPENSATI ON AND RELATED | NFORMATI ON
Conpensation Conmittee Report on Executive O ficer Compensation

The Conpensation Committee consists solely of non-managenent directors. The
current nmenbers of the Conpensation Conmittee are Messrs. Hoover and Reins.

Pol i cies, Goals and Responsibilities

The Conpensation Conmittee is responsible for oversight and adm nistration of
executive conpensation. The phil osophy of the Conpensation Conmittee is to
establish an executive compensation program that wll allow the Company to
achi eve the followi ng objectives:

Attract, retain and notivate key executives of the Conpany.

Ti e executive pay to sharehol der val ue creation through the
use of equity-based incentives.

Link pay to performance by meking individual conmpensation
directly dependent upon the achievenent of certain predeterm ned
performance goal s.

The Conpany’s executive conpensation prograns are designed to nmneet three
fundamental objectives: (1) to set conpensation at levels sufficient to
attract and retain a diverse mx of experienced, highly conpetent executives;
(2) to provide incentives to inprove the Company’s financial perfornmance and
performance against strategic and operational goals; and (3) to evaluate,
reinforce and reward individual achievenment of business objectives with pay
that fluctuates with perfornmance.

The salary and incentive conpensation progranms for the Conpany's executive
officers were established based on advice from independent consultants by
reference to a survey group of conpanies with sales of less than $500 mllion
per year. The wuse of independent consultants has provided additional
assurance that the Conpany's conpensation prograns are appropriately aligned
with its objectives, and that, based upon survey data, executive conpensation
| evels are appropriately aligned with the conpensation levels of persons in
simlar positions at conparable conpanies, taking into account, in certain
i nstances, differences between U S. and German conpensation practices.



Conponents of Compensati on

Base Sal ari es. In fiscal year 2001, executive officers’ base salaries have
remai ned unchanged from their base salaries in fiscal year 2000, except for
Dr. Wrth, as discussed below, and are enunerated in the sumary conpensation

tabl e bel ow. The Conpensation Commttee reviews executive officer base
salaries on an annual basis and determ nes those base salaries by an
evaluation of factors which rmay include individual performance and

conparisons with salaries paid at conparable conpanies in the Conpany’s
i ndustry.

Annual | ncentives. The Annual Incentive Plan was established in 1996 and
provides that key enployees, including executive officers, are eligible to
participate at the discretion of the Conpensation Commttee. The naxi num
bonus each participant may receive under the Annual Incentive Plan is
expressed as a percentage of base salary, wth percentages varying anong
partici pants based upon their positions at the Conpany. Bonus opportunities

with respect to fiscal year 2001 were based upon the degree to which the
Conpany (or, with respect to mddl e managenent, the applicable business unit
or division of the Conpany) achieved certain preset performance goals rel ated

to net sales, order entry, operating profits and after-tax profits. The
Conpensation Conmittee anticipates that, in the future, survey data and
conparisons to peer conpanies will continue to be considered in determ ning

performance criteria and bonus | evels.

In fiscal year 2001, the Conpany did achieve the preset performance goals
under the Annual Incentive Plan and the Conpany's executive officers were
awar ded the bonuses outlined in the sunmary conpensation table bel ow

Long-Term I ncentives. |n 1996, the Conpany adopted the 1996 Equity | ncentive
Plan, which provides for grants of stock options, restricted stock and
performance shares to officers and other key enpl oyees of the Conpany.

In fiscal year 2001, the Conpany granted 30,000 stock options to Peter Wrth;
30, 000 stock options to Gunther Braun; 30,000 stock options to Walter Vol knar
10, 000 stock options to Carl Baasel and 15,000 stock options to Louis Ml nar

The Conpensation Committee believes that stock options are an inportant part
of incentive conpensation because stock options only have value if the
Conpany’s stock price increases over time. Thus, the Conpensation Committee
anticipates that additional option grants will be nmade to the executive
of ficers and other key enployees of the Conpany fromtine to tine to reflect
their ongoing contributions to the Conpany, to provide additional incentives
and to take into account practices at conpetitive conpanies.



Conpensation of the Chairnman of the Board and Chi ef Executive Oficer

The Company and Dr. Wrth are parties to an enpl oynent agreenent providing
for a mninmm annual base salary, subject to periodic adjustment, of DM
425,000 (which equated to $192,849 in fiscal year 2001 based on a weighted
average currency exchange rate of US $1.00 = DM 2.2038) and the paynment of an
annual incentive bonus based upon the Conmpany’s attainnment of predetermn ned
performance goals. Dr. Wrth's salary in fiscal year 2001 increased by
approximately 15% from his salary in fiscal year 2000. The Conpensation
Conmittee deternmined Dr. Wrth's annual incentive bonus for fiscal year 2001
based upon the Conpany's attainnent of a predetermned performance goal
related to net sales and to after-tax profit. In fiscal year 2001, the
Conpany did achieve the predeterm ned performance goal and, thus, Dr. Wrth
received an annual incentive bonus, as outlined in the summary conpensation
t abl e.

In fiscal year 2001, 30,000 stock options were granted to Dr. Wrth under the
1996 Equity Incentive Plan.

Policy with Respect to Qualifying Conpensation for Deductibility

Section 162(m) of the Internal Revenue Code of 1986, as anended, generally
limts to $1,000,000 the tax deductible conpensation paid for a particular
year to the chief executive officer and to each of the four nobst highly
conpensat ed executive officers who are enployed as executive officers on the
| ast day of such year (the "Naned Executive Oficers"). The Conpensation
Conmittee intends to conmply wth Section 162(n) (and the regulations
thereunder) to preserve the deductibility of perfornmance based compensation
paid to any Naned Executive Oficer. If conpliance with Section 162(m (and
the regul ations thereunder) conflicts with the conpensation philosophy or is
determined not to be in the best interests of sharehol ders, the Compensation
Conmittee will abide by the conmpensation philosophy, regardless of the tax
i npact of such actions.

COVPENSATI ON COW TTEE

WIlliam R Hoover
Ral ph E. Reins



Executi ve Compensati on

The following table presents certain summary information concerning
conpensation paid for services to the Conmpany during fiscal years 2001, 2000
and 1999 to the Named Executive O ficers of the Conpany.

SUMVARY COMPENSATI ON TABLE
Long- Term

Conpensati on
Securities Al O her

Nane and (1) (2) Under | yi ng Conpens-
Pri nci pal Position Year Sal ary($) Bonus( $) Opti ons(#) ation($)
Peter Wrth 2001 $ 201, 648 $ 38,570 30, 000 --

Chai rman, Chi ef 2000 $ 194, 644 $ 93, 893 50, 000 --

Executive O ficer 1999 $ 215,788 -- -- -
and President

Gunt her Braun 2001 $ 130, 286 $ 25, 864 30, 000 - -
Executive Vice 2000 $ 131,619 $ 54, 986 20, 000 - -
Presi dent Fi nance 1999 $ 135, 238 -- -- --
And Adni ni stration
and Chi ef Fi nanci al
O ficer

VWal t er Vol kmar 2001 $ 118, 825 $ 21,781 30, 000 --
CGener al Manager, 2000 $ 118, 742 $ 41, 313 20, 000 --
RSL Mar ki ng 1999 $ 124, 407 $ 4,865 10, 000 - -
Di vi si on

Carl F. Baasel 2001 $ 98,548 $ 38,377 10, 000 --
Managi ng Director,
Carl Baasel
Lasertechni k Grbh
Co. & KG

Loui s Mol nar 2001 $ 199, 328 $ 57,000 15, 000 4,275 (3)

Presi dent, RSI 2000 $ 13,264 - - - - - -

(1) Amounts paid in German marks have been converted into U S. dollars at
the weighted average exchange rate for the relevant fiscal year (for
fiscal year ended Septenber 30, 1999: US$1.00 : DM 1.7805; for fiscal
year ended Septenber 30, 2000: US$1.00 : DM 2.0369; and for fiscal
year ended Septenber 30, 2001: US$1.00 : DM 2.2038).

(2) Bonuses are reflected on the accrual nethod of accounting, consistent
with the presentation in audited financial statenents. Fi scal year
2001 bonuses were paid in Novenber 2001, except for M. Mdlnar’s, which
was paid in January 2002.

(3) $4,275 of matching contributions were nmade by RSI on behalf of M.
Mol nar in accordance with the Rofin-Sinar, Inc. 401(k) Pl an.
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The following table presents information concerning grants of stock options
during fiscal years 2001 to each of the Named Executive O ficers.

| NDI VI DUAL OPTI ON GRANTS I N FI SCAL YEAR ENDED SEPTEMBER 30, 2001

Pot ent i al
Nurmber of % of Tot al Real i zabl e Val ue at
Securities Options Assunmed Annual Rates
Underlying Granted to of Stock Price
Opt i ons Enpl oyees Exer ci se Appreci ation for
Granted(#) in Fiscal Price($/Sh) Expiration Option Term 3)
Nane (1) Year (2) Dat e 5% $) 10% $)
Pet er
Wrth 30, 000 13. 95% $ 10. 375 11/09/10 $195,743 $496, 052
Gunt her
Braun 30, 000 13. 95% $ 10. 375 11/09/10 $195, 743 $496, 052
Wal ter
Vol kmar 30, 000 13. 95% $ 10. 375 11/09/10 $195,743 $496, 052
Carl F.
Baasel 10, 000 4. 65% $ 10. 375 11/09/10 $ 65,248 $165, 351
Loui s
Mol nar 15, 000 6. 98% $ 10. 375 11/09/10 $ 97,872 $248,026

(1)

(2)

(3)

Al option grants to the Naned Executive O ficers were nade pursuant to
the 1996 Equity Incentive Plan and have a ten-year term

Al options were granted to the Nanmed Executive Oficers at an exercise
price equal to the fair market value of the underlying stock on the

date of grant. Al options will vest and becone exercisable in equal
installments on each of the first five anniversaries of the date of
grant. Pursuant to the terns of the awards, all options wll, subject

to the discretion of the Conpensation Committee, becone fully
exerci sabl e upon the occurrence of a change in control as defined in
the 1996 Equity Incentive Plan.

Potential gains are net of exercise price, but before taxes associated
with exercise. These anobunts represent assumed rates of appreciation
only, based on SEC rules, and do not represent the Conpany's estimate
or projection of the Conpany's stock price in the future. Act ual
gains, if any, on stock option exercises depend upon the actual future
performance of Commron Stock and the continued enploynent of the option
hol ders through the vesting period. The amounts reflected in this table
may not necessarily be achieved.



AGGREGATED OPTI ON EXERCI SES I N FI SCAL YEAR 2001
AND FI SCAL YEAR 2001 YEAR- END OPTI ON VALUES

Val ue of
Nurber of Unexer ci sed
Unexer ci sed I n- The- Money
Options at Options at
Shar es FY-End (#) FY-End ($)
Acqui red on Val ue Exer ci sabl e/ Exerci sable /
Nare Exercise (#) Realized ($) Unexercisable Unexer ci sabl e(1)
Peter Wrth -- -- 92, 000/ 80, 000 $0/ $0
Gunt her Braun -- -- 56, 000/ 50, 000 $0/ $0
wal ter Vol kmar -- -- 54, 000/ 56, 000 $0/ $0
Carl F. Baasel -- -- 0/ 10, 000 $0/ $0
Loui s Mol nar -- -- 6, 000/ 29, 000 $0/ $0

(1) Based on the closing price of Commpbn Stock, as reported on the NASDAQ
Nati onal Market, at Septenber 30, 2001, which was $7.10 per share.

Pensi on Pl ans
RSL Pensi on Pl an

Messrs. Wrth, Braun and Vol kmar participate in the Rofin-Sinar Laser GibH
Pension Plan (the "RSL Pension Plan") for RSL executives, an unfunded plan in
accordance with the typical practices of German comnpanies. The RSL Pension
Pl an provides pensions to participants who (i) retire on or after age 60 or
term nate enploynent due to a permanent disability and (ii) have served at
| east ten years with RSL at the tine of separation

The annual benefits payabl e under the RSL Pension Plan, which comrence at the
statutory retirenent age of 65 (according to German |aw), are based upon the
age at which the participant |eaves RSL. Book reserves are kept to record
benefits accruals under the RSL Pension Plan. Messrs. Wrth, Braun and
Vol kmar j oi ned or were deened to have joined (as applicable), the RSL Pension
Plan on July 1, 1979, Novenber 1, 1984 and Mrch 1, 1985, respectively.
Assuming retirenent at or after age 60, Messrs. Wrth, Braun and Vol kmar
would receive a nmonthly pension benefit of $2,055 $1,389 and $1, 075,
respectively (at the German mark/U. S. dollar exchange rate in effect on
Decenmber 31, 2001).

Rofi n-Si nar I nc. Pension Plan

In 1996 RSI adopted a defined benefit plan for its enployees known as the
Rofin-Sinar Inc. Pension Plan (the "RSI Plan"). Under the RSI Plan
enpl oyees receive annual pension benefits equal to the product of (i) the sum
of 1.125% of the first $12,000 of average final conpensation and 1.5% of
"average final conpensation” in excess of that amount, and (ii) the nunber of
years of service in which the enployee was enployed by a participating
enpl oyer. Average final conpensation is based upon the period of four
consecutive plan years out of the last ten full plan years preceding the
enpl oyee's retirenent which produces the hi ghest anount.
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No Naned Executive Officers are currently participating in the RSI Pl an.
Enpl oyment Agreements and Term nati on of Enpl oynent Arrangenents
Enpl oyment Agreements with Named Executive O ficers

In Septenmber 1996 the Conpany and RSL entered into enploynent agreements with
Messrs. Wrth and Braun (collectively, the "Enployment Agreenments"), under
whi ch the executives have retained the job titles specified in their prior
enpl oyment agreenents, and are entitled to a base conpensation, adjusted by
the Conpensation Conmmttee, of not |less than DM 425,000 and DM 280, 000,
respectively ($192,849 and $127,053, respectively, at the weighted average
exchange rate for fiscal year 2001 of DM 2.2038 per $1.00) plus an annual
i ncentive bonus based wupon the Conpany’'s attainnent of predeterm ned
performance goals. Each Enmpl oyment Agreenent has an indefinite term subject
to earlier ternmnation by either the Conpany and RSL or the executive upon
two years' prior witten notice. In accordance wth the Enploynent
Agreenents, each executive has agreed (i) not to disclose or exploit any of
the Conpany's Confidential Information (as defined therein), (ii) to assign
to the Conpany all inventions or inprovenents nade by the executive in the
course of his enploynment with the Conpany, and (iii) not to conpete with the
Conpany for a six nonth period after the conpletion of his term of enpl oynment
with the Company. During the six-nmonth non-conpetition period, the executive
is generally entitled under Gernman law to receive half of his nonthly salary.

St ock Perfornmance G aph

The following graph presents the one-year total return for Rofin-Sinar
Technol ogies Inc. Common Stock conpared with the NASDAQ Stock Market | ndex
and the S&P Technol ogy Sector | ndex. Rof i n-Si nar sel ected these conparative
groups due to industry simlarities and the fact that they contain several
di rect conpetitors.

The graph assumes that the value of the investment in Rofin-Sinar
Technol ogi es Inc. Common Stock, the NASDAQ Stock Market I|ndex, and the S&P
Technol ogy Sector Index each was $100 on Septenber 26, 1996 (for Rofin-Sinar
Technol ogies Inc. Common Stock) and August 31, 1996, (the nost current
published date preceding the date of the Conpany’'s initial public offering,
for the NASDAQ Stock Market index and the S&P Technol ogy Sector index), and
that all dividends were reinvested. The S&P Technology Sector Index is
wei ghted by market capitalization.



COMPARISON OF 5 YEAR CUMULATIVE TOTAL RETURN*
AMONG ROFIN-SINAR TECHNOLOGIES INC.,
THE NASDAQ STOCK MARKET (U.S.) INDEX
AND THE S & P TECHNOLOGY SECTOR INDEX

9.96 9.97 9.98 9.99 9.00 9.01

—— ROFIN-SINAR TECHNOLOGIES INC. — -A — NASDAQ STOCK MARKET (U.S.)

--®--S&P TECHNOLOGY SECTOR

* $100 INVESTED ON 9/30/1996 IN STOCK OR INDEX-
INCLUDING REINVESTMENT OF DIVIDENDS.
FISCAL YEAR ENDING SEPTEMBER 30.

- 18 -



PROPCSAL TVWO
| NDEPENDENT PUBLI C ACCOUNTANTS

The Board of Directors recommends the appointnent of KPMs LLP, independent
auditors for the Conpany since fiscal year 1994, to serve in the sane
capacity for the fiscal year ending Septenber 30, 2002, a resolution wll be
submtted to stockhol ders at the Annual Meeting to ratify their appointment.
The affirmative vote of a majority of the shares represented and voting at
the Annual Meeting is required to ratify appointnent. Unl ess ot herw se
instructed, the proxy holder wll vote the proxies received FOR the
ratification of the appointnent of KPMG LLP as the independent auditors for
t he Conpany for fiscal 2002.

In the event the stockholders fail to ratify the appointnent, the Board of
Directors wll reconsider its selection. If the resolution ratifying the
appointnent of KPMG LLP as independent auditors is approved by the
st ockhol ders, the Board of Directors nevertheless retains the discretion to
select different auditors at any time during the year if the Board of
Directors believes that change would be in the best interests of the Conpany
and its stockhol ders.

A representative of KPMG LLP will not be present at the neeting; however, the
Conpany’s independent auditors will be available via tel ephone conferencing
to respond to appropriate questions.

AUDI T FEES

For the fiscal year ended Septenber 30, 2001, the Conpany was billed
aggregate fees of U S. $338, 148 for professional services rendered by KPMG LLP
for the audit of the Company's annual financial statenents and the review of
the financial statenments included in the Conpany's Form 10-Q quarterly
reports for that fiscal year.

FI NANCI AL | NFORMATI ON SYSTEMS DESI GN AND | MPLEMENTATI ON FEES

For the fiscal year ended Septenber 30, 2001, the Conpany did not pay any
fees for the professional services described in Paragraph (c)(4)(ii)(B)
(information technol ogy services) of Rule 2-01 of Regulation S-X rendered by
KPMG LLP.

ALL OTHER FEES

For the fiscal year ended Septenber 30, 2001, the Conpany was billed
aggregate fees of U S. $271,502 for all other non-audit services rendered by

KMPG.

Recomendation of the Board of Directors Concerning the Election of
| ndependent Public Accountants

The Board reconmends a vote FOR ratification of the appointnment of KPMG LLP
as the Conpany's independent auditor for the current fiscal year.
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PROPCSAL THREE:
ROFI N- SI NAR TECHNOLCA ES I NC. 2002 EQUI TY | NCENTI VE PLAN

The Board of Directors recomends the approval of the Rofin-Sinar
Technol ogies Inc. 2002 Equity Incentive Plan (the "2002 Plan") and the
reservation of 1,500,000 shares for issuance thereunder.

The Board of Directors unani nously approved, subject to stockhol der approval,
the adoption of the 2002 Plan and the reservation of 1,500,000 shares for
i ssuance thereunder.

The following is a general description of the material features of the 2002
Plan. A copy of the 2002 Plan is attached as Appendi x A hereto.

Term

The 2002 Plan provides for the grant of incentive and nonqualified
stock options, restricted stock and performance shares (individually,
an "Award" or collectively "Awards") to officers or other key enpl oyees
or consultants of the Company or its subsidiaries with the potential to
contribute to the future success of the Conmpany or its subsidiaries.
An aggregate of 1,500,000 shares of Comopn Stock are available for
i ssuance pursuant to the 2002 Plan; such shares my be either
aut horized but unissued shares, treasury shares or any conbination
t her eof . Any shares of Commbn Stock subject to an Award which | apse,
expire or are otherwise termnated w thout the issuance of such shares
may becone avail able for new Awards.

Adm ni stration

The 2002 Plan is adm nistered by the Conpensation Comittee, which has
the authority to select the eligible individuals to whom Awards will be
granted, to determine the type, size and terns and conditions
applicable to each Award and to interpret, construe and inplenent the
provi si ons of the 2002 Pl an.

St ock Options

Stock options (each a "Stock Option"), which may be incentive or
nonqual i fied stock options, to purchase shares of Common Stock may be
granted under the 2002 Plan at an exercise price to be determ ned by
t he Compensation Committee; provided that such exercise price will not
be less than the fair nmarket value of the underlying Commobn Stock on
the date of grant (110% of fair market value in the case of an

incentive stock option granted to a ten percent sharehol der). St ock
Options will expire not later than ten years after the date on which
they are granted (five years in the case of an incentive stock option
granted to a ten percent sharehol der). Stock Options becone
exerci sable at such tinmes and in such installnents as determ ned by the
Conpensation Committee and such exercisability will generally be based
on (i) an optionee's length of service or (ii) the attainnment of
performance goals established by the Conpensation Committee. The

Conpensation Committee may also accelerate the exercisability of any
Stock Options held by an optionee.
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Payment of the exercise price nust be made in full at the tine of
exercise either by cash, certified or bank check, or other instrument
acceptable to the Conpensation Committee. In accordance with the rules
and procedures that nay be established by the Conpensation Committee, a
Stock Option may also be exercised through a "cashless exercise"
procedure involving a broker or dealer.

Restricted Stock

A grant of restricted stock ("Restricted Stock"”) is an award of Common
Stock that 1is subject to such restrictions as the Conpensation
Conmittee deenms appropriate, including forfeiture <conditions and
restrictions against transfer for a period specified by the
Conpensation Conmmittee. Restricted Stock Awards nay be granted for or
wi t hout consideration. The Conpensation Comrmittee nmmy waive or
accelerate the lapsing of restrictions in whole or in part. Prior to
the expiration of the restricted period, except as otherw se provided
by the Conmpensation Conmittee, a participant who receives a Restricted
Stock Award has the rights of a sharehol der of the Conpany, including
the right to vote and to receive cash dividends on the shares subject
to the Award. Stock dividends issued with respect to shares covered by
a Restricted Stock Award will be treated as additional shares under
such Award and will be subject to the sane restrictions and other terns
and conditions that apply to the shares with respect to which such
di vi dends are issued.

Per f or mance Shar es

A performance share award (a "Performance Share") is an Award of a
nunber of wunits that represent the right to receive a specified nunber
of shares of Common Stock upon satisfaction of certain specified
performance criteria, subject to such other terns and conditions as the
Conpensation Conmittee deens appropriate. Per f ormance objectives will
be established before, or as soon as practicable after, t he
commencenent of the perfornmance period (the "Performance Period") and
may be based on net earnings, operating earnings or incone, absolute
and/or relative return on equity or assets, earnings per share, cash
flow, pre-tax profits, earnings growh, revenue growh, conparisons to
peer conpanies, any conbination of the foregoing and/or such other
neasures, including participant nmeasures of perfornmance. Prior to the
end of a Perfornance Period, the Compensation Conmittee nay, only under
conditions that do not affect the deductibility of conpensation
attributable to Performance Shares under Section 162(m of the Code
adjust the performance objectives to reflect an event that my
materially affect the performance of the Conpany, or a subsidiary or a
di vision of the Conpany. The extent to which a participant is entitled
to paynment in settlement of a Performance Share Award at the end of the
Performance Period will be deternmined by the Conpensation Conmittee
based on whether the performance criteria have been net.



Adj ust mrents or Changes in Capitalization; Non-transferability

Under the 2002 Plan, if there is any change in the outstanding shares
of Common Stock by reason of any stock dividend or split,
recapitalization, nerger, consolidation, stock split, conbination or
exchange of shares or other form of reorganization, or any other change
i nvol ving the Common Stock, such proportionate adjustnents as may be
necessary (in the form determned by the Conpensation Comrttee) to
refl ect such change will be made to prevent dilution or enlargenent of
the rights with respect to the aggregate nunber of shares of Comon
Stock for an Award, the nunber of shares of Comobn Stock covered by
each outstanding Award, and the price per share in respect thereof.
CGenerally, a participant's rights under the 2002 Plan may not be
assigned or transferred (except in the event of death).

Change in Control
In the event of a change in control of the Conpany, except as the

Conpensation Commttee (as constituted i mediately prior to such change
in control) may otherwi se determine: (i) all outstanding Stock Options

will become fully exercisable as of the date of the change in control,
whet her or not then exercisable; (ii) all restrictions and conditions
of all Restricted Stock Awards then outstanding will |apse as of the
date of the change in control and (iii) all Performance Share Awards
will be deemed to have been fully earned as of the date of the change
in control.

For purposes of the 2002 Plan, a "change in control" generally wll
have occurred when (A) any person becones the beneficial owner of 20%
or nore of the then outstanding shares of Common Stock or the conbined
voting power of the Conpany's then outstanding voting securities, (B)
during any period of two consecutive years, individuals who at the
begi nning of such period constitute the board of directors, cease for
any reason to constitute a mpjority of the board of directors, (C upon
the consummation of a nerger or consolidation wth any other
corporation, where the surviving entity holds nore than 20% of the
conbi ned voting power of the Conpany or (D) the shareholders of the
Conpany approve a plan of reorganization (other than a reorganization
under the United States Bankruptcy Code) or conplete |iquidation of the
Conpany or an agreenment for the sale or disposition by the Conpany of
all or substantially all of the Company's assets.

Term nati on or Anendnent

The 2002 Plan will remain in effect until termnated by the Board of
Directors and thereafter wuntil all outstanding Awards granted are
satisfied by the issuance of shares of Common Stock or the paynent of
cash or otherwi se termnated pursuant to the terns of the 2002 Plan or
under any Award agreenents. Not wi t hst andi ng the foregoing, no Awards
may be granted under the 2002 Plan after the tenth anniversary of the
effective date of the 2002 Pl an. The Board of Directors may at any
time termnate, nodify or anend the 2002 Pl an; provided, however, that



no such amendnent, nodification or ternmination may adversely affect a
participant's rights under any Award, except with the consent of such
participant, and no such amendnent or nodification will be effective
unless and until the same is approved by shareholders of the Conpany
when such sharehol der approval is required to conply with applicable
l aw, regul ation or stock exchange rule.

Term nation of Enpl oyment

In the event a participant termnates enploynent by reason of
disability, retirement or death, exercisable Stock Options wll
generally remain exercisable by the participant (or the Iegal
representative of the estate, as the case nay be) for the earlier of
one year (three nonths in the case of an incentive stock option) or the
expiration of the Stock Option term and the participant (or the [egal
representative of the estate, as the case may be) will be entitled to
receive the nunber of shares of Conmon Stock subject to a Restricted
Stock Award or Performance Share Award that have been earned as of the
date of disability or retirenment. In the wevent a participant
term nates enploynent for any reason other than death, disability or
retirement, exercisable options will generally remin exercisable for
the earlier of sixty days or the expiration of the Stock Option term
and the participant will be entitled to receive the nunmber of shares of
Conmmon Stock subject to a Restricted Stock Award or Performance Share
Award that have been earned as of the date of such termnation of
enpl oyment .

Certain U. S. Federal |Incone Tax Consequences of Stock Options

The following general sumary of certain US. federal incone tax
consequences to optionees and the Conpany, based on the law as
currently in effect, does not purport to cover federal enploynent tax
or other federal tax aspects of the 2002 Plan. Mbdreover, the follow ng
sunmary does not discuss possible foreign, state, local, estate or
ot her tax consequences.

Incentive Stock Options

An optionee to whom an incentive stock option is granted will generally
not recogni ze incone at the tine of grant or exercise of such incentive
stock option. No federal income tax deduction will be allowable to the

Conpany upon the grant or exercise of such incentive stock option.
However, upon the exercise of an incentive stock option, any excess of
the fair market price of the shares of the Comon Stock at the time of
exercise over the exercise price constitutes a tax preference item
which may have alternative mninum tax consequences for the optionee.
Any alternative nminimum tax attributable to the exercise of an
incentive stock option nmay be applied as a credit against the
optionee's regular tax liability in subsequent vyears, subject to
certain limtations. If the enployee sells such shares nmore than one
year after the date of transfer of such shares and nobre than two years
after the date of grant of the incentive stock option, the optionee
will normally recognize a long-term capital gain or loss equal to the
di fference, if any, between the sale prices of such shares and the
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aggregate exercise price. If the optionee does not hold such shares
for the required period, when the optionee sells such shares, the
optionee wll generally recognize ordinary conpensation incone and
possi bly capital gain or loss in such anounts as are prescribed by the
Code and the regulations thereunder and the Conpany will generally be
entitled to a federal income tax deduction in the amunt of such
ordi nary conpensation income that the optionee recognizes.

Nonqual i fied Stock Options

An optionee to whom a nonqualified stock option is granted wll not
recogni ze incone at the tine of grant of such option. VWen the
optionee exercises the nonqualified stock option, the optionee wll
recogni ze ordi nary conpensation incone equal to the difference, if any,
between the exercise price paid and the fair narket value, as of the
date of option exercise, of the shares the optionee receives. The tax
basis of such shares to such optionee will be equal to the exercise
price paid plus the anpunt includible in the optionee's gross incong,
and the optionee's holding period for such shares will comence on the
date on which the optionee recogni zes taxable income in respect of such
shares. Subject to the applicable provisions of the Code and
regul ati ons thereunder, the Conpany will generally be entitled to a
federal inconme tax deduction in respect of a nonqualified stock option
in an anobunt equal to the ordinary conpensation inconme recognized by
t he opti onee.

New Pl an Benefits

As of the date of this Proxy Statenent, no enployees or consultants of
t he Conpany have been granted any Awards under the 2002 Pl an. It is
not presently possible to determine the benefits or amunts that wll
be received by any enpl oyees or consultants in the future.

Recomendation of the Board of Directors Concerning the Adoption of the
Rof i n- Si nar Technol ogi es Inc. 2002 Equity Incentive Pl an.

The Board recomrends a vote FOR the adoption of the Rofin-Sinar Technol ogi es
Inc. 2002 Equity Incentive Plan and the reservation of 1,500,000 shares of
i ssuance thereunder.

EXPENSES COF SOLI Cl TATI ON

Al'l expenses incurred in connection with the solicitation of proxies will be
borne by the Conpany. The Conpany w |l request brokerage houses, custodians,
fiduciaries and nominees to forward proxy materials to their principals and
will reinmburse them for their reasonable expenses in doing so. The Conpany
expects to retain assistance in proxy solicitation, the expenses for which
are not expected to exceed $50, 000. Solicitation may al so be undertaken by
mai |, tel ephone and personal contact by directors, officers and enpl oyees of
t he Conpany wi t hout additional comnpensation.

The Bank of New York, the Conpany's transfer agent and registrar, wll
recei ve and tabul ate proxies.
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STOCKHCOLDERS' PROPOSALS

Proposal s of stockholders intended to be presented at the 2003 Annual Meeting
of Stockholders nust be received by the Conpany on or before Friday,
Septenber 27, 2002, to be eligible for inclusion in the Conpany's proxy
statement and proxy relating to that neeting.

Under the Conpany's Certificate of Incorporation and By-Laws, stockholders
desiring to nomnate persons for election as directors or bring other
busi ness before the annual nmeeting nust deliver or mauil a notice to the
Secretary that nmust be received at the principal executive offices of the
Conpany not |ess than 60 days nor nore than 90 days prior to the anniversary
date of the imediately preceding annual neeting of stockhol ders; provided,
however, that in the event that the annual neeting is called for a date that
is not within 30 days before or after such anniversary date, notice by the
stockhol der in order to be tinmely must be so received not later than the
cl ose of business on the tenth day followi ng the day on which such notice of
the date of the annual neeting is mailed or such public disclosure of the

date of the annual neeting is made, whichever first occurs. St ockhol der s'
noti ces must contain the specific information set forth in the Certificate of
I ncorporation and the By-Laws. Stockholders will be furnished a copy of the

Conpany's Certificate of Incorporation and By-Laws w thout charge upon
witten request to the Secretary of the Conpany.

OTHER | NFORMATI ON

The Conpany knows of no other matters which wll be presented for
consideration at the Annual Meeting. If any other matters or proposals
properly conme before the neeting, including voting for the election of any
person as a Director in place of a nom nee naned herein who becones unable to

serve or for good cause will not serve, and voting on proposals onmitted from
the proxy statement pursuant to the rules of the Securities and Exchange
Conmission, it is intended that proxies received will be voted in accordance

with the discretion of the proxy hol ders.

The Annual Report to Stockholders for the fiscal year ended Septenber 30,
2001, which includes financial statements, is enclosed. The Annual Report
does not formany part of the material for the solicitation of proxies.

Any stockhol der who desires a copy of the Conpany's 2001 Annual Report on
Form 10-K filed with the Securities and Exchange Comni ssion may obtain a copy
(excluding exhibits) wthout charge by addressing a witten request to the
Secretary, Rofin-Sinar Technologies 1Inc., 45701 WMast Street, Plynouth,
M chi gan 48170.

By Order of the Board of Directors

Peter Wrth
Chai rman of the Board,
Pr esi dent and
Chi ef Executive Oficer
Pl ymout h, M chi gan
January 28, 2002



Appendi x A

ROFI N- SI NAR TECHNOLOJ ES | NC
2002 EQUI TY | NCENTI VE PLAN
Pur poses

The purposes of the Rofin-Sinar Technol ogies Inc. 2002 Equity | ncentive
Pl an, as may be anmended fromtine to tine (the "Plan"), (i) are to
attract, retain and notivate officers and ot her key enpl oyees and

consul tants of Rofin-Sinar Technol ogies Inc., a Delaware corporation, and
any successor thereto (the "Conpany"), and its Subsidiaries (as

herei nafter defined), (ii) to conmpensate themfor their contributions to
the growh and profits of the Conpany, and (iii) to encourage ownership
by them of stock of the Conpany.

Definitions

For purposes of the Plan, the following terms shall be defined as
fol | ows:

"Affiliate" and "Associ ate" have the respective neanings ascribed to
such terms in Rule 12b-2 promul gated under the Exchange Act.

"Award" nmeans an award nmade pursuant to the terns of the Plan to an
Eligi ble Individual (as hereinafter defined) in the form of Stock
Options, Restricted Stock Awards or Performance Share Awards.

"Award Agreenent" nmeans a witten agreenent granting an Award, which is
executed by the Participant and by an officer on behalf of the Conpany,
and containing such terns and conditions as the Conmittee deens
appropriate and that are not inconsistent with the terns of the Pl an.

"Beneficial Omer" has the nmeaning ascribed to such termin Rule 13d-3
promul gat ed under the Exchange Act.

"Board" means the Board of Directors of the Conpany.

A "Change in Control" of the Conpany shall be deened to have occurred
when (A) any Person (other than the Conpany, any Subsidiary of the
Conpany, any enpl oyee benefit plan of the Conpany or of any Subsidiary
of the Conpany, or any person or entity organi zed, appointed or

est abl i shed by the Company or any Subsidiary of the Conpany for or
pursuant to the terns of any such plan), alone or together with its
Affiliates and Associates (collectively, an "Acquiring Person"), shal
becorme the Beneficial Owmer of twenty percent (20% or nore of the then
out st andi ng shares of Common Stock or the Conbined Voting Power of the
Conpany (except pursuant to an offer for all outstanding shares of
Conmon Stock at a price and upon such terns and conditions as a majority
of the Continuing Directors determine to be in the best interests of the
Conpany and its sharehol ders (other than an Acquiring Person on whose
behal f the offer is being nade)), (B) during any period of two
consecutive years, individuals who at the begi nning of such period



constitute the Board, and any new director (other than a director who is
a representative or nom nee of an Acquiring Person) whose el ection by
the Board or nomination for election by the Conpany's sharehol ders was
approved by a vote of at least a npjority of the directors then still in
of fice who either were directors at the beginning of the period or whose
el ection or nom nation for election was previously so approved
(collectively, the "Continuing Directors"), cease for any reason to
constitute a mpjority of the Board, (C) upon the consunmation of a
nerger or consolidation of the Conpany with any other corporation, other
than a nmerger or consolidation which would result in the voting
securities of the Company outstanding i mediately prior thereto
continuing to represent (either by remaining outstanding or by being
converted into voting securities of the Surviving Entity (as defined in
Section 14 hereof) or any Parent of such Surviving Entity) at |east 80%
of the Conbi ned Voting Power of the Conpany, such Surviving Entity or

t he Parent of such Surviving Entity outstanding i mediately after such
nmerger or consolidation, or (D) the sharehol ders of the Conpany approve
a plan of reorganization (other than a reorganizati on under the United
St at es Bankruptcy Code) or conplete |liquidation of the Conmpany or an
agreenment for the sale or disposition by the Conpany of all or
substantially all of the Conpany's assets; provided, however, that a
change in control shall not be deemed to have occurred in the event of
(x) a sale or conveyance in which the Conpany continues as a hol ding
conpany of an entity or entities that conduct all or substantially al

of the business or businesses fornerly conducted by the Conpany or

(y) any transaction undertaken for the purpose of incorporating the
Conpany under the | aws of another jurisdiction, if such transaction does
not materially affect the beneficial ownership of the Conmpany's capita
st ock.

"Code" neans the Internal Revenue Code of 1986, as anended, and the
applicable rulings and regul ati ons thereunder

"Conbi ned Voting Power" means the conbined voting power of the Conpany's
or other relevant entity's then outstanding voting securities.

"Commi ttee" neans the Conpensation Committee of the Board, any successor
conmittee thereto or any other conmittee appointed fromtine to tinme by
the Board to admi nister the Plan. The Committee shall consist of at

| east two individuals and shall serve at the pleasure of the Board.

"Conmon Stock" neans the Conmobn Stock, par value $.01 per share, of the
Conpany.

"Disability" nmeans, with respect to any Participant, that, as a result
of incapacity due to physical or nental illness, such Participant is, or
is reasonably likely to becone, unable to performhis or her duties for
nore than six (6) consecutive nmonths or six (6) nonths in the aggregate
during any twelve (12) nonth period.

"Eligible Individual s" neans the individuals described in Section 7 who
are eligible for Awards under the Pl an.



"Exchange Act" neans the Securities Exchange Act of 1934, as anended,
and the applicable rulings and regul ati ons pronul gated t hereunder

"Fair Market Val ue" neans, on any given date, the closing price of the
shares of Common Stock, as reported on the Nasdaq National Market for
such date or, if Comon Stock was not traded on such date, on the next
precedi ng day on whi ch Cormon Stock was traded; provided that if the
Conmon Stock is not then traded on the Nasdaq National Market, Fair

Mar ket Val ue nmeans the fair nmarket value thereof as of the rel evant date
of determ nation as determned in accordance with a val uation

nmet hodol ogy approved by the Committee.

"I'ncentive Stock Option" neans a Stock Qption which is an "incentive
stock option" within the nmeaning of Section 422 of the Code and
designated by the Conmittee as an Incentive Stock Option in an Award
Agr eenent .

"Nonqual i fied Stock Option" neans a Stock Qption which is not an
Incentive Stock Option

"Parent" neans any corporation which is a "parent corporation” wthin
t he nmeani ng of Section 424(e) of the Code with respect to the rel evant
entity.

"Participant” means an Eligible Individual to whom an Award has been
granted under the Pl an.

"Per formance Share Award" neans a conditional Award of shares of Common
Stock granted to an Eligible Individual pursuant to Section 10 hereof.

"Person" neans any person, entity or "group” wthin the meaning of
Section 13(d)(3) or Section 14(d)(2) of the Exchange Act.

"Restricted Stock Award" means an Award of shares of Common Stock
granted to an Eligible Individual pursuant to Section 9 hereof.

"Retirenent" neans retirenent fromactive enploynent with the Conpany
and its Subsidiaries on or after the attainnent of age 55, or such other
retirenment date as nmmy be approved by the Commttee for purposes of the
Pl an and specified in the applicable Award Agreemnent.

"Stock Option" neans an Award to purchase shares of Commopn Stock granted
to an Eligible Individual pursuant to Section 8 hereof.

"Subsi diary" means (i) any corporation which is a "subsidiary
corporation" within the meaning of Section 424(f) of the Code with
respect to the Conmpany or (ii) any other corporation or other entity in
whi ch the Conpany, directly or indirectly, has an equity or simlar

i nterest and which the Committee designates as a Subsidiary for the

pur poses of the Pl an.



"Ten Percent Sharehol der" means an Eligible Individual who, at the tine
an Incentive Stock Option is to be granted to himor her, owns (within

t he nmeani ng of Section 422(b)(6) of the Code) stock possessing nore than
ten percent (10% of the total conbined voting power of all classes of
stock of the Company, or of a Parent or a Subsidiary.

3. Admnistration of the Plan

(a) The Plan shall be administered by the Conmttee, and the Conmittee
shal | nake the determi nations set forth in this subsection 3(a),
based on the recomendati ons of the Conpany's managenent; provided,
however, that with respect to any Participant the deductibility of
whose Award nmay, in the reasonable belief of the Conmttee, be
subj ect to the deduction Iimtation of Section 162(n) of the Code,
the Conmittee shall exercise sole discretion regarding admnistration
of the Plan and the determi nations set forth in this subsection 3(a).
The Conmmittee shall have full power and authority, subject to the
express provisions hereof, (i) to select Participants fromthe
Eligible Individuals, (ii) to make Awards in accordance with the
Plan, (iii) to determ ne the nunber of Shares subject to each Award,
(iv) to deternine the terms and conditions of each Award, i ncluding,
without limtation, those related to vesting, forfeiture, paynent and
exercisability, and including the authority to anend the terns and
conditions of an Award after the granting thereof to a Participant in
a manner that is not prejudicial to the rights of such Participant in
such Award, (v) to specify and approve the provisions of the Award
Agreenents delivered to Participants in connection with their Awards,
(vi) to construe and interpret any Award Agreemrent delivered under
the Plan, (vii) to prescribe, anmend and rescind rul es and procedures
relating to the Plan, (viii) to vary the terns of Awards to take
account of tax, securities |law and other regulatory requirenents of
foreign jurisdictions and (ix) to make all other determ nations
(including, without limtation, factual determ nations) and to
formul ate such procedures as may be necessary or advisable for the
adm ni stration of the Plan.

(b) The Conmittee shall have full power and authority, subject to the
express provisions hereof, to construe and interpret the Plan

(c) Al deternminations by the Committee in carrying out and adm ni stering
the Plan and in construing and interpreting the Plan shall be final
bi ndi ng and conclusive for all purposes and upon all persons
interested herein.



(d) No nember of the Conmittee shall be liable for anything what soever
in connection with the adm nistration of the Plan except such
person's own wllful msconduct. Under no circunstances shall any
menber of the Committee be liable for any act or omi ssion of any
ot her menmber of the Committee. |In the performance of its functions
with respect to the Plan, the Conmittee shall be entitled to rely
upon information and advi ce furni shed by the Conpany's officers, the
Conpany's accountants, the Conpany's counsel and any other party the
Conmi ttee deens necessary, and no nenber of the Committee shall be
liable for any action taken or not taken in reliance upon any such
advi ce.

Duration of Pl an

The Plan shall remain in effect until term nated by the Board of
Directors and thereafter until all Awards granted under the Plan are
satisfied by the issuance of shares of Conmon Stock or are ternmn nated
under the terns of the Plan or under the Award Agreenent entered into in
connection with the grant thereof. Notw thstanding the foregoing, no
Awards may be granted under the Plan after the tenth anniversary of the
Ef fective Date (as defined in Section 16(1)).

Shares of Stock Subject to the Plan

Subj ect to adjustnent as provided in Section 13(b) hereof, the nunber of
shares of Common Stock that may be issued under the Plan pursuant to

Awar ds shall not exceed, in the aggregate, 1,500,000 shares, all of which
may be granted as Incentive Stock Options. Such shares may be either

aut hori zed but uni ssued shares, treasury shares or any conbi nation
thereof. To the fullest extent pernmitted under Section 422 of the Code,
any shares subject to an Award which | apses, expires or is otherw se
term nated wi thout the issuance of such shares may again be available for
pur poses of the Plan

Maxi mum Nunber of Shares per Eligible Individua

In accordance with the requirenments under Section 162(m of the Code (as
applicable), no Eligible Individual shall receive grants of Stock Options
with respect to an aggregate of nore than 200,000 shares of Comobn Stock
in any fiscal year of the Conpany.

El i gi bl e I ndi vi dual s

Awards may be granted by the Commttee to individuals ("Eligible

I ndi vi dual s") who are officers or other key enployees or consultants of
t he Conpany or a Subsidiary with the potential to contribute to the
future success of the Conpany or its Subsidiaries. Awards shall not be
af fected by any change of duties or positions so |ong as the hol der
continues to be an enpl oyee or consultant of the Conpany or of a
Subsi di ary.



St ock Options

Stock Options granted under the Plan may be in the formof Incentive
Stock Options or Nonqualified Stock Options; provided that only enpl oyees
may be granted Incentive Stock Options. Stock Options granted under the
Pl an shall be subject to the following terns and conditions and shal
contain such additional terns and conditions, not inconsistent with the
ternms of the Plan, as the Conmittee shall deem appropriate:

(a) Award Agreenent. Stock Options shall be evidenced by an Award
Agreenent in such formand containing such terms and conditions as
the Conmittee deens appropriate and which are not inconsistent with
the terms of the Plan

(b) Terns of Stock Options CGenerally. Subject to the terns of the Plan
and the applicable Award Agreenent, each Stock Option shall entitle
the Participant to whom such Stock Option was granted to purchase,
upon paynent of the relevant exercise price, the number of shares of
Conmon Stock specified in the Award Agreenent.

(c) Exercise Price. The exercise price per share of Comron Stock
purchasabl e under a Stock Option shall be deternined by the Conmittee
at the tine of grant and set forth in the Award Agreenent; provided,
however, that with respect to Incentive Stock Options, the exercise
price shall not be | ess than one hundred percent (100% of the Fair
Mar ket Val ue of a share of Common Stock on the date of grant (110%in
the case of an Incentive Stock Option granted to a Ten Percent
Shar ehol der) .

(d) Option Term The termof each Stock Option shall be fixed by
the Conmittee and set forth in the Award Agreenent; provided,
however, that a Stock Option shall not be exercisable after the
expiration of ten (10) years after the date the Stock Option is
granted (five (5) years in the case of an Incentive Stock Option
granted to a Ten Percent Sharehol der).

(e) Exercisability. A Stock Option shall be exercisable at such tine
or times and subject to such terms and conditions as shall be
determ ned by the Committee. Only whole shares shall be issued
pursuant to the exercise of any Stock Option. The Committee may
provi de that Stock Options shall be exercisable in whole or in part
based upon | ength of service or attainment of specified perfornmance
criteria. Subject to the first sentence of this paragraph, the
Conmittee, in its sole discretion, may provide for the accel eration
of vesting of a Stock Option, in whole or in part, based on such
factors or criteria (including specified performance criteria) as the
Conmittee may determ ne



(f)

(9)

(h)

Met hod of Exercise. A Stock Option nmay be exercised, in whole or in
part, by giving witten notice of exercise to the Secretary of the
Conpany specifying the nunber of shares to be purchased, and

contai ning any representations required by the Conmttee. Such

noti ce shall be acconpani ed by paynent in full of the exercise price
ei ther by cash, certified or bank check, or other instrunent
acceptable to the Conmttee. The manner in which the exercise price
may be paid may be subject to certain conditions specified by the
Conmittee, including, without limtation, conditions intended to
avoid the inmposition of liability against the individual under
Section 16 of the Exchange Act. In accordance with the rules and
procedures that may be established by the Conmttee in its sole

di scretion, a Stock Option may al so be exercised through a "cashl ess
exerci se" procedure approved by the Commttee involving a broker or
deal er approved by the Conmittee, that affords Participants the
opportunity to sell imediately some or all of the shares underlying
the exercised portion of the Stock Option in order to generate
sufficient cash to pay the Stock Option exercise price and/or to
satisfy withholding tax obligations related to the Stock Option. |If
requested by the Committee, the Participant shall deliver the Award
Agreenent evidencing an exercised Stock Option to the Secretary of

t he Conpany, who shall endorse thereon a notation of such exercise
and return such Award Agreenment to the Participant exercising the
Option. No fractional shares (or cash in lieu thereof) shall be

i ssued upon exercise of a Stock Option and the nunber of shares that
may be purchased upon exercise shall be rounded to the nearest nunber
of whol e shares.

Ri ghts as Shareholder. A Participant shall have no rights as a
sharehol der with respect to any shares of Common Stock issuable upon
exercise of a Stock Option until a certificate or certificates

evi denci ng the shares of Comon Stock shall have been issued to the
Partici pant and, subject to Section 13(b), no adjustnent shall be
made for dividends or distributions or other rights in respect of any
share for which the record date is prior to the date on which the
Partici pant shall become the hol der of record thereof.

Special Rule for Incentive Stock Options. Wth respect to

Incentive Stock Options granted under the Plan, if the aggregate Fair
Mar ket Val ue (determined as of the date the Incentive Stock Option is
granted) of the number of shares with respect to which Incentive
Stock Options are exercisable for the first tine by a Partici pant
during any cal endar year under all plans of the Conmpany or a Parent
or Subsidiary exceeds One Hundred Thousand Dol | ars ($100, 000) or such
other limt as may be required by the Code, such Incentive Stock
Options shall be treated, to the extent of such excess, as
Nonqual i fied Stock Options.



Restricted Stock Awards

Restricted Stock Awards granted under the Plan shall be subject to the
following terms and conditions and shall contain such additional terms
and conditions, not inconsistent with the Plan, as the Commttee shal
deem appropri at e:

(a) Award Agreenent. Restricted Stock Awards shall be evidenced by
an Award Agreenent in such formand containing such restrictions,
terms and conditions as the Conmittee deens appropriate and which are
not inconsistent with the terns of the Plan, including, wthout
limtation, restrictions on the sale, assignnent, transfer or other
di sposition of such shares and provisions requiring that a
Participant forfeit such shares upon a term nation of enploynent for
specified reasons within a specified period of tine.

(b) Terns of Restricted Stock Awards Generally. Restricted Stock Awards
may be granted under the Plan in such formas the Conmittee nay from
time to tinme approve. Restricted Stock Awards nmay be granted for no
consi derati on or such consideration as the Committee deens
appropriate. Restricted Stock Awards nmay be granted alone or in
addition to other Awards under the Plan. Subject to the terns of the
Plan, the Conmttee shall determ ne the number of shares of Comon
St ock subject to each Restricted Stock Award granted to a
Participant, and the Conmittee nay inpose different terns and
conditions on any particular Restricted Stock Award granted to any
Participant. The Commttee, in its sole discretion, may provide for
the | apse of restrictions in installnments and may wai ve or accelerate
such restrictions in whole or in part, based on such factors or
criteria, including specified performance criteria, as the Conmittee
may determne. Upon expiration of any applicable restriction period
or |lapse of any restrictions, the Participant shall be vested in the
Restricted Stock Award, or applicable portion thereof.

(c) Evidence of Ownership. Each Participant receiving a Restricted
Stock Award shall be issued a certificate or certificates in respect
of such shares of Commpbn Stock at the time of grant. Such
certificate shall be registered in the nane of such Participant, and
shal | bear an appropriate legend referring to the terns, conditions
and restrictions applicable to such Award. The Committee may require
that the certificate or certificates evidencing such shares be held
in custody by the Conpany until the restrictions thereon shall have
| apsed, and that, as a condition of any Restricted Stock Award, the
Partici pant shall have delivered a stock power, endorsed in blank
relating to the Conmon Stock covered by such Award.



(d) Rights as Sharehol der. Except as otherw se provided by the Cormittee
inits sole discretion, a Participant shall have, with respect to the
shares of Common Stock received under a Restricted Stock Award, al
of the rights of a sharehol der of the Conpany, including the right to
vote the shares and the right to receive any cash dividends. Stock
di vidends issued with respect to shares covered by a Restricted Stock
Award shall be treated as additional shares under the Restricted
Stock Award and shall be subject to the sanme restrictions and other
terns and conditions that apply to the shares with respect to which
such di vi dends are issued.

10. Performance Share Awards

Performance Share Awards granted under the Plan shall be subject to the
following terms and conditions and shall contain such additional terms
and conditions, not inconsistent with the Plan, as the Conmittee shal
deem appropri at e:

(a) Award Agreenent. Performance Share Awards shall be evi denced by
an Award Agreenent in such formand containing such ternms and
conditions as the Conmittee deens appropriate and which are not
i nconsistent with the terms of the Plan. Each Award Agreenment shal
set forth the nunber of shares of Commobn Stock to be received by a
Partici pant upon satisfaction of certain specified perfornance
criteria and subject to such other terns and conditions as the
Conmittee deens appropriate.

(b) Terns of Perfornmance Share Awards Cenerally. Performance Share
Awards may be granted under the Plan in such formas the Committee
may fromtime to time approve. Performance Share Awards may be
granted for no consideration or such consideration as the Commttee
deens appropriate. Performance Share Awards may be granted al one or
in addition to other Awards under the Plan. Subject to the terns of
the Plan, the Committee shall determ ne the nunber of shares of
Conmon St ock subject to each Performance Share Award granted to a
Partici pant.

(c) Performance Goals. Performance Share Awards shall provide that, in
order for a Participant to be entitled to receive shares of Common
St ock under such Award, the Conpany, a Subsidiary and/or the
Partici pant must achieve certain specified performance goals
(" Performance Goal s") over a designated perfornmance period
("Performance Period"). The Performance Goal s and Perfornmance Period
shal | be established by the Conmttee in its sole discretion. The
Conmittee shall establish the Performance Goals for each Performance
Peri od before, or as soon as practicable after, the comencenent of
the Performance Period. 1In setting Performance Goals, the Commttee
may use such neasures as net earnings, operating earnings or incone,
absolute and/or relative return on equity or assets, earnings per
share, cash flow, pretax profits, earnings growh, revenue grow h,



conparison to peer comnpanies, any conbination of the foregoing, or
such ot her neasure or neasures of perfornance, including individua
neasures of performance, in such manner as it deens appropriate.

Prior to the end of a Perfornmance Period, with respect to any

Partici pant the deductibility of whose Performance Award will not, in
t he reasonabl e belief of the Cormittee, be subject to the deduction
l[imtation of Section 162(n) of the Code, the Committee may, inits
di scretion, adjust the performance objectives to reflect a Change in
Capitalization (as hereinafter defined) or any other event which may
materially affect the performance of the Conpany, a Subsidiary or a
di vision, including, but not linmted to, narket conditions or a
significant acquisition or disposition of assets or other property by
t he Conpany, a Subsidiary or a division. Wth respect to any

Partici pant, the deductibility of whose Performance Anard may, in the
reasonabl e belief of the Commttee, be subject to the deduction
[imtation of Section 162(n) of the Code, the Committee shall not be
entitled to exercise the discretion conferred upon it in the
precedi ng sentence to the extent the existence or exercise of such

di scretion would result in a |loss of tax deductibility under such
Section 162(n) of the Code. The extent to which a Participant is
entitled to paynent of a Performance Share Award at the end of the
Performance Period shall be determned by the Cormittee, in its sole
di scretion, based on the Conmttee's determ nation of whether the
Performance Goal s established by the Conmttee in the granting of
such Performance Share Award have been met.

(d) Paynent of Awards. Paynent in settlenent of a Perfornmance Share
Award shall be made as soon as practicable follow ng the concl usion
of the respective Performance Period, or at such other tine as the
Committee shall determine, in shares of Commobn Stock

(e) Rights as Sharehol der. Except as ot herw se provided by the
Conmittee in the applicable Anmard Agreenent, a Participant shall have
no rights as a shareholder with respect to a Performance Share Award
until a certificate or certificates evidencing the shares of Conmmon
Stock shall have been issued to the Participant follow ng the
concl usi on of the Performance Period, and, subject to Section 13(h),
no adjustment shall be nade for dividends or distributions or other
rights in respect of any share for which the record date is prior to
the date on which the Participant shall become the hol der of record
t her eof .

11. Term nation of Enpl oynent

(a) Disability or Retirement. Except as may ot herw se be provided
by the Cormittee in its sole discretion at the tine of grant or
subsequent thereto, if a Participant's enploynent with the Conpany
and its Subsidiaries term nates by reason of Disability or
Retirenment, (i) any Stock Option held by the Partici pant nay
thereafter be exercised, to the extent it was exercisable on the date
of termination, for a period (the "Exercise Period") of one year from
the date of such Disability or Retirenent or until the expiration of

- 10 -



(b)

(c)

the stated termof the Stock Option, whichever period is shorter, and
to the extent not exercisable on the date of term nation of

enpl oyment, such Stock Option shall be forfeited; provided, however,
that if a Participant term nates enployment by reason of Retirenent
and such Participant holds an Incentive Stock Option, the Exercise
Period shall not exceed the shorter of three months fromthe date of
Retirement and the remainder of the stated term of such Incentive
Stock Option; provided further, however, that if the Participant dies
during the Exercise Period, any unexercised Stock Option held by such
Partici pant may thereafter be exercised to the extent it was

exerci sable on the date of Disability or Retirement, by the |ega
representative of the estate or | egatee of the Participant under the
will of the Participant, for a period of one year fromthe date of
such death or until the expiration of the stated termof such Stock
Option, whichever period is shorter (or, in the case of an Incentive
Stock Option, for a period equal to the remai nder of the Exercise
Period), and (ii) if such termnation is prior to the end of any
applicable restriction period (with respect to a Restricted Stock
Award) or Perfornance Period (with respect to a Performance Share
Award), the nunmber of shares of Common Stock subject to such Award
whi ch have not been earned as of the date of Disability or Retirenent
shall be forfeited. In determ ning whether to exercise its

di scretion under the first sentence of this Section 11(a) with
respect to an Incentive Stock Option the Committee may consi der the
provi sions of Section 422 of the Code.

Death. Except as nay otherw se be provided by the Conpany in

its sole discretion at the time of grant or subsequent thereto, if a
Participant's enploynment with the Conpany and its Subsidiaries

term nates by reason of death, (i) any Stock Option held by the
Partici pant may thereafter be exercised, to the extent it was

exerci sable on the date of death, by the legal representative of the
estate or | egatee of the Participant under the will of the
Participant, for a period of one year fromthe date of the
Participant's death or until the expiration of the stated term of
such Stock Option, whichever period is shorter, and to the extent not
exerci sable on the date of death, such Stock Option shall be
forfeited and (ii) if such ternination is prior to the end of any
applicable restriction period (with respect to a Restricted Stock
Award) or Performance Period (with respect to a Performance Share
Award), the nunmber of shares of Conmmon Stock subject to such Award
whi ch have not been earned as of the date of death shall be
forfeited.

O her Term nations. Unless the Comrmittee determ nes otherw se in
its sole discretion at the tinme of grant or subsequent thereto, if a
Participant's enploynment with the Conpany and its Subsidiaries

term nates for any reason other than death, Disability or Retirenent,
(i) any Stock Option held by the Participant nmay thereafter be
exercised, to the extent it was exercisable on the date of

term nation, for a period of sixty (60) days fromthe date of such
term nation of enploynment or until the expiration of the stated term

- 11 -



12.

13.

of such Stock Option, whichever period is shorter, and to the extent
not exercisable on the date of term nation of enploynent, such Stock
Option shall be forfeited, and (ii) if such termnation is prior to
the end of any applicable restriction period (with respect to a
Restricted Stock Award) or Performance Period (with respect to a
Perf ormance Share Award), the number of shares of Conmpn Stock

subj ect to such Award whi ch have not been earned as of the date of
such termnation of enploynent shall be forfeited. |In determning
whet her to exercise its discretion under the first sentence of this
Section 11(c) with respect to an Incentive Stock Option, the
Conmittee may consider the provisions of Section 422 of the Code.

Non-transferability

Unl ess the Conmittee deternines otherwi se, no Award shall be transferable
other than by will or by the laws of descent and distribution or pursuant
to a donmestic relations order; provided, however, that the Conmmttee nay,
inits discretion and subject to such terns and conditions as it shal
specify, permt the transfer of an Award for no consideration to a
Participant's fam |y nmenbers or to one or nmore trusts or partnerships
established in whole or in part for the benefit of one or nore of such
fam |y menbers (collectively, "Permtted Transferees"). Any Award
transferred to a Permtted Transferee shall be further transferable only
by will or the | aws of descent and distribution or, for no consideration
to another Permitted Transferee of the Participant. The Conmittee may in
its discretion pernit transfers of Awards other than those contenpl ated
by this Section 12.

Recapitalization or Reorgani zation

(a) The existence of the Plan, the Award Agreenments and the Awards
granted hereunder shall not affect or restrict in any way the right
or power of the Conpany or the sharehol ders of the Conpany to make or
aut hori ze any adjustnent, recapitalization, reorgani zati on or other
change in the Conpany's capital structure or its business, any merger
or consolidation of the Company, any dividend or other distribution
any issue of stock or of options, warrants or rights to purchase
stock or of bonds, debentures, preferred or prior preference stocks
whose rights are superior to or affect the Common Stock or the rights
t hereof or which are convertible into or exchangeabl e for Comon
Stock, or the dissolution or liquidation of the Conmpany, or any sale
or transfer of all or any part of its assets or business, or any
ot her corporate act or proceeding, whether of a simlar character or
ot herwi se.

(b) Notwithstandi ng any provision of the Plan or any Award Agreemnent,
in the event of any change in the outstanding Cormon Stock by reason
of a stock dividend or split, recapitalization, reorganization
nerger, consolidation, stock split, conbination or exchange of shares
(a "Change in Capitalization"), (i) such proportionate adjustments as
may be necessary (in the formdetermined by the Comrittee in its sole
di scretion) to reflect such change shall be made to prevent dilution

- 12 -



14.

15.

or enlargenent of the rights of Participants under the Plan with
respect to the aggregate nunber of shares of Conmmon Stock for which
Awards in respect thereof may be granted under the Plan, the nunber
of shares of Common Stock covered by each outstanding Award, and the
exercise or Award prices in respect thereof and (ii) the Conmittee
may make such ot her adjustnents, consistent with the foregoing, as it
deens appropriate in its sole discretion. The determination of the
Conmittee, as to any substitution or adjustnent or as to there being
no need for the sane, will be final and binding on all parties.

Change in Contro

In the event of a Change in Control and except as the Conmittee (as
constituted i nmediately prior to such Change in Control) may otherw se
determine in its sole discretion, (i) all Stock Options then outstandi ng
shal | become fully exercisable as of the date of the Change in Control
whet her or not then exercisable, (ii) all restrictions and conditions of
all Restricted Stock Awards then outstanding shall |apse as of the date
of the Change in Control, (iii) all Performance Share Awards shall be
deermed to have been fully earned as of the date of the Change in Control
and (iv) in the case of a Change in Control involving a nerger of, or
consolidation involving, the Conpany in which the Conmpany is (A not the
surviving corporation (the "Surviving Entity") or (B) becones a wholly
owned subsidiary of the Surviving Entity or any Parent thereof, each

out standi ng Stock Option granted under the Plan and not exercised (a
"Predecessor Option") will be converted into an option (a "Substitute
Option") to acquire comon stock of the Surviving Entity or its Parent,
whi ch Substitute Option will have substantially the sane terns and
conditions as the Predecessor Option, with appropriate adjustnments as to
t he nunber and ki nd of shares and exercise prices.

Amendnent of the Pl an

The Board or Conmittee nmay at any tinme and fromtine to tine term nate,
nodi fy, suspend or anend the Plan in whole or in part, except that no
term nation, nodification, suspension or anendment shall be effective

wi t hout sharehol der approval if such approval is required to conply with
Rul e 16b-3 under the Exchange Act, Section 162(n) of the Code, or to
conply with any other law, regulation or stock exchange rule. No

term nation, nodification, suspension or amendnment of the Plan shall

wi t hout the consent of a Participant to whom any Awards shall previously
have been granted, adversely affect his or her rights under such Awards.
Not wi t hst andi ng any provision herein to the contrary, the Board or
Conmittee shall have broad authority to anend the Plan or any Stock
Option to take into account changes in applicable tax | aws, securities

| aws, accounting rules and other applicable state and federal | aws.



16. M scel | aneous
(a) Tax W't hhol di ng

(i) No later than the date as of which an amount first becomnes
i ncludable in the gross incone of the Participant for applicable
i ncome tax purposes with respect to any award under the Plan, the
Partici pant shall pay to the Conpany or nmeke arrangenents
sati sfactory to the Conmttee regardi ng the payment of any
federal, state or local taxes of any kind required by |law to be
wi thheld with respect to such ambunt. Unl ess otherw se
determ ned by the Conmittee, in accordance with rules and
procedures established by the Conmttee, the m ninumrequired
wi t hhol di ng obligations nmay be settled with Commbn Stock
i ncluding Common Stock that is part of the Award that gives rise
to the w thholding requirement. The obligation of the Conpany
under the Plan shall be conditioned upon such paynent or
arrangenents and the Conpany shall, to the extent permtted by
| aw, have the right to deduct any such taxes from any paynent of
any kind otherwi se due to the Participant.

(ii) The applicable Award Agreenent for an Incentive Stock Option
shall provide that if a Participant nakes a disposition, within
t he nmeani ng of Section 424(c) of the Code and the regul ations
promul gat ed t hereunder, of any share of Common Stock issued to
such Participant pursuant to the exercise of an Incentive Stock
Option within the two-year period conmencing on the day after the
date of the grant or within the one-year period commenci ng on the
day after the date of transfer of such share of Commbn Stock to
the Partici pant pursuant to such exercise, the Participant shall
within ten (10) days of such disposition, notify the Conpany
t hereof, by delivery of witten notice to the Conpany at its
princi pal executive office.

(b) Loans

On such terms and conditions as shall be approved by the Conmittee,
the Conpany may, in its sole discretion, directly or indirectly |end
noney to a Participant to acconplish the purposes of the Plan

i ncluding to assist such Participant to acquire or carry shares of
Conmon St ock acquired upon the exercise of Stock Options granted
hereunder, and the Committee may al so separately |end noney to any
Participant to pay taxes with respect to any of the transactions
contenpl ated by the Pl an



(c)

(d)

(e)

(f)

No Right to Grants or Enpl oynent

No Eligible Individual or Participant shall have any claimor right
to receive grants of Awards under the Plan. Nothing in the Plan or
in any Award or Award Agreenent shall confer upon any enpl oyee of the
Conpany or any Subsidiary any right to continued enpl oynment with the
Conpany or any Subsidiary, as the case may be, or interfere in any
way with the right of the Conmpany or a Subsidiary to terminate the
enpl oyment of any of its enployees at any tinme, with or without

cause.

Unf unded Pl an

The Plan is intended to constitute an unfunded plan for incentive
conpensation. Wth respect to any paynents not yet made to a
Partici pant by the Conpany, nothing contained herein shall give any
such Participant any rights that are greater than those of a genera
creditor of the Conmpany. 1In its sole discretion, the Conmttee nay
aut horize the creation of trusts or other arrangenents to neet the
obligations created under the Plan to deliver Commobn Stock or
paynments in lieu thereof with respect to awards hereunder

O her Enpl oyee Benefit Pl ans

Payments received by a Participant under any Award made pursuant to
t he provisions of the Plan shall not be included in, nor have any
ef fect on, the determi nation of benefits under any other enpl oyee
benefit plan or simlar arrangenent provided by the Conpany, unless
ot herwi se specifically provided for under the terns of such plan or
arrangenent or by the Committee.

Securities Law Restrictions

The Conmittee nay require each Eligible Individual purchasing or
acquiring shares of Common Stock pursuant to a Stock Option or other
Award under the Plan to represent to and agree with the Conpany in
witing that such Eligible Individual is acquiring the shares for
investment and not with a viewto the distribution thereof. Al
certificates for shares of Common Stock delivered under the Plan
shal |l be subject to such stock-transfer orders and other restrictions
as the Conmittee nmay deem advi sabl e under the rules, regulations, and
ot her requirenments of the Securities and Exchange Comm ssion, the
Nasdaq National Market or any ot her exchange upon which the Common
Stock is then listed, and any applicable federal or state securities
law, and the Conmittee nmay cause a | egend or |egends to be put on any
such certificates to make appropriate reference to such restrictions.
No shares of Common Stock shall be issued hereunder unless the
Conpany shal |l have determ ned that such issuance is in conpliance
with, or pursuant to an exenption from all applicable federal and
state securities |aws.



(9)

(h)

(i)

Conpliance with Rule 16b-3

(i) The Plan is intended to conmply with Rul e 16b-3 under the
Exchange Act or its successors under the Exchange Act and the
Conmittee shall interpret and adm nister the provisions of the
Pl an or any Award Agreenent in a manner consistent therewith. To
the extent any provision of the Plan or Award Agreenment or any
action by the Cormittee fails to so conply, it shall be deened
null and void, to the extent permtted by | aw and deened
advi sable by the Cormittee. Mdreover, in the event the Plan or
an Award Agreenment does not include a provision required by Rule
16(b)(3) to be stated therein, such provision (other than one
relating to eligibility requirenents, or the price and anount of
Awar ds) shall be deened automatically to be incorporated by
reference into the Plan or such Award Agreement insofar as
Partici pants subject to Section 16 of the Exchange Act are
concer ned.

(ii) Notwi thstandi ng anything contained in the Plan or any Award
Agreenent to the contrary, if the consummati on of any transaction
under the Plan would result in the possible inposition of
liability on a Participant pursuant to Section 16(b) of the
Exchange Act, the Commttee shall have the right, in its sole
di scretion, but shall not be obligated, to defer such transaction
to the extent necessary to avoid such liability, but in no event
for a period in excess of 180 days.

Deductibility Under Code Section 162(m

Awar ds granted under the Plan to Eligible Individuals which the
Conmittee reasonably believes may be subject to the deduction
limtation of Section 162(n) of the Code shall not be exercisable,
and paynent under the Plan in connection with such an Award shall not
be made, unless and until the Conmittee has deternmined in its sole

di scretion that such exercise or paynent woul d no | onger be subject
to the deduction Iimtation of Section 162(nm) of the Code.

Awar d Agr eenent

Each Eligi bl e Individual receiving an Award under the Pl an shal
enter into an Award Agreenent in a formspecified by the Conmittee
agreeing to the terms and conditions of the Award and such ot her
matters as the Conmittee shall, in its sole discretion, deternine
In the event of any conflict or inconsistency between the Plan and
any such Award Agreenent, the Plan shall govern, and the Award
Agreenent shall be interpreted to minimize or elimnate any such
conflict or inconsistency.

Expenses

The costs and expenses of administering the Plan shall be borne by
t he Conpany.



(k) Applicable Law

(1)

Except as to natters of federal law, the Plan and all actions taken
t hereunder shall be governed by and construed in accordance with the
| aws of the State of Del aware without giving effect to conflicts of

I aw princi pl es.

Ef fective Date

The Plan shall be effective as of the date (the "Effective Date") the
Plan is approved by the Board, subject to its approval by the

shar ehol der of the Company. Awards granted under the Plan prior to
such sharehol der approval shall be and are nmade subject to defeasance
by the failure of the sharehol ders to approve the Pl an
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