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ROFIN-SINAR TECHNOLOGIES

PETER W RTH
Chai rman of the Board,
Pr esi dent and
Chi ef Executive O ficer January 28, 2003

Dear St ockhol der:

You are cordially invited to attend the Annual Meeting of Stockhol ders that
will be held on Thursday, March 20, 2003, at 10:00 a.m, local time, at the
Fiesta Inn, 2100 South Priest Drive, Tenpe, AZ 85282.

The encl osed 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 Company recomrends a vote "FOR' the election of two
directors to serve until the 2006 Annual Meeting of Stockhol ders, and "FOR'
the ratification of KPM5 LLP as i ndependent public auditors of the Conpany.
Pl ease sign and return your proxy card in the encl osed postage-paid envel ope
at your earliest convenience to assure that your shares will be represented
and voted at the neeting even if you cannot attend.

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

Si ncerely,

Peter Wrth
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ROFIN-SINAR TECHNOLOGIES

NOTI CE OF ANNUAL MEETI NG OF STOCKHOLDERS

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

The Annual Meeting of Stockhol ders of Rofin-Sinar Technologies Inc. will be
held at Fiesta Inn, 2100 South Priest Drive, Tenpe, AZ 85282, on Thursday,
March 20, 2003, at 10:00 a.m, local tine, for the follow ng purposes:

1. To elect two Class | directors to serve for a three-year term
until the 2006 Annual Meeting of Stockhol ders;

2. To appoi nt KPMG LLP as i ndependent auditors for the Conpany for
the fiscal year ended Septenber 30, 2003;

3. To transact such other business as nay properly cone before the
nmeeting and any adj ournnents thereof.

St ockhol ders of record at the close of business on January 24, 2003 are
entitled to notice of, and to vote at, the neeting and any adjournnents
t her eof .

By Order of the Board of Directors

.Vﬁ\bAt;\\ ybn§D
Ci ndy Denis
Secretary

Pl ymout h, M chi gan
January 28, 2003

EACH STOCKHOLDER |'S URGED TO EXECUTE AND RETURN THE ENCLOSED PROXY CARD
PROVPTLY. | N THE EVENT A STOCKHOLDER DECI DES TO ATTEND THE MEETI NG HE OR
SHE MAY, | F SO DESI RED, REVOKE THE PROXY AND VOTE THE SHARES | N PERSON



ROFI N- SI NAR TECHNOLOG ES | NC
40984 CONCEPT DRI VE
PLYMOUTH, M CHI GAN 48170

FOR ANNUAL MEETI NG OF STOCKHOLDERS
TO BE HELD ON MARCH 20, 2003

This Proxy Statenment is furnished in connection with the solicitation of
proxi es by the Board of Directors of Rofin-Sinar Technologies Inc., a

Del awar e corporation (the "Conmpany"), 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, Tenpe, AZ 85282, on March 20, 2003 at 10:00 a.m,
local time, and at any adjournments thereof. The approxi mate date on which
this Proxy Statenment and form of proxy are first being sent to the

st ockhol ders is January 29, 2003.

Only hol ders of record of shares of Conmon Stock of the Conmpany at the close
of business on January 24, 2003 (the "Record Date") are entitled to vote at
t he Annual Meeting or any adjournnments thereof. Each owner of record on the
Record Date is entitled to one vote for each share of Comnmpbn 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 Conmon Stock
of the Conpany entitled to vote is necessary to constitute a quorum at the
Annual Meeting and to pernit action to be taken by the stockhol ders at such
neeting. As of the close of business on the Record Date, there were

11, 556, 600 shares of Commpn Stock of the Company outstanding.

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

Al properly executed proxies delivered pursuant to this solicitation and not
revoked will be voted at the Annual Meeting in accordance with the directions
given. Stockholders voting by proxy for the election of directors nom nated
to serve until the 2006 Annual Meeting may vote in favor of all nom nees or
wi thhold their votes as to all nominees or withhold their votes as to

speci fic nom nees. Stockhol ders should specify their choices on the encl osed

formof proxy. |If no specific instructions are given with respect to the
matters to be acted upon, the shares represented by a signed proxy will be
voted FOR the election of all nonminees for director, and FOR the proposal to
ratify the appointnent of auditors. Directors will be elected by a plurality

of the votes cast by the holders of the shares of Common Stock voting in
person or by proxy at the Annual Meeting. Abstentions and broker non-votes
will not affect the outcone of the vote.



The Board of Directors of the Conpany knows of no business that will be
presented for consideration at the Annual Meeting other than the natters
described in this Proxy Statement. |If any other matters are presented at the
Annual Meeting, the persons nanmed in the proxy card will vote in accordance
with their judgment.

This solicitation is being nade by the Board of Directors of the Company and
its cost (including preparing and mailing of the notice, this Proxy Statenent
and the formof proxy) will be paid by the Conpany. The Conpany wll also
nmake arrangenments wi th brokerage houses and ot her custodi ans, nom 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 regul ar enpl oyees of the Conpany to solicit the return of
proxies by mail, tel ephone, 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.

Gunt her Braun and Ralph E. Reins, the two Class | directors whose terms wll
expire at the Annual Meeting, have been noninated by the Board of Directors
to stand for re-election as Class | directors to hold office until the 2006

Annual Meeting of Stockholders and until their successors are elected and
qualified. The Board of Directors knows of no reason why either nom nee will
be unable or unwilling to serve as a noninee or director if elected.

Certain information concerning Gunther Braun and Ral ph E. Reins is furnished
bel ow:

Gunt her Braun has been Executive Vice President, Finance and

Adm nistration, Chief Financial Oficer and Treasurer, as well as a
nmenber of the Conpany’s Board of Directors since Septenber 1996. Since
1994, he has al so been the Financial Director for RSL. He joined RSL
in 1989 in connection with RSL's acqui sition of Coherent General Inc.’s
Laser Optronics marking division. M. Braun holds a Business

Adm ni stration Degree fromthe Fachhochschul e i n Regensburg, Gernmany.

Ral ph E. Reins has been a nenber of the Conpany's Board of Directors
since Septenber 1996. He is Chairman, and was Chief Executive Oficer
until July 1, 2002, of Qualitor Inc. M. Reins served as President and
Chi ef Executive Oficer of AP Parts International, Inc. from1995 to
1997, as President and Chief Executive Oficer of Envirotest Systens
Corp. in 1995, as President of Allied Signal Autonotive from 1991

t hrough 1994 and as President of United Technol ogi es Autonotive from
1990 to 1991. Prior to that, he was Chairman, Chief Executive Oficer,
Presi dent and Chief Operating O ficer of Mack Truck from 1989 to 1990
and President and Chief Executive O ficer of |TT Autonotive from 1985
to 1989. M. Reins was a Director of Weirton Steel until Decenber 12,
2002, and is a nenber of the Society of Automptive Engineers.

The two nomi nees receiving the highest nunber of affirmative votes will be
elected as Class | directors of the Conpany.

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

The Board of Directors of the Conpany recomends a vote FOR Gunther Braun and
Ral ph E. Reins as Class | directors to hold office until the 2006 Annual
Meeting of Stockholders and until their successors are elected and qualified.
Proxi es received by the Board of Directors will be so voted unl ess

st ockhol ders specify a contrary choice in their proxy.



NOM NEES FCR ELECTI ON TO THE BOARD OF DI RECTORS

FOR A THREE- YEAR TERM EXP!

Gunt her Braun
Ral ph E. Reins (A) (B)

DI RECTORS VWHOSE TERMS

Peter Wrth

WIlliam R Hoover (A) (B)

DI RECTORS VWHOSE TERMS

Carl F. Baasel
Gary K. Wllis (A

| RING AT THE 2006 ANNUAL MEETI NG

Age Director Since
45 1996
62 1996

EXPI RE AT THE 2005 ANNUAL MEETI NG

Age Director Since
56 1996
73 1996

EXPI RE AT THE 2004 ANNUAL MEETI NG

(A) Menmber of the Audit Conmittee
(B) Menber of the Conpensation Co

Age Director Since
61 2000

57 1996
mttee



DI RECTCRS AND EXECUTI VE OFFI CERS

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

Peter Wrth 56 Chai rman of the Board of Directors,
Chi ef Executive Oficer and President

Gunt her Braun 45 Executive Vice President, Finance and
Adm ni stration, Chief Financial Oficer,
Treasurer and Director

Wal ter Vol knar 59 General Manager, Rofin-Sinar Laser GrbH
("RSL") Mar ki ng Di vi si on

Loui s Mol nar 49 President, Rofin-Sinar Inc. ("RSI")

Carl F. Baasel 61 Director and Managi ng Director of Carl
Baasel Lasertechnik GrbH & Co. KG

WIlliamR Hoover 73 Director

Ral ph E. Reins 62 Director

Gary K. Wllis 57 Director

Busi ness Experience

Peter Wrth has been Chairman of the Board of Directors and Chief Executive
O ficer and President of the Conpany since Septenber 1996. He has al so
served as CGeneral Manager of RSL since Cctober 1994. From 1991 until Cctober
1994, Dr. Wrth was President of RSI. He joined RSL in 1979 as Sal es Manager
for Industrial Lasers, and became Director, Sales and Marketing in 1983. He
hol ds a Master’s Degree and a Ph.D in Physics fromthe Technical University
in Muni ch, Germany.

Gunt her Braun has been Executive Vice President, Finance and Admi nistration,
Chief Financial Oficer and Treasurer, as well as a nmenber of the Company’s
Board of Directors since September 1996. Since 1994, he has al so been the
Financial Director for RSL. He joined RSL in 1989 in connection with RSL’'s
acqui sition of Coherent General Inc.’s Laser Optronics nmarking division. M.
Braun hol ds a Busi ness Admi nistration Degree fromthe Fachhochschule in
Regensbur g, GCernany.

Wal ter 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. Vol kmar holds Master's
Degrees in Mechani cal Engi neering and Busi ness Adm nistration fromthe

Techni cal University in Darnstadt, and a Ph.D. in Econom cs and Trade from
the University of Parma in Italy.



Loui s Mol nar has been President of Rofin-Sinar Inc., Plymouth, M chigan, USA
("RSI") since August 2000. M. Mol nar served as President and Chief
Operational Oficer of GALCO Industrial Electronics, a conpany offering

el ectrical and el ectronic control products, fromJuly 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
all engineering functions for the Autonotive Conmponents and Gener al
Industries markets. M. Ml nar holds a Bachel or of Science Degree in

El ectrical Engineering from QGakland University and a Master’s Degree in

Busi ness Administration from M chigan State University.

Carl F. Baasel becanme a menber of the Conpany’s Board of Directors in October
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 Managi ng Director until Septenber 2001 when it was
transformed into a limted partnership under the name "Carl Baasel
Lasertechni k GrbH & Co. KG'. Since Septenber 2001, he serves as Mnagi ng
Director of this limted partnership, which is a majority owned subsidiary of
the Conpany. M. Baasel holds a Master’s Degree in Physics fromthe

Techni cal University of Minich.

WIlliamR Hoover has been a nenber of the Conpany's Board of Directors since
Septenmber 1996. He is the Chairman of the Executive Committee of Computer
Sci ences Corporation, a provider of infornmation technology consulting,
systens integration and outsourcing to industry and governnent, and Chairman
of the Board of that conmpany from Novenber 1972 to March 1997. He has been a
consul tant to that company since March 1995; prior to that, he was its

Presi dent from Novenmber 1969 to March 1995 and its Chief Executive Oficer
from Novenber 1972 until Mrch 1995. M. Hoover serves as Director on the
Board of Conputer Sciences Corporation.

Ral ph E. Reins has been a nenber of the Conpany's Board of Directors since
Sept enmber 1996. He is Chairnman, and was Chief Executive Oficer until July
1, 2002, of Qualitor Inc. M. Reins served as President and Chief Executive
Oficer of AP Parts International, Inc. from1995 to 1997, as President and
Chi ef Executive O ficer of Envirotest Systens Corp. in 1995, as President of
Allied Signal Autonotive from 1991 through 1994 and as President of United
Technol ogi es Autonotive from 1990 to 1991. Prior to that, he was Chairman,
Chi ef Executive O ficer, President and Chief Operating Oficer of Mack Truck
from 1989 to 1990 and President and Chief Executive Oficer of ITT Autonotive
from 1985 to 1989. M. Reins was a Director at Weirton Steel until Decenber
12, 2002, and is a menber of the Society of Autonptive Engineers.

Gary K. WIllis has been a nenber of the Conpany's Board of Directors since
Septenber 1996. M. WIlis recently retired from Zygo Corporation, where

si nce Novenber 1998, he had been Chairnman of the Board of Directors. M.
WIllis had al so served as director of Zygo Corporation since February 1992
and as its President and Chi ef Executive Oficer from 1992 and 1993 t hrough
1999, respectively. Prior to joining Zygo Corporation, he was Chairnman,
Presi dent and Chi ef Executive O ficer of The Foxboro Conpany. M. Wllis

al so serves as a Director of Benthos Corporation, Hpower Corporation, and

M ddl esex Health Services, Inc. M. WIIlis has a Bachel or of Science Degree
i n Mechani cal Engi neering from Wrcester Polytechnical Institute.



Rel ati onshi ps Anong Directors or Executive O ficers

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

Section 16(a) Beneficial Oanership Reporting Conpliance

Section 16(a) of the Securities Exchange Act of 1934, as anmended, requires

t he 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 Commi 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 sol ely upon a review of the copies of such forns, the absence of a Form
3, Form4 or Formb5 or witten representations that no Form4’'s or 5 s were
requi red, the Conpany believes that, with respect to the fiscal year ended
Sept ember 30, 2002, its officers, directors and greater than ten percent
beneficial owners conplied with all applicable Section 16(a) filing

requi renents.



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

During the fiscal year ended Septenber 30, 2002, the Board of Directors held
five regular nmeetings. The Board currently has an Audit Conmittee and a
Conpensation Conmittee. It has no nominating comrttee or a committee
perform ng the functions of a nomi nating commttee.

The Audit Committee. The Audit Comrittee 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 Conpany, review ng

t he proposed scope of such audit and approving the audit fees to be paid in
connection with, review ng the adequacy and effectiveness of the accounting
and internal financial controls of the Conpany with the i ndependent auditors
and the Conmpany's financial and accounting staff, review ng and approving
transacti ons between the Conpany and its directors, officers and affiliates,
consi deri ng whet her the provision by the external auditors of services
related to the annual audit and quarterly reviews is consistent with

mai nt ai ni ng the auditors’ independence, and review ng annual |y the adequacy
of the Audit Conmittee Charter. The Board of Directors has adopted a witten
Charter for the Audit Committee. During fiscal year 2002, the nenbers 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

i ndependent directors within the nmeaning of Rule 4200(a)(14) of the Nationa
Associ ation of Securities Dealers’ ("NASD') Marketplace Rules. 1In fisca
2002, the Audit Committee held two neetings.

The Conpensation Conmittee. The Conpensation Conmittee is responsible for
providing a general review of the Conpany's conpensati on and benefit plans,
ensuring that they neet corporate financial and strategic objectives. The
responsibilities of the Conpensation Conmittee al so include adm nistering the
1996 Equity Incentive Plan, the Annual Incentive Plan, and the 2002 Equity
Incentive Plan (all of which are described below), including selecting the

of ficers and sal ari ed enpl oyees to whom awards wi Il be granted and naki ng
such awards. The nmenbers of the Conpensation Conmittee are M. Hoover and
M. Reins. Neither M. Hoover nor M. Reins are enployees of the Conpany.

In fiscal 2002, the Compensation Comrmittee held two neetings.

Conpensation of Directors. Each director who is not an enpl oyee of the
Conpany is entitled to an annual cash retai ner fee of $15,000 plus an
honor ari um of $1, 000 and $500 for each board nmeeting and committee neeting,
respectively, which he attends. Furthernore, directors are reinbursed for
reasonabl e travel expenses incurred in connection with their duties as
directors of the Conpany. |In addition, in 1997 the Conpany adopted a non-
enpl oyee director stock plan (the "Directors' Plan") which authorizes 100, 000
shares of Common 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 Combn Stock
and an annual grant of 1,500 shares of Conmmon Stock, which vest inmediately,
i n 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.

- 8 -



REPORT OF AUDI T COW TTEE
Decenmber 20, 2002
To the Board of Directors

We have reviewed and di scussed with managenent the Conpany’s audited
financial statements as of and for the year ended Septenber 30, 2002.

We have di scussed with KPMG LLP the matters required to be discussed by
Statenment on Auditing Standards No. 61, Communication with Audit Conmittees,
as anended, by the Auditing Standards Board of the American Institute of
Certified Public Accountants.

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

Based on the reviews and di scussions referred to above, we recommend to the
Board of Directors that the financial statenents referred to above be

i ncluded in the Conpany’s Annual Report on Form 10-K for the year ended
Sept enber 30, 2002.

M. WIliam R Hoover
Audit Comm ttee Chairnman

T ZE-

M. Ral ph E. Reins
Audit Conmittee Menber

M. Gary Ko Wllis
Audit Comm ttee Menber



OWNERSHI P OF COVMON STOCK BY MANAGEMENT

The following table sets forth information as of January 1, 2003, with
respect to beneficial ownership of the Conpany's Commobn Stock by each
director, each of the executive officers naned in the Summary Conpensation
Tabl e bel ow, and the directors and executive officers of the Conpany as a
group. To the Conpany's know edge, each of the directors and executive
of ficers has sole voting and investnent power with respect to the shares he
owns.

Nurmber of Shares of

Common St ock

Nane Beneficially Omed (1) Percent age of O ass
Peter Wrth 137, 300 *
Gunt her Braun 86, 000 *
Wl ter Vol kmar 93, 500 *
Carl F. Baasel 51, 000 *
WIlliam R Hoover 40, 500 *
Ral ph E. Reins 15, 500 *
Gary K. Wllis 14, 000 *

Al directors and
Executive officers
as a group (7 persons) 437, 800 2%

* Less than one (1) percent of class.

(1) The anounts listed include the followi ng shares of Common Stock that may
be acquired within 60 days of January 1, 2003 through the exercise of
stock options: Dr. Wrth, 134,000; M. Baasel, 4,000; M. Braun,

80, 000; and Dr. Vol kmar, 82, 000.

EQUI TY COVPENSATI ON PLAN | NFORVATI ON

The following table sets forth information regarding shares issued under
equity conpensation plans as of Septenber 30, 2002:

Nurber of Nurber of
Securities to be Wei ght ed Aver age Securities
| ssued Upon Exercise Price Remai ni ng
Exerci se of O Qut st andi ng Avai | abl e For
Qut st andi ng Opti ons Opt i ons Future | ssuance
Equi ty Compensati on
Pl ans:
Not approved by
shar ehol ders .- .- ----
Approved by
Shar ehol der s 839, 500 $11 1/ 37 1, 227, 000



PRI NCl PAL STOCKHOLDERS
Benefici al Owanership
The following table sets forth information as to the only persons known to

t he Conpany to be the beneficial owner of nmore than five (5) percent of the
Conpany' s conmon st ock:

Narme and address of Anmpbunt and Nature
Beneficial Oaner of Beneficial Oanership Percent age of O ass
None -- --

COVPENSATI ON COWM TTEE | NTERLOCKS AND | NSI DER PARTI CI PATI ON
Messrs. Hoover and Reins are the nenbers of the Conpensation Conmittee of the
Board of Directors of the Conpany, neither of whomis an officer of the

Conpany. There are no conpensation conmittee 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 Conmittee consists solely of non-nmanagenent directors. The
current menbers of the Conpensation Conmittee are Messrs. Hoover and Reins.

Pol i cies, Goals and Responsibilities
The Conpensation Conmittee is responsible for oversight and admi nistration of
executive conpensation. The philosophy of the Conpensation Comrmittee is to
establish an executive conpensation programthat will allow the Conpany to
achi eve the followi ng objectives:

* Attract, retain and notivate key executives of the Conpany.

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

* Link pay to perfornmance by naking individual conpensation
directly dependent upon the achi evemrent of certain predeterm ned
per f or mance goal s.

The Conpany’s executive conmpensation prograns are designed to neet three
fundanment al objectives:

(1) to set conpensation at levels sufficient to attract and retain a
di verse m x of experienced, highly conpetent executives;

- 11 -



(2) to provide incentives to inmprove the Conmpany’s financia
performance and performance agai nst strategic and operationa
goal s; and

(3) to evaluate, reinforce and reward individual achievenent of
busi ness objectives with pay that fluctuates with performance.

The sal ary and i ncentive conpensation progranms for the Company's executive

of ficers were established based on advice fromindependent consultants by
reference to a survey group of conpanies with sales of less than $500 million
per year. The use of independent consultants has provided additiona
assurance that the Company's conpensation progranms are appropriately aligned
with its objectives, and that, based upon survey data, executive conmpensation
| evel s are appropriately aligned with the conpensation |evels of persons in
simlar positions at conparabl e conpanies, taking into account, in certain

i nstances, differences between U S. and Gernman conpensation practices.

Conmponents of Comnpensati on

Base Salaries. |In fiscal year 2002 executive officers’ base sal aries have
remai ned unchanged fromtheir base salaries in fiscal year 2001, except for
M. Mol nar who received a 5.26% i ncrease, and are enunerated in the summary
conpensation table below. The Conpensation Conmittee reviews executive

of ficer base salaries on an annual basis and determ nes those base sal aries
by an eval uation of factors which may include individual performance and
conparisons with salaries paid at conparable conpanies in the Conpany’s

i ndustry.

Annual | ncentives. The Annual I|ncentive Plan was established in 1996 and
provi des that key enpl oyees, including executive officers, are eligible to
participate at the discretion of the Conpensation Conmittee. The naxi mum
bonus each partici pant nay receive under the Annual Incentive Plan is
expressed as a percentage of base salary, with percentages varyi ng anong
partici pants based upon their positions at the Conpany. Bonus opportunities
with respect to fiscal year 2002 were based upon the degree to which the
Conpany (or, with respect to mddl e nanagenent, the applicabl e 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
conpari sons to peer conpanies will continue to be considered in determning
performance criteria and bonus | evels.

In fiscal year 2002, the Conpany did achieve the preset performance goal s
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. In 1996, the Conmpany adopted the 1996 Equity Incentive
Pl an, and in 2002, the Conmpany adopted the 2002 Equity Incentive Plan, which

provide for grants of stock options, restricted stock and performance shares

to officers and ot her key enpl oyees of the Conpany.



In fiscal year 2002, the Conpany granted 30,000 stock options to Peter Wrth;
30, 000 stock options to Gunther Braun; 20,000 stock options to Walter Vol kmar
15,000 stock options to Carl F. Baasel and 25,000 stock options to Louis

Mol nar, under the 2002 Equity Incentive Plan

The Conpensation Conmmittee believes that stock options are an inportant part
of incentive conpensati on because stock options only have value if the
Conpany’s stock price increases over time. Thus, the Conpensation Conmittee
anticipates that additional option grants will be nade to the executive

of ficers and ot her key enpl oyees of the Conpany fromtine to tinme to reflect
their ongoing contributions to the Conpany, to provide additional incentives
and to take into account practices at conpetitive companies.

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

The Conpany and Dr. Wrth are parties to an enpl oynent agreenment providing
for a m ni mum annual base sal ary, subject to periodic adjustment, of Euro
217,299 (which equated to $199,705 in fiscal year 2002 based on a wei ghted
average currency exchange rate of US $1.00 = Euro 1.0881) and the payment of
an annual incentive bonus based upon the Conpany’s attai nnent of
predet ermi ned perfornmance goals. Dr. Wrth's salary in fiscal year 2002
remai ned unchanged fromhis salary in fiscal year 2001. The Comnpensation
Conmittee determned Dr. Wrth's annual incentive bonus for fiscal year 2002
based upon the Conpany's attai nnent of a predeterm ned performance goa
related to net sales and to after-tax profit. 1In fiscal year 2002, the
Conpany di d achi eve the predeterm ned performance goal and, thus, Dr. Wrth
recei ved an annual incentive bonus, as outlined in the sumrary conpensati on
tabl e.

In fiscal year 2002, 30,000 stock options were granted to Dr. Wrth under the
2002 Equity Incentive Pl an.

Policy with Respect to Qualifying Conpensation for Deductibility

Section 162(n) of the Internal Revenue Code of 1986, as amended, generally
[imts 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 "Named Executive O ficers"). The Conpensation
Conmittee intends to conply with Section 162(m (and the regul ations

t hereunder) to preserve the deductibility of performance based compensation
paid to any Naned Executive Oficer. |If conpliance with Section 162(m (and
the regul ati ons thereunder) conflicts with the conpensation philosophy or is
determ ned not to be in the best interests of sharehol ders, the Compensation
Conmittee will abide by the conpensation phil osophy, regardless of the tax

i mpact of such actions.

COVPENSATI ON COW TTEE

WIlliam R Hoover
Ral ph E. Reins
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Executi ve Conpensati on

The following table presents certain summary information concerning
conpensation paid for services to the Conpany during fiscal years 2002, 2001
and 2000 to the Named Executive O ficers of the Conpany.

SUMVARY COVPENSATI ON TABLE
Long- Term
Conpensati on

Securities Al O her

Nane and (1) (2) Under | yi ng Conpens-

Princi pal Position Year Sal ary($) Bonus( $) Options(#) ation($)

Peter Wrth 2002 $ 208, 812 $ 92,563 30, 000 - -
Chai rman, Chi ef 2001 $ 201, 648 $ 38,570 30, 000 - -
Executive O ficer 2000 $ 194, 644 $ 93, 893 50, 000 --
and President

@Qunt her Braun 2002 $ 137,315 $ 54, 207 30, 000 - -
Executive Vice 2001 $ 130, 286 $ 25, 864 30, 000 - -
Presi dent Fi nance 2000 $ 131, 619 $ 54,986 20, 000 --
And Adni ni stration
and Chi ef Fi nanci a
O ficer

VWal ter Vol kmar 2002 $ 123, 055 $ 40, 728 20, 000 --
CGener al Manager, 2001 $ 118, 825 $ 21,781 30, 000 --
RSL Mar ki ng 2000 $ 118, 742 $ 41, 313 20, 000 - -
Di vi si on

Car|l F. Baasel 2002 $ 101, 659 $ 38,722 15, 000 --
Managi ng Director, 2001 $ 98,548 $ 38, 377 10, 000 --
Carl Baasel
Lasertechni k Grbh
& Co. KG

Loui s Mol nar 2002 $ 264, 286 $ 62,634 25, 000 5,102 (3)
Presi dent, RSI 2001 $ 199, 328 $ 57,000 15, 000 4,275

(1) Amounts paid in Euro have been converted into U. S. dollars at the
wei ght ed average exchange rate for the relevant fiscal year (for
fiscal year ended Septenmber 30, 2000: US$1.00: Euro 1.0415; for
fiscal year ended Septenmber 30, 2001: US$1.00: Euro 1.1268; and for
fiscal year ended Septenber 30, 2002: US$1.00: Euro 1.0881).

(2) Bonuses are reflected on the accrual nethod of accounting, consistent
with the presentation in audited financial statements. Fiscal year
2002 bonuses were paid in Novenber 2002, except for M. Mlnar’'s, which
was paid in Decenber 2002.

(3) $5,102 of matching contributions were made by RSI on behal f of
M. Mol nar in accordance with the Rofin-Sinar, Inc. 401(k) Plan
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The f

ol owi ng table presents information concerning grants of stock options

during fiscal years 2002 to each of the Named Executive O ficers.

| NDI VI DUAL OPTI ON GRANTS I N FI SCAL YEAR ENDED SEPTEMBER 30, 2002

Pot ent i al
Nurmber of % of Tot al Real i zabl e Val ue at
Securities Options Assuned 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% $) 109% %)
Pet er
Wrth 30, 000 10. 99% $ 8.75 3/21/12 $165,085 $418, 357
Gunt her
Br aun 30, 000 10. 99% $ 8.75 3/21/12 $165,085 $418, 357
Wal ter
Vol kmar 20, 000 7.33% $ 8.75 3/21/12 $110,057 $278,905
Carl F.
Baasel 15, 000 5.49% $ 8.75 3/21/12 $ 82,542 $209, 179
Loui s
Mol nar 25, 000 9.16% $ 8.75 3/21/12 $137,571 $348,631
(1) Al option grants to the Nanmed Executive O ficers were nade pursuant

(3)

to the 2002 Equity Incentive Plan and have a ten-year term

Al options were granted to the Naned Executive O ficers 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 equa

install nents on each of the first five anniversaries of the date of
grant. Pursuant to the terns of the awards, all options will, subject to
the discretion of the Conpensation Conmittee, becone fully exercisable
upon the occurrence of a change in control as defined in the 2002 Equity
I ncentive Pl an.

Potential gains are net of exercise price, but before taxes associated
wi th exercise. These ampbunts represent assumed rates of appreciation
only, based on SEC rul es, and do not represent the Conmpany's estimate or
projection of the Conpany's stock price in the future. Actual gains, if
any, on stock option exercises depend upon the actual future perfornmance
of Common Stock and the continued enpl oynent of the option hol ders

t hrough the vesting period. The amounts reflected in this table may not
necessarily be achieved.



AGGREGATED OPTI ON EXERCI SES I N FI SCAL YEAR 2002
AND FI SCAL YEAR 2002 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 ($)
Acqui red on Val ue Exer ci sabl e/ Exerci sable /
Narme Exercise (#) Realized ($) Unexercisable Unexer ci sabl e(1)
Peter Wrth -- -- 118, 000/ 84, 000 $0/ $0
Gunt her Braun -- -- 70, 000/ 66, 000 $0/ $0
wal ter Vol kmar -- -- 70, 000/ 60, 000 $0/ $0
Carl F. Baasel -- -- 2, 000/ 23, 000 $0/ $0
Loui s Mol nar -- -- 15, 000/ 55, 000 $0/ $0

(1) Based on the closing price of Common Stock, as reported on the NASDAQ
Nati onal Market, at Septenber 30, 2002, which was $6.30 per share.

Pensi on Pl ans
RSL Pensi on Pl an

Messrs. Wrth, Braun and Vol kmar participate in the Rofin-Sinar Laser GrbH
Pension Plan (the "RSL Pension Plan") for RSL executives, an unfunded plan in
accordance with the typical practices of German conpanies. The RSL Pension
Pl an provi des 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 Gernman | aw), are based upon the
age at which the participant |leaves 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 March 1, 1985, respectively.
Assuming retirement at or after age 60, Messrs. Wrth, Braun and Vol kmar
woul d receive a nmonthly pension benefit of $2,384, $1,611 and $1, 253,
respectively (at the Euro/U.S. dollar exchange rate in effect on Decenber 31
2002) .

Rofi n-Si nar I nc. Pension Pl an

In 1996 RSI adopted a defined benefit plan for its enpl oyees known as the
Rofin-Sinar Inc. Pension Plan (the "RSI Plan"). Under the RSI Plan

enpl oyees recei ve 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 ampunt, and (ii) the nunber of
years of service in which the enpl oyee was enpl oyed 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 Plan
Enpl oyment Agreements and Term nati on of Enpl oynent Arrangenents
Enpl oynent Agreements with Named Executive Officers

In Septenber 1996 the Conpany and RSL entered into enploynent agreements with
Messrs. Wrth and Braun (collectively, the "Enpl oyment Agreenents"), 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

t he Conpensation Conmittee, of not less than Euro 217,299 and Euro 143, 162,
respectively ($199, 705 and $131, 570, respectively, at the wei ghted average
exchange rate for fiscal year 2002 of Euro 1.0881 per $1.00) plus an annua

i ncentive bonus based upon the Conpany’s attai nnent of predeterm ned
performance goals. Each Enpl oynent Agreenent has an indefinite term subject
to earlier termnation by either the Conmpany and RSL or the executive upon
two years' prior witten notice. In accordance with the Enpl oynent
Agreenents, each executive has agreed (i) not to disclose or exploit any of

t he Conpany's Confidential Information (as defined therein), (ii) to assign
to the Conpany all inventions or inmprovenents nmade by the executive in the
course of his enploynent with the Conpany, and (iii) not to conpete with the
Conpany for a six month period after the conpletion of his term of enpl oynent
with the Conpany. During the six-nonth non-conpetition period, the executive
is generally entitled under Gernman law to receive half of his nonthly salary.

St ock Perfornmance G aph

The foll owi ng graph presents the one-year total return for Rofin-Sinar
Technol ogi es I nc. Common Stock conpared with the NASDAQ St ock Market | ndex
and the S&P Technol ogy Sector Index. Rofin-Sinar selected these conparative
groups due to industry sinmlarities and the fact that they contain severa

di rect conpetitors.

The graph assunes that the value of the investnment in Rofin-Sinar
Technol ogi es I nc. Common Stock, the NASDAQ Stock Market |ndex, and the S&P
Technol ogy Sector |Index each was $100 on Septenber 30, 1997 and that al

di vidends were reinvested. The S&P Technol ogy Sector Index is weighted by
mar ket 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

300

250 g

9.97 9.98 9.99 9.00 9.01 9.02

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

-- @ --S&PTECHNOLOGY SECTOR

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

Copyright 2002, Standards & Poor's, a division of the McGraw-Hill Companies, Inc. All rights reserved.
www.researchdatagroup.com/S&P.htm
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PROPCSAL TWO
| NDEPENDENT PUBLI C ACCOUNTANTS

The Board of Directors reconmends the appoi ntnent of KPMG LLP, independent
auditors for the Conpany since fiscal year 1994, to serve in the sane
capacity for the fiscal year ending Septenber 30, 2003, resolution will be
submtted to stockhol ders at the Annual Meeting to ratify their appointnent.
The affirmative vote of a majority of the shares represented and voting at
the Annual Meeting is required to ratify appointnent. Unless otherw se
instructed, the proxy holder will vote the proxies received FOR the
ratification of the appoi ntnent of KPMG LLP as the independent auditors for
t he Conpany for fiscal 2003.

In the event the stockholders fail to ratify the appointnment, the Board of
Directors will reconsider its selection. If the resolution ratifying the
appoi nt nent of KPMG LLP as i ndependent auditors is approved by the

st ockhol ders, the Board of Directors neverthel ess retains the discretion to
select different auditors at any tine 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 i ndependent auditors will be avail able via tel ephone conferencing
to respond to appropriate questions.

AUDI T FEES

For the fiscal year ended Septenber 30, 2002, the Conpany was bill ed
aggregate fees of U S. $373,020 for professional services rendered by KPMG
LLP for the audit of the Conpany's annual financial statenents and the review
of the financial statenents 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, 2002, 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, 2002, the Conpany was bill ed
aggregate fees of U S.$122,054 for all other non-audit services rendered by

KMPG,

Recomendati on of the Board of Directors Concerning the Election of
I ndependent Public Accountants

The Board reconmends a vote FOR ratification of the appointment of KPMG LLP
as the Conpany's independent auditor for the current fiscal year
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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 || request brokerage houses, custodi ans,
fiduciaries and nomnees to forward proxy materials to their principals and
will reinburse themfor their reasonabl e 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 conpensation

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

STOCKHOLDERS' PROPOSALS

Proposal s of stockhol ders intended to be presented at the 2004 Annual Meeting
of Stockhol ders nmust be received by the Conpany on or before Friday,

Sept enber 26, 2003, to be eligible for inclusion in the Conpany's proxy
statenment and proxy relating to that neeting.

Under the Conpany's Certificate of |Incorporation and By-Laws, stockhol ders
desiring to nom nate persons for election as directors or bring other

busi ness before the annual neeting nust deliver or mail a notice to the
Secretary that nust 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 i mediately 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 tinely nmust 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 nade, whichever first occurs. Stockhol ders
noti ces must contain the specific infornmation 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 wi thout charge upon
witten request to the Secretary of the Conpany.

OTHER | NFORMATI ON

The Conpany knows of no other matters which will be presented for

consi deration at the Annual Meeting. |If any other nmatters or proposals
properly conme before the nmeeting, including voting for the election of any
person as a Director in place of a nom nee nanmed herein who becones unable to

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

with the discretion of the proxy hol ders.
The Annual Report to Stockhol ders for the fiscal year ended Septenber 30,

2002, which includes financial statements, is enclosed. The Annual Report
does not formany part of the material for the solicitation of proxies.
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Any stockhol der who desires a copy of the Conmpany's 2002 Annual Report on
Form 10-K filed with the Securities and Exchange Conmm ssion nay obtain a copy
(excl udi ng exhibits) w thout charge by addressing a witten request to the
Secretary, Rofin-Sinar Technol ogies Inc., 40984 Concept Drive, 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 ynmout h, M chi gan
January 28, 2003
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