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PART 1. FI NANCI AL | NFORVATI ON

Rof i n- Si nar Technol ogi es | nc.

and Subsidiaries

Condensed Consol i dat ed Bal ance Sheets

(dollars in thousands)

ASSETS
Current Assets
Cash and cash equival ents
Accounts receivable, trade, net
Inventories (Note 3)
O her current assets and prepai d expenses

Total current assets

Property and equi prment, net
Goodwi I | and ot her intangibl es, net
Q her assets

Total assets

LI ABI LI TI ES AND STOCKHOLDERS' EQUI TY
Current Liabilities:
Li ne of credit and short term borrow ngs
Account s payabl e, trade
Accounts payable to related party
Accrued liabilities

Total current liabilities
Long-t erm debt
Pensi on obligations
Mnority interests
QG her long-termliabilities

Total liabilities

<PAGE>

Decenber 31,

2002

(Unaudi t ed)

$ 22,377
57, 503
80, 892
10, 176

Sept enber 30,

2002

(Audi t ed)



St ockhol ders' equity
Preferred stock, 5,000,000 shares authorized,
none i ssued or outstanding 0 0
Common stock, $0.01 par val ue, 50, 000, 000 shares
aut hori zed, 11,556,600 (11,551, 800 at

Sept enber 30, 2002) issued and out st andi ng 116 115
Addi ti onal paid-in-capital 76, 168 76, 156
Ret ai ned ear ni ngs 42,819 39, 361
Accunul at ed ot her conprehensi ve | oss ( 3,826) ( 7,214)

Total stockholders' equity 115, 277 108, 418

Total liabilities and stockhol ders' equity $ 251, 888 $ 240, 815

See acconpanyi ng notes to condensed consolidated financial statements
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Rofi n- Si nar Technol ogi es Inc. and Subsidiaries
Condensed Consol i dated Statenments of Operations (Unaudited)
Three Months Ended Decenber 31, 2002 and 2001
(dollars in thousands, except per share anounts)

Thr ee Mont hs
Ended Decenber 31,

2002 2001
Net sal es $ 58,144 $ 48,739
Cost of goods sold 35,701 30, 932
G oss profit 22,443 17, 807
Selling, general, and adm nistrative expenses 11, 855 10, 618
Research and devel opnent expenses 3,906 3, 150
Goodwi | | and intangibles anortization 367 932
I ncone from operations 6, 315 3,107
O her expense (incomne):
I nterest income ( 89) ( 86)
I nterest expense 998 1, 095
CQ her (inconme) expense ( 340) ( 143)
I ncone before incone taxes and mnority
I nt erest 5, 746 2,241
I ncome tax expense 2,224 1,643
Incone before mnority interest 3,522 598
M nority interest 64 321
Net incone $ 3,458 $ 277
Net incone per common share (Note 4):
Basi c $ 0.30 $ 0.02
Dl uted $ 0.30 $ 0.02
Wi ght ed average shares used in conputing
net incone per share (Note 4):
Basi c 11, 556, 600 11, 547, 300
Diluted 11, 556, 600 11,571, 775

See acconpanyi ng notes to condensed consolidated financial statenments
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Rof i n- Si nar Technol ogi es | nc.
Condensed Consol i dated Statenents O Stockhol ders

and Subsidi aries

Conpr ehensi ve | ncone (Unaudited)

Three nont hs ended Decenber

(dollars in thousands)

<TABLE>

<S>

BALANCES at Septenber 30, 2002
Conpr ehensi ve i ncone:
Forei gn currency transl ation adj ustnment
Fair value of interest swap agreenent
Net i ncone

Total conprehensive i ncone

Conmon st ock i ssued

BALANCES at Decenber 31, 2002

BALANCES at Septenber 30, 2001

Conpr ehensi ve i ncone:

Foreign currency transl ati on adj ust nent
Fair val ue of interest swap agreenent
Net incone

Total conprehensive incone (| o0ss)
Common st ock issued

BALANCES at Decenber 31, 2001

</ TABLE>

See acconpanyi hg notes to condensed consol i dated financia

31, 2002 and 2001

Equity and

Accumul at ed

Comon Addi ti onal Q her Tot a
St ock Pai d-in Ret ai ned Conpr ehensi ve St ockhol ders
Par Val ue Capi t al Ear ni ngs I ncone( | oss) Equity
<C <C <C <C <G
$ 115 76, 156 $ 39,361  ¥( 7,214) $ 108, 418
-- -- -- 3,629 3,629
-- -- -- ( 241) ( 241)
-- -- 3, 458 -- 3, 458
6, 846
1 12 -- -- 13
$ 116 $ 76,168 $ 42,819 $( 3,826) $ 115, 277
$ 115 76, 123 $ 34,360 $( 11,547) $ 99,051
-- -- -- ( 2, 268) ( 2,268)
-- -- -- 123 123
-- -- 277 -- 277
( 1,868)
-- 11 -- -- 11
$ 115 $ 76,134 $ 34, 637 $ ( 13,692) $ 97,194
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Rofi n- Si nar Technol ogi es Inc. and Subsidiaries
Condensed Consol i dated Statenments of Cash Fl ows (Unaudited)
Three Mont hs Ended Decenber 31, 2002 and 2001
(dollars in thousands)

Thr ee Mont hs
Ended Decenber 31

CASH FLOANS FROM OPERATI NG ACTI VI TI ES
Net income $ 3,458 $ 277
Adj ustments to reconcile net incone to net
cash provi ded by operating activities:

Changes in operating assets and liabilities ( 1,011 3 569
O her adj ustments 974 1,417
Net cash provided by operating activities 3,421 5,263

CASH FLOAS FROM | NVESTI NG ACTI VI Tl ES

Proceeds fromthe sale of property and equi pnent 29 49
Additions to property and equi prent ( 836) ( 1,126)
Cash proceeds from sal e of nedical |aser business -- 938
O her adj ustments ( 1) --

Net cash used in investing activities ( 808) ( 139)

CASH FLOAS FROM FI NANCI NG ACTI VI Tl ES

Bor rowi ngs from banks -- 5, 503
Repayment to banks ( 2, 365) ( 2,133
Net borrow ngs (repaynments) on line of credit 1, 056 ( 5,479
O her 3 6

Net cash used in financing activities ( 1, 306) ( 2,103

Ef fect of foreign currency translation on cash

and cash equival ents 758 ( 1,121)
Net increase in cash and cash equival ents ____é:béé_ ____i:ébb_
Cash and cash equival ents at begi nning of period 20, 312 13, 487
Cash and cash equivalents at end of period -é-éé:é}}- -é-ié:éé}-

See acconpanyi ng notes to condensed consolidated financial statenments
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Rofi n- Si nar Technol ogi es I nc. and Subsidiaries
Not es to Condensed Consolidated Financial Statenments (Unaudited)
(dollars in thousands)

1. Summary of Accounting Policies

The acconpanyi ng consol i dated condensed financi al statenments have been
prepared in conformity with accounting principles generally accepted in the
United States of Anmerica, consistent with those reflected in the Conpany's
annual report to stockholders for the year ended Septenber 30, 2002. Al

adj ustnents necessary for a fair presentation have been made whi ch conprise
only normal recurring adjustnents; however, interimresults of operations are
not necessarily indicative of results to be expected for the year. Septenber
30, 2002 bal ances are derived fromaudited financial statenments; however,
interimperiod amounts have not been audited.

2. Di sposi tions

On Cctober 5, 2001, the Conpany sold the assets of its medical |aser business
resulting in again of $0.7 mllion. As part of the proceeds fromthe sale,
t he Company recei ved narketabl e equity securities which have been classified
as trading securities, under "other current assets and prepaid expenses" in

t he acconpanyi ng bal ance sheet, as the Conpany intends to sell these
securities in the near term During the three-nonths ended Decenber 31,

2002, the Company recorded an unrealized gain of $0.1 mllion related to such
securities conpared to $0.4 nillion for the sane period |last fiscal year

3. I nventories

Inventories are stated at the | ower of cost or market, after provisions for
excess and obsol ete inventory salable at prices below cost. Costs are
determined using the first in, first out and wei ghted average cost nethods
and are sunmari zed as foll ows:

Decenber 31, Septenber 30,

2002 2002
Fi ni shed goods $ 11,354 $ 11,188
Wirk in progress 21, 002 20, 255
Raw mat eri al s and supplies 24, 473 20, 169
Denonstration i nventory 7,271 6, 548
Service parts 16, 792 16, 130
Total inventories, net $ 80,892 $ 74,290
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4.  New Accounting Standards

In July 2001, the Financial Accounting Standards Board ("FASB") issued
Statenment No. 142, "Goodwill and Cher Intangibles", which was adopted by the
Conpany effective Cctober 1, 2002. Under Statenent No. 142, goodwi |l is no

| onger subject to anortization, but will be subject to an annual inpairnent
test. |Intangible assets that are not deened to have an indefinite life wll
continue to be anortized over their useful lives. At the date of adoption,
the Conmpany’s bal ance sheet included goodwi || of $41 mllion and other

i ntangi bl e assets of $8.9 nmillion. Subsequent to adoption of Statenent 142,
anortization of goodwill was ceased. Had Statenment No. 142 been in effect as
of Cctober 1, 2001 and goodwi || was not anortized, net income and earni ngs
per share woul d have been $0.9 million and $0.08, respectively, in the first
quarter of fiscal 2002

The Conpany has until March 31, 2003 to conplete an analysis to determ ne
whet her an indication exists that goodwill may be inpaired. Accordingly, at
Decenber 31, 2002, managenent has not yet determ ned what inpact, if any, the
i mpai rment provisions of Statement No. 142 will have upon adoption

FASB Interpretation No. 45, "Quarantor’s Accounting and Discl osure
Requirements for Q@uarantees, Including Indirect Quarantees of |ndebtedness of
G hers" requires increased disclosures regarding certain guarantees and
requires the recognition at fair value in the bal ance sheet of certain
guarantees. The interpretation also requires disclosure of the accounting
pol i cy and nethodol ogy used in determ ning product warranty liabilities, in
addition to a reconciliation of the changes in the liability during the

peri od. The disclosure requirement of Interpretation No. 45 have been
adopted by the Conpany in the current quarter as provided in footnote 5. The
recognition provisions are required to be applied to guarantees issued or
nmodi fied after Decenber 31, 2002. Managenent believes that the adoption of
this interpretation will not have a material effect on the Conpany’s
financial position or results of operations, as of the date of adoption

5. VWarranty

The Conmpany provides for the estinmated costs of product warranti es when
revenue is recognized. Qur estimate of costs to fulfill our warranty
obligations is based on historical experience and expectation of future
conditions. The change in warranty reserves for the three nmonths ended
Decenber 31, 2002 is as foll ows:

Bal ance at Septenber 30, 2002 $ 10, 036

Addi tional accruals for warranties during the period 1,675

Usage during the period ( 1,804)

Currency translation 437

Bal ance at Decenber 31, 2002 $ 10,344
-9 -
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6. Net Incone Per Common Share

Basi ¢ earni ngs per common share is conputed by dividing net incone by the

wei ght ed average nunber of conmon shares outstanding during the period.

Di | uted earnings per comon share reflects the potential dilution from comon
stock equival ents (stock options). The calculation of the weighted average
nunber of common shares outstanding for each period is as foll ows:

Three Mont hs Ended
Decenber 31

Wi ght ed average nunber of

shares for BASIC net incone

per common share 11, 556,600 11,547, 300
Potential additional shares

due to outstanding dilutive

stock options -- 24, 475
\%i ght ed average nunber of

shares for DI LUTED net

i ncome per common share 11, 556,600 11,571,775

Excl uded fromthe calcul ation of diluted EPS for the three nonths ended
Decenber 31, 2002 and 2001, were 1,094, 600 and 681, 000 outstandi ng stock
options, respectively. These could potentially dilute future EPS

cal cul ations but were not included in the current period because their effect
was antidilutive.
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MANAGEMENT' S DI SCUSSI ON AND ANALYSI S OF
FI NANCI AL CONDI TI ON AND RESULTS COF OPERATI ONS

Cauti onary Note Regardi ng Forward-Looki ng Statenents

Certain statenents in this Quarterly Report on Form 10-Q constitute forward-
| ooki ng statenments within the meaning of the Private Securities Litigation
Ref orm Act of 1995 (the "Reform Act"). Forward-| ooking statenents include
all statenents that do not relate solely to historical or current facts, and
can be identified by the use of words such as "may", "believe", "wll",
"expect", "project", "anticipate", "estimate", "plan" or "continue". These
forward | ooking statenents are based on the current plans and expectations of
our managenent and are subject to a nunber of uncertainties and risks that
could significantly affect our current plans and expectations, as well as
future results of operations and financial condition. In making these
forward-1ooking statenents, we claimthe protection of the safe-harbor for
forward-1 ooking statenments contained in the ReformAct. W do not assume any
obligation to update these forward-Iooking statements to reflect actua
results, changes in assunptions, or changes in other factors affecting such

f orwar d- | ooki ng st at enents.

Overvi ew

Rof i n- Si nar Technol ogies Inc. (herein also referred to as "Rofin-Sinar", or
the "Conpany" or "we", "us" or "our") is a |leader in the design, devel opnent,
engi neering, manufacture and marketing of |aser-based products used for
cutting, welding and marking a wi de range of materials.

During the first quarters of both fiscal years 2003 and 2002, we realized
approxi mately 54% of revenues fromthe sale and servicing of |aser products
for macro applications and approximately 46% fromthe sale and servicing of
| aser products for nmarking and mcro applications.

Management believes that the near termgrowth in the Conpany’ s macro

busi ness, especially in North Anerica, will be under continued pressure given
the current market environment for investnent in capital goods and the

uncl ear worl dwi de political situation. |In the Conmpany’s marking and mcro
busi ness managenent sees sone positive devel opnents fromthe sem conduct or
and el ectronics market which should lead to slightly increased sales in the
comng quarters. Qur diode |aser products, which are sold primarily in our
macr o busi ness, have experienced quality issues that have affected the
performance of certain units in the field. Managenment has established
reserves for the associated costs estinmated to be incurred during the com ng
quarters related to products that have been sold prior to Decenber 31, 2002
Managenent believes that the Conpany’s profitability on future sales of diode
| aser products may continue to be affected in the near termas these issues
are resol ved.
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Through our gl obal manufacturing, distribution and service network, we are
provi ding a conprehensive range of |aser sources and | aser based system
solutions to three principal target markets: the machine tool, autonotive and
sem conductor/el ectronics industries. W sell our products directly to end-
users, to original equiprment manufacturers ("CEMs") (principally in the
machi ne tool industry) that integrate Rofin-Sinar's |aser sources with other
system conponents, and to distributors. Many of our custoners are anong the
| argest global participants in their respective industries.

At Decenber 31, 2002, Rofin-Sinar had 1,193 enpl oyees conpared to 1,159
enpl oyees at Decenber 31, 2001

Results of Qperations

For the periods indicated, the follow ng table sets forth the percentage of
net sales represented by the respective line items in the Conpany's
consol i dated statements of operations.

Three Mont hs
Ended Decenber 31,

2002 2001

Net sal es 100% 100%
Cost of goods sold 61% 63%
G oss profit 39% 37%
Sel l'i ng, general and

adm ni strative expenses 20% 22%
Research and devel opnent expenses 7% 7%
Goodwi | | and intangibles anortization 1% 2%
I ncome from operations 11% 6%
I ncone before incone taxes

and mnority interest 10% 4%
Net incone 6% 1%

Net Sales - Net sales of $58.1 million represent an increase of $9.4 mllion
(19% for the three nmonths ended Decenber 31, 2002, as conpared to the
corresponding period in fiscal 2002. The increase resulted froma net sales
increase of $11.2 mllion, or 32% in Europe/Asia partially offset by a
decrease of $1.8 million, or 13% in the United States, conpared to the
corresponding period in fiscal 2002. Fluctuations in the U S. dollar against
foreign currencies, primarily against the Euro, had a favorable effect on net
sales of $4.5 mllion for the three-nonth period ended Decenber 31, 2002

Net sales of laser products for nmacro applications for the three-nmonth period
i ncreased by 18%to $31.1 as conpared to the correspondi ng periods of fisca
2002. This increase was primarily due to higher denmand for the Conpany’s

| asers for macro applications fromthe nmachine tool industries. Net sales of
| asers for marking and micro-machining applications increased by 20%to $27.0
mllion for the three nonths ended Decenber 31, 2002 as conpared to the
correspondi ng periods in fiscal 2002. This increase can be attributed
primarily to a slight recovery in demand for the Conpany’s lasers for marking
and mcro applications fromthe sem conductor and el ectronics industries.

- 12 -
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Goss Profit - Qur gross profit of $22.4 mllion for the three-nonths ended
Decenber 31, 2002 represents an increase of $4.6 mllion (26% fromthe
corresponding period of fiscal year 2002. As a percentage of sal es conpared
to the corresponding three-nonth period of fiscal year 2002, gross profit
increased from37%to 39% The higher percentage margin was primarily a
result of a favorable product mx, caused by higher |aser sales to the

sem conduct or and el ectronics industry and sales of nore C2 slab |asers for
macro applications. |In addition, gross profit was favorably affected by $1.4
mllion for the three-nonth period ended Decenber 31, 2002 due to the
weakeni ng of the U S. dollar against foreign currencies, prinmarily agai nst

t he Euro.

Sel ling, CGeneral and Adm nistrative Expenses - Selling, general and

admini strative expenses of $11.9 million increased $1.2 mllion (12% for the
three-nmonth peri od ended Decenber 31, 2002, conpared to the corresponding
period of fiscal 2002, primarily due to increased sales activities of the
Rofi n-group and increased expenses for the changes to a new EDP systemin
Germany. SG&A, a significant portion of which is incurred in foreign
currencies, was unfavorably affected by $0.8 million for the three-nonth
peri od ended Decenber 31, 2002 due to the fluctuations of the U S. dollar

agai nst foreign currencies, primarily the Euro.

Research and Devel opnment — The Conpany spent net $3.9 mllion on research and
devel opnment during the three-nonth period ended Decenber 31, 2002. This
represents an increase of 24%for the three-nmonth period ended Decenber 31,
2002, conpared to the corresponding period of the prior year. G oss research
and devel opnment expenses for the three-nmonth period ended Decenber 31, 2002
and Decenber 31, 2001 were $4.2 mllion and $3.3 mllion, respectively, and
were reduced by $0.3 mllion and $0.2 mllion of government grants during
each respective period. R&D, a significant portion of which is conducted in
Europe, and therefore incurred in foreign currencies, was unfavorably
affected by $0.4 mllion for the three-nonth period in fiscal 2003, due to
the fluctuations of the U S. dollar against foreign currencies, prinmarily the
Eur o.

Goodwi I | and intangibles anortization — As a result of adopting new
accounting rules regarding the anortization of goodw ||, anortization expense
in the first quarter of fiscal year 2003 ambunted to $0.4 mllion and was

| ower by $0.6 million when conpared to the sane period | ast fiscal year

O her Expense (lnconme) — Net other income of $0.6 mllion for the three-nonth
peri od ended Decenber 31, 2002 represents a change of $0.3 mllion conpared
to net other income of $0.9 mllion in the corresponding period of the prior
year. The fluctuation in the three-nmonth period is primarily attributed to

hi gher unrealized exchange gains resulting fromcertain interconpany

i ndebt edness. Additionally, during the first quarter of fiscal year 2002,
other income was significantly affected by a one-tinme gain fromthe sal e of
the nedi cal |aser business.

I ncone Tax Expense - Incone tax expense of $2.2 nillion for the three-nonth
period ended Decenber 31, 2002 represents an effective tax rate of 39%
conpared to an effective tax rate of 85.6%for the correspondi ng period of
the previous fiscal year. This decrease is primarily due to higher earnings
and | ower ampunts of nondeducti bl e goodw || anortization.

- 13 -
<PAGE>



Net Incone — As a result of the foregoing factors, the Conpany realized
consol i dated net income of $3.5 mllion for the three-nonths ended Decenber
31, 2002, which represents an increase of $3.2 mllion fromthe correspondi ng
period in fiscal 2002. For the three-nonths ended Decenber 31, 2002, both
basi ¢ and diluted earnings per share equal ed $0.30 based upon 11.6 mllion
comon shares outstanding, as conpared to basic and diluted earnings per
share of $0.02 for the same period in fiscal 2002

Liquidity and Capital Resources

The Conpany's primary sources of liquidity at Decermber 31, 2002 were cash and
cash equivalents of $22.4 mllion, an annually renewable $25.0 mllion |ine
of credit with Deutsche Bank AG and several other lines of credit to support
foreign subsidiaries in their |local currencies in an aggregate anount of
$31.2 mllion (translated at the applicabl e exchange rate at Decenber 31,
2002). As of Decenber 31, 2002, $14.9 nillion was outstandi ng under the

Deut sche Bank facility and $11.6 nillion under other lines of credit.
Therefore, $29.7 mllion is unused and avail abl e under Rofin's |ines of
credit.

Addi tionally, the Conmpany has outstanding |ong-termdebt with a Gernman bank,
whi ch was used to finance part of the acquisition, and to refinance the

exi sting debt, of Baasel Lasertech. At Decenber 31, 2002, $38.8 nillion was
out standi ng under this credit agreemnent.

Cash and cash equival ents increased by $2.1 nillion during the three-nonths
ended Decenber 31, 2002. Approximately $3.4 mllion in cash and cash
equi val ents were provi ded by operating activities, primarily as the result of
i nproved net income and a decrease in accounts receivable, trade.

Uses of cash frominvesting activities totaled $0.8 mllion for the three
nont hs ended Decenber 31, 2002 and related primarily to the acquisition of
various additions to property and equi prent.

Net cash used in financing activities totaled $1.3 nillion and was prinarily
related to current period repaynents of bank debt.

Managenent believes that the cash flow from operations, along with existing
cash and cash equival ents and availability under the conpany’'s credit
facilities and lines of credit, will provide adequate resources to neet its
capital requirenments and operational needs at |east through 2003.

Currency Exchange Rate Fl uctuations

Al t hough the Conpany reports its’ Consolidated Financial Statements in U S
dollars, approximately 75%of its sales are denominated in other currencies,
primarily Euro, British pound, Singapore dollar, Taiwanese dollar, Korean won
and Japanese yen. Net sales and costs and related assets and liabilities of
the Conpany’s operations are generally denom nated in the functiona
currencies of the relevant operating unit, thereby serving to reduce the
Conpany' s exposure to exchange gains and | osses.

- 14 -
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Exchange differences upon translation fromeach operating unit’s functiona
currency to United States dollars are accunul ated as a separate conponent of
equity. The currency translation adjustnment conponent of sharehol ders
equity had the effect of decreasing total equity by $2.5 mllion at Decenber
31, 2002 as conpared to $6.2 mllion at Septenber 30, 2002

The fluctuation of the Euro and the other relevant functional currencies
against the U.S. dollar has had the effect of increasing or decreasing (as
appl i cable) reported net sales, as well as cost of goods sold and gross
margi n and selling, general and administrative expenses, denominated in such
foreign currencies when translated into U S. dollars as conpared to prior
peri ods.

Critical Accounting Policies

The Company's significant accounting policies are nmore fully described in
Note 1 of the consolidated financial statenents and footnotes in the 10-K
Certain of the accounting policies require the application of significant

j udgment by managenent in sel ecting appropriate assunptions for cal cul ating
financial estimates. By their nature, these judgnents are subject to an

i nherent degree of uncertainty.

Al | owance for Doubtful Accounts

The Company records all owances for uncollectible customer accounts
recei vabl e based on historical experience. Additionally, an allowance
i s made based on an assessnent of specific custonmers’ financia
condition and liquidity. If the financial condition of the Conpany’s
custoners were to deteriorate, additional allowances nay be required.

I nventory Val uation

The Company wites down inventory for estimated obsol escence or
unmar ket abl e i nventory equal to the difference between the cost of
inventory and the estimated market val ue based upon assunptions about
future demand and market conditions. |f actual narket conditions are

| ess favorabl e than those projected by nanagenent, additional inventory
wite-downs nmay be required.

Warranty Reserves

The Company provides for the estinmated costs of product warranties when
revenue is recogni zed. Qur estinmate of costs to fulfill our warranty
obligations is based on historical experience and expectation of future
conditions. To the extent we experience increased warranty clai m
activity or increased costs associated with servicing those clains,
revisions to the estimated warranty liability woul d be require.
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Recent Accounting Pronouncenents

In June 2002, the FASB issued Statenent No. 146, "Accounting for Costs
Associated with Exit or Disposal Activities" which supercedes Energing |ssues
Task Force Issue No. 94-3, "Liability for Certain Enpl oyee Term nation
Benefits and Other Costs to Exit an Activity (including Certain Costs
Incurred in a Restructuring)." Statenent No. 146 requires conpanies to
recogni ze costs associated with exit or disposal activities when they are
incurred rather than at the date of the commtnent to an exit or disposa
plan. This statement is effective for exit or disposal activities that are
initiated after Decenber 31, 2002 and its adoption will have no inpact on the
Conpany’s historical consolidated financial position, results of operations
or cash fl ows.

Onnershi p of Common Stock By Directors
The following table sets forth informati on as of Decenmber 31, 2002, with

respect to beneficial ownership of the Conpany's Commobn Stock and exerci sabl e
options by each director

Nunber of Tot al Nunber of
Shar es of Nurber of Exer ci sabl e
Common St ock St ock Options St ock Options
Beneficially Owned at Owned at
Nane Omned Decenber 31, 2002 Decenber 31, 2002
Peter Wrth 3, 300 202, 000 134, 000
@Qunt her Braun 6, 000 136, 000 80, 000
Carl F. Baasel 47, 000 25, 000 4,000
WIlliamR Hoover (1) 40, 500 -- --
Ral ph E. Reins (1) 15, 500 -- --
Gary K Wllis (1) 14, 000 -- --

(1) Qutside, non-executive directors

Item3. Quantitative and Qualitative D sclosures about Market Risk

For the period ended Decenmber 31, 2002, we did not experience any material
change in market risk exposures affecting the quantitative and qualitative

di scl osures as presented in our Annual Report on Form 10-K for the year ended
Sept enber 30, 2002
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Iltem4. Controls and Procedures

In the 90-day period before the filing of this report, the Chief Executive
O ficer and Chief Financial Oficer of the Conpany (collectively, the
“certifying officers”) have eval uated the effectiveness of the Conpany’s

di scl osure controls and procedures (as such termis defined in Rules 13a-
14(c) and 15d-14(c) under the Securities and Exchange Act of 1934, as
amended). These disclosure controls and procedures are designed to ensure
that the information required to be disclosed by the Conpany in its periodic
reports filed with the Securities and Exchange Conmi ssion (the “Comm ssion”)
is recorded, processed, summarized and reported within the tinme periods
specified by the Comm ssion’'s rules and forns, and that the information is
communi cated to the certifying officers on a tinely basis.

The certifying officers concluded, based on their evaluation, that the
Conpany’ s disclosure controls and procedures are effective in ensuring that
material information relating to the Conpany, including its consolidated
subsidiaries, is made known to themin a tinmely fashion, taking into

consi deration the size and nature of the Conpany’s business and operations.

There were no significant changes in the Conpany’s internal controls or in
other factors, nor any significant deficiencies or material weaknesses
requiring corrective action, that could significantly affect the Conpany’s
internal controls subsequent to the date when the internal controls were
eval uat ed.
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PART I'l1. OTHER | NFORVATI ON
Item1l. Legal Proceedi ngs

None.
Item 2. Changes in Securities

None.
Item 3. Defaults Upon Senior Securities

None.
Item4. Subm ssion of Matters to a Vote of Security Hol ders

None.
Item5. GQher Information

None.
Item6. Exhibits and Reports on Form 8-K

(a) Reports on Form 8-K

The Registrant did not file any Current Reports on Form 8-K
during the quarter ended Decenber 31, 2002.
S| GNATURES
Pursuant to the requirenents of the Securities Exchange Act of 1934, the
registrant has duly caused this report to be signed on its behalf by the
under si gned thereunto duly authorized.
Rofi n- Si nar Technol ogi es | nc.
© (Registrant)
Dat e: February 14, 2003 /'SI' Qunther Braun

Qunt her Braun
Executive Vice President,
Fi nance and Adm ni stration, and
Chi ef Financial Oficer
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CERTI FI CATI ONS

I 1

Peter Wrth, Chairman of the Board of Directors and Chi ef Executive

Oficer and President, certify that:

1.

| have reviewed this quarterly report on Form 10-Q of Rofin-Sinar
Technol ogies Inc.;

Based on nmy know edge, this quarterly report does not contain any untrue
statement of a material fact or onmit to state a material fact necessary
to make the statenents made, in light of the circunstances under which
such statenents were nade, not msleading with respect to the period
covered by this quarterly report;

Based on ny know edge, the financial statenments, and other financial
information included in this quarterly report, fairly present in al
material respects the financial condition, results of operations and cash
flows of the registrant as of, and for, the periods presented in this
quarterly report;

The registrant’s other certifying officers and | are responsible for
establ i shing and mai ntai ning disclosure controls and procedures (as
defined in Exchange Act Rules 13a-14 and 15d-14) for the registrant and
have:

a) designed such disclosure controls and procedures to ensure that
material information relating to the registrant, including its
consol i dated subsidiaries, is nade known to us by others within those
entities, particularly during the period in which this quarterly
report is being prepared;

b) evaluated the effectiveness of the registrant’s disclosure controls
and procedures as of a date within 90 days prior to the filing
date of this quarterly report (the "Evaluation Date"); and

c) presented in this quarterly report our conclusions about the
ef fectiveness of the disclosure controls and procedures based on
our evaluation as of the Eval uation Date;

The registrant’s other certifying officers and | have discl osed, based
on our most recent evaluation, to the registrant’s auditors and the
audit conmittee of registrant’s board of directors:

a) all significant deficiencies in the design or operation of interna
controls which could adversely affect the registrant’s ability to
record, process, sunmarize and report financial data and have
identified for the registrant’s auditors any material weaknesses in
internal controls; and

b) any fraud, whether or not material, that involves nanagenment or
ot her enpl oyees who have a significant role in the registrant’s
internal controls; and
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6. The registrant’s other certifying officers and | have indicated in this
quarterly report whether there were significant changes in interna
controls or in other factors that could significantly affect interna
control s subsequent to the date of our mobst recent evaluation, including
any corrective actions with regard to significant deficiencies and
mat eri al weaknesses.

Dat e: February 14, 2003

/sl Peter Wrth

Peter Wrth

Chai rman of the Board, Chief
Executive O ficer and President
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CERTI FI CATI ON

I, Qunther Braun, Executive Vice President, Finance and Adm nistration, Chief
Fi nancial Oficer, Principal Accounting Oficer and Director, certify that:

1. | have reviewed this quarterly report on Form 10-Q of Rofin-Si nar
Technol ogies Inc.;

2. Based on ny know edge, this quarterly report does not contain any untrue
statement of a material fact or onmit to state a material fact necessary
to make the statenents made, in light of the circunstances under which
such statenents were nade, not msleading with respect to the period
covered by this quarterly report;

3. Based on ny know edge, the financial statenents, and other financia
information included in this quarterly report, fairly present in al
material respects the financial condition, results of operations and cash
flows of the registrant as of, and for, the periods presented in this
quarterly report;

4. The registrant’s other certifying officers and | are responsible for
establ i shing and mai ntai ning disclosure controls and procedures (as
defined in Exchange Act Rules 13a-14 and 15d-14) for the registrant and
have:

a) designed such disclosure controls and procedures to ensure that
material information relating to the registrant, including its
consol i dated subsidiaries, is nade known to us by others within those
entities, particularly during the period in which this quarterly
report is being prepared;

b) evaluated the effectiveness of the registrant’s disclosure controls
and procedures as of a date within 90 days prior to the filing
date of this quarterly report (the "Evaluation Date"); and

c) presented in this quarterly report our conclusions about the
ef fectiveness of the disclosure controls and procedures based on
our evaluation as of the Eval uation Date;

5. The registrant’s other certifying officers and | have discl osed, based
on our most recent evaluation, to the registrant’s auditors and the
audit conmittee of registrant’s board of directors:

a) all significant deficiencies in the design or operation of interna
controls which could adversely affect the registrant’s ability to
record, process, sunmarize and report financial data and have
identified for the registrant’s auditors any material weaknesses in
internal controls; and

b) any fraud, whether or not material, that involves nanagenment or

ot her enpl oyees who have a significant role in the registrant’s
internal controls; and
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6. The registrant’s other certifying officers and | have indicated in this
quarterly report whether there were significant changes in interna
controls or in other factors that could significantly affect interna
control s subsequent to the date of our mobst recent evaluation, including
any corrective actions with regard to significant deficiencies and
mat eri al weaknesses.

Dat e: February 14, 2003

/sl Qunther Braun

Qunt her Br aun

Executive Vice President,

Fi nance and Adm ni strati on,
Chi ef Financial Oficer,
Princi pal Accounting Oficer
and Director
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