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PART 1. FI NANCI AL | NFORVATI ON

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

and Subsidi aries

Condensed Consol i dat ed Bal ance Sheets
(dollars in thousands)

ASSETS
Current Assets
Cash and cash equival ents
Accounts receivable, trade, net
I nventories
Q her current assets and prepaid expenses

Total current assets

Property and equi pnent, net
Goodwi | | and ot her intangibles, net
O her assets

Tot al assets

LI ABI LI TI ES AND STOCKHOLDERS' EQUITY
Current Liabilities:
Line 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 obl i gations
Mnority interests
QO her long-termliabilities

Total liabilities

<PAGE>

March 31,
2003
(Unaudi t ed)

$ 28,962
54, 889
85, 254
12, 368

Sept ember 30,
2002
(Audi t ed)



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

Sept ember 30, 2002) issued and out standi ng 116 115
Addi ti onal paid-in-capital 76,177 76, 156
Ret ai ned ear ni ngs 46, 177 39, 361
Accunul at ed ot her conprehensive | oss ( 311) ( 7,214)

Total stockhol ders' equity 122, 159 108, 418

Total liabilities and stockhol ders' equity $ 264,948 $ 240, 815

See acconpanyi ng notes to condensed consolidated financial statenents
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Rof i n- Si nar Technol ogi es Inc. and Subsidiaries
Condensed Consol idated Statenents of Operations (Unaudited)
Peri ods Ended March 31, 2003 and 2002

(dollars in thousands, except per share anounts)

Three Mont hs Si x Mont hs
Ended March 31, Ended March 31
2003 2002 2003 2002
Net sal es $ 61,073 $ 53,430 $ 119,218 $ 102,169
Cost of goods sold 37,875 33,297 73,576 64, 229
Gross profit 23,198 20, 133 45, 642 37,940
Sel ling, general, and
admi ni strative expenses 12,127 11, 433 23,983 22,063
Research and devel opnent expenses 4,533 3,086 8,439 6, 236
Goodwi | I and i ntangi bl es
anortization 350 896 717 1, 817
I ncome from operations 6, 188 4,718 12, 503 7,824
O her expense (incone):
I nterest incone ( 88) ( 72) ( 176) ( 158)
I nterest expense 923 1, 009 1,921 2,104
O her expenses (incone) ( 1,223) 311 ( 1,564) 167
I ncone before income taxes
and mnority interest 6,576 3,470 12, 322 5,711
I ncone tax expense 2,978 2,147 5,202 3,790
I nconme before mnority
i nterest 3,598 1, 323 7,120 1,921
M nority interest 240 222 304 543
Net incone $ 3,358 $ 1,101 $ 6,816 $ 1,378
Net inconme per comon
share:
Basi c $ 0.29 $ 0.10 $ 0.59 $ 0.12
Di | uted $ 0.29 $ 0.10 $ 0.59 $ 0.12
Wei ght ed average shares
used in conputing net
i ncomre per share:
Basi c 11, 556, 600 11,550,300 11,556,600 11,550, 300
Di | uted 11,590, 038 11,623,115 11,567,219 11,593, 004

See acconpanyi ng notes to condensed consolidated financial statenents
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Rof i n- Si nar Technol ogi es Inc. and Subsidiaries
Condensed Consolidated Statenents O Stockhol ders' Equity and
Conpr ehensi ve I ncome (Unaudited)
Si x mont hs ended March 31, 2003 and 2002
(dollars in thousands)

<TABLE>
Accunul at ed
Common Addi ti onal O 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 nconme( | oss) Equity
<S> <C <C <C <G <C
BALANCES at Septenber 30, 2002 $ 115 % 76, 156 $ 39,361 ¥ 7,214) $ 108,418
Conpr ehensi ve i ncone:
Foreign currency translation adjustnent -- -- -- 7,046 7,046
Fair value of interest swap agreenent -- -- -- ( 143) ( 143)
Net i ncone - - - - 6, 816 - - 6, 816
Total conprehensive incone 13,719
Common stock issued 1 21 -- -- 22
BALANCES at March 31, 2003 $ 116 $ 76,177 $ 46, 177 $( 311) $ 122,159
BALANCES at Septenber 30, 2001 $ 115 % 76, 123 $ 34,360 $( 11, 547) $ 99,051
Conpr ehensi ve i ncomne:
Foreign currency translation adjustnment -- -- -- ( 2,901) ( 2,901
Fair value of interest swap agreenent -- -- -- 331 331
Net incone -- -- 1, 378 -- 1, 378
Total conprehensive i ncone (Il o0ss) ( 1,192
Common stock issued -- 17 -- -- 17
BALANCES at March 31, 2002 $ 115 $ 76,140 $ 35,738 $ ( 14,117) $ 97,876
</ TABLE>

See acconpanyi ng notes to condensed consolidated financial statenents
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Rof i n- Si nar Technol ogi es Inc. and Subsidiaries
Condensed Consol idated Statenments of Cash Fl ows (Unaudited)
Si x Mont hs Ended March 31, 2003 and 2002

(dollars in thousands)

CASH FLOWNS FROM OPERATI NG ACTI VI TI ES
Net incone
Adj ustments to reconcile net income to net
cash provided by operating activities:
Changes in operating assets and liabilities
O her adj ustnents

Net cash provided by operating activities
CASH FLOANS FROM | NVESTI NG ACTI VI TI ES
Proceeds fromthe sale of property and equi pnent
Additions to property and equi pnent
Cash proceeds fromsal e of medical |aser business
Net cash used in investing activities
CASH FLOAS FROM FI NANCI NG ACTI VI TI ES
Borrowi ngs from banks
Repaynent to banks
Net borrow ngs (repaynents) on |ine of credit
O her
Net cash used in financing activities
Ef fect of foreign currency translation on cash
and cash equival ents
Net increase in cash and cash equival ents

Cash and cash equival ents at begi nning of period

Cash and cash equival ents at end of period

See acconpanyi ng notes to condensed consolidated financia
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Si x npnt hs
Ended March 31,

2002
$ 1,378
1,225
3,776
6, 379
76
( 2,107)
938
( 1,093)
5, 503
( 2,180)
( 6,699)
6
( 3,370)
( 481)
1,435
13, 487
$ 14,922

statenents



Rof i n- Si nar Technol ogi es Inc. and Subsidiaries
Not es to Condensed Consolidated Financial Statenments (Unaudited)
(dollars in thousands)

1. Sunmary of Accounting Policies

The acconpanyi ng consol i dated condensed fi nanci al statements have been
prepared in conformity with accounting principles generally accepted in the
United States of Anerica, consistent with those reflected in the Conpany's
annual report to stockholders for the fiscal year ended Septenber 30, 2002,
and should be read in conjunction with the Conmpany’s annual report on Form
10-K. Al adjustments necessary for a fair presentati on 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 financia
statenments; however, interimperiod anbunts have not been audited.

2. I nvestnents in Marketable Securities

On Cctober 5, 2001, the Company sold the assets of its medical |aser business
resulting in a gain of $0.7 mllion. As part of the proceeds fromthe sale,
t he Conpany recei ved marketabl e equity securities which have been classified
as trading securities, under "other current assets and prepai d expenses" in
t he acconpanyi ng bal ance sheet, as the Conpany intends to sell these
securities in the near term The Conpany recorded unrealized gains of $0.1
mllion and $0.4 mllion for the six-month periods ended March 31, 2003 and
2002, respectively, and no change for both of the three-nonth periods ended
March 31, 2003 and 2002. Additionally, during the second quarter of fisca
2003, the Conpany received proceeds from sal es of marketable equity
securities of $0.2 mllion

3. I nventories

Inventories are stated at the | ower of cost or market, after provisions for
excess and obsolete inventory salable at prices below cost. Costs are
determ ned using the first in, first out and wei ghted average cost nethods
and are summarized as fol |l ows:

March 31, Sept enber 30
2003 2002

Fi ni shed goods $ 11,774 $ 11,188
Work in progress 22,829 20, 255
Raw material s and supplies 25, 433 20, 169
Denonstration i nventory 7,667 6, 548
Service parts 17,551 16, 130
Total inventories, net $ 85,254 $ 74,290
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4. Goodwill and O her Intangi ble Assets

In July 2001, the Financial Accounting Standards Board ("FASB") issued
Statenment No. 142, "Goodwi Il and Qher |ntangibles", which was adopted by the
Conpany effective Qctober 1, 2002. Under Statenent No. 142, goodwill is no

| onger subject to anortization, but will be subject to an annual i npairnment
test. Intangible assets that are not deemed to have an indefinite life wll
continue to be anortized over their useful lives. At the date of adoption,

t he Conpany’s bal ance sheet included goodwi Il of $41 nillion and ot her
intangi bl e assets of $8.9 million. Subsequent to adoption of Statenent 142,
anortization of goodwi |l was ceased. Had Statenent No. 142 been in effect as
of COctober 1, 2001 and goodwi Il was not anortized, net incone and earnings
per share woul d have been $1.7 million and $0.15, respectively, for the three
nont hs ended March 31, 2002 and $2.6 million and $0.22, respectively, for the
si x nmonths ended March 31, 2002.

The Conpany conpleted the initial goodwill inpairment testing required by
Statement No. 142 and determined that the fair value of each reporting unit
exceeds its carrying value and that no inpairment of goodw || exists.
Accordingly, the inpairment provisions of Statenent No. 142 had no i npact
upon the consolidated financial statements upon adoption

5. Quarantees

FASB I nterpretation No. 45, "Guarantor’s Accounting and Di scl osure

Requi renents for Guarantees, Including Indirect Guarantees of |ndebtedness of
O hers" requires increased disclosures regarding certain guarantees and
requires the recognition at fair value in the balance sheet of certain
guarantees. The interpretation also requires disclosure of the accounting
policy and net hodol ogy used in determ ning product warranty liabilities, in
addition to a reconciliation of the changes in the liability during the

peri od. The di scl osure requirenent of Interpretation No. 45 were adopted by
t he Conpany as of October 1, 2002 (see note 6). The recognition provisions
wer e adopted by the Conpany as of Decenber 31, 2002 to guarantees issued or
nodi fied after that date. The adoption of the recognition provisions of this
interpretation did not have a material effect on the Conpany’s financia
position or results of operations as of the date of adoption
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6. Product Warranties

The Conpany provides for the estimated costs of product warranties when
revenue is recognized. The 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 six-nonths ended March
31, 2003 is as follows:

Bal ance at Septenber 30, 2002 $ 10, 036
Addi ti onal accruals for warranties during the period 3,927
Usage during the period ( 4,608)
Currency transl ation 787
Bal ance at March 31, 2003 $ 10, 142

7. Stock Based Compensation

Ef fective January 1, 2003, the Conpany adopted the disclosure requirements of
SFAS No. 148 “Accounting for Stock-Based Conpensation-Transition and

Di scl osure-an anendnent of FAS 123”". The following table illustrates the pro
forma effect on net incone and earnings per share as if the fair val ue based

met hod had been applied to all outstanding and unvested awards in each

peri od:

Three Mont hs Ended Si x Mont hs Ended
March 31, March 31
2003 2002 2003 2002
Net incone — as reported $ 3,358 $ 1,101 $ 6,816 $ 1,378
Deduct: Total stock-based
enpl oyee comnpensati on
expense determ ned under
the fair val ue based
nmet hod for all awards, net
of related tax effects $ 169 $ 193 $ 337 $ 386
Pro forma net incone $ 3,189 $ 908 $ 6,479 $ 992
Ear ni ngs per share:
Basic — as reported $ 0.29 $ 0.10 $ 0.59 $ 0.12
Basic — pro forma $ 0.28 $ 0.08 $ 0.56 $ 0.09
Fully diluted — as reported $ 0.29 $ 0.10 $ 0.59 $ 0.12
Fully diluted — pro forma $ 0.28 $ 0.08 $ 0.56 $ 0.09
- 10 -
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8. Net Income Per Commpn Share

Basi c earnings per common share is computed by dividing net income by the
wei ght ed average nunber of conmon shares outstandi ng during the period.
Di | uted earnings per common share (“EPS’) reflects the potential dilution
from common stock equival ents (stock options). The calculation of the
wei ght ed average nunber of conmon shares outstanding for each period is as

foll ows:

Three Mont hs Ended
March 31,

Wei ght ed average nunber of

shares for BASIC net incone

per common share 11, 556, 600 11, 550, 300
Potential additional shares

due to outstanding dilutive

stock options 33,438 72,815
Wei ght ed average nunber of

shares for DI LUTED net

i ncomre per conmon share 11,590,038 11,623,115

Si x Mont hs Ended
March 31,

11, 556, 600 11,550, 300

10, 619 42,704

Excl uded fromthe calculation of diluted EPS for the three nonths ended March
31, 2003 and 2002, were 948,600 and 424, 000 outstandi ng stock options,
respectively. These could potentially dilute future EPS cal cul ati ons but
were not included in the current period because their effect would have been

antidilutive.
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MANAGEMENT' S DI SCUSSI ON AND ANALYSI S OF
FI NANCI AL CONDI TI ON AND RESULTS OF OPERATI ONS

Cautionary Note Regardi ng Forward-Looki ng Statenents

Certain statenments in this Quarterly Report on Form 10-Q constitute forward-
| ooki ng statenents within the meaning of the Private Securities Litigation
Ref orm Act of 1995 (the "Reform Act"). Forward-1|ooking statements 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 | ooki ng statements 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 statements, we claimthe protection of the safe-harbor for
forward-1ooking statements contained in the Reform Act. W do not assune any
obligation to update these forward-1ooking statements to reflect actua
results, changes in assunptions, or changes in other factors affecting such
forward-1 ooki ng statenents.

Overvi ew

Rof i n-Si nar Technol ogies Inc. (herein also referred to as "Rofin-Sinar", or

t he "Conpany" or "we", "us" or "our") is a leader in the design, devel opnent,
engi neeri ng, manufacture and marketing of |aser-based products used for
cutting, welding and marking a wi de range of materials.

During the second quarter of fiscal years 2003 and 2002, respectively, we
realized approximately 51% and 58% of revenues fromthe sale and servicing of
| aser products for macro applications and approxi mately 49% and 42% from t he
sal e and servicing of laser products for marking and m cro applications.

Managenent believes that the near termgrowh in the Conpany’s macro

busi ness, especially in North Anerica, will be under continued pressure given
the current market environment for investment in capital goods and the
unknown i nfluence to our business of the SARS epidemic, mainly in Asia. |In

t he Conpany’s narking and mcro business nanagement sees sonme positive

devel opnents fromthe sem conductor and el ectronics market which should | ead
to slightly increased sales in the coming quarters. CQur diode |aser
products, which are sold primarily in our macro busi ness, have experienced
quality issues that have affected the performance of certain units in the
field. Managenent has established reserves for the associated costs
estimated to be incurred during the com ng quarters related to products that
have been sold prior to March 31, 2003. Managenent believes that the
Conpany’s profitability on future sales of diode |aser products nay continue
to be affected in the near termas these issues are resol ved.
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Thr ough our gl obal nmanufacturing, distribution and service network, we are
provi di ng a conprehensive range of |aser sources and | aser based system
solutions to three principal target markets: the machine tool, automotive and
sem conductor/el ectronics industries. W sell our products directly to end-
users, to original equipment manufacturers ("OEMs") (principally in the
machi ne tool industry) that integrate Rofin-Sinar's |aser sources wth other
system conponents, and to distributors. Many of our custoners are anong the
| argest global participants in their respective industries.

At March 31, 2003, Rofin-Sinar had 1,215 enpl oyees conpared to 1, 167
enpl oyees at March 31, 2002.

Resul ts of Operations
For the periods indicated, the followi ng table sets forth the percentage of

net sal es represented by the respective line itens in the Conpany's
consol i dated statements of operations.

Three Mont hs Si x Mont hs
Ended March 31, Ended March 31
2003 2002 2003 2002

Net sal es 100% 100% 100% 100%
Cost of goods sold 62% 62% 62% 63%
Gross profit 38% 38% 38% 37%
Sel ling, general and

admi ni strative expenses 20% 21% 20% 21%
Research and devel opnent expenses 7% 6% 7% 6%
Goodwi | I and i ntangi bl es

anortization 1% 2% 1% 2%
I ncome from operations 10% 9% 10% 8%
I ncome before income taxes

and mnority interest 11% 6% 10% 6%
Net incone 5% 2% 6% 1%
Net Sales - Net sales of $61.1 million and $119.2 million represent increases

of $7.6 mllion (14% and $17.0 mllion (17% for the three nonths and six
nont hs ended March 31, 2003, as conpared to the correspondi ng periods of
fiscal 2002. The increase for the three-nmonths ended March 31, 2003,
conpared to fiscal 2002, resulted froma net sales increase of $10.7 mllion
(28% in Europe/Asia, offset by a decrease of $3.0 million (20%, in the
United States. The increase for the six nonth period ended March 31, 2003,
conpared to the same period in fiscal 2002, resulted froma net sales
increase of $21.9 nmillion, or 30% in Europe/Asia offset by a decrease of
$4.9 million, or 16% in the United States. Fluctuations in the U S. dollar
agai nst foreign currencies, primarily against the Euro, had a favorable
effect on net sales of $8.4 million and $12.8 nillion for the three-nmonth and
si x-nmonth periods ended March 31, 2003. Net sales of |aser products for
macro applications were consistent at $31.0 mllion for the three-nonths
ended March 31, 2003 as compared to the correspondi ng period of fiscal 2002,
but increased 8%to $62.1 nmillion for the six-month period ended March 31
2003 as conpared to

- 13-
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the correspondi ng period of fiscal 2002. Net sales of lasers for nmarki ng and
m cro-machi ni ng applications increased by 34%to $30.1 million for the three
nmont hs ended March 31, 2003 as conpared to the corresponding period in fisca
2002 and increased by 27%to $57.1 nmillion for the six nonths ended March 31
2003 as conpared to the corresponding period in fiscal 2002. This increase
can be attributed prinmarily to a slight recovery in denmand for the Conpany’s
| asers for marking and m cro applications fromthe sen conductor and

el ectroni cs industries.

G oss Profit - Qur gross profit of $23.2 mllion and $45.6 million for the

t hree-nont hs and si x-nmonths ended March 31, 2003 represent increases of $3.1
mllion (15% and $7.7 mllion (20% fromthe corresponding periods of fisca
2002. As a percentage of sales conmpared to the correspondi ng six-nonth

peri od of fiscal 2002, gross profit increased from37.1%to 38% The hi gher
percentage margin was primarily a result of a favorable product mx, caused
by hi gher | aser sales to the seniconductor and el ectronics industry and

hi gher service and spare parts business volune. In addition, gross profit
was favorably affected by $2.4 mllion and $3.8 million for the three-npbnth
and si x-nmonth periods ended March 31, 2003 due to the weakening of the U S.
dol | ar against foreign currencies, prinmarily against the Euro.

Selling, General and Adm nistrative Expenses - Selling, general and

adm ni strative (“SG&A’) expenses of $12.1 nmillion and $24 nmillion for the

t hree-nont hs and si x-nmonths ended March 31, 2003 increased by $0.7 million
(699 and $1.9 million (9% fromthe correspondi ng period of fiscal 2002.

SGA, a significant portion of which is incurred in foreign currencies, was
unfavorably affected by $1.6 mllion and $2.4 mllion for the three-nmonth and
si x-nmonth periods ended March 31, 2003 due to the fluctuations of the U S
dol | ar against foreign currencies, prinmarily against the Euro.

Research and Devel opnent - The Conpany spent net $4.5 million and $8.4
mllion on research and devel opnent during the three-nmonth and si x-nonth

peri ods ended March 31, 2003. This represents an increase of 47% and 35%
for the three-nonth and six-nonth periods as conpared to the corresponding
peri ods of the prior year. G oss research and devel opnent expenses for the
three-nonth period ended March 31, 2003 and 2002 were $4.8 nmillion and $3.4
mllion, respectively, and were reduced by $0.3 million of governnent grants
in both periods. Goss research and devel opnent expenses for the six-nonth
period ended March 31, 2003 and 2002 were $9.0 million and $6.7 mllion
respectively and were reduced by $0.6 nmillion and $0.5 mllion of governnent
grants in each respective period. The increase is a result of ongoing work
in the area of diode punped solid state lasers. R&D, a significant portion
of which is conducted in Europe, and therefore incurred in foreign
currencies, was unfavorably affected by $0.8 nmillion and $1.2 mllion for the
t hree-nont h and six-nmonth periods ended March 31, 2003, due to the
fluctuations of the U S. dollar against foreign currencies, primarily against
t he Euro.

Goodwi I | and intangi bl es anortization - As a result of adopting new

accounting rules regarding the anmortization of goodwi ||, anortization expense
for the three-nonth and six-nonth periods ended March 31, 2003 anpunted to
$0.4 nmillion and $0.7 nillion and was lower by $0.5 nmillion and $1.1 nillion

when conpared to the same period |last fiscal year

- 14-
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O her Expense (lncone) - Net other (incone) expense of ($0.4) mllion and
$0.2 million for the three-nonth and six-nmonth periods ended March 31, 2003
represents an increase in income of $1.6 nmillion and $1.9 mllion conpared to
t he correspondi ng period of fiscal 2002. The fluctuation in the six-nonth
period is prinmarily attributed to higher unrealized exchange gains resulting
fromcertain interconpany indebtedness. Additionally, during the first
quarter of fiscal year 2002, other income was significantly affected by a
one-time gain fromthe sale of the nmedical |aser business.

I nconme Tax Expense - Incone tax expense of $3.0 million and $5.2 mllion for
the three-nonths and six-nmonths ended March 31, 2003 represent effective tax
rates of 45% and 42% conpared to the prior fiscal year correspondi ng
effective tax rates of 62% and 66% This decrease is primarily due to higher
earnings and | ower anounts of nondeducti bl e expenses for tax purposes.

Net Income - As a result of the foregoing factors, the Conpany realized
consol idated net inconme of $3.4 mllion and $6.8 mllion for the three-nonths
and si x-nmont hs ended March 31, 2003, which represents increases of $2.3
mllion and $5.4 mllion fromthe corresponding periods in fiscal 2002. For
the three-nonths ended March 31, 2003, both basic and dil uted earnings per
share equal ed $0.29 based upon 11.6 mllion conmon shares outstanding, as
conpared to basic and diluted earnings per share of $0.10 for the sanme period
in fiscal 2002.

Liquidity and Capital Resources

The Conpany's primary sources of liquidity at March 31, 2003 were cash and
cash equivalents of $29.0 million, an annually renewable $25.0 nillion |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
$32.5 mllion (translated at the applicabl e exchange rate at March 31, 2003).
As of March 31, 2003, $15.2 million was outstandi ng under the Deutsche Bank
facility and $15.0 mllion under other lines of credit. Therefore, $27.3
mllion is unused and avail abl e under Rofin's lines of credit.

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

exi sting debt, of Baasel Lasertech. At March 31, 2003, $40.6 mllion was
out st andi ng under this credit agreenent.

Cash and cash equivalents increased by $8.6 million during the six-nonths
ended March 31, 2003. Approxinately $8.0 mllion in cash and cash
equi val ents were provided by operating activities, prinarily as the result of
i nproved net income and a decrease in accounts receivable, trade.

Uses of cash frominvesting activities totaled $1.8 mllion for the six-
nmont hs ended March 31, 2003 and related primarily to the acquisition of
various additions to property and equi pnent.

Net cash provided by financing activities totaled $1.4 mllion and was
primarily related to current period borrow ngs of bank debt.
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Managenent believes that the cash flow from operations, along with existing
cash and cash equival ents and availability under the conmpany’s credit
facilities and lines of credit, will provide adequate resources to nmeet its
capital requirenents and operational needs at |east through 2003.

Currency Exchange Rate Fluctuations

Al t hough the Company reports its Consolidated Financial Statements in U S.

dol lars, approximately 75% of its sales are denom nated 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
t he Conpany’s operations are generally denonminated in the functiona
currencies of the relevant operating unit, thereby serving to reduce the
Conpany' s exposure to exchange gains and | osses.

Exchange differences upon translation fromeach operating unit’s functiona
currency to United States dollars are accumul ated as a separate component of
equity. The currency translation adjustment conponent of sharehol ders
equity had the effect of decreasing total equity by $0.3 mllion at March 31
2003 as conpared to $7.2 million at Septenber 30, 2002.

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

Critical Accounting Policies

The Conpany's significant accounting policies are nmore fully described in
Note 1 of the consolidated financial statenents and footnotes in its Annua
Report on 10-K for the fiscal year ended Septenber 30, 2002. Certain of the
accounting policies require the application of significant judgnent by
management in sel ecting appropriate assunptions for cal cul ating financia
estimates. By their nature, these judgnments are subject to an inherent
degree of uncertainty.

Al | owance for Doubtful Accounts

The Conpany records all owances for uncollectible customer accounts
recei vabl e based on historical experience. Additionally, an allowance
is made based on an assessnent of specific customers’ financia
condition and liquidity. |If the financial condition of the Conpany’s
customers were to deteriorate, additional allowances may be required.
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I nventory Val uation

The Conpany wites down inventory for estimted obsol escence or
unmar ket abl e i nventory equal to the difference between the cost of

i nventory and the estinmated nmarket val ue based upon assunptions about
future demand and nmarket conditions. |f actual market conditions are

| ess favorabl e than those projected by managenment, additional inventory
write-downs may be required.

Warranty Reserves

The Conpany provides for the estimated costs of product warranties when
revenue is recognized. Qur estimate of costs to fulfill our warranty
obligations is based on historical experience and expectation of future
conditions. To the extent we experience increased warranty claim
activity or increased costs associated with servicing those clains,
revisions to the estimated warranty liability would be require.

Owner shi p of Conmon Stock By Directors

The following table sets forth information as of March 31, 2003, with respect
to beneficial ownership of the Conmpany's Conmon Stock and exerci sabl e options
by each director.

Nurmber of Tot al Nurmber of
Shar es of Nunber of Exer ci sabl e
Conmon St ock St ock Options St ock Options
Beneficially Owned at Owned at
Narme Omned March 31, 2003 March 31, 2003
Peter Wrth 3, 300 232, 000 140, 000
GQunt her Braun 6, 000 166, 000 86, 000
Carl F. Baasel 50, 000 40, 000 7, 000
WIlliam R Hoover (1) 40, 500 -- --
Ral ph E. Reins (1) 15, 500 -- --
Gary K. Wllis (1) 14, 000 - - --

(1) CQutside, non-executive director

Item 3. Quantitative and Qualitative Disclosures about Market Risk

For the period ended March 31, 2003, we did not experience any materia
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 fisca
year ended Septenber 30, 2002.
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Iltem4. Controls and Procedures

In the 90-day period before the filing of this report, the Chief Executive
Oficer and Chief Financial Oficer of the Conmpany (collectively, the
“certifying officers”) have evaluated 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 Comm ssion (the “Comm ssion”)
is recorded, processed, sunmarized and reported within the tinme periods
specified by the Conmission’s rules and forns, and that the information is
conmuni cated to the certifying officers on a timely 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 nade known to themin a tinely 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
ot her factors, nor any significant deficiencies or material weaknesses
requiring corrective action, that could significantly affect the Conpany’s
i nternal controls subsequent to the date when the internal controls were
eval uat ed
PART 11. OTHER | NFORVATI ON
Item 1. Legal Proceedings

None.
Item 2. Changes in Securities

None.
Item 3. Defaults Upon Senior Securities

None.
Item 4. Submission of Matters to a Vote of Security Hol ders

None.

Iltem5. Oher Information

None.

<PAGE>



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 March 31, 2003.

SI GNATURES

Pursuant to the requirenents of the Securities Exchange Act of 1934, the
regi strant has duly caused this report to be signed on its behalf by the
under si gned thereunto duly authorized.

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

(Regi strant)

Dat e: May 14, 2003 /'s/ Qunther Braun

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

|, Peter Wrth, Chairman of the Board of Directors and Chi ef Executive
O ficer and President, certify that:

1. | have reviewed this quarterly report on Form 10-Q of Rofin-Sinar
Technol ogi es I nc.

2. Based on ny know edge, this quarterly report does not contain any untrue
statement of a material fact or omt to state a naterial fact necessary
to make the statenents nade, in |ight of the circunstances under which
such statenments were made, 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
est abl i shing and mai ntai ning di sclosure controls and procedures (as
defined in Exchange Act Rul es 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 fecti veness 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 nobst recent evaluation, to the registrant’s auditors and the
audit commttee 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 npbst recent evaluation, including
any corrective actions with regard to significant deficiencies and
mat eri al weaknesses.

Dat e: May 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, Gunther Braun, Executive Vice President, Finance and Adm ni stration, Chief
Financial Oficer, Principal Accounting Oficer and Director, certify that:

1. | have reviewed this quarterly report on Form 10-Q of Rofin-Sinar
Technol ogi es I nc.

2. Based on ny know edge, this quarterly report does not contain any untrue
statement of a material fact or omt to state a naterial fact necessary
to make the statenents nade, in |ight of the circunstances under which
such statenments were made, 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
est abl i shing and mai ntai ning di sclosure controls and procedures (as
defined in Exchange Act Rul es 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 fecti veness 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 nobst recent evaluation, to the registrant’s auditors and the
audit commttee 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 npbst recent evaluation, including
any corrective actions with regard to significant deficiencies and
mat eri al weaknesses.

Dat e: May 14, 2003

/'s/  Gunt her Braun

Gunt her Braun

Executive Vice President,

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