
 
 
 
 
 
 
 
 
Peter Wirth  
      Chairman of the Board, 
                                                        February 1, 2008 
 
 
Dear Stockholder: 
 
You are cordially invited to attend the Annual Meeting of Stockholders which 
will be held on Wednesday, March 19, 2008, at 10:00 a.m., local time, at 
Fiesta Inn, 2100 South Priest Drive, Tempe, AZ 85282. 
 
At this year's annual meeting, the agenda includes: 
 
1.    The election of two (2) directors for a term to expire in 2011; 
 
2.    Ratification of the Audit Committee's selection of Deloitte & Touche  
      LLP as the Company's independent registered public accounting firm for  
      the fiscal year ended September 30, 2008.  
 
The Board of Directors recommends that you vote FOR election of the slate of 
nominees for directors and FOR ratification of appointment of the independent 
registered public accountants.  We will also report on current business 
conditions and our recent developments. Members of the Board of Directors and 
our executive officers will be present to discuss the affairs of Rofin-Sinar 
Technologies Inc. and to answer any questions you may have. 
 
It is important that your shares be represented and voted at the annual 
meeting, regardless of the size of your holdings. Accordingly, please 
complete, sign and date the enclosed proxy card and return it promptly in the 
enclosed envelope to ensure your shares will be represented. If you do attend 
the annual meeting, you may, of course, withdraw your proxy should you wish 
to vote in person. 
 
To help us plan for the meeting, please mark the appropriate box on the 
accompanying proxy card telling us if you will be attending.  
 
                                                Sincerely, 
 
 
                                                /s/  Peter Wirth 
                                                -------------------- 
                                                Peter Wirth 
 
 
 
 
 
 



 
 
 
 
 
 
 
                       NOTICE OF ANNUAL MEETING OF STOCKHOLDERS 
 
 
 
TO THE STOCKHOLDERS 
OF ROFIN-SINAR TECHNOLOGIES INC. 
 
 
The Annual Meeting of Stockholders of Rofin-Sinar Technologies Inc. will be 
held at the Fiesta Inn, 2100 South Priest Drive, Tempe, AZ 85282 on 
Wednesday, March 19, 2008, at 10:00 a.m., local time.  The items of business 
are: 
 
     1.     Election of two Class III directors to serve for a three-year 
            term until the 2011 Annual Meeting of Stockholders;  
 
     2.     Ratification of appointment of Deloitte & Touche LLP as the   
            the Company's independent registered public accountants for 
            the fiscal year ending September 30, 2008;  
 
     3.     To transact such other business as may properly come before the  
            meeting and any adjournments thereof. 
 
These items are fully discussed in the following pages, which are made part 
of this notice. Only stockholders of record at the close of business on 
January 25, 2008 will be entitled to vote at the annual meeting. 
 
 
                                   By Order of the Board of Directors 
 
                                     /S/  Cindy Denis 
                                    ---------------------------- 
                                    Cindy Denis 
                                    Secretary 
 
Plymouth, Michigan 
February 1, 2008 
 
 
 
 
EVEN IF YOU EXPECT TO ATTEND THE ANNUAL MEETING, PLEASE PROMPTLY COMPLETE, 
SIGN, DATE AND MAIL THE ENCLOSED PROXY CARD. A SELF-ADDRESSED ENVELOPE IS 
ENCLOSED FOR YOUR CONVENIENCE. NO POSTAGE IS REQUIRED IF MAILED IN THE UNITED 
STATES. STOCKHOLDERS WHO ATTEND THE ANNUAL MEETING MAY REVOKE THEIR PROXIES 
AND VOTE IN PERSON IF THEY SO DESIRE. 
 
 
 



 
 
 
 
                        ROFIN-SINAR TECHNOLOGIES INC. 
                            40984 CONCEPT DRIVE 
                        PLYMOUTH, MICHIGAN  48170 
 
 
                  -------------------------------------- 
                             PROXY STATEMENT 
                  -------------------------------------- 
 
 
                    FOR ANNUAL MEETING OF STOCKHOLDERS 
                       TO BE HELD ON MARCH 19, 2008 
                  -------------------------------------- 
 
 
 
This Proxy Statement is furnished to the shareholders of Rofin-Sinar 
Technologies Inc., a Delaware corporation (the "Company"), in connection with 
the solicitation by the Board of Directors (the "Board") of the Company of 
proxies to be voted at the Annual Meeting of Stockholders (the "Annual 
Meeting") to be held at the Fiesta Inn, 2100 South Priest Drive, Tempe, AZ 
85282, on March 19, 2008 at 10:00 a.m., local time, and at any adjournments 
thereof.  The approximate date on which this Proxy Statement and form of 
proxy is first being sent to the Company's stockholders is February 1, 2008. 
References in this Proxy Statement to "we," "our" or "us" refer to Rofin-
Sinar Technologies Inc., unless otherwise noted. 
 
Only stockholders of record as of the close of business on January 25, 2008 
(the "Record Date") are entitled to notice of and to vote at the Annual 
Meeting or any adjournment thereof.  As of the close of business on the 
Record Date, there were 29,520,000 shares of Common Stock, $0.01 par value 
per share, of the Company outstanding. 
 
Each owner of record on the Record Date is entitled to one vote for each 
share of Common Stock of the Company so held.  The presence, either in person 
or by properly executed proxy, of the owners of one third of the outstanding 
shares of Common Stock of the Company entitled to vote is necessary to 
constitute a quorum at the Annual Meeting and to permit action to be taken by 
the stockholders at such meeting.  
 
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 Company (to 
the attention of Cindy Denis) a written notice of revocation or a duly 
executed proxy bearing a later date, or by attending the Annual Meeting and 
voting in person. 
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All 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 nominated 
to serve until the 2011 Annual Meeting may vote in favor of all nominees or 
withhold their votes as to all nominees or withhold their votes as to 
specific nominees.  Stockholders should 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 will be 
voted FOR the election of all nominees for director, and FOR the proposal to 
ratify the appointment of the independent 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 outcome of the vote. Stockholders are not 
entitled to appraisal rights in connection with any of the proposals in this 
proxy statement. 
 
The Board of Directors of the Company knows of no business that will 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 Company and 
its cost (including preparing and mailing of the notice, this Proxy Statement 
and the form of proxy) will be paid by the Company.  The Company will also 
make arrangements with brokerage houses and other custodians, nominees and 
fiduciaries to send the proxy material to their principals and will reimburse 
them for their reasonable expenses in so doing.  To the extent necessary in 
order to ensure sufficient representation at the Annual Meeting, the Company 
intends to utilize the services of a proxy solicitor as well as the services 
of officers and regular employees of the Company to solicit the return of 
proxies by mail, telephone, telegram, telex and personal interview.  No 
compensation in addition to regular salary and benefits will be paid to any 
officer or regular employee for such solicitation. 
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                                  PROPOSAL ONE: 
                             ELECTION OF DIRECTORS 
 
 
Board of Directors 
 
Pursuant to the Company's Certificate of Incorporation, the Board of 
Directors is divided into three classes, with staggered three-year terms, and 
not more than one class of directors being elected at any Annual Meeting of 
the Stockholders.  Under the By-Laws of the Company, the number of directors 
of the Company has been set at seven since the March 16, 2006 Board 
Resolution.  
 
Peter Wirth and Stephen D. Fantone, the two Class III directors whose terms 
will expire at the Annual Meeting, have been nominated by the Board of 
Directors to stand for re-election as Class III directors to hold office 
until the 2011 Annual Meeting of Stockholders and until their successors are 
elected and qualified.  The Board of Directors knows of no reason why any 
nominee will be unable or unwilling to serve as a nominee or director if 
elected.   
 
 
Certain information concerning Peter Wirth and Stephen D. Fantone is 
furnished below: 
 
      Peter Wirth, 61, has been Chairman of the Board of Directors since  
      September 1996. He was also the Chief Executive Officer and President  
      of the Company from September 1996 until May 2005.  He has also served  
      as General Manager of Rofin-Sinar Laser GmbH ("RSL") since October  
      1994. From 1991 until October 1994, Dr. Wirth was President of Rofin- 
      Sinar Inc. He joined RSL in 1979 as Sales Manager for Industrial  
      Lasers, and became Director, Sales and Marketing in 1983.  He holds a  
      Master's Degree and a Ph.D. in Physics from the Technical University in  
      Munich, Germany. 
 
      Stephen D. Fantone, 54, has been a member of the Company's Board of  
      Directors since October 2005.  Mr. Fantone is the President and Chief  
      Executive Officer of Optikos Corporation and is a Senior Lecturer at  
      M.I.T. Mr. Fantone served as a director, since March 1995, and Chairman  
      of the Board of Directors, since January 1997, of Benthos Inc., until  
      it was sold in January 2006.  Mr. Fantone has his Bachelor of Science  
      Degree in Electrical Engineering and Management from M.I.T. and a Ph.D.  
      in Optics from the Institute of Optics at the University of Rochester.   
      Mr. Fantone is a member of the Company's Audit, Compensation, and  
      Nominating Committees. 
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The two nominees receiving the highest number of affirmative votes will be 
elected as Class III directors of the Company. 
 
Recommendation of the Nominating Committee of the Board of Directors 
Concerning the Election of Directors 
 
 
 
 
The Nominating Committee of the Board of Directors of the Company recommends 
a vote FOR Peter Wirth and Stephen D. Fantone as Class III directors to hold 
office until the 2011 Annual Meeting of Stockholders and until their 
successors are elected and qualified. Proxies received by the Board of 
Directors will be so voted unless stockholders specify a contrary choice in 
their proxy.  The members of the Nominating Committee, Messrs. Reins, Willis, 
Smoke, and Fantone, are independent directors within the meaning of Rule 
4200(a)(15) of the Nasdaq Marketplace Rules. 
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Existing Class One Directors Whose Terms Expire in 2009 
 
Gunther Braun, 50, has been Chief Executive Officer and President of the 
Company since May 2005 and a member of the Company's Board of Directors since 
September 1996.  He served as Executive Vice President, Finance and 
Administration, Chief Financial Officer and Treasurer from September 1996 to 
May 2005.  Since 1994, he has also been the Financial Director for RSL.  He 
joined RSL in 1989 in connection with RSL's acquisition of Coherent General 
Inc.'s Laser Optronics marking division.  Mr. Braun holds a Business 
Administration Degree from the Fachhochschule in Regensburg, Germany. 
 
Ralph E. Reins, 67, has been a member of the Company's Board of Directors 
since September 1996.  Mr. Reins also serves as a Director of Group Dekko.  
He was Chief Executive Officer of Qualitor Inc. until July 1, 2002 and 
remained as Chairman of Qualitor Inc. until it was sold in December 2004.  
Mr. Reins served as President and Chief Executive Officer of AP Parts 
International, Inc. from 1995 to 1997, as President and Chief Executive 
Officer of Envirotest Systems Corp. in 1995, as President of Allied Signal 
Automotive from 1991 through 1994 and as President of United Technologies 
Automotive from 1990 to 1991.  Prior to that, he was Chairman, Chief 
Executive Officer, President and Chief Operating Officer of Mack Truck from 
1989 to 1990 and President and Chief Executive Officer of ITT Automotive from 
1985 to 1989.  Mr. Reins was a Director at Weirton Steel until December 12, 
2002. Mr. Reins is a member of the Company's Audit, Compensation, and 
Nominating Committees. 
 
 
 
Existing Class Three Directors Whose Terms Expire in 2010 
 
Carl F. Baasel, 66, became a member of the Company's Board of Directors in 
October 2000, following the Company's acquisition of a majority stake in Carl 
Baasel Lasertechnik GmbH, a company that Mr. Baasel founded in 1975.  Mr. 
Baasel served as that company's Managing Director until September 2001, when 
it was transformed into a limited partnership under the name "Carl Baasel 
Lasertechnik GmbH & Co. KG".  Since September 2001, he has served as Managing 
Director of this limited partnership, which is a fully owned subsidiary of 
the Company.  Mr. Baasel holds a Master's Degree in Physics from the  
Technical University of Munich. 
 
Gary K. Willis, 62, has been a member of the Company's Board of Directors 
since September 1996.  Mr. Willis retired from Zygo Corporation in November 
2000, where since November 1998, he had been Chairman of the Board of 
Directors.  Mr. Willis had also served as Director of Zygo Corporation since 
February 1992 and as its President and Chief Executive Officer from 1992 and 
1993 through 1999, respectively.  Prior to joining Zygo Corporation, he was 
Chairman, President and Chief Executive Officer of The Foxboro Company.  Mr. 
Willis also serves as a Director of Vion Pharmaceuticals Inc., Plug Power 
Corporation, and Middlesex Health Services, Inc.  Mr. Willis was a Director 
of Benthos Corporation until 2006.  Mr. Willis has a Bachelor of Science 
Degree in Mechanical Engineering from Worcester Polytechnic Institute.  Mr. 
Willis is a member of the Company's Audit, Compensation, and Nominating 
Committees. 
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Daniel J. Smoke, 58, has been a member of the Company's Board of Directors 
since August 2003.  Mr. Smoke was the Chief Financial Officer of Truck Bodies 
and Equipment International, Inc. from 2006 to 2007.  He was previously the 
Chief Financial Officer of B. R. Lee Industries, Inc. from 2005 to 2006, and 
Marco Wood Products Inc. from 2004 to 2005.  From 1999 to 2004, Mr. Smoke was 
in a private consulting practice.  Mr. Smoke served as Vice President and 
Chief Financial Officer of Bucyrus International, Inc. from 1996 to 1999.  
Prior to that, he served as Vice President and Chief Financial Officer for 
the Folger Adam Company from 1995 to 1996.  Mr. Smoke held various positions 
at Eagle Industries, Inc. from 1986 to 1994, including Corporate Controller, 
Vice President of Finance, Senior Vice-President and Group Executive, and 
Division President.  Mr. Smoke has a Bachelor of Arts Degree in Business 
Administration from Washington State University and a Master of Science 
Degree in Accounting from California State University.  Mr. Smoke is a member 
of the Company's Audit, Compensation, and Nominating Committees. 
 
 
                DIRECTOR INDEPENDENCE AND CORPORATE GOVERNANCE 
 
Director Independence 
 
We believe that the Company benefits from having a strong and independent 
Board of Directors. For a director to be considered independent, the Board 
must determine that the director does not have any direct or indirect 
material relationship with the Company that would affect his or her exercise 
of independent judgment. On an annual basis, the Board reviews the 
independence of all directors under guidelines established by NASDAQ and in 
light of each director's affiliations with the Company and members of 
management. This review considers all known relevant facts and circumstances 
in making an independence determination. Based on this review, the Board has 
made an affirmative determination that all directors, other than Messrs. 
Wirth, Braun, and Baasel, are independent. Messrs Wirth, Braun and Baasel 
were determined to lack independence due to their status as the Company's 
Executive Chairman of the Board; President and Chief Executive Officer; and 
Managing Director, respectively.  
 
Audit Committee Financial Expert 
 
The Board of Directors has determined that one member of the Audit Committee, 
Daniel J. Smoke, qualifies as "audit committee financial expert" as such term 
is defined in the applicable Securities and Exchange Commission Audit 
Committee rules and that he has the requisite level of financial 
sophistication required under the listing standards of NASDAQ. 
 
 
Code of Business Conduct and Ethics   
 
The Board of Directors and the Company are committed to good corporate 
governance practices.  The Company's Code of Business Conduct and Ethics 
requires management, including the Company's Executive Chairman of the Board, 
Chief Executive Officer, Chief Financial Officer and Controller, and 
employees to abide by high standards of business conduct and ethics.  The 
Code of Business Conduct and Ethics is available in the Investors Relations 
section of the Company's web site at www.rofin.com. 
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Executive Sessions of Non-Management Directors 
 
Executive sessions of non-management directors (consisting of all independent 
directors) are regularly scheduled and held at each meeting. 
 
Stockholder Communications with the Board   
 
Any stockholder who wishes to send any communications to the Board, a 
particular committee of the Board or a particular director should also 
deliver such communications to the Secretary of the Company at the address 
listed above.  The Secretary is responsible for determining, in consultation 
with other officers of the Company, counsel, and other advisers as 
appropriate, which stockholder communications will be relayed to the Board. 
 
 
                       BOARD OF DIRECTORS AND COMMITTEES 
 
During the fiscal year ended September 30, 2007, the Board of Directors held 
seven meetings.  All directors attended at least 75% of the meetings of the 
Board of Directors and meetings of the committees of which they are members.  
The Board currently has an Audit Committee, a Compensation Committee, and a 
Nominating Committee.  We do not have a formal policy regarding attendance by 
directors at annual meetings.  However, our directors are expected to attend 
board meetings and meetings of committees on which they serve and to spend 
the time needed and meet as frequently as necessary to properly discharge 
their responsibilities.  All directors who were on the Board at the time of 
the last annual meeting attended the meeting. 
 
 
BOARD COMMITTEES 
 
Audit Committee.  The Audit Committee is responsible for recommending to the 
Board of Directors the independent registered public accounting firm, 
reviewing the proposed scope of such audit, approving the audit fees, 
oversees and evaluates the performance of the independent registered public 
accounting firm, overseas the accounting and financial reporting policies and 
internal control systems of the Company, reviewing and approving transactions 
between the Company and its directors, officers and affiliates, considering 
whether the provision by the external auditors of services related to the 
annual audit and quarterly reviews is consistent with maintaining the 
auditors' independence, and reviewing annually the adequacy of the Audit 
Committee Charter.  The Board of Directors has adopted a written Charter for 
the Audit Committee.  A copy of the Audit Committee Charter is attached as 
Appendix A to this Proxy Statement.   
 
During fiscal year 2007, the members of the Audit Committee were Mr. Reins, 
Mr. Willis, Mr. Fantone and Mr. Smoke.  Mr. Smoke has been identified as a 
"financial expert" under applicable Securities and Exchange Commission 
("SEC") audit committee rules.  All members of the Audit Committee are 
independent directors within the meaning of Rule 4200(a)(15)of the Nasdaq 
Marketplace Rules.  In fiscal 2007, the Audit Committee held five meetings.  
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The Nominating Committee.  The Nominating Committee is responsible for 
assisting the Board by actively identifying individuals qualified to become 
Board members and recommending to the Board of Directors nominees for 
election at the next annual meeting of stockholders.  The Nominating 
Committee has two primary methods for identifying candidates (other than 
those proposed by the Company's stockholders, as discussed below).  First, on 
a periodic basis, the Nominating Committee solicits ideas for possible 
candidates from a number of sources - members of the Board; senior level 
Company executives; individuals personally known to the members of the Board; 
and research.  Second, the Nominating Committee may from time to time use its 
authority under its charter to retain, at the Company's expense, one or more 
search firms to identify candidates (and to approve such firms' fees and 
other retention terms).  The Nominating Committee will also consider nominees 
recommended by stockholders.  Although there are no formal procedures for 
stockholders to nominate persons to serve as directors, stockholders wishing 
to submit nominations should notify the Company at its principal offices 
(Attention: Cindy Denis, Secretary, 40984 Concept Drive, Plymouth, MI 48170) 
of their intent to do so. To be considered by the Nominating Committee, 
nominations must be received on or before the deadline for receipt of 
stockholder proposals.  See "Stockholders' Proposals."  Any candidate 
submitted by a stockholder must meet the definition of an "independent 
director" under Nasdaq.  The Nominating Committee will consider all 
candidates identified through the processes described above, and will 
evaluate each of them, including incumbents, based on the same criteria.  
Once the nominee has been contacted and accepts to be considered as a 
nominee, the Nominating Committee reviews the nominee's resume and other 
credentials and analyzes the expertise the nominee would offer the Board of 
Directors and the Company.  Directors are selected based on their ability to 
represent the best interests of the Company's stockholders and not just one 
particular constituency; demonstrated sound business judgment and an 
inquiring mind as well as expertise that adds to the composition of the 
Board; professional experience, education, and their interest in, and 
capacity for understanding the complexities of, the operation of the Company; 
and being prepared to participate fully in Board activities, including active 
membership on at least one Board committee and attendance at, and active 
participation in, meetings of the Board and the committee of which he or she 
is a member.  These individuals can bring considerable experience to the 
impartial oversight of the Company's operations.  The Board of Directors has 
adopted a written Charter for the Nominating Committee.  A copy of the 
Nominating Committee Charter was attached as Appendix B to the Proxy 
Statement filed on January 30, 2004 and is available in the Investor 
Relations section of the Company's website at www.rofin.com.   The members of 
Nominating Committee, during fiscal year 2007, are Mr. Reins, Mr. Willis, Mr. 
Fantone, and Mr. Smoke, each of whom are independent directors within the 
meaning of Rule 4200(a)(15) of the Nasdaq Marketplace Rules.  Mr. Reins, Mr. 
Willis, Mr. Fantone and Mr. Smoke are not employees of the Company.  During 
fiscal 2007, Mr. Willis was Chairman of the Nominating Committee.  In 
calendar 2007, the Nominating Committee held one meeting. 
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The Compensation Committee.  The Compensation Committee is responsible for 
providing a general review of the Company's compensation and benefit plans 
and ensuring that they meet corporate financial and strategic objectives.  
The responsibilities of the Compensation Committee also include administering 
the 1996 Equity Incentive Plan, the Annual Incentive Plan, the 2002 Equity 
Incentive Plan, and the 2007 Incentive Stock Plan (all of which are described 
below), including selecting the officers and salaried employees to whom 
awards will be granted and making such awards.  The Board of Directors has 
adopted a written charter for the Compensation Committee.  A copy of the 
Compensation Committee Charter is available in the Investor Relations section 
of the Company's website at www.rofin.com. The members of the Compensation 
Committee are Mr. Reins, Mr. Willis, Mr. Fantone and Mr. Smoke, each of whom 
are independent directors within the meaning of Rule 4200(a)(15) of the 
Nasdaq Marketplace Rules.   Mr. Reins, Mr. Willis, Mr. Fantone and Mr. Smoke 
are not employees of the Company.  During fiscal 2007, Mr. Reins was Chairman 
of the Compensation Committee.  In fiscal 2007, the Compensation Committee 
held four meetings. 
 
Compensation Committee Matters  
 
Scope of Authority  
 
The Compensation Committee acts on behalf of the Board of Directors of the 
Company and, by extension, the shareholders to establish the compensation of 
executive officers of the Company and provides oversight of the Company's 
global compensation philosophy. The Compensation Committee also acts as the 
oversight committee with respect to our 2007 Incentive Stock Plan discussed 
below covering NEOs and other employees. In general, the Committee may rely 
on recommendations from the Chief Executive Officer regarding participant 
selection and award determination.  However, the Compensation Committee makes 
final determinations regarding any final compensation decisions.  
 
The Committee's Processes  
 
The Compensation Committee has established a number of processes to assist it 
in ensuring that the Company's executive compensation program is achieving 
its objectives. Among those are:  
 
*     Meetings. The Compensation Committee meets several times each year.  
      Compensation Committee agendas are established in consultation with the  
      Committee Chair. The Compensation Committee meets in executive session  
      following each regular meeting. 
 
*     Assessment of Company Performance. The Compensation Committee uses  
      Company performance measures in establishing total compensation ranges;  
      the Compensation Committee considers various measures of Company  
      performance, including revenues or net income. 
 
*     Assessment of Individual Performance. Individual performance has a  
      strong impact on the compensation of all employees, including the NEOs.  
      During the course of each year, the Compensation Committee meets with  
      the Chief Executive Officer to review recommendations on changes, if  
      any, in base salary of each NEO (other than the Chairman and the Chief  
      Executive Officer).  
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Compensation Committee Interlocks And Insider Participation 
 
Messrs. Reins, Willis, Fantone and Smoke are the members of the Compensation 
Committee of the Board of Directors of the Company. None of such individuals 
is an officer of the Company.  There are no compensation committee interlocks 
involving executive officers of the Company. 
 
 
                            EXECUTIVE OFFICERS 
 
Our executive officers and their respective positions as of the record date 
are set forth in the following table. Biographical information regarding each 
executive officer who is not also a director is set forth below. 
 
Ingrid Mittelstaedt, 43, has been Chief Financial Officer, Executive Vice 
President, Finance and Administration, and Treasurer since December 2005. 
Since 1997, she was Head of Corporate Controlling for the Company and Head of 
Finance and Administration of Rofin-Sinar Laser GmbH, Hamburg. Before joining 
the Company, Mrs. Mittelstaedt was a Supervising Senior with KPMG in Germany. 
She holds a Master's Degree in Economic Sciences from the University of 
Buenos Aires and is an Argentinean certified public accountant.  
 
Thomas Merk, 45, has been Chief Operating Officer of the Rofin Micro Business 
since December 2005, the Rofin Marking Business since July 2006, and a 
Managing Director of Carl Baasel Lasertechnik GmbH & Co. KG. since May 2000.  
He started his career in 1989 at Boehringer Werkzeugmaschinen Vertriebs GmbH, 
Germany, and remained there until 2000, most recently serving as sales 
director.  Mr. Merk holds a Master's Degree in mechanical engineering from 
the Technical University of Stuttgart, Germany. 
 
Louis Molnar, 54, has been Chief Operating Officer of the Rofin Macro 
Business since December 2005. He also serves as President of Rofin-Sinar 
Inc., a fully owned subsidiary of the Company, located in Plymouth, Michigan, 
USA since August 2000 and President of Rofin-Baasel Inc., a fully owned 
subsidiary of the Company in Boxborough, Massachusetts since July 2003. Mr. 
Molnar served as President and Chief Operational Officer of GALCO Industrial 
Electronics, a company offering electrical and electronic control products, 
from July 1997 until August 2000.  Prior to that date, Mr. Molnar served as 
Director for FANUC Robotics, where he was responsible for the entire business 
infrastructure and operations, as well as all engineering functions, for the 
automotive components and general industries markets.  Mr. Molnar holds a 
Bachelor of Science Degree in Electrical Engineering from Oakland University 
and a Master's Degree in Business Administration from Michigan State 
University. 
 
Ulrich Hefter, 55, has been Chief Technical Officer of the Company since 
March 2006.  He has been technical director of Rofin-Sinar Laser GmbH, since 
April 2001.  Dr. Hefter graduated in Physics at the University of 
Kaiserslautern in 1981, where he worked as a Junior Scientist from 1983 
onwards, after a two year stay at the University of Colorado.  In 1984 he 
started his career as Research Manager for Laser-Optronic, a company which 
developed, manufactured and sold laser marking systems.  In 1987 he also 
became responsible for the Engineering Department at Laser-Optronic. Laser-
Optronic has been part of the Marking Division of Rofin-Sinar Laser GmbH 
since 1989. 
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                         EXECUTIVE COMPENSATION  
 
                  COMPENSATION DISCUSSION AND ANALYSIS  
 
For the fiscal year ending September 30, 2007, which we refer to as "fiscal 
year 2007", our named executive officers (NEOs) were: 
 
*     our Chairman of the  Board , Dr. Peter Wirth, 
 
*     our President and  Chief Executive Officer, Mr. Gunther Braun 
 
*     our Chief Financial Officer and Treasurer, Mrs. Ingrid Mittelstaedt 
 
*     our Chief Operating Officer - Macro, Mr. Louis Molnar, 
 
*     our Chief Operating Officer - Micro & Marking, Mr. Thomas Merk, and 
 
*     our Chief Technical Officer - Dr. Uli Hefter 
 
Following this Compensation Discussion and Analysis, you will find a series 
of tables containing specific information about the compensation earned, 
awarded or paid during fiscal year 2007.  Please refer to those tables when 
considering the discussion below. 
 
 
Compensation Philosophy and Objectives  
 
Our philosophy is to align NEO compensation with our strategic objectives, 
while providing competitive compensation that enables us to attract and 
retain top quality executive talent. To that end, the primary objectives of 
our NEO compensation policy are to:  
 
*     Provide compensation in a manner that allows for management to share 
      in the risks and potential rewards of our enterprise growth. 
 
*     Maintain the common interest of NEOs and our shareholders in our  
      long-term growth through a focus on stock options. 
 
*     Provide incentives for short-term success-oriented operation through  
      our annual cash incentive program. 
 
*     Attract and retain individuals with the leadership and technical skills  
      to carry the Company into the future and to grow the business. 
 
 
Principal Components of Executive Compensation  
 
The principal components of our executive compensation program are:  
 
*     Base salary 
 
*     Annual cash incentive award; and 
 
*     Long-term, equity-based incentives 
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Mix of Compensation Components  
 
NEO compensation is based on our pay-for-performance philosophy, which 
rewards executive performance that correlates closely with the achievement of 
both shorter-term performance objectives and longer-term shareholder value. 
To this end, a substantial portion of our executives' annual and long-term 
compensation is at-risk, meaning that the ultimate value of their 
compensation is largely or entirely dependent on our overall growth and 
success. We believe that this benefits our company and shareholders by 
ensuring that our management team has strong commitment to the health of our 
entire company. 
 
Target Pay Philosophy - How We Use Our "Comparator Group" 
 
Our NEO compensation is reviewed against executive compensation at a 
designated set of publicly-traded companies (which we call our "Comparator 
Group"). We construct our Comparator Group using companies that are similar 
to us in terms of their total revenues, manufacturing focus and 
profitability. Each member of the Comparator Group has executive officer 
positions that are comparable to ours in terms of breadth, complexity and 
scope of responsibilities. 
 
Our Comparator Group includes manufacturing companies with an optical, 
electronics and/or engineering background having revenues ranging from 
approximately $400 million to approximately $1.0 billion with return on sales 
of approximately 10% or higher over a three year period. In fiscal year 2007, 
the Comparator Group was comprised of the following companies: Coherent Inc., 
Newport Corp., Tektronix Inc., Rogers Corp., GSI Group, FLIR Systems, Inc., 
Technitrol Inc., Trimble Navigation, Inc, National Instruments, Inc, Kemet 
Corp., Aeroflex Inc., MTS Systems, Inc., Littlefuse Inc. and Dolby 
Laboratories, Inc.  
 
The Compensation Committee evaluates the total compensation package of our 
NEOs against the total compensation package of NEOs in the Comparator Group.  
The individual components of the total package and the relative size of each 
component to the total compensation package are used in this consideration, 
although the Committee does not seek to match any particular percentile among 
the Comparator Group.  Instead, the Committee considers information on our 
Comparator Group in order to get a general sense of compensation trends in 
our industry and the appropriateness of our NEO compensation packages.  It 
relies on proxy statements, executive compensation surveys and its 
compensation consultants, ECA Executive Compensation Advisers, for data on 
current market pay practices and trends. The Compensation Committee retains 
and utilizes the services of ECA Executive Compensation Advisers in 
evaluating the composition of a variety of salary practices. Our compensation 
consultants are primarily engaged to provide the Compensation Committee with 
publicly available compensation data and current compensation trends.  
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Components of Executive Compensation for fiscal year 2007  
 
As is our general philosophy, for fiscal 2007, the Compensation Committee 
used a three-pronged approach to our executive compensation program: 1) base 
salary; 2) annual cash incentive awards; and 3) long-term equity-based 
compensation. We believe that this program balances the mix of cash and 
equity compensation, and leaves an appropriate portion of each NEOs 
compensation package "at-risk,". Historically, executive compensation for a 
particular fiscal year is reviewed and finalized by the Compensation 
Committee during its first meeting in the current fiscal year.  
 
 
Base Salary  
 
The Compensation Committee considers relevant market pay practices when 
setting executive compensation to ensure our ability to recruit and retain 
high caliber talent. The Compensation Committee sets base salary levels for 
executive officers each year based on a number of factors, including the 
status of the competitive marketplace for such positions, the 
responsibilities of the position, the experience of the individual, the 
individual's performance and contributions to our company during the past 
year, and our desire to maintain internal equity in pay structure in 
relationship to other executives within the Company and against the executive 
compensation of our "Comparator Group". Base salary is the one fixed 
component of our executives' total direct compensation, in contrast to 
incentive compensation, which is based on our performance. The Compensation 
Committee reviews the base salaries of executive officers annually and 
whenever an executive is promoted. The Compensation Committee meets with the 
Chief Executive Officer to review recommendations on changes, if any, in base 
salary of each NEO (other than the Chairman or the Chief Executive Officer). 
The Compensation Committee reviews and approves changes in the base salary of 
the Chairman or Chief Executive Officer. Our NEOs' base salaries trend 
towards the low end of the range of base salaries in our Comparator Group for 
that position.  
 
For more information regarding our NEOs' base salaries for fiscal year 2007, 
see the "Summary Compensation Table" on page 20.  
 
 
Cash Incentive Bonuses  
 
The Compensation Committee has established a cash incentive plan for our NEOs 
in order to align executive compensation with the Company's revenue, 
operating profit and net income objectives.  
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Under the Cash Incentive Plan actual bonus payouts are determined by the 
Compensation Committee based upon the actual performance of the NEO against 
the targeted goals. The Chief Executive Officer approves all individual 
awards under the Cash Incentive Plan except his own, the NEOs' and that of 
the Chairman, which are approved by the Compensation Committee in its sole 
discretion. The Cash Incentive Plan is available to all NEOs and selected 
other members of the Company's senior management. Awards under the Cash 
Incentive Plan paid for fiscal 2007 appear in the Summary Compensation Table 
under the "Non-Equity Incentive Plan Compensation" column. The selected 
participants receive incentive awards designed to focus management's 
attention and effort on the attainment of pre-established annual performance 
goals.  
 
Target Opportunities. Each participant in the Cash Incentive Plan is assigned 
a target award opportunity, expressed as a percentage of the annual base 
salary, which percentage is set forth in the participant's employment 
agreement or offer letter, as applicable.   For fiscal year 2008, the 
Committee determined that the target awards required modification so that 
they would be in the upper quartile of our Comparator Group's annual cash 
incentive amounts, instead of the middle quartile.  For fiscal 2007, the 
target award opportunities for Dr. Wirth and Messrs. Braun and Molnar were 
50% of their base salaries and the target award opportunities for Mrs. 
Mittelstaedt and Messrs. Merk and Hefter were 40% of their base salaries. 
 
Pre-Established Performance Goals. For Dr. Wirth, Messrs. Braun, Molnar and 
Merk, and Mrs. Mittelstaedt, the performance goals are based upon 
consolidated revenues and consolidated net income for the fiscal year. In 
addition, Mr. Molnar's and Mr. Merk's performance goals include pre-
established individual goals which are determined to be important in 
relationship to the position they maintain within the Company.  
 
For each metric, a specific target performance goal and a defined performance 
range around the target are established. The performance range consists of a 
threshold-or minimum performance level-and a maximum performance level for 
each NEO. The cash incentive award is guaranteed if the applicable targets 
are reached.  For 2007, if we reached our threshold targets, Messrs. Wirth, 
Braun and Molnar would have been entitled to 25% of their base salary and 
Mrs. Mittelstaedt and Messrs, Merk and Hefter would have been entitled to 
receive 20% of their base salary.  If we reached our target goals, Messrs. 
Wirth, Braun and Molnar would have been entitled to 50% of their base salary 
and Mrs. Mittelstaedt and Messrs, Merk and Hefter would have been entitled to 
receive 40% of their base salary.  If we reached the maximum performance 
target, Messrs. Wirth, Braun and Molnar would have been entitled to 55% of 
their base salary and Mrs. Mittelstaedt and Messrs, Merk and Hefter would 
have been entitled to receive 44% of their base salary. The Compensation 
Committee does not have "negative" discretion to reduce the size of any award 
if the relevant targets are met.  
 
Our target goals are intended to be attainable yet challenging. However, they 
are set high enough that significantly exceeding them would require 
performance in excess of our expectations. We believe that if financial 
targets are not attainable, the Cash Incentive Plan will lose the 
motivational effect it was designed to achieve and payouts will lag behind 
competitive market levels. 
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For more information regarding our annual cash incentive program, see the 
"Summary Compensation Table" and the "Grants of Plan-Based Awards" table. 
 
Long-Term Incentive Compensation - Stock Options 
 
We believe that long-term equity incentive compensation is an integral 
component of our compensation program because it has the effect of 
recruiting, retaining and motivating high-quality employees. In addition, we 
believe that long-term incentive compensation aligns executives' interests 
with the interests of shareholders, and rewards the achievement of the 
Company's long-term strategic goals. Grants of long-term incentive awards are 
based on Company performance, and targeted at levels that approximate market 
value of equity incentive compensation for executives holding comparable 
positions at companies in the Comparator Group, utilizing the same 
compensation data used for setting total annual compensation. In March of 
each fiscal year, the Compensation Committee reviews and approves the stock 
options to be granted to executives and other eligible employees who 
participate in the Company's long-term incentive programs. Generally, in 
recent years, stock options have been granted to executive officers with 
stock options being used as a compensation component over the vesting period 
of the options, generally five years.  
 
All equity awards granted in fiscal year 2007 were granted from our 2007 
Incentive Stock Plan.  Some features of our stock option program include: 
 
*     Options vest ratably over 5 years, which means that twenty percent  
      (20%) of the options will become exercisable one year from the date of  
      grant, and an additional 20% of the option will become exercisable each  
      year thereafter; 
 
*     The term of each grant does not exceed ten (10) years; and 
 
*     The exercise price is equal to the closing market price on the date of  
      grant. 
 
For additional information concerning the timing of grants of stock options, 
see "Equity Grant Practices" below. 
 
In March 2007, the Committee awarded stock options to each of the NEOs as 
follows: Dr. Wirth 10,000 shares; Mr. Braun 50,000 shares; Mrs. Mittelstaedt 
and Mr. Molnar 25,000 shares; and Mr. Merk 30,000 shares. We determined the 
size of each NEO's grant based on our previous year's performance and the 
relative performance of each NEO and his or her seniority and 
responsibilities.  In addition, the Committee considered equity compensation 
awards by companies in our Comparator Group.  
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Although the Compensation Committee has the authority under our 2007 
Incentive Stock Plan to grant stock appreciation rights, stock grants, and 
stock units in addition to stock options, in recent years we have used only 
stock options because we believe that options provide NEOs the best 
opportunity to purchase and maintain an equity position in the Company and to 
share in the appreciation of the value of our common stock. However, we may 
grant other forms of equity compensation in the future.  We do not currently 
have any stock ownership guidelines or requirements in place for our 
executive officers; however, we have designed our equity incentive 
compensation to encourage stock ownership by management.   
 
 
Equity Grant Practices  
 
Historically, the Company has issued stock options primarily in one of three 
situations: (1) to employees periodically as an incentive for continued, 
productive employment and retention; (2) to new employees as a component of 
an offer of employment and an incentive to attract them to the Company and 
(3) to new employees in connection with an acquisition as an incentive for 
continued productive employment with the Company after the acquisition is 
complete.  All stock options are issued with an exercise price equal to the 
closing market value of a share of our common stock on the date of grant. 
 
Stock options are granted, at the discretion of the Compensation Committee, 
to groups of employees from time to time at a regularly scheduled meeting of 
the Compensation Committee, usually every year in March. The exact amount of 
these grants to NEOs in 2007 is shown in the "Grants of Plan Based Awards" 
table on page 22. The Compensation Committee approves all grants to employees 
and no authority to make grants has been delegated to management.  
 
Stock options may be granted to new employees as a component of their overall 
compensation package. These option grants are approved by the Compensation 
Committee.  
 
The Company may also issue options as a component of an acquisition. When 
this occurs, the options are approved by the Compensation Committee at a 
special meeting or as part of a regular meeting. No such options were issued 
during fiscal 2007 and we do not currently anticipate issuing options under 
such circumstances. 
 
 
Long-Term Incentive Compensation-Pension Plans  
 
RSL Pension Plan 
 
Messrs. Wirth, Braun, and Hefter, and Mrs. Mittelstaedt participate in the 
Rofin-Sinar Laser GmbH Pension Plan (the "RSL Pension Plan") for RSL 
executives, an unfunded plan in accordance with the typical practices of 
German companies.  The RSL Pension Plan provides pensions to participants who 
(i) retire on or after age 60 or terminate employment due to a permanent 
disability and (ii) have served at least 10 years with RSL at the time of 
separation. 
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The annual benefits payable under the RSL Pension Plan, which commence at the 
statutory retirement age of 65 (according to German law), 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. Wirth, Braun, Hefter, and Mrs. Mittelstaedt joined or were 
deemed to have joined (as applicable) the RSL Pension Plan on July 1, 1979, 
November 1, 1984, and January 1, 1997, respectively.  Assuming retirement at 
or after age 60, Messrs. Wirth, Braun, Hefter and Mrs. Mittelstaedt would 
receive a monthly pension benefit of $3,244, $3,140, $989 and $682, 
respectively (at the weighted average Euro/U.S. dollar exchange rate in 
effect during the year ended September 30, 2007). 
 
Rofin-Sinar Inc. Pension Plan 
 
In 1996 we adopted a defined benefit plan for our employees known as the 
Rofin-Sinar Inc. Pension Plan (the "RSI Plan").  Under the RSI Plan, 
employees receive annual pension benefits equal to the product of (i) the sum 
of 1.125% of the first $12,000 of average final compensation and 1.5% of 
"average final compensation" in excess of that amount, and (ii) the number of 
years of service in which the employee was employed by a participating 
employer.  Average final compensation is based upon the period of four 
consecutive plan years out of the last ten full plan years preceeding the 
employee's retirement which produces the highest amount.  Mr. Molnar is 
currently the only NEO participating in the RSI Plan.   
 
Assuming retirement at or after age 62, Mr. Molnar would receive a monthly 
benefit of $3,973. 
 
 
Perquisites and Other Benefits  
 
During fiscal year 2007, we did not provide perquisites or personal benefits 
to executive officers.  
 
 
Employment Agreements with Named Executive Officers 
 
Messrs. Wirth, Braun, Merk and Hefter, and Mrs. Mittelstaedt have employment 
agreements with us, under which they are entitled to specified base salaries, 
adjusted by the Compensation Committee, plus the opportunity to participate 
in the Cash Incentive Plan.  Each employment agreement has an indefinite 
term, subject to termination by either the Company and RSL or the executive 
upon two years' prior written notice.  In accordance with the employment 
agreements, each executive has agreed (i) not to disclose or exploit any of 
the Company's Confidential Information (as defined therein), (ii) to assign 
to the Company all inventions or improvements made by the executive in the 
course of his employment with the Company, and (iii) not to compete with the 
Company for a six month period after the completion of his term of 
employment.  During the six-month non-competition period, the executive is 
generally entitled under German law to receive half of his monthly salary.  
The employment agreements do not provide for severance.  Mr. Molnar is 
subject to a written offer letter specifying his base salary plus the 
opportunity to participate in the Cash Incentive Plan. 
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Change-In-Control Arrangements and Agreements  
 
The Company does not have any change-in-control agreements or arrangements in 
place for any of its NEOs, although unvested outstanding stock options would 
vest upon a change in control.  
 
 
Deductibility Cap on Executive Compensation  
 
The Compensation Committee believes that the compensation program for 
executive officers should be structured in a manner that would permit 
deductibility under Section 162(m) of the Code. It also realizes that the 
evaluation of the overall performance of executive officers cannot be reduced 
in all cases to a fixed formula. There may be situations in which the prudent 
use of discretion in determining pay levels is in the best interest of the 
Company and its constituencies. In some situations where discretion is used, 
compensation may not be fully deductible. However, the Compensation Committee 
does not believe that such loss of deductibility would have a material impact 
on the financial condition of the Company.  
 
 
Tax and Accounting Considerations  
 
Tax Deductibility of Compensation Expense. Section 162(m) of the Internal 
Revenue Code of 1986, as amended (the "Internal Revenue Code"), places a 
limit of $1,000,000 on the amount of compensation to certain officers that 
may be deducted by the Company as a business expense in any tax year unless, 
among other things, the compensation is performance-based and has been 
approved by the shareholders. To qualify as performance-based compensation, 
the amount of compensation must depend on the officer's performance against 
pre-determined performance goals established by a committee that consists 
solely of at least two "outside" directors who have never been employed by 
the Company or its subsidiaries. The members of the Compensation Committee, 
Messrs. Willis, Reins, Fantone and Smoke, qualify as outside directors under 
the IRS definition.  
 
Tax Implications for Officers. Section 409A of the Internal Revenue Code 
imposes additional income taxes on executive officers for certain types of 
deferred compensation that do not comply with Section 409A. Because the 
Company does not provide deferred compensation to the NEOs, this limitation 
has no impact on the structure of the compensation program for the officers. 
Section 280G of the Internal Revenue Code imposes an excise tax on payments 
to executives of severance or change of control compensation that exceed the 
levels specified in Section 280G. The NEOs could receive the amounts shown on 
the table in the section entitled "Potential Payments Upon Termination or 
Change in Control" below as severance or change of control payments, but the 
Compensation Committee does not consider their potential impact in 
compensation program design.  
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Accounting Considerations. The Compensation Committee also considers the 
accounting and cash flow implications of various forms of executive 
compensation. In its financial statements, the Company records salaries and 
performance-based compensation incentives as expenses in the amount paid, or 
to be paid, to the NEOs. Accounting rules also require the Company to record 
an expense in its financial statements for equity awards, even though equity 
awards are not paid as cash to employees. The accounting expense of equity 
awards to employees is calculated in accordance with SFAS 123R. The 
Compensation Committee believes, however, that the many advantages of equity 
compensation, as discussed above, more than compensate for the non-cash 
accounting expense associated with them.  
 
 
COMPENSATION COMMITTEE REPORT  
 
The Compensation Committee has:  
 
1.    Reviewed and discussed the Compensation Discussion and Analysis  
      included in this proxy statement with management; and 
 
2.    based on the review and discussions referred to in paragraph (1)  
      above, the Compensation Committee recommended to the Board of Directors 
      that the Compensation Discussion and Analysis be included in this proxy 
      statement and in the Company's Annual Report on Form 10-K for the year 
      ended September 30, 2007. 
 
                                            Compensation Committee  
 
                                            Ralph Reins, Chairman  
                                            Gary K. Willis  
                                            Daniel J. Smoke  
                                            Stephen D. Fantone  
 
The foregoing report of the Compensation Committee shall not be deemed to be 
"soliciting material" or to be "filed" with the Securities and Exchange 
Commission, nor shall such information be incorporated by reference into any 
future filing under the Securities Act of 1933, as amended, or the Securities 
Exchange Act of 1934, as amended, except to the extent that the Company 
specifically incorporates it by reference in such filing.  
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d
e
d
 
b
y
 
t
h
e
 
C
o
m
p
e
n
s
a
t
i
o
n
 
C
o
m
m
i
t
t
e
e
 
a
n
d
 
p
a
i
d
 
t
o
 
N
E
O
s
 
u
n
d
e
r
 
o
u
r
 
C
a
s
h
 
I
n
c
e
n
t
i
v
e
 
P
l
a
n
.
 

 
 
 
 
 
 
P
l
e
a
s
e
 
r
e
f
e
r
 
t
o
 
t
h
e
 
C
o
m
p
e
n
s
a
t
i
o
n
 
D
i
s
c
u
s
s
i
o
n
 
a
n
d
 
A
n
a
l
y
s
i
s
 
b
e
g
i
n
n
i
n
g
 
o
n
 
p
a
g
e
 
1
3
 
a
n
d
 
t
h
e
 
"
G
r
a
n
t
s
 
o
f
 
P
l
a
n
-
B
a
s
e
d
 
 

 
 
 
 
 
 
A
w
a
r
d
s
"
 
t
a
b
l
e
 
o
n
 
p
a
g
e
 
2
2
 
f
o
r
 
m
o
r
e
 
d
e
t
a
i
l
s
 
r
e
g
a
r
d
i
n
g
 
t
h
i
s
 
p
l
a
n
.
 

  
(
3
)
 
 
A
m
o
u
n
t
s
 
i
n
c
l
u
d
e
d
 
i
n
 
t
h
e
 
t
a
b
l
e
 
r
e
p
r
e
s
e
n
t
 
t
h
e
 
c
o
m
p
e
n
s
a
t
i
o
n
 
e
x
p
e
n
s
e
 
r
e
c
o
g
n
i
z
e
d
 
i
n
 
o
u
r
 
f
i
n
a
n
c
i
a
l
 
s
t
a
t
e
m
e
n
t
s
 
f
o
r
 
t
h
e
 
 

 
 
 
 
 
 
f
i
s
c
a
l
 
y
e
a
r
 
e
n
d
e
d
 
S
e
p
t
e
m
b
e
r
 
3
0
,
 
2
0
0
7
,
 
r
e
l
a
t
i
n
g
 
t
o
 
s
t
o
c
k
 
o
p
t
i
o
n
 
a
w
a
r
d
s
 
g
r
a
n
t
e
d
 
t
o
 
e
a
c
h
 
N
E
O
 
d
u
r
i
n
g
 
t
h
e
 
y
e
a
r
s
 
2
0
0
2
 

 
 
 
 
 
 
t
h
r
o
u
g
h
 
2
0
0
7
.
 
 
T
h
e
 
g
r
a
n
t
 
d
a
t
e
 
f
a
i
r
 
v
a
l
u
e
 
o
f
 
e
a
c
h
 
a
n
n
u
a
l
 
a
w
a
r
d
 
i
s
 
b
e
i
n
g
 
r
e
c
o
g
n
i
z
e
d
 
a
s
 
c
o
m
p
e
n
s
a
t
i
o
n
 
e
x
p
e
n
s
e
 
o
v
e
r
 

 
 
 
 
 
 
t
h
e
 
r
e
q
u
i
s
i
t
e
 
s
e
r
v
i
c
e
 
p
e
r
i
o
d
 
p
u
r
s
u
a
n
t
 
t
o
 
S
F
A
S
 
1
2
3
R
 
u
s
i
n
g
 
t
h
e
 
B
l
a
c
k
 
S
c
h
o
l
e
s
 
o
p
t
i
o
n
-
p
r
i
c
i
n
g
 
m
o
d
e
l
.
 
 
T
h
e
 
f
o
l
l
o
w
i
n
g
 

 
 
 
 
 
 
r
e
p
r
e
s
e
n
t
s
 
t
h
e
 
w
e
i
g
h
t
e
d
 
a
v
e
r
a
g
e
 
a
s
s
u
m
p
t
i
o
n
s
 
u
s
e
d
 
f
o
r
 
t
h
e
 
y
e
a
r
s
 
i
n
d
i
c
t
e
d
 
b
e
l
o
w
.
 
 

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
R
i
s
k
 
F
r
e
e
 
 
 
 
 
 
 
 
 
E
x
p
e
c
t
e
d
 
 
 
 
 
 
 
W
e
i
g
h
t
e
d
-
a
v
e
r
a
g
e
 

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
D
i
v
i
d
e
n
d
 
 
 
 
 
 
 
 
 
E
x
p
e
c
t
e
d
 
 
 
 
 
 
 
 
 
 
 
I
n
t
e
r
e
s
t
 
 
 
 
 
 
 
 
 
 
O
p
t
i
o
n
 
 
 
 
 
 
 
 
 
 
 
f
a
i
r
 
v
a
l
u
e
 

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
Y
i
e
l
d
 
 
 
 
 
 
 
 
 
 
V
o
l
a
t
i
l
i
t
y
 
 
 
 
 
 
 
 
 
 
 
R
a
t
e
s
 
 
 
 
 
 
 
 
 
 
 
 
 
L
i
f
e
 
 
 
 
 
 
 
 
 
 
 
 
P
e
r
 
S
h
a
r
e
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-
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-
-
-
-
-
 
 
 
 
 
-
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-
-
-
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-
-
-
 
 
 
 
 
 
-
-
-
-
-
-
-
-
-
-
-
-
-
-
-
-
 

 
 
 
 
 
 
2
0
0
2
 
g
r
a
n
t
s
 
 
 
 
 
0
 
%
 
 
 
 
 
 
 
 
 
 
 
 
 
5
0
 
%
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
4
.
7
4
 
%
 
 
 
 
 
 
 
 
 
 
5
 
Y
e
a
r
s
 
 
 
 
 
 
 
 
 
 
 
 
$
 
 
4
.
3
1
 

 
 
 
 
 
 
2
0
0
3
 
g
r
a
n
t
s
 
 
 
 
 
0
 
%
 
 
 
 
 
 
 
 
 
 
 
 
 
5
0
 
%
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
2
.
7
8
 
%
 
 
 
 
 
 
 
 
 
 
5
 
Y
e
a
r
s
 
 
 
 
 
 
 
 
 
 
 
 
$
 
 
4
.
5
4
 

 
 
 
 
 
 
2
0
0
4
 
g
r
a
n
t
s
 
 
 
 
 
0
 
%
 
 
 
 
 
 
 
 
 
 
 
 
 
5
0
 
%
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
2
.
7
9
 
%
 
 
 
 
 
 
 
 
 
 
5
 
Y
e
a
r
s
 
 
 
 
 
 
 
 
 
 
 
 
$
 
1
5
.
1
8
 

 
 
 
 
 
 
2
0
0
5
 
g
r
a
n
t
s
 
 
 
 
 
0
 
%
 
 
 
 
 
 
 
 
 
 
 
 
 
5
0
 
%
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
3
.
7
4
 
%
 
 
 
 
 
 
 
 
 
 
5
 
Y
e
a
r
s
 
 
 
 
 
 
 
 
 
 
 
 
$
 
1
5
.
4
1
 

 
 
 
 
 
 
2
0
0
6
 
g
r
a
n
t
s
 
 
 
 
 
0
 
%
 
 
 
 
 
 
 
 
 
 
 
 
 
5
0
 
%
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
4
.
6
1
 
%
 
 
 
 
 
 
 
 
 
 
5
 
Y
e
a
r
s
 
 
 
 
 
 
 
 
 
 
 
 
$
 
2
6
.
5
1
 

 
 
 
 
 
 
2
0
0
7
 
g
r
a
n
t
s
 
 
 
 
 
0
 
%
 
 
 
 
 
 
 
 
 
 
 
 
 
5
0
 
%
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
4
.
4
7
 
%
 
 
 
 
 
 
 
 
 
 
5
 
Y
e
a
r
s
 
 
 
 
 
 
 
 
 
 
 
 
$
 
5
7
.
0
0
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

  
(
4
)
 
 
R
e
p
r
e
s
e
n
t
s
 
t
h
e
 
a
g
g
r
e
g
a
t
e
 
c
h
a
n
g
e
 
i
n
 
t
h
e
 
a
c
t
u
a
r
i
a
l
 
p
r
e
s
e
n
t
 
v
a
l
u
e
 
o
f
 
t
h
e
 
a
c
c
u
m
u
l
a
t
e
d
 
b
e
n
e
f
i
t
s
 
u
n
d
e
r
 
t
h
e
 
p
e
n
s
i
o
n
 
 

 
 
 
 
 
 
p
l
a
n
s
 
d
e
s
c
r
i
b
e
d
 
i
n
 
t
h
e
 
C
o
m
p
e
n
s
a
t
i
o
n
 
D
i
s
c
u
s
s
i
o
n
 
a
n
d
 
A
n
a
l
y
s
i
s
 
u
n
d
e
r
 
L
o
n
g
-
T
e
r
m
 
I
n
c
e
n
t
i
v
e
 
C
o
m
p
e
n
s
a
t
i
o
n
-
P
e
n
s
i
o
n
 
 

 
 
 
 
 
 
P
l
a
n
s
 
b
e
g
i
n
n
i
n
g
 
o
n
 
p
a
g
e
 
1
6
.
 

  
(
5
)
 
 
$
6
,
7
4
0
 
o
f
 
m
a
t
c
h
i
n
g
 
c
o
n
t
r
i
b
u
t
i
o
n
s
 
w
e
r
e
 
m
a
d
e
 
b
y
 
R
S
I
 
o
n
 
b
e
h
a
l
f
 
o
f
 
M
r
.
 
M
o
l
n
a
r
 
i
n
 
a
c
c
o
r
d
a
n
c
e
 
w
i
t
h
 
t
h
e
 
R
o
f
i
n
-
S
i
n
a
r
 
 

 
 
 
 
 
 
I
n
c
.
 
4
0
1
(
k
)
 
P
l
a
n
.
 

             
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
-
 
2
1
 
-
 

 



 T
h
e
 
f
o
l
l
o
w
i
n
g
 
t
a
b
l
e
 
p
r
o
v
i
d
e
s
 
a
d
d
i
t
i
o
n
a
l
 
i
n
f
o
r
m
a
t
i
o
n
 
a
b
o
u
t
 
g
r
a
n
t
s
 
o
f
 
o
u
r
 
p
l
a
n
-
b
a
s
e
d
 
a
w
a
r
d
s
 
t
o
 
o
u
r
 
N
E
O
s
 
i
n
 
t
h
e
 
f
i
s
c
a
l
 

y
e
a
r
 
e
n
d
e
d
 
S
e
p
t
e
m
b
e
r
 
3
0
,
 
2
0
0
7
.
 
 
 

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
G
R
A
N
T
S
 
O
F
 
P
L
A
N
-
B
A
S
E
D
 
A
W
A
R
D
S
 

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
F
I
S
C
A
L
 
Y
E
A
R
 
E
N
D
E
D
 
S
E
P
T
E
M
B
E
R
 
3
0
,
 
2
0
0
7
 

  
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
E
s
t
i
m
a
t
e
d
 
P
o
s
s
i
b
l
e
 
P
a
y
o
u
t
s
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
U
n
d
e
r
 
N
o
n
-
E
q
u
i
t
y
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
N
u
m
b
e
r
 
 
 
 
 
 
 
 
E
x
e
r
c
i
s
e
 
 
 
 
 
 
 
 
 
G
r
a
n
t
 

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
I
n
c
e
n
t
i
v
e
 
P
l
a
n
 
A
w
a
r
d
s
 
(
1
)
 
 
 
 
 
 
 
 
 
 
 
 
 
o
f
 
 
 
 
 
 
 
 
 
 
P
r
i
c
e
 
o
f
 
 
 
 
 
 
 
D
a
t
e
 
F
a
i
r
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S
e
c
u
r
i
t
i
e
s
 
 
 
 
 
o
f
 
O
p
t
i
o
n
s
 
 
 
 
 
 
 
V
a
l
u
e
 
o
f
 
 

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
G
r
a
n
t
 
 
 
 
 
 
 
 
 
T
h
r
e
s
h
o
l
d
 
 
 
 
T
a
r
g
e
t
 
 
 
M
a
x
i
m
u
m
 
 
 
 
 
 
 
U
n
d
e
r
l
y
i
n
g
 
 
 
 
 
 
 
A
w
a
r
d
s
 
 
 
 
 
 
 
 
 
 
O
p
t
i
o
n
 
 
 
 

N
a
m
e
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
D
a
t
e
 
(
2
)
 
 
 
 
 
 
 
 
 
 
 
$
 
 
 
 
 
 
 
 
 
 
$
 
 
 
 
 
 
 
 
 
$
 
 
 
 
 
 
 
 
 
 
O
p
t
i
o
n
s
 
(
3
)
 
 
 
 
 
 
(
$
/
S
h
)
 
 
 
 
 
 
 
 
A
w
a
r
d
s
 
(
4
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<
S
>
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
<
C
>
 
 
 
 
 
 
 
 
 
 
 
 
 
<
C
>
 
 
 
 
 
 
 
<
C
>
 
 
 
 
 
 
 
 
<
C
>
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
<
C
>
 
 
 
 
 
 
 
 
 
 
 
 
 
<
C
>
 
 
 
 
 
 
 
 
<
C
>
 
 
 
 
 
 
 
 
 
 

P
E
T
E
R
 
W
I
R
T
H
 
 
 
 
 
 
 
 
 
 
1
1
/
0
8
/
2
0
0
6
 
 
 
 
 
 
$
 
6
6
,
8
1
0
 
 
$
 
1
3
3
,
6
1
9
 
 
$
 
1
4
6
,
9
8
1
 
 

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
0
3
/
1
5
/
2
0
0
7
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
1
0
,
0
0
0
 
 
 
 
 
 
 
 
 
 
$
 
5
7
.
0
0
 
 
 
 
$
 
 
 
2
8
8
,
6
0
0
 

 G
U
N
T
H
E
R
 
B
R
A
U
N
 
 
 
 
 
 
 
 
1
1
/
0
8
/
2
0
0
6
 
 
 
 
 
 
$
 
8
7
,
1
6
7
 
 
$
 
1
7
4
,
3
3
4
 
 
$
 
1
9
1
,
7
6
7
 
 
 
 
 
 
 
 
 
 

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
0
3
/
1
5
/
2
0
0
7
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
5
0
,
0
0
0
 
 
 
 
 
 
 
 
 
 
$
 
5
7
.
0
0
 
 
 
 
$
 
1
,
4
3
3
,
0
0
0
 

 I
N
G
R
I
D
 
M
I
T
T
E
L
S
T
A
E
D
T
 
 
1
1
/
0
8
/
2
0
0
6
 
 
 
 
 
 
$
 
4
0
,
4
2
2
 
 
$
 
 
8
0
,
8
4
4
 
 
$
 
 
8
8
,
9
2
9
 

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
0
3
/
1
5
/
2
0
0
7
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
2
5
,
0
0
0
 
 
 
 
 
 
 
 
 
 
$
 
5
7
.
0
0
 
 
 
 
$
 
 
 
7
2
1
,
5
0
0
 

 T
H
O
M
A
S
 
M
E
R
K
 
 
 
 
 
 
 
 
 
 
1
1
/
0
8
/
2
0
0
6
 
 
 
 
 
 
$
 
4
2
,
8
3
3
 
 
$
 
 
8
5
,
6
6
6
 
 
$
 
 
9
4
,
2
3
2
 
 
 
 
 
 
 
 
 
 

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
0
3
/
1
5
/
2
0
0
7
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
3
0
,
0
0
0
 
 
 
 
 
 
 
 
 
 
$
 
5
7
.
0
0
 
 
 
 
$
 
 
 
8
6
5
,
8
0
0
 

 L
O
U
I
S
 
M
O
L
N
A
R
 
 
 
 
 
 
 
 
 
1
1
/
0
8
/
2
0
0
6
 
 
 
 
 
 
$
 
6
1
,
4
1
8
 
 
$
 
1
2
2
,
8
3
5
 
 
$
 
1
3
5
,
1
1
9
 
 
 
 
 
 
 
 
 
 

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
0
3
/
1
5
/
2
0
0
7
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
2
5
,
0
0
0
 
 
 
 
 
 
 
 
 
 
$
 
5
7
.
0
0
 
 
 
 
$
 
 
 
7
2
1
,
5
0
0
 
 

 U
L
I
 
H
E
F
T
E
R
 
 
 
 
 
 
 
 
 
 
 
1
1
/
0
8
/
2
0
0
6
 
 
 
 
 
 
$
 
4
2
,
4
3
2
 
 
$
 
 
8
4
,
8
6
4
 
 
$
 
 
9
3
,
3
5
1
 
 
 
 
 
 
 
 
 
 

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
0
3
/
1
5
/
2
0
0
7
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
2
5
,
0
0
0
 
 
 
 
 
 
 
 
 
 
$
 
5
7
.
0
0
 
 
 
 
$
 
 
 
7
2
1
,
5
0
0
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 -
-
-
-
-
-
-
-
-
-
-
-
-
-
-
-
-
-
-
 

 
(
1
)
 
 
T
h
e
s
e
 
c
o
l
u
m
n
s
 
c
o
n
s
i
s
t
 
o
f
 
a
w
a
r
d
s
 
u
n
d
e
r
 
o
u
r
 
c
a
s
h
 
i
n
c
e
n
t
i
v
e
 
p
l
a
n
 
f
o
r
 
f
i
s
c
a
l
 
y
e
a
r
 
2
0
0
7
.
 
 
T
h
e
 
T
h
r
e
s
h
o
l
d
 
c
o
l
u
m
n
 

 
 
 
 
 
 
r
e
p
r
e
s
e
n
t
s
 
t
h
e
 
m
i
n
i
m
u
m
 
a
m
o
u
n
t
 
p
a
y
a
b
l
e
 
w
h
e
n
 
t
h
r
e
s
h
o
l
d
 
p
e
r
f
o
r
m
a
n
c
e
 
g
o
a
l
s
 
a
r
e
 
m
e
t
.
 
 
T
h
e
 
T
a
r
g
e
t
 
c
o
l
u
m
n
 
r
e
p
r
e
s
e
n
t
s
 

 
 
 
 
 
 
t
h
e
 
a
m
o
u
n
t
 
p
a
y
a
b
l
e
 
i
f
 
s
p
e
c
i
f
i
e
d
 
p
e
r
f
o
r
m
a
n
c
e
 
t
a
r
g
e
t
s
 
a
r
e
 
m
e
t
.
 
 
T
h
e
 
M
a
x
i
m
u
m
 
c
o
l
u
m
n
 
r
e
p
r
e
s
e
n
t
s
 
t
h
e
 
m
a
x
i
m
u
m
 
a
m
o
u
n
t
 

 
 
 
 
 
 
p
a
y
a
b
l
e
 
u
n
d
e
r
 
t
h
e
 
P
l
a
n
 
f
o
r
 
2
0
0
7
 
b
a
s
e
d
 
o
n
 
t
h
e
 
h
i
g
h
e
s
t
 
t
a
r
g
e
t
 
l
e
v
e
l
s
.
 
 
S
e
e
 
t
h
e
 
S
u
m
m
a
r
y
 
C
o
m
p
e
n
s
a
t
i
o
n
 
T
a
b
l
e
 
f
o
r
 
 

 
 
 
 
 
 
a
c
t
u
a
l
 
a
m
o
u
n
t
s
 
e
a
r
n
e
d
 
u
n
d
e
r
 
t
h
e
 
f
i
s
c
a
l
 
y
e
a
r
 
2
0
0
7
 
P
l
a
n
 
a
n
d
 
r
e
f
e
r
 
t
o
 
p
a
g
e
 
1
3
 
f
o
r
 
a
 
d
i
s
c
u
s
s
i
o
n
 
o
f
 
o
u
r
 
C
a
s
h
 
 

 
 
 
 
 
 
I
n
c
e
n
t
i
v
e
 
P
l
a
n
.
 

  
(
2
)
 
 
G
r
a
n
t
 
d
a
t
e
 
c
o
i
n
c
i
d
e
s
 
w
i
t
h
 
t
h
e
 
d
a
t
e
 
t
h
e
 
C
o
m
p
e
n
s
a
t
i
o
n
 
C
o
m
m
i
t
t
e
e
 
a
p
p
r
o
v
e
d
 
t
h
e
 
g
r
a
n
t
i
n
g
 
o
f
 
s
h
a
r
e
s
.
 
 

 
 
 
 
 
 
A
d
d
i
t
i
o
n
a
l
l
y
,
 
t
h
e
 
e
x
e
r
c
i
s
e
 
p
r
i
c
e
 
i
s
 
b
a
s
e
d
 
o
n
 
t
h
e
 
c
l
o
s
i
n
g
 
m
a
r
k
e
t
 
p
r
i
c
e
 
o
n
 
t
h
e
 
d
a
t
e
 
o
f
 
g
r
a
n
t
.
 

  
(
3
)
 
 
T
h
e
 
a
m
o
u
n
t
s
 
l
i
s
t
e
d
 
r
e
f
l
e
c
t
 
s
t
o
c
k
 
o
p
t
i
o
n
s
 
g
r
a
n
t
e
d
 
u
n
d
e
r
 
o
u
r
 
2
0
0
7
 
I
n
c
e
n
t
i
v
e
 
S
t
o
c
k
 
P
l
a
n
 
a
n
d
 
a
r
e
 
d
e
s
c
r
i
b
e
d
 

 
 
 
 
 
 
i
n
 
t
h
e
 
O
u
t
s
t
a
n
d
i
n
g
 
E
q
u
i
t
y
 
A
w
a
r
d
s
 
a
t
 
F
i
s
c
a
l
 
Y
e
a
r
 
E
n
d
 
T
a
b
l
e
 
b
e
l
o
w
.
 

  
(
4
)
 
 
T
h
e
 
g
r
a
n
t
 
d
a
t
e
 
f
a
i
r
 
v
a
l
u
e
 
o
f
 
t
h
e
 
o
p
t
i
o
n
 
a
w
a
r
d
s
 
h
a
s
 
b
e
e
n
 
c
o
m
p
u
t
e
d
 
i
n
 
a
c
c
o
r
d
a
n
c
e
 
w
i
t
h
 
S
F
A
S
 
N
o
.
 
1
2
3
(
R
)
,
 

 
 
 
 
 
 
w
h
i
c
h
 
r
e
q
u
i
r
e
s
 
t
h
a
t
 
w
e
 
r
e
c
o
g
n
i
z
e
 
a
s
 
c
o
m
p
e
n
s
a
t
i
o
n
 
e
x
p
e
n
s
e
 
t
h
e
 
v
a
l
u
e
 
o
f
 
a
l
l
 
s
t
o
c
k
-
b
a
s
e
d
 
a
w
a
r
d
s
,
 
i
n
c
l
u
d
i
n
g
 
s
t
o
c
k
 
 

 
 
 
 
 
 
o
p
t
i
o
n
s
,
 
g
r
a
n
t
e
d
 
t
o
 
e
m
p
l
o
y
e
e
s
 
i
n
 
e
x
c
h
a
n
g
e
 
f
o
r
 
s
e
r
v
i
c
e
s
 
o
v
e
r
 
t
h
e
 
r
e
q
u
i
s
i
t
e
 
s
e
r
v
i
c
e
 
p
e
r
i
o
d
,
 
w
h
i
c
h
 
i
s
 
t
y
p
i
c
a
l
l
y
 
t
h
e
 
 

 
 
 
 
 
 
v
e
s
t
i
n
g
 
p
e
r
i
o
d
,
 
b
u
t
 
e
x
c
l
u
d
i
n
g
 
f
o
r
f
e
i
t
u
r
e
 
a
s
s
u
m
p
t
i
o
n
s
 
t
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This table summarizes the equity awards held by our NEOs which are 
outstanding as of September 30, 2007.   
 
                                 OUTSTANDING OPTION AWARDS (1) 
                            AS OF FISCAL YEAR END September 30, 2007 
 
                        Number of       Number of         
                        Securities     Securities   
                        Underlying     Underlying     
                        Unexercised    Unexercused    Option       Option  
                          Options        Options     Exercise    Expiration 
Name                    Exercisable   Unexercisable   Price         Date 
-----------------     -----------   --------------  ---------    ----------- 
PETER WIRTH                50,000          --        $  7.375     11/01/2009 
                           30,000          --        $ 10.375     11/09/2010 
                           30,000          --        $  8.750     03/21/2012 
                           24,000        6,000       $  9.790     03/20/2013 
                           30,000       20,000       $ 32.710     03/18/2014 
                           20,000       30,000       $ 34.220     03/17/2015 
                            8,000       32,000       $ 52.090     03/16/2016 
                               --       10,000       $ 57.000     03/15/2017 
 
GUNTHER BRAUN              15,000          --        $ 10.375     11/09/2010 
                           30,000          --        $  8.750     03/21/2012 
                           24,000        6,000       $  9.790     03/20/2013 
                           24,000       16,000       $ 32.710     03/18/2014 
                           16,000       24,000       $ 34.220     03/17/2015 
                            2,000        8,000       $ 31.650     05/04/2015 
                           10,000       40,000       $ 52.090     03/16/2016 
                               --       50,000       $ 57.000     03/15/2017 
 
INGRID  
   MITTELSTAEDT                --        1,000       $  9.790     03/20/2013 
                               --        2,000       $ 32.710     03/18/2014 
                               --        3,000       $ 34.220     03/17/2015 
                               --       16,000       $ 52.090     03/16/2016 
                               --       25,000       $ 57.000     03/15/2017 
 
 
THOMAS MERK                 3,000        3,000       $  9.790     03/20/2013 
                           15,000       10,000       $ 32.710     03/18/2014 
                           10,000       25,000       $ 34.220     03/17/2015 
                            5,000       20,000       $ 52.090     03/16/2016 
                               --       30,000       $ 57.000     03/15/2017 
 
LOUIS MOLNAR                   --        5,000       $  9.790     03/20/2013 
                           12,000       12,000       $ 32.710     03/18/2014 
                           10,000       15,000       $ 34.220     03/17/2015 
                            5,000       20,000       $ 52.090     03/16/2016 
                               --       25,000       $ 57.000     03/15/2017 
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ULI HEFTER                     --           --               --          --  
                           15,000           --       $  8.750     03/21/2012 
                           12,000        3,000       $  9.790     03/20/2013 
                            9,000        6,000       $ 32.710     03/18/2014 
                            6,000        9,000       $ 34.220     03/17/2015 
                            4,000       16,000       $ 52.090     03/16/2016 
                               --       25,000       $ 57.000     03/15/2017 
 
 
------------------- 
(1)  The options listed above vest 20% per year over a five year period from 
     the grant date and the grant date is ten years prior to the expiration  
     date. See "Potential Payment upon Termination or Change in Control" on  
     page 27 for potential acceleration provisions. 
 
 
This table provides information about the value realized by the NEOs upon 
the exercise of options which occurred during the fiscal year ended 
September 30, 2007. 
 
                           OPTION EXCERCISES  
                  FISCAL YEAR ENDED SEPTEMBER 30, 2007 
 
                                                   Option Awards 
                                             -------------------------- 
                                             Number of              
                                              Shares         Value     
                                            Acquired on    Realized on 
                                             Exercise       Exercise 
Name                                           (1)            (2) 
----------------------                      ------------    ----------- 
PETER WIRTH                                   20,000        $ 1,064,900 
GUNTHER BRAUN                                  5,000        $   237,025 
INGRID MITTELSTAEDT                            8,000        $   266,330 
THOMAS MERK                                   11,000        $   568,700 
LOUIS MOLNAR                                  26,000        $ 1,314,233 
ULI HEFTER                                        --               -- 
 
------------ 
(1)  Includes the shares of common stock received upon the exercise of  
     stock options which were immediately sold, as reflected in the  
     report On Form 4 filed with the Securities and Exchange Commission. 
 
(2)  The value realized on exercise represents the difference between the  
     exercise price of the stock options and the market price of the  
     Common Stock at exercise multiplied by the number of shares  
     underlying the Option exercised. 
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Potential Payments upon Termination or Change in Control 
 
Effective March 15, 2007, our stockholders approved the Rofin-Sinar 
Technologies Inc. 2007 Incentive Stock Plan ("the 2007 Incentive Plan").  
The 2007 Incentive Plan supersedes the Rofin-Technologies Inc. 1996 Non-
Employee Directors' Stock Plan and the Rofin-Sinar Technologies Inc 2002 
Equity Incentive Plan. Under the above stock option plans, unless the 
Compensation Committee determines otherwise in its sole discretion, if an 
employee shall terminate by any reason other than death, disability, or 
retirement, an employee has up to sixty days from the date of such 
termination or until the expiration of the stated term of stock award, 
whichever period is shorter, to exercise any options that were exercisable 
on the date of such termination.  If an employee terminates by reason of 
death, disability, or retirement, an employee has up to one year from the 
date of such termination or until the expiration of the stated term of 
stock award, to exercise any options that were exercisable on the date of 
such termination.  
 
Furthermore, upon any Change in Control, all outstanding stock options, 
whether or not then exercisable, shall (as defined in the above stock option 
plans) become fully exercisable as of the date of the Change in Control. 
 
The following constitute a change of control under the stock plans: 
 
*   any acquiring person becomes the beneficial owner of twenty percent 
    (20%) or more of the then outstanding shares of common stock; 
 
*   the shareholders of the Company approve a merger or consolidation; 
 
*   the shareholders approve a plan of reorganization or complete 
    liquidation of the Company 
 
In addition, in accordance with German law and their employment 
agreements, each of Messrs. Wirth, Braun, Merk and Hefter and Mrs. 
Mittelstaedt will, in the event they resign or are terminated by the 
Company, be entitled to receive one-half of his or her monthly salary if 
the Company determines to enforce their six-month non-competition period.   
We would pay these amounts in equal monthly installments over six months.   
 
The following table sets forth, for each of the following NEOs, the 
potential amount that such NEO would realize upon the exercise of vested 
options held by the NEO as of September 30, 2007, and the payments to 
which he or she would be entitled in connection with the non-compete 
clause in the relevant employment agreement, assuming a termination or 
change in control as of September 30, 2007.  The amounts shown are based 
on the difference between the exercise price of the vested option and the 
closing price of the Common Stock on NASDAQ on September 30, 2007. 
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                        Acceleration                            
                        of Unvested                     Payments 
                           Stock                        During the 
                        Options Upon     Options        Six-Month 
                         Change in        Upon         Non-compete 
Name                    Control ($)    Termination($)    Period ($) 
--------------------   --------------  -------------    ----------- 
PETER WIRTH             13,124,600      10,220,440        66,810 
GUNTHER BRAUN            9,445,625       5,925,565        87,169  
INGRID MITTELSTAEDT        863,560              --        50,528 
THOMAS MERK              3,049,070       1,194,260        53,541 
LOUIS MOLNAR             2,885,100         900,500          N/A 
ULI HEFTER               3,623,200       2,272,860        53,040 
 
 
                   NON-EMPLOYEE DIRECTOR COMPENSATION 
 
The Compensation program for non-employee directors is reviewed annually 
by our Compensation Committee to ensure the program remains competitive.  
As part of the Compensation Committee's review, the types and levels of 
compensation offered to our non-employee directors are compared with those 
provided by a select group of comparable companies.  The Compensation 
Committee strives to set compensation levels that are competitive and 
relies on proxy statements, compensation surveys and compensation 
consultants for data on current market trends. 
 
 
Cash Compensation Paid to Board Members 
 
Board of Directors Annual Retainers 
 
Directors are reimbursed for reasonable travel expenses incurred in 
connection with their duties as directors of the Company.  The following 
table represents the cash compensation that non-employee directors were 
entitled to receive through September 30, 2007 and what the newly 
effective amounts are as of October 1, 2007.    
                                                Through        Effective 
                                              September 30,    October 1, 
                                                 2007             2007 
                                             ---------------  ----------- 
Retainer Amount (per year)                      $ 20,000        $ 25,000 
Attendance Fee (per meeting)                    $  1,500        $  2,000 
Teleconference Attendance Fee (per meeting)     $    750        $  1,000 
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Additional Retainers for Committee Chairs 
 
In addition to the annual retainer for each non-employee director, each 
non-employee director who chairs a Board committee is entitled to an 
additional cash retainer.  Also, attendance fees are paid for Committee 
meetings, plus reimbursement of travel expenses incurred in connection 
with their duties as members of the Committees.  The additional retainer 
for service as a committee chair and attendance fees were as follows: 
 
                                                Through        Effective 
                                              September 30,    October 1, 
                                                 2007             2007 
                                             ---------------  ----------- 
AUDIT COMMITTEE  
 Chair Retainer Amount (per year)               $ 5,000         $ 10,000 
 Attendance Fee (per meeting)                   $   750         $  1,500 
 Teleconference Attendance Fee (per meeting)    $   375         $    750 
 
COMPENSATION COMMITTEE  
 Chair Retainer Amount (per year)               $ 2,500         $  4,000 
 Attendance Fee (per meeting)                   $   750         $  1,000 
 Teleconference Attendance Fee (per meeting)    $   375         $    500 
 
NOMINATING COMMITTEE 
 Chair Retainer Amount (per year)               $ 2,500         $  4,000 
 Attendance Fee (per meeting)                   $   750         $  1,000 
 Teleconference Attendance Fee (per meeting)    $   375         $    500 
 
 
Non-cash Compensation 
 
The Company had reserved 100,000 shares of common stock for the Non-
Employee Directors' Stock Plan, which covered non-employee members of the 
Board of Directors.  Under this plan each member of the Board of Directors 
who was not an employee of the Company and who was elected or continued as 
a member of the Board of Directors was entitled to receive an initial 
grant of 1,500 shares of common stock and thereafter an annual grant of 
1,500 shares of common stock.  The Directors' Plan also provided that non-
employee directors aged 65 or older, upon their appointment or election to 
the Board of Directors, would receive, in lieu of such initial and annual 
grants of shares of common stock, 7,500 shares of restricted stock which 
vested in five equal installments on the date of grant and each of the 
following four anniversaries thereof.  Prior to vesting, no shares of 
restricted stock could be sold, transferred, assigned, pledged, encumbered 
or otherwise disposed of, subject to certain exceptions. On March 15, 
2007, this Plan was superseded by the 2007 Incentive Stock Plan, as 
discussed above. Under the 2007 Incentive Plan, the Company has reserved 
1,600,000 shares of common stock to provide for the grant of options to 
purchase Common Stock ("options"), grants of shares of Common Stock 
("stock grants"), stock units, and stock appreciation rights ("SARs") to 
certain eligible employees and to non-employee directors. During fiscal 
year 2007, outside directors each received 1,500 shares of common stock.  
The terms of these issuances are the same as those described above. 
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The following table shows the compensation paid in fiscal 2007 to our non-
employee directors.  Directors who are also officers do not receive 
separate directors' fees and have been omitted from this table if they 
appear in the Summary Compensation Table on page 20. 
 
                        DIRECTOR COMPENSATION TABLE 
                    FISCAL YEAR ENDED SEPTEMBER 30, 2007 
 
                              Fees           Common Stock 
Non-Employee Director      Paid In Cash        Value (1)        Total 
---------------------     --------------      -----------     ----------- 
DANIEL J. SMOKE            $ 41,875           $  85,575        $ 127,450 
RALPH E. REINS             $ 39,375           $  85,575        $ 124,950 
STEPHEN D. FANTONE         $ 36,875           $  85,575        $ 122,450 
GARY K. WILLIS             $ 39,375           $  85,575        $ 124,950 
  
------------ 
(1)  The value of the stock awards has been calculated as the total  
     number of shares granted (1,500 annually) times the closing price  
     ($57.05) of the Common Stock on the NASDAQ on March 16, 2007 (the  
     date of grant) and as reported on Form 4 filed with the Securities  
     and Exchange Commission.  Shares granted to non-employee directors  
     vest immediately and therefore the fair value is equal to the  
     closing market value on the date the shares were granted. 
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                        REPORT OF AUDIT COMMITTEE 
 
The following is the report of the Audit Committee with respect to the 
Company's audited financial statements for the fiscal year ended September 
30, 2007, included in the Company's Annual Report on Form 10-K. The 
information contained in this report shall not be deemed to be "soliciting 
material" or to be "filed" with the Securities and Exchange Commission, 
nor shall such information be incorporated by reference into any future 
filing under the Securities Act of 1933, as amended, or the Securities 
Exchange Act of 1934, as amended, except to the extent that the Company 
specifically incorporates it by reference in such filing.  
 
Membership and Role of Audit Committee  
 
Each of the members of the Audit Committee is independent as defined under 
the NASDAQ's listing standards. The Audit Committee operates under a 
written charter adopted by the Board of Directors.  
 
Review with Management  
 
The Audit Committee reviews each of the Company's quarterly and annual 
reports, including Management's Discussion of Results of Operations and 
Financial Condition. As part of this review, the Audit Committee discusses 
the reports with the Company's management and considers the audit reports 
prepared by the independent registered public accounting firm about the 
Company's annual report, as well as related matters such as the quality of 
the Company's accounting principles, alternative methods of accounting 
under Generally Accepted Accounting Principles and the preferences of the 
independent registered public accounting firm in this regard, the 
Company's critical accounting policies and the clarity and completeness of 
the Company's financial and other disclosures.  
 
 
The Audit Committee reviewed management's report on internal control over 
financial reporting, required under Section 404 of the Sarbanes-Oxley Act 
of 2002 and related rules. As part of this review, the Audit Committee 
reviewed the bases for management's conclusions in that report and the 
report of the independent registered public accounting firm on internal 
control over financial reporting. Throughout the fiscal year ended 
September 30, 2007, the Audit Committee reviewed management's plan for 
documenting and testing controls, the results of their documentation and 
testing, any deficiencies discovered and the resulting remediation of the 
deficiencies.  
 
 
Review and Discussions with Independent Accountants  
 
The Audit Committee has discussed with Deloitte & Touche LLP, the 
Company's independent registered public accounting firm, the matters 
required to be discussed by SAS 61 (Codification of Statements on 
Accounting Standards) which includes, among other items, matters related 
to the conduct of the audit of the Company's financial statements.  
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The Audit Committee has also received written disclosures and the letter 
from Deloitte & Touche LLP required by Independence Standards Board 
Standards No. 1 (which relates to the accountant's independence from the 
Company and its related entities) and has discussed with Deloitte & Touche 
LLP their independence from the Company.  
 
 
Conclusion  
 
Based on review and discussions referred to above, the Audit Committee 
recommended to the Company's Board that the Company's audited financial 
statements be included in the Company's Annual Report on Form 10-K for the 
fiscal year ended September 30, 2007.  
 
Audit Committee  
 
 
/S/  Daniel J. Smoke                         /S/  Gary K. Willis    
----------------------------              -------------------------- 
Mr. Daniel J. Smoke                        Mr. Gary K. Willis        
Audit Committee Chairman                   Audit Committee Member    
 
 
 
/S/  Ralph E. Reins                         /S/  Stephen D. Fantone  
-----------------------------             -------------------------- 
Mr. Ralph E. Reins                         Mr. Stephen D. Fantone    
Audit Committee Member                     Audit Committee Member 
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               OWNERSHIP OF COMMON STOCK BY MANAGEMENT 
 
The following table sets forth information as of January 1, 2008, 
regarding the ownership of the Company's Common Stock by each director, 
each of the named executive officers, and the directors, nominees, and 
named executive officers of the Company as a group.  To the Company's 
knowledge, each of the directors, nominees, and named executive officers 
has sole voting and investment power with respect to the shares owned. 
 
As of January 1, 2008, there was no person or group of affiliated persons 
known by us to be the beneficial owner of more than 5% of our common 
stock. Beneficial ownership and percentage ownership are determined in 
accordance with the rules of the SEC and include voting or investment 
power with respect to shares of stock. This information does not 
necessarily indicate beneficial ownership for any other purpose. Under 
these rules, shares of common stock issuable under stock options that are 
exercisable within 60 days of October 1, 2007 are deemed outstanding for 
the purpose of computing the percentage ownership of the person holding 
the options, but are not deemed outstanding for the purpose of computing 
the percentage ownership of any other person.  
 
On November 8, 2007, the Board of Directors approved a share split. The 
share split was in the form of a dividend of one share of Common Stock on 
each outstanding share, with a distribution date of December 5, 2007 for 
shareholders of record on November 22, 2007. The numbers of shares of 
common stock beneficially owned after the share split, by our directors 
and executive officers, are as follows: 
 
      Name and Address        Number of Shares of 
      of Beneficial              Common Stock           Percentage 
      Owner (1)              Beneficially Owned (2)      of Class 
 --------------------     ------------------------    -------------- 
      Peter Wirth                   396,600                    * 
      Gunther Braun                 242,000                    * 
      Ingrid Mittelstaedt                --                    * 
      Thomas Merk                    66,000                    * 
      Lou Molnar                     54,000                    * 
      Carl F. Baasel                 74,000                    * 
      Ralph E. Reins                 15,000                    * 
      Gary K. Willis                 46,000                    * 
      Daniel J. Smoke                19,300 (3)                * 
      Stephen D. Fantone             10,900                    * 
      All directors and  
         Executive officers  
         as a group (10 persons)    923,800                   3.0 
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---------------------------- 
* Less than one (1) percent of class. 
(1)  The address of each of the directors and executive officers is 40984  
     Concept Drive, Plymouth, MI 48170. 
(2)  The amounts listed include the following shares of Common Stock that  
     may be acquired within 60 days of January 1, 2008 through the  
     exercise of stock options:  Dr. Wirth, 384,000; Mr. Braun 242,000;  
     Mr. Merk, 66,000; Mr. Molnar, 54,000; and Mr. Baasel, 40,000. 
(3)  400 of these shares are held by Mr. Smoke's spouse and are therefore 
     indirectly held by Mr. Smoke. 
 
 
                      EQUITY COMPENSATION PLAN INFORMATION 
 
The following table sets forth information regarding shares issued under 
equity compensation plans as of September 30, 2007: 
 
                      Number of          Weighted          Number of  
                    Securities to         Average          Securities 
                    Be Issued Upon     Exercise Price       Remaining 
                     Exercise of         Price of         Available For 
                     Outstanding        Outstanding          Future 
                      Options             Options           Issuance 
                    --------------     --------------     ------------- 
Equity Compensation 
  Plans:  
 
  Not approved by 
  shareholders           ----               ----                ---- 
 
  Approved by 
  Shareholders        1,412,000          $ 36 6/7            1,294,000  
 
 
 
               CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS 
 
The Company had sales to its minority shareholder in Japan amounting to 
$1.3 million, $1.8 million, and $1.1 million in fiscal years 2007, 2006, 
and 2005, respectively.  As of September 30, 2007 and 2006, the accounts 
receivable with the minority shareholder in Japan amounted to $0.6 million 
and $1.2 million, respectively. 
 
The remaining accounts receivables to related party of less than $0.1 
million at September 30, 2007 are with the minority shareholder in Sweden. 
 
RSL paid commissions to its minority shareholder of Rofin-Baasel China of 
$0.3 million in fiscal 2006. No commissions were paid to the minority 
shareholder of Rofin-Baasel China in fiscal 2007.  
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The Company has accrued $0.3 million at September 30, 2007, for the option 
to purchase the remaining minority interests in m2k and less than $0.1 
million were accrued to accumulated interest on this obligation as of 
September 30, 2007. In fiscal 2007 the Company purchased a license and 
material amounting to $0.5 million from the minority shareholder of m2k. 
As of  September 30, 2007, the accounts payables with the minority 
shareholder of m2k amounts to $0.1 million and are included in accounts 
payable to related party in the consolidated balance sheet. 
 
The Company's sales to related parties have generally been on terms 
comparable to those available in connection with sales to unaffiliated 
parties. 
 
The main facility in Starnberg (Germany) is rented under a 25-year 
operating lease from the former minority shareholder of CBL Mr. Baasel, 
who is also a member of the Board of Directors of the Company, and 
includes a clause to terminate the lease contract within a two-year notice 
period during the contract.  The Company paid rent expense of $0.7million, 
$0.6 million, and $0.6 million, to Mr. Baasel during fiscal years 2007, 
2006, and 2005, respectively. 
 
The Company has accrued $0.1 million at September 30, 2007, 2006, and 
2005, for the option to purchase the remaining minority interests in 
Optoskand AB and $0.1 million was accrued to accumulated interest on this 
obligation as of September 30, 2007 and 2006, respectively.  In addition, 
the company has accrued $0.5 million and less than $0.1 million at 
September 30, 2007 and 2006, based on an earn-out agreement with the 
minority shareholder of Optoskand. These amounts are included in accounts 
payable to related party in the consolidated balance sheet.   
 
The Company believes that all transactions noted above, have been executed 
on an arms-length basis.  Except for the foregoing, no director, officer, 
nominee director, 5% holder of the Company's shares, or immediate family 
member, associate or affiliate thereof, had any material interest, direct 
or indirect, in any transaction since the beginning of fiscal year 2003 or 
has any material interest, direct or indirect, in any proposed 
transaction, having a value of $60,000 or more. 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
                                   - 34 - 
 
 
 



                                  PROPOSAL TWO: 
                     INDEPENDENT REGISTERED PUBLIC ACCOUNTANTS 
 
The Audit Committee of the Board of Directors has appointed Deloitte & 
Touche LLP ("D&T"), as the Company's independent registered public 
accountants for the fiscal year ending September 30, 2008.  
   
We are asking our shareholders to ratify the selection of D&T as our 
independent registered public accountants.  The affirmative vote of a 
majority of the shares represented and voting at the Annual Meeting is 
required to ratify appointment.  Unless otherwise instructed, the proxy 
holder will vote the proxies received FOR the ratification of the 
appointment of D&T as the independent registered public accountants for 
the Company for fiscal 2008. 
 
In the event the stockholders fail to ratify the appointment, the Board of 
Directors will reconsider its selection. If the resolution ratifying the 
appointment of D&T as independent registered public accountants is 
approved by the stockholders, 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 Company and its stockholders. 
 
A representative of D&T will not be present at the meeting; however, the 
Company's independent auditors will be available via telephone 
conferencing to make a statement if they desire to do so or to respond to 
appropriate questions. 
 
The following table presents fees for professional audit services rendered 
by D&T and KPMG LLP ("KPMG"), the Company's former independent registered 
public accountants, for the audit of the Company's annual financial 
statements for 2007 and 2006, respectively, and for fees billed for other 
services rendered by D&T and KPMG.   
 
                                                 D&T           KPMG 
                                                 2007          2006 
                                              ---------     --------- 
     Audit fees                              $1,037,246   $ 1,532,000    
     Audit related fees                              --            --   
                                              ---------    ----------- 
          Audit and audit related fees        1,037,246     1,532,000 
     Tax fees (1)                                73,000       283,000 
     All other fees                                  --            --  
                                              ---------   ------------ 
          Total fees                         $1,172,000   $ 1,815,000 
                                              =========   ============ 
 
------------------------ 
(1)  Tax fees consisted of fees for tax consultation and tax compliance 
     services. 
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The Audit Committee pre-approves all audit and permitted non-audit 
services provided by the independent auditors prior to the commencement of 
services.  Mr. Smoke, the Audit Committee Chairman, has the delegated 
authority to pre-approve such services and these pre-approval decisions 
are presented to the full Audit Committee at its next scheduled meeting.  
During fiscal year 2006 and 2007, the Audit Committee pre-approved 100% of 
the total fees to D&T and KPMG. 
 
 
During the two most recent fiscal years ended September 30, 2007, and 
through December 21, 2007, there have been no reportable events (as 
defined in Regulation S-K, Item 304(a)(1)(v)). 
 
Prior to appointment as its independent registered public accounting firm, 
the Company has not consulted D&T on any of the matters referenced in 
Regulation S-K Item 304(a)(2). 
 
Recommendation of the Board of Directors Concerning the Election of 
Independent Public Accountants 
 
The Board recommends a vote FOR ratification of the appointment of D&T as 
the Company's independent registered public accountants for the current 
fiscal year. 
 
 
 
                          EXPENSES OF SOLICITATION 
 
All expenses incurred in connection with the solicitation of proxies will 
be borne by the Company.  The Company will request brokerage houses, 
custodians, fiduciaries and nominees to forward proxy materials to their 
principals and will reimburse them for their reasonable expenses in doing 
so.  The Company expects to retain assistance in proxy solicitation, the 
expenses for which are not expected to exceed $50,000.  Solicitation may 
also be undertaken by mail, telephone and personal contact by directors, 
officers and employees of the Company without additional compensation. 
 
BNY Mellon Shareholder Services, the Company's transfer agent and 
registrar, will receive and tabulate proxies. 
 
 
 
                              OTHER INFORMATION 
 
The Company knows of no other matters which will be presented for 
consideration at the Annual Meeting.  However, if any other matters or 
proposals properly come before the meeting, including voting for the 
election of any person as a director in place of a nominee named herein 
who becomes unable to serve or for good cause will not serve, and voting 
on proposals omitted from the proxy statement pursuant to the rules of the 
Securities and Exchange Commission, it is intended that proxies received 
will be voted in accordance with the discretion of the proxy holders. 
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Relationships Among Directors or Executive Officers 
 
There are no family relationships among any of the directors or executive 
officers of the Company. 
 
 
Section 16(a) Beneficial Ownership Reporting Compliance 
 
Section 16(a) of the Securities Exchange Act of 1934, as amended, requires 
the Company's officers and directors, and persons who own more than ten 
percent of a registered class of the Company's equity securities, to file 
reports of securities ownership and changes in such ownership with the 
Securities and Exchange Commission (the "SEC").  Officers, directors and 
greater than ten percent shareholders are also required by rules 
promulgated by the SEC to furnish the Company with copies of all Section 
16(a) forms they file. 
 
Based solely upon a review of the copies of such forms, the absence of a 
Form 3, Form 4 or Form 5 or written representations that no Form 4's or 
5's were required, the Company believes that, with respect to the fiscal 
year ended September 30, 2007, its officers, directors and greater than 
ten percent beneficial owners complied with all applicable Section 16(a) 
filing requirements. 
 
 
 
Stockholders' Proposals 
 
Proposals of stockholders intended for inclusion in the Company's proxy 
statement and form of proxy for the 2009 Annual Meeting of Stockholders 
must be delivered to Cindy Denis, Secretary of Rofin-Sinar Technologies 
Inc., 40984 Concept Drive, Plymouth, Michigan 48170 by Friday, September 
26, 2008. 
 
Under the Company's Certificate of Incorporation and By-Laws, stockholders 
desiring to nominate persons for election as directors or bring other 
business before the annual meeting must deliver or mail a notice to the 
Secretary that must be received at the principal executive offices of the 
Company not less than 60 days nor more than 90 days prior to the 
anniversary date of the immediately preceding annual meeting of 
stockholders; provided, however, that in the event that the annual meeting 
is called for a date that is not within 30 days before or after such 
anniversary date, notice by the stockholder in order to be timely must be 
so received not later than the close of business on the tenth day 
following the day on which such notice of the date of the annual meeting 
is mailed or such public disclosure of the date of the annual meeting is 
made, whichever first occurs.  Stockholders' notices must contain the 
specific information set forth in the Certificate of Incorporation and the 
By-Laws.  Stockholders will be furnished a copy of the Company's 
Certificate of Incorporation and By-Laws without charge upon written 
request to the Secretary of the Company. 
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Form 10-K Annual Report 
 
A Copy of the Annual Report on Form 10-K of the Company for the fiscal 
year ended September 30, 2007, as filed with the Securities and Exchange 
Commission, is included in the Annual Report to Shareholders and is 
furnished with this proxy statement.  A stockholder may obtain additional 
copies of the Form 10-K (excluding exhibits) without charge by addressing 
a written request to the Secretary, Rofin-Sinar Technologies Inc., 40984 
Concept Drive, Plymouth, Michigan 48170. 
 
                                   By Order of the Board of Directors 
 
 
                                      /S/ Peter Wirth 
                                      --------------------------- 
                                      Peter Wirth  
                                      Chairman of the Board  
 
Plymouth, Michigan 
January 25, 2008 
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                     ROFIN-SINAR TECHNOLOGIES INC. 
        THIS PROXY IS SOLICITED ON BEHALF OF THE BOARD OF DIRECTORS 
 
The undersigned hereby appoints Peter Wirth and Cindy Denis as Proxies, 
each with the power to appoint his or her substitute, and hereby 
authorizes each of them to represent and to vote, as designated below, all 
the Common Shares of Rofin-Sinar Technologies Inc. which the undersigned 
is entitled to vote at the Annual Meeting to be held on March 19, 2008 or 
any adjournment thereof. 
 
This proxy will be voted as directed. If no direction is indicated, this 
proxy will be voted FOR proposals 1, 2, and 3. 
 
 
1.  Election of Directors:   
    For Election to Term Expiring in 2011:  Peter Wirth and Stephen D. 
    Fantone. 
     
    / / For         / / Withheld        / / Exceptions * 
 
 
    * Exceptions 
                 -----------------------               
     
    To vote your shares for all director nominees, mark the "For" box on  
    item 1.  To withhold voting for all nominees, mark the "Withheld"  
    box. If you do not wish your shares voted "For" a particular nominee,  
    mark the "Exceptions" box and enter the name(s) of the exception(s)  
    in the space provided. 
 
 
2.  To ratify the appointment of Deloitte & Touche LLP as the Company's 
    independent registered public accountants for the fiscal year  
    ending September 30, 2008. 
 
    / / For         / / Against         / / Abstain 
 
 
3.  In their discretion, the Proxies are authorized to vote upon such  
    other further business, if any, as lawfully may be brought before the  
    meeting. 
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                                                              Appendix A 
                   ROFIN-SINAR TECHNOLOGIES INC. 
           AUDIT COMMITTEE OF THE BOARD OF DIRECTORS CHARTER 
 
I. PURPOSE 
 
The primary function of the Audit Committee is to assist the Board of 
Directors in fulfilling its oversight responsibilities by reviewing: the 
financial reports and other financial information provided by the Corporation 
to any governmental body or the public; the Corporation's systems of internal 
controls regarding finance, accounting, legal compliance and ethics that 
management and the Board have established; and the Corporation's auditing, 
accounting and financial reporting processes generally. Consistent with this 
function, the Audit Committee should encourage continuous improvement of, and 
should foster adherence to, the Corporation's policies, procedures and 
practices at all levels. The Audit Committee's primary duties and 
responsibilities are to: 
 
  *  Serve as an independent and objective party to monitor the Corporation's  
     financial reporting process.  
 
  *  Review and appraise the audit efforts of the Corporation's independent  
     accountants. 
 
  *  Provide an open avenue of communication among the independent  
     accountants, financial and senior management and the Board of Directors. 
 
The Audit Committee will primarily fulfill these responsibilities by carrying 
out the activities enumerated in Section IV of this Charter. 
 
 
II.   COMPOSITION 
 
The Audit Committee shall be comprised of two or more directors as determined 
by the Board, each of whom shall be independent directors, and free from any 
relationship that, in the opinion of the Board, would interfere with the 
exercise of his or her independent judgment as a member of the Committee.  All 
members of the Committee shall have a working familiarity with basic finance 
and accounting practices, and at least one member of the Committee shall have 
accounting or related financial management expertise.  
 
The members of the Committee shall be elected by the Board at the annual 
organizational meeting of the Board or until their successors shall be duly 
elected and qualified. Unless a Chair is elected by the full Board, the 
members of the Committee may designate a Chair by majority vote of the full 
Committee membership. 
 
III.  MEETINGS 
 
The Committee shall meet at least one time annually, or more frequently as 
circumstances dictate. As part of its job to foster open communication, the 
Committee should meet at least annually with management and the independent 
accountants in separate executive sessions to discuss any matters that the 
Committee or each of these groups believe should be discussed privately.  
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IV. RESPONSIBILITIES AND DUTIES 
 
To fulfill its responsibilities and duties the Audit Committee shall: 
 
     Documents/Reports Review 
 
     1.  Review and update this Charter periodically, at least annually, as  
         conditions dictate. 
 
     2.  Review the organization's annual financial statements. 
 
     3.  Review with financial management and the independent accountants the  
         10-K prior to its filing. The Chair of the Committee may represent  
         the entire Committee for purposes of this review. 
 
     Independent Accountants 
 
     4.  Recommend to the Board of Directors the selection of the independent  
         accountants, considering independence and effectiveness and approve  
         the fees and other compensation to be paid to the independent  
         accountants. On an annual basis, the Committee should review and  
         discuss with the accountants all significant relationships the  
         accountants have with the Corporation to determine the accountants'  
         independence. 
 
 
     5.  Review the performance of the independent accountants and approve  
         any proposed discharge of the independent accountants when  
         circumstances warrant. 
 
     6.  At least once a year consult with the independent accountants out of  
         the presence of management about internal controls and the fullness  
         and accuracy of the organization's financial statements. 
 
     Financial Reporting Processes 
 
     7.  In consultation with the independent accountants, review the  
         integrity of the organization's financial reporting processes, both  
         internal and external. 
 
     8.  Consider the independent accountants' judgments about the quality  
         and appropriateness of the Corporation's accounting principles as  
         applied in its financial reporting. 
 
     9.  Consider and approve, if appropriate, major changes to the  
         Corporation's auditing and accounting principles and practices as  
         suggested by the independent accountants or management. 
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     Process Improvement 
 
     10. Establish regular and separate systems of reporting to the Audit  
         Committee by each of management and the independent accountants  
         regarding any significant judgments made in management's preparation  
         of the financial statements and the view of each as to  
         appropriateness of such judgments. 
 
     11. Following completion of the annual audit, review separately with  
         each of management and the independent accountants any significant  
         difficulties  encountered during the course of the audit, including  
         any restrictions on the scope of work or access to required  
         information. 
 
     12. Review any significant disagreement among management and the  
         independent accountants in connection with the preparation of the  
         financial statements. 
 
     13. Review with the independent accountants and management the extent to  
         which changes or improvements in financial or accounting practices,  
         as approved by the Audit Committee, have been implemented. (This  
         review should be conducted at an appropriate time subsequent to  
         implementation of changes or improvements, as decided by the  
         Committee.) 
 
     Ethical and Legal Compliance 
 
     14. Establish, review and update periodically a Code of Ethical Conduct  
         and ensure that management has established a system to enforce this  
         Code. 
  
     15. Review management's monitoring of the Corporation's compliance with  
         the organization's Ethical Code, and ensure that management has the  
         proper review system in place to ensure that Corporation's financial  
         statements, reports and other financial information disseminated to  
         governmental organizations, and the public satisfy legal  
         requirements. 
 
     16. Review, with the organization's counsel, legal compliance matters  
         including corporate securities trading policies. 
 
     17. Review any legal matter reported by the independent accountants that  
         could have a significant impact on the organization's financial  
         statements. 
 
     18. Perform any other activities consistent with this Charter, the  
         Corporation's By-laws and governing law, as the Committee or the  
         Board deems necessary or appropriate. 
 
 
November 10, 1999 
Rofin-Sinar Technologies Inc. 
Board of Directors 
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