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PART |

Cautionary Note Regarding Forward-Looking Statemens

Certain statements in this Annual Report on ForaKX®nstitute forward-looking statements within the
meaning of the Private Securities Litigation Refokot of 1995 (the “Reform Act”). Forward-looking
statements include all statements that do noterslalely to historical or current facts, and candeatified by
the use of words such as “may”, “believe”, “willexpect”, “project”, “anticipate”, “estimate”, “pla’ or
“continue”. These forward-looking statements aaisdal on the current plans and expectations of our
management and are subject to a number of uncéetaand risks that could significantly affect aurrent

plans and expectations, as well as future restitperations and financial condition.
These factors include (among others):
e downturns in the machine tool, automotive, semicmtar, electronics, and photovoltaic industries
which may have, in the future, a material adveffacton sales and profitability of the Company;
o the ability of the Company’s OEM-customers to inmmmate its laser products into their systems;

e the impact of exchange rate fluctuations, which fmagignificant because a substantial portion ef th
Company’s operations is located overseas;

o the level of competition and the ability of the Quany to compete in the markets for its products;

e the Company'’s ability to develop new and enhancedurts to meet market demand or to adequately
utilize its existing technology;

o third party infringement of the Company’s proprigtéechnology or third party claims against the
Company for the infringement or misappropriatiorthadir proprietary rights;

e competing technologies that are similar to or Hzatve the same uses as the Company’s technology;
e the scope of patent protection that the Compaaplis to obtain or maintain;

o the Company’s ability to efficiently manage thekssssociated with its international operationst an
o the other risks described under “ITEM 1A - Risk feas”.

In making these forward-looking statements, wencldie protection of the safe-harbor for forwardkiog
statements contained in the Reform Act. We daasstime any obligation to update these forward-tapki
statements to reflect actual results, changessimnagtions, or changes in other factors affectira $arward-
looking statements.

ITEM 1. BUSINESS
COMPANY OVERVIEW AND HISTORY

Rofin-Sinar Technologies Inc. was incorporated98@ under the laws of the State of Delaware aid is
NASDAQ-listed Company. We are a leader in the degigvelopment, engineering, manufacturing and
marketing of laser-based products, primarily usecttitting, welding and marking a wide range of eniats. In
this report, the terms “Company”, “Rofin”, “RSTIwe”, “us”, and “our” mean Rofin-Sinar Technologibt.,
and all entities included in our consolidated ficiahstatements.

Lasers are a non-contact technology for mater@atgssing, which have several advantages compared to
conventional manufacturing tools that are desirabladustrial applications. The Company’s lasaisleliver

a high-quality beam at guaranteed power outputdeatdre compact design, high processing speedbiliey,

low operating and maintenance costs and easy attegrinto the customer’s production process. As a
technological leader in C{asers, solid-state lasers, fiber lasers, and deskrsthe Company is able to meet a
broad range of its customers’ material processggirements.



The results of the fiscal year ended Septembe2@D1, were comparable to our pre-economic crisisléeof
fiscal year 2008. Sales improved in all of the Camps key regions, primarily driven by the machio,
automotive, electronics and medical device indestreflecting the overall improved macro econortiioate
during the fiscal year 2011. As a consequenceef#neral challenging market conditions and theemor
cautious sentiment of our industrial customers el &8 a weaker Asian order intake in our mostmeqgearter,
we expect a slowdown in our business for the $ibsimonths of fiscal year 2012. Nevertheless, mamamnt is
confident that the Company’s order backlog and edpay product portfolio, especially in fiber lasegpsovide
a solid platform for a successful fiscal year 2012.

According to the Industrial Laser Solutions magaar2011 forecast for industry data, worldwide tase
revenues for industrial applications (excludinpdigraphy, inspection, measurement, research, needicg
will reach approximately $1.7 billion for the ye&ased on this data, the Company estimates thasit
currently a market share in the relevant industaisér sector of over 20% (based on laser-relatkxd solume).
The Company has sold more than 57,000 laser sosimes 1975 and currently has over 4,000 activioouwers
(including multinational companies with multiplecféties purchasing from the Company). During fis2@11,
2010, and 2009, approximately 40%, 41%, and 40%peetively, of the Company’s revenues related lessaf
laser products for macro applications, approxinya®&%, 49%, and 48%, respectively, related to saflésser
products for marking and micro applications, angragimately 10%, 10%, and 12%, respectively, reldte
sales of components.

Through its global manufacturing, distribution asedvice network, the Company provides a comprekiensi
range of laser sources and laser-based systenossltd the following principal target markets: thachine
tool, automotive, semiconductor, electronics, ahdtpvoltaic industries. The Company sells diretlgnd-
users and to original equipment manufacturers (“GBNprincipally in the machine tool industry) that
integrate Rofin’s laser sources with other systemmgonents. Many of Rofin’s customers are amondatyest
global participants in their respective industri@uring fiscal 2011, 2010, and 2009, 18%, 19%, 20itb,
respectively, of the Company’s sales were in Naterica, 45%, 46%, and 57%, respectively, were in
Europe, and 37%, 35%, and 23%, respectively, werlsia.

Share buyback program

On May 5, 2010, the Board of Directors authorizesl Company to initiate a share buyback of up to
$30.0 million of the Company's common stock oveglts months, subject to market conditions, through
purchases from time to time in open market tran@astor privately negotiated transactions at the
Company's discretion, including the quantity, tigmand price thereof. Through September 30, 20El, th
Company purchased approximately 1.1 million shafesmmon stock, at an average price of $25.96,
under the stock buyback program for a total pric28.2 million.

Acquisitions

On December 2, 2006, the Company purchased ari@ddifi% of the share capital of Rofin-Sinar UK

Ltd. (“RS UK”) through Rofin-Sinar Technologies Bpe S.L. (‘RSTE”") under an option agreement. The
Company held 81% of the share capital of RS UK resalt of this purchase. This purchase resufied i
goodwill of $0.2 million. On December 3, 2007, thempany purchased the remaining 19% of the share
capital of RS UK through RSTE under this optionesgnent. The Company now holds 100% of the share
capital of RS UK. This purchase resulted in godidv§i$5.6 million.

On May 14, 2007, the Company purchased an additits¥% of the share capital of H2B Photonics
GmbH, Garbsen (“H2B") (Germany) through its whollymned subsidiary Rofin-Baasel Lasertech GmbH
& Co. KG (formerly Carl Baasel Lasertechnik GmbHC®. KG) (“CBL"). The Company held 85% of the
share capital of H2B. This purchase resulted irdgelb of approximately $0.1 million. Effective
September 29, 2011, the Company received the rémgals% of the share capital H2B through a transfer
of shares and now holds 100% of the share capital.



Effective February 28, 2007, the Company acqui@k &f the common stock of m2k-laser GmbH,
Freiburg (Germany), through its wholly-owned sulmsig Rofin-Sinar Laser GmbH. m2k-laser GmbH
develops and manufactures semiconductor lasers loasthe 111-V compounds GaAs and GaShb for use
predominantly in the scientific industry. The satoenponents can also be used for pumping solid-state
lasers, which are used for material processingdithmhally the parties have agreed on a put/cdiioop
exercisable beginning in 2012 for the remaining 2if%e common stock. Accordingly, the Company's
financial statements present m2k-laser GmbH asnés 100%-owned. This purchase resulted in goddwil
of approximately $0.6 million.

Effective March 28, 2007, the Company acquired 1@@%e common stock of Corelase Oy, Tampere
(Finland). Corelase Oy has considerable experiansemiconductors, optics, and fiber technololsy.
product lines include fiber-coupled diode lasetesyss, continuous-wave and ultra short pulse mode-
locked fiber laser systems, and components sudiods lasers for a wide range of material procgssin
applications. The terms of the purchase includereent of deferred purchase price based on Coré€gse
achieving certain financial targets. This purchassilted in goodwill of $6.9 million.

Effective April 5, 2007, the Company acquired 1068the common stock of ES Technology Ltd.,
Oxford (UK), through its wholly-owned subsidiary ffteBaasel UK Ltd. ES Technology Ltd. develops
customized laser marking system solutions basegdaus laser technologies and distributes a number
of optical devices and components into Northerroean territories from several American suppliéas v
its subsidiary, Laser Service Ltd., Oxford (UK).iJ purchase resulted in goodwill of approximatedy7s
million.

Effective January 24, 2008, the Company purchasddrN, one of the world's largest independent
manufacturers of specialty fibers and fiber lasedutes serving a wide range of industries, as dlyho
owned subsidiary of Rofin-Sinar Technologies limwring fiscal year 2009, the Company settled an-ear
out agreement with the former Nufern owners forggregate of $5.0 million and finalized its valoati

of the identified intangible assets related to #uguisition. As a result, a total adjustment antioig to a
net decrease of $3.7 million was made to the amolugbodwill recorded. This purchase resultednalf
goodwill of $2.9 million.

In fiscal year 2008, the Company formed Dilas Diader China Co., Ltd. in Nanjing (China) through it
95%-owned subsidiary Dilas Diodenlaser GmbH as%-8%ned subsidiary.

In fiscal year 2008, the Company formed Nanjingt&asTechnologies Company Ltd. in Nanjing (China)
as an 80%-owned subsidiary.

Effective July 1, 2008, the Company formed RofiraBel Swiss AG in Biel (Switzerland) as a wholly-
owned subsidiary through its wholly-owned subs@iRETE.

Effective March 11, 2009, the Company made thd fiagment for the outstanding earn-out, and
acquired the remaining 10% of the share capit@mtbskand AB through its wholly-owned subsidiary
Rofin-Sinar Laser GmbH under an option agreemeimis purchase resulted in additional goodwill of
$0.7 million.

Effective April 9, 2009, the Company acquired 80fthe equity of China-based Nanjing Eastern Laser
Company, Ltd. (“NELC") through two separate casimgactions. NELC's product lines are largely
comprised of high power, fast-axial flow G@sers, with a power range up to 3 kW as well @skidsed
laser processing equipment. This purchase resultgdodwill of $4.3 million.

Effective April 12, 2010, the Company, throughvitBolly-owned subsidiary Nufern, purchased the
Electro Optics fiber optic gyroscope coil windingdiness of Optelecom-NKF, Inc. This purchase
resulted in additional goodwill of $0.3 million.

Effective October 15, 2010, the Company acquire@ld @f the common stock of LASAG AG, Thun
(Switzerland) (“LASAG”), through RSTE. Additionallghe Company acquired the LASAG selling and
service operations in Germany, Italy, Japan andUtiited States. LASAG is one of the original laser
companies with more than 30 years of experientkarmevelopment and manufacturing of industrial
solid-state lasers. LASAG markets and sells iterl@soducts for fine cutting, spot welding, driflimand
scribing applications to the medical device, auttweg electronic, and aerospace industries. Inteddi



LASAG has special expertise in high-precision drjland laser processing heads. This purchaskegsu
in goodwill of approximately $1.6 million and othietangibles, net of $2.3 million.

Effective August 24, 2011, the Company formed ROBIWASEL Laser India Pvt. Ltd. in Mumbai (India) as
wholly-owned subsidiary through its wholly-ownedsidiaries Rofin-Sinar Laser GmbH (99%) and Rofin-
Baasel Lasertech GmbH & Co KG (1%). It startedfsrations in October 2011 and takes responsilidity
sales and service of Rofin laser products in India.

BUSINESS STRATEGY

The Company’s business strategy is to maximizeetitdaler value by (i) strengthening its positioradsading
supplier to the global market for macro (cuttingl avelding) applications; (ii) capitalizing on itsddership
position in marking applications; (iii) extending position in micro (fine cutting, fine weldingeorating and
structuring applications); (iv) cross-selling i@rious laser products to its existing large custobase; (v)
enlarging its market coverage geographically anddmeloping new applications, and (vi) strengthgriia
product portfolio and customer base through actjois.

The Company believes that the major sources @diitse growth will be the following:

e Developing New Laser Products through Technolodimabvation: Product innovation in response to
evolving customer needs for increased output pogreater penetration and higher processing speeds
is a key component of the Company’s strategy. Thmpany is currently focusing its research and
development activity on expanding the output poraege of its CqQ diffusion cooled, wave-guide
Slab lasers and enhancing the performance ohigsdf high power, fast-flow CQasers. The
Company is also expanding its series of end arelmitnped, solid-state lasers for marking and micro
applications. In addition, the Company is activehgaged in the research and development of its low-
and high-power fiber laser family to further expatsdsolid-state laser range for marking, micraj an
macro applications. In addition, R&D is focusedexpanding our component product range,
especially in the field of passive and active fihdaser diodes, power supplies, and fiber delivery
systems.

e Focusing on Cross-Selling to Existing Customer§drget Markets: The Company intends to continue
to focus its sales and marketing activities otraditional target markets (the machine tool,
automotive, semiconductor and electronics indusitias well as those markets it has entered more
recently (the medical device, flexible packagind ghotovoltaic industries). The Company has
targeted and will continue to target these indaesthiecause they use advanced manufacturing
processes that require continuing investments pwarre production efficiency and because the
Company has significant market presence in theserse To exploit its opportunities by developing
new applications for existing laser technologies, Company is further exploring the potential fse u
of its high power, Q Switch, diode pumped, soligtstaser for edge ablation in the photovoltaic
industry or surface applications such as cleanfnrgaierials. In addition, building on the succetg
laser marking of small integrated circuits, the @amy intends to develop new applications, such as
fine welding, cutting and drilling for the semicardor and electronics industry. In the packaging
industry, the Company is seeking new opportunitesoil perforation based on its extensive
knowledge of paper perforation with lasers. Inphetovoltaic industry, the Company intends to
further exploit structuring applications for its ana and micro laser products such as scribingiaf th
film solar cells.

e Capitalizing on Global Presence to Attract New ©awrs: The Company intends to capitalize on its
customer base and the presence of its manufactwadites and service operations in the three pihcip
geographic markets in which its customers opefdtetli America, Europe and the Asia/Pacific
region) to increase market share in its existimyigtrial and geographic markets. The Company
believes its global manufacturing, distribution asalvice network allows it to be more responsive to
customers’ needs and positions it to expand inthtiatal promising markets which offer high long-
term potential for growth.

e Offering Customized Solutions based on Standartddphas: While the Company offers a wide range
of laser applications and develops customized isisitffor its customers, these applications and
solutions are built on a focused number of prodactilies comprised of standardized laser sources.



For example, for its OEM-customers in the machaw industry, the Company provides customized
power supply packaging services. For its markimgt@mers, the Company combines its standard laser
marker with customized parts handling and softwarer its micro applications customers, the
Company delivers its standard laser sources ierdifft customized packages. The Company believes
that this product strategy has contributed to iases in product sales and intends to continueidfer
focused customization services and pursuing it&tihies to standardize its core products so as to
lower its production costs and continue to impraserofitability.

e Acquiring Complementary Business Operations or Bctgl Since 1997 the Company has
successfully completed and integrated fourteeenisitipns, including its acquisitions of Dilas (199
assets of Palomar Technologies UK Ltd. (1998), Raskcotec Beschichtungstechnik GmbH (1999),
Baasel Lasertech (2000), Z-Laser S.A. (2001), Oqatiod AB (2004), PRC Laser Corporation and Lee
Laser, Inc. (2004), H2B Photonics GmbH (2006, 286d 2011), ES Technologies Ltd. (2007),
Corelase Oy (2007), m2k-laser GmbH (2007), Nuf@G0g), NELC (2009), the coil winding business
from Optelecom-NKF, Inc. (2010) and LASAG AG (201 anagement believes that, collectively,
these acquisitions have advanced the Company'siwité expansion, consolidated the Company’s
position in the industrial laser material procegsimarket and contributed to the Company’s financial
performance during the last several years. Theg@aomwill continue to seek opportunities to make
value-based acquisitions that complement its basioperations, broaden its product offerings or
provide access to new geographical markets.

THE INDUSTRIAL LASER MARKET FOR MATERIAL PROCESSING

Over the past 35 years, lasers have revolutionimhastrial manufacturing and have been used
increasingly to provide reliable, flexible, non-tact, compact and high-speed alternatives to
conventional technologies for processing varionsl&iof metal and non-metal materials in a broagean
of advanced manufacturing applications. The imialdaser market is generally considered to beanad
up of laser sources sold for industrial applicagiorcluding material processing, medical therapeuti
instrumentation, research, telecommunicationscapstorage, entertainment, image recording,
inspection, measurement and control, bar-code gugyend other end-uses.

LASER TECHNOLOGY

The term “laser” is an acronym for “Light Amplifitan by Stimulated Emission of Radiation”. Lasessre
first developed in the early 1960s in the Unitedt&. A laser consists of an active lasing medhanhgives off
its own light (radiation) when excited, an opticasonator with a partially-reflective output miriarone end, a
fully-reflective rear mirror at the other that pétsrthe light to bounce back and forth betweenntiireors
through the lasing medium, and an external enasgyce used to excite the lasing medium. A laseksby
causing the energy source to excite (pump) thadasiedium, which converts the energy from the saimto
an emission consisting of particles of light (phn#p These photons stimulate the release of nmwtops, as
they are reflected between the two mirrors, wharmfthe resonator. The resulting build-up in thenber of
photons is emitted in the form of a laser beamughoan output port or “window”. By changing theeegy and
the lasing medium, different wavelengths and tygfdaser light can be produced. The laser prodiigks
from the lasing medium to achieve the desired sitgnuniformity and wavelength through a series of
reflective mirrors. The heat generated by thetation of the lasing medium is dissipated througioaling
mechanism, which varies according to the type sdiaechnology.

Lasers are used for material processing becaube @fxcellent focusability of laser beams. Wheaufed
through lenses and mirrors, the energy densithieérfdcus spot is so high that metals and othermattean be
melted and vaporized. The principal factors thstirtguish different types of lasers and deterntiee
particular laser suitable for a specific applicatave wavelength, pulse duration, output powetjapa
coherence, and cost per watt of laser power.

The principal types of laser technologies currentigd for material processing are g&sers, solid-state lasers
which is a category that also includes fiber lasansl diode lasers.



CO, lasers, which use G@as as the lasing medium, are divided into higivggqabove 500 watts) and low-
power (below 500 watts) applications. There arme nethods for C@excitation, radio frequency (“RF” or
“HF") and direct current (“DC”) excitation. Mosidh-power CQ lasers are based on gas flow, in which a
continuous supply of fresh laser gas flows throtighlaser cavity to create the energy necessamyxigtation.
Due to their ability to generate comparatively higbels of continuous-wave (“CW") power, G@sers are a
particularly attractive laser medium for materiedgessing applications. Material processing apfibas for
CGO, laser sources vary according to the power outpditcanfiguration of the laser system. The primary
applications for high-power C{asers are cutting and welding of metal. Low-pp®®&, lasers are used
principally for marking, cutting and engraving afmmetal materials. While both low- and high-po\«D,
lasers are used for cutting, the materials theyiaeel to process and their physical size can vgnjfisantly.

Traditional solid-state lasers use flash lampssel diodes as source of excitation and are refféoras “flash-
lamp-pumped” or “diode-pumped” lasers. The lasiregiam is a solid-state crystal, generally in therfof a
rod or a disc. Widely used crystal rod materiadither neodymium yttrium aluminium garnet (Nd:YAQ)
neodymium vanadate (Nd:YVD The rod is positioned in a cavity, which is eitla gold or ceramic reflector,
and pumped using flash lamps or laser diodes frenside, or alternatively the rod is pumped fresreinds
with laser diodes. Typical output powers vary fr8ro 1,000 watts from a single rod and output peviethe
multiple kilowatt range can be achieved by comhirseveral cavities within a resonator. In the “dlssign”
the lasing medium is a thin crystal (typically ybieim:YAG) disc, which is excited by laser diodasan optical
multi-pass configuration. By using multiple thirsdilaser heads within one resonator, several kitsved
power can be generated.

Fiber lasers are solid-state lasers that have ohigiin in low-power information and communication
applications and since 2003 have undergone a dadlopment towards higher output powers, whichesak
this technology also interesting for higher-powetenial processing applications. The lasing mediymically
ytterbium, is contained in a waveguide (the filiself) and surrounded by a cladding which guidesphmp
light to the lasing medium. With in-fiber compongfike fiber bragg gratings, tapered fiber bundfasmp light
couplers), power combiners and delivery fiberspfithe generation of the light to the delivery df tight to the
work piece, can be realized in an “all-in-fibertkmology. Today, a kilowatt of laser power can baagated
from a single fiber not bigger in diameter tharuanan hair. Higher power can be generated by bumgleli
multiple fibers.

Diode lasers are based on special semiconductartsies on a gallium arsenide (GaAs) die to gendaser
light. A typical 10 mm long laser diode bar contaapproximately 25 single laser emitters. Whenmied on
a specially designed, highly-efficient heat sinkaser diode bar is able to produce up to 100 vedtizser
output power. A single high-power laser diode medwnsists of: (1) a semiconductor laser diode (23ra
high-efficient heat sink, on which the laser bamisunted; and optional (3) a micro-lens systemgctvig
mounted in front of the laser bar to collimate arus the light. Optical output power can be inceeasy
combining the beamlets of several laser diode nesdah top of each other. Through optical combamadif
such modules, output powers in the kilowatt rareye lze achieved. Diode lasers typically have lasget
diameters when focused, and are typically usedddiace treatment, micro-hardening, soldering, @Eastic
welding.

THE COMPANY’S LASER PRODUCTS

The Company distinguishes itself from the majooityts competitors who specialize in only one ootef the
three principal laser technologies for materialgessing by offering its customers &®olid-state, including
fiber lasers, and diode laser sources, and sohition variety of configurations and options. Agehnological
leader in CQ, solid-state, fiber, and diode lasers, the Compsuaple to meet a broad range of its customers’
cutting, welding, and marking requirements. ThenPany’s lasers all deliver a high-quality beam at
guaranteed power outputs and feature compact ddsgmprocessing speed, flexibility, low operatamyg
maintenance costs, and easy integration into temer’s production process. The Company’s enginaied
other technical experts work directly with the cuser in the Company’s applications centers to agvahd
customize the optimal solution for the customer&nmofacturing requirements.



The Company currently offers a comprehensive rarfiggser products and related services for thraeipal
material processing applications:

e cutting, welding, and surface treatment (macro iappbns);

e marking; and

o fine cutting, fine welding, micro drilling, and #nstructuring/ablation (micro applications).

Besides offering laser systems for some specialirgite applications, the Company works directlyhwiis
customers to develop and customize optimal solstiontheir unique manufacturing requirements. In
developing its laser-based solutions, the Compdieysocustomers its expertise in:

e product development and manufacturing servicesthasever 35 years of laser technology
experience and applications know-how;

e application and process development, which meavslalging new laser-based applications for
manufacturing customers and assisting them in iatem lasers into their production processes;

e system engineering, which means advising custoorersachine design, including tooling,
automation and controls for customers in needwih*key” solutions; and

e extensive after-sales support of its laser progdirnttuding technical support, field service,
maintenance and training programs, and rapid gpants delivery.

The following table sets forth the Company’s néésaf laser products used for macro applicatiaser
products used for marking and micro applicationsl @mponents in fiscal 2011, 2010, and 2009:

September 30,
Product Category* 2011 2010 2009
(in thousands)
Laser macro products $ 237,449 $ 172,877 $ $20,3
Laser marking and micro products 302,330 206,535 168,131
Components 57,984 44,158 41,086
$ 597,763 $ 423,570 $ 349,579

*  For each laser product category, net sales imcgades of service (including training, maintenasce
repair) and spare parts.

The laser sources sold by the Company consistadfea head (containing the lasing medium, resopatarce

of excitation, resonator optics and cooling mecé=u)j power supply, and microcontroller (for contmal
monitoring).Selected laser systems provided by our Compangauipped with the uniform operating concept
“ROFIN Control Unit” (RCU). RCU is a real-time kasand handling control device, which allows cohtifo

any laser mode. The user interface allows full sedmm a terminal (for instance a touch screes)ithlocated
directly on the machines, or via a preceding P® wait Ethernet connection. The standardized RORINIGI
Network allows the extended diagnosis of all lasenponents via the Intranet, the Internet, or WLANIth

the open PLC programming system customers, cawichdilly adapt the process sequence.

For a more detailed discussion of the componengslaser source, see “Laser Technology”. Prodarets
offered in different configurations and utilize féifent design principles according to the desigalieation.
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The following table sets forth the Company’s pradtategories by principal markets and principalli@ggtions:

PRODUCT CATEGORY PRINCIPAL MARKETS PRINCIPAL APPLICATIONS

Laser macro products Machine tool Cutting and vwegjdif metals
Automotive Cutting and welding of metals

Laser marking products Semiconductor and electsonic Marking of integrated circuits,

wafers, solar cells, electronic
components, and smart cards

Automotive Marking of labels and car
components
Laser micro products Medical devices, semiconduatar Fine welding, fine cutting, micro
electronics, photovoltaic, dental andstructuring/ablation, and drilling
jewelry
Packaging and paper industry Perforating and isgribf paper and
foils
Components Laser industry

LASER MACRO PRODUCTS

The Company'’s business strategy for its macro lagsiness is to grow its revenues by:
e increasing its market share in its existing,d&3er market through increased sales of its lodviagh
power, diffusion cooled, wave-guide Slab lasersfasttaxial flow CQ lasers;

e developing fiber lasers with higher output powerathieve higher cutting speeds and deeper welding
depths in order to broaden its addressable markets;

o further developing the Remote Welding, Tube WeldiPipfile Welding, and Scanner Welding System
concepts;

e continuing research and product engineering fosatil-state and fiber laser series to further pate
the market and to further increase the output paweary the wavelengths for specific applications.

The Company's high-power laser macro product affecionsists of laser products which are produced an
marketed under the following brand names: RofinCPRELC, and Dilas.

The Company’s family of C@laser products for macro applications, and theirgipal markets and
applications, are discussed below.
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MODE OF PRINCIPAL PRINCIPAL

LASER SERIES POWER RANGE EXCITATION MARKETS APPLICATIONS
DC Slab Series 1.0 kW - 8.0 kW High frequency Maehiool Cutting and welding
Automotive
SC Series 100 W - 600 W High frequency Machine tool Cutting and
Automotive structuring
Packaging
XL Series 1.0 KW - 1.5 kW Direct current Machinelto Cutting and welding
STS Series 2.0 kW - 5.0 kW Direct current Machimg t Cutting and welding
FH Series 6.0 kW - 8.0 kW Direct current Machinelto Cutting and welding
SM Series 1.0 kW - 3.0 kW Direct current Machinelto Cutting and welding

The Company believes that it is the only laser rfesturer of diffusion cooled, Slab-based laserthahigh-
power range. Inthe DC Slab Series laser desigadia-frequency excited gas discharge occurs ktweo
water-cooled electrodes that have a large surfagethat permits maximum heat dissipation. Prilaiparkets
for the Slab Series lasers are the machine toohatamotive industries.

The Company’s SC Series diffusion cooled, wave-@ @ lasers are developed and produced by Rofin-Sinar
UK Ltd. The SC Series are sealed-off lasers, whiehalso based on the Slab laser principle ugetiédDC

Slab Series. These lasers are used mainly fongudtid structuring applications. Principal markatsthe
machine tool, automotive, and packaging industries.

The Company’s XL, STS, FH, and SM Series fast-diaay CO, lasers are used for both cutting and welding
applications and are marketed under the PRC andN&&and. In the fast-axial flow principle, the gas
discharge occurs in a tube in the same directicgheasesonator, through which the laser gas mixXtares at a
high speed. XL, STS, FH, and SM Series produ&siaed primarily by the machine tool industry.

The Company’s family of solid-state and fiber lagevducts for macro applications, and their priatimarkets,
are discussed below.

MODE OF PRINCIPAL PRINCIPAL
LASER SERIES POWER RANGE EXCITATION MARKETS APPLICATIONS
DQ Series 500 W - 1.0 kW Laser diodes Automotive, Surface treatment
Consumer
electronics,

Photovoltaics

FL Series 500 W - 4.0 kW Laser diodes Automotive,Cutting and welding
Machine tool

The Company’s DQ Series of Q switched, solid-diaders are designed for applications such as redmova
cleaning, and insulation of various materials i& #utomotive, consumer electronics, and photowitarkets.
To meet the different demands of these target n®mrkeQ Series lasers offer a couple of set upaptivhich
differ in power, pulse energy, and number of |asrirces per unit.

The Company’s FL Series of high-brightness singlmalti-mode fiber lasers use special fiber optisshe
active medium. These fiber lasers are suitablelfmsic cutting and welding applications as wellcasew
applications such as remote cutting. In contmsbimmon laser concepts in which the created lasam
switches repeatedly between air and the active ungdhis laser beam does not leave the fiber dygtfore
entering the working process optic or the beamchwitith subsequent launching into the working pssceDue
to this “all-in-fiber” technology, the risk of caamination can be eliminated. Beam switches andggreplitters
are available options allowing up to four work seth be operated with only one laser.
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The Company’s family of diode laser products fotdireg, soldering and surface treatment applicatiansl
their principal markets, are discussed below.

MODE OF PRINCIPAL PRINCIPAL
LASER SERIES POWER RANGE EXCITATION MARKETS APPLICATIONS
Diode Lasers 1.0 kW - 3.6 kW Direct current Machioel, Surface treatment,
Automotive sub- Hardening,
supplier Cladding

The Company’s high-power diode lasers are desitmeaeet the requirements of a wide range of salderi
and surface treatment applications, i.e. in thehimectool industry.

LASER MARKING PRODUCTS

The Company entered the laser-marking busines888a When it acquired Laser Optronic GmbH from
Coherent General, Inc. and designed and introdtieetPowerLine” laser marker. Since then the Comypa
has developed a broad line of market leading lasekers that deliver optimal results in terms cdlgy and
speed on a wide range of materials. Based on $tsexgerience, Rofin offers standardized and cugkxniaser
marking systems in different power ranges and vemgths for use in various industrial segments.ngtteand
experience in research and development, applicatidrsoftware ensure innovative, standardized @tated
solutions which meet most exigent customer demaifitie. Company’s laser marking products incorponéia
value-added software — VisualLaserMarkeahat provide the customer full control of theglamarking process.

The Company believes that the following factorsehaontributed to the growth that it has experieringtie
laser marking business:
e the Company’s ability to tailor its laser markingigions to the customer’s requirements;

o the Company’s expertise in solid-state laser beawepin different wavelengths, mode structure and
high-frequency switching capability, which providgstimal quality in terms of marking contrast and
speed on a wide variety of materials;

e the Company’s proprietary software — VisualLasedéar which provides an interface between the
laser marking products and the customer’s compudgic supports a broad range of network
communication software; and

e the Company’s focus on innovation, which is re#ecin cutting-edge products that satisfy standard a
well as complex market requirements.

The Company’s business strategy for its laser mgrkusiness is four-fold:
e to expand its position in worldwide laser markingriets with a particular focus on the
semiconductor, electronics, automotive, and snad mdustries;

o to offer a balanced product portfolio covering eifint technologies and wavelengths (i.e,GiDer,
green, infrared and UV lasers) that addresses dmghand general application markets;

e to pursue application development for existing aed products; and

e to capitalize on its installed base of lasers lmgsfselling the Company’s products to its existing
customers.

The Company's laser marking product offering caagi§laser products which are produced and madkete
under the following brand names: Rofin and Nufern.

The Company’s family of laser marking productsddalows:
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MODE OF PRINCIPAL PRINCIPAL

LASER SERIES POWER RANGE EXCITATION MARKETS APPLICATIONS
PowerLine 2W-100W Laser diodes, Flash Semiconductor, Integrated circuit
lamps or CQ Electronics, marking, Marking of
General marking metals plastics and
applications organic materials,

Day and Night
design, Smart card

MultiScan 100 W High frequency Packaging Consumer goods
marking
LabelMarker Series Stand-alone laser based system Automotive Label marking
EasyMark Laser workstation General marking Metal and plastics
applications, Medical marking
components, Tool
industry
EasyJewel Laser workstation Jewelry marking Metatkimg
CombiLine Series Laser workstation for integratidra wide General marking Metal and plastics
range of Rofin laser markers applications marking
NuQ Fiber Series 20W-30W Laser diodes OEM Magki
Engraving

PowerLine — The Company'’s standard PowerLine lasgking products consist of a range of lasers with
output power from 2 watts to 100 watts with a galhead, a personal computer with state-of-the-artgssor
and Rofin’s proprietary VisualLaserMarker softwafEhe modular design of the PowerLine markers Wah
components enable the customers to order the mitabke configuration for their production processe
systems (e.g. OEM-customers may order the laser évech 19” modules, for easy integration into thetem
specified by the end-user). The PowerLine solidestasers incorporate diode modules which resuitgher
output power (and therefore higher marking speddgh beam quality (and therefore constant andlpégi
marking quality), and longer service intervals. Ng@neration, completely air-cooled solutions previdrther
increases in efficiency in a compact size. Powerlirarking products are also available with fibeeta with
output powers of up to 50 watts (i.e. with Powee L 50), ensuring higher energy efficiency andefore
reduced operating costs. The availability of défarwavelengths in the product portfolio enablegrtuvide
solutions for a wide range of applications. Espicthe frequency multiplied lasers (green, UV) opew
areas for the industrial utilization. The Company'sprietary VisualLaserMarker software providestomers
with a user-friendly software environment that aMothem to select fonts, import graphics, previeavking
and control all laser parameters and job progr&pscial options and accessories include a douldkimga
head allowing speeds of up to 1,600 charactersgeond in certain applications (most notably maykih
integrated circuits), as well as beam-switching apditting options for marking of products in niple
production lines using a single laser. Their maplication - among a wide variety of possible aagplons - is
marking in the semiconductor and electronics indlest

MultiScan VS — This vector scanning marker utilizes00 watts sealed-off Gaser and features the ability to
mark components that are moving at high speedsnigie application is the marking of consumer goodse
packaging industry.

LabelMarker Advanced- This stand alone, laser-based system is Rofinte-stathe art solution when it comes
to high demands concerning speed and reliabilithénprocess of label marking. The LabelMarker @&ubed
delivers high efficiency and short marking time doen integrated, powerful laser. As a comprevenall-in-
one solution, the LabelMarker Advanced is compadt@mfortable. This laser system with a classfétga
rating can be used in any production area withdditeonal safety requirements.
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EasyMark — The EasyMark is a class 1 safety rdtamgsportable desktop device. The 110 V to 230 V
connection and integrated cooling based on therdewirecal technology guarantees quick and eashalnit
operation. The EasyMark offers a program-controfiezkis and a rotary axis which can optionally be
integrated. An aluminum T-slot plate facilitatesunting of customer-specific work piece carriergréby
allowing the processing of work pieces of differsizies and shapes.

EasyJewel — The EasyJewel is a transportable dedktzice with a class 1 safety rating speciallysdigyed to
mark jewelry. The laser system offers the benefitson-contact, abrasion-resistant, permanent mgrénto
almost any type of precious material with high spald precision. Special machine features includekcand
exact loading of regular and special shapes, jagfjinction to reach the optimum marking positiod &arious
software capabilities.

CombiLine Cube/CombiLine Advanced — These compasdi workstations have been designed for small and
medium-size batches. They integrate a wide rang®otih laser markers depending on the customegsifip
application. Supply units are incorporated in thading to provide efficient use of the floor spad#ferent
versions either with rotary or work table with varg axes enable exact adaptation to the requiskd.ta

NuQ — These pulsed fiber laser sources are prodarednarketed under the Nufern brand and are debifgm

OEM customers and integrators. Their compact inglwetandard footprint allows easy integration intarking
systems in a variety of industries.

LASER MICRO PRODUCTS

After the acquisition of Baasel Lasertech in 200@, Company formed a separate sales and markatog g
focused on micro applications. This group markeid sells a broad range of laser products, inctudirsed,
fiber and other solid-state lasers for various gpot seam welding and fine cutting applications; Sfab
lasers for perforating applications, Q switchedidsstate and ultra short pulse lasers for surface
structuring/ablation, cutting and drilling, and delasers for soldering and plastic welding appitces.

The Company’s business strategy for its micro @pfithns business is to:
e continue to develop customers in the consumerrelaics industry for fine welding and cutting
applications;

e focus on manufacturers of medical instruments amglants within the medical device industry using
mainly the applications cutting and welding;

e increase its sales of perforating systems to tiekggang industry for applications like easy-tead an
special perforated foils for food packaging théwalthe transfer of air and keep moisture in paekhag
goods;

o further broadening its existing portfolio througtpanding the output power range and offering
different wavelengths (i.e. UV, infrared, greenjl aifferent laser technologies (i.e. fiber lasetsa
short pulse lasers);

e increase its sales in the photovoltaic market different applications;
e develop new markets for ultra short pulse lasetiegipons; and
e develop/broaden applications such as turbine wigifor the aerospace or power generation industries

The Company's laser micro product offering consi$taser products which are produced and markateir
the following brand names such as Rofin, DILAS, &ase, Lee Laser, or LASAG.
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The Company’s family of laser products for micr@bgations is as follows:

MODE OF PRINCIPAL PRINCIPAL
LASER SERIES POWER RANGE EXCITATION MARKETS APPLICATIONS
Manual Welders 60 W - 200 W Flash lamp Jewelry, Spot and seam
Mold making, welding
Medical device
StarPulse 40 W - 500 W Flash lamp Medical device, Spot and seam
Electronics welding
StarFiber 100 W - 600 W Diode Electronics, Fine cutting
Medical device Fine welding
X-Lase 1W-24W Diode Semiconductor, Scribing
Electronics
StarFemto 1W-5W Diode Medical Cutting,
Structuring
PerfoLas Systems 1,000 - 2,000 W Direct current ePap Perforating
StarShape Systems 100 — 600 W Direct current Paukag Cutting
Drilling
Structuring
UW and MPS Laser n.a. n.a. Electronics, Cutting,
Systems Medical device, Welding,
Automotive, Structuring
Semiconductor
Series 800 4 W -1,000 W Flash lamp OEM Micro/Marking
Series LDP 10 W-800 W Diode OEM Micro/Marking
Series LEP 2W-20W Diode OEM Micro/Marking
Series LDPP 8W-200 W Diode OEM Fine cutting
Series LLP 500 W - 1,000 W Flash lamp OEM Welding,
Cutting
COMPACT/MINI 25W —-500 W Diode Automotive, Plastic welding,
Diode Laser System Electronics, Soldering
Series Medical device,
Consumer
goods
KLS 246 Series 20 W -120W Flash lamp Automotive,  Fine cutting,
Medical device  Precision drilling,
Consumer Scribing
goods
FLS Series 120 W - 500 W Flash lamp Aerospace, Drilling,
Power Cutting,
Generation, Welding
Tooling,

Photovoltaic
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MODE OF PRINCIPAL PRINCIPAL

LASER SERIES POWER RANGE EXCITATION MARKETS APPLICATIONS
LFS Series 150 W - 200 W Diode Medical device, Precision cutting
Electronics, and welding

Tool industry,
Watch industry

SLS CL Series 5W-250 W Flash lamp Medical device Spot and seam
Electronics, welding
Automotive

Manual Welders — The Company's manual welders foranapplications, which are sold under the name
Performance, Tool Open and Integral, consist ofgulyl solid-state lasers in the range of 60 to Z&@sywwhich
are primarily used for fine welding applicationglre medical device, jewelry and mold making indest

StarPulse Series — The StarPulse Series consigtdsafd Nd:YAG rod lasers with power ratings frohtd 500
watts. StarPulse lasers provide high peak poweatayh pulse-to-pulse stability and are designedif® in
fine welding applications such as laser weldingighly reflective materials in the medical devicela
electronics industry.

StarFiber Series — The robust and compact fiber legstems of the StarFiber Series achieve normpmaérs of
100 to 600 watts. The lasers can be operatedhargiulse-modulated or continuous wave mode. Tag-tier

Series is designed for a broad range of applicaiiociuding fine welding, such as welding of eleatechanic

components, and fine cutting, such as in the priimluof medical devices.

X-Lase — The X-Lase Series comprise of picosecansepmode-locked fiber laser systems with a maximal
output power of 24 watts. Main markets are in #ga@isonductor, electronics, and display industiieshese
industries the X-Lase products can be used forftlimpatterning, ablation, and scribing applicato The X-
Lase Series are manufactured and marketed und@uottease brand.

StarFemto — The StarFemto Series is comprisednatbfeecond pulse mode-locked laser systems with a
maximal output power of 5 watts. Main markets asgital implants and other fine cutting or struatgri
applications.

PerfoLas Systems — The PerfoLas Systems consishigfh-power C@laser and a specially designed beam
delivery and paper handling system that includieser beam splitter (PerfoLas Multiplexer) whicloais
customers to drill more than 500,000 holes perms@daato paper or foils. The primary applicatiom foese
lasers is perforation of paper and foils.

StarShape Systems — Each StarShape System caisisBG laser in combination with a galvo scanning head
and is used for precise cutting, drilling, and aoef structuring.

The Universal Workstation (“UW") and Modular Prosigy System (“MPS”) Series are modular, standard
laser-based systems that have been designed tanagety of applications including welding, cagi surface
modification, and ablation. Depending on the agtian, the UW and MPS Systems can be equipped with
different laser sources (femtosecond, fiber, diadesolid-state laser) and modified for specifindiings.

Series 800 are flash-lamp pumped, solid-statedagkich are produced and marketed under the LeerLas
brand and sold to OEM-customers and system inteigr&br various micro and marking applications.

Series LDP and LEP are diode pumped, solid-statrdahat are produced and marketed under the dser L
brand and sold to OEM-customers and system inteigr&br various micro and marking applications.

Series LDPP are diode pulse-pumped Nd:YAG lasersate produced and marketed under the Lee Laaedbr
and are designed specifically to precision cut thatals. Main market is the medical device industry

Series LLP are lamp pumped, solid-state lasershwdmie designed for welding and cutting applicatidriese
lasers are produced and marketed under the Lee hesel.
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The COMPACT and MINI Diode Laser System Serieslaser systems that are manufactured and marketed
under the DILAS brand. These systems are availaldewide range of output powers and wavelengths,
including fiber-coupled direct beam or line souscéutions, and are engineered for utilization iustrial laser
materials processing, mainly for plastic weldingdering and brazing applications in the automgtivedical
device and electronic industries.

KLS 246 Series — The KLS Series lasers are pulskdistate lasers that provide excellent beam gualhd
high peak power, which are ideal for fine cuttidglling and scribing applications.

The FLS Series are lamp pumped, pulsed, solid-&tages with high peak power for deep penetratidgting,
welding and drilling for high throughput. Targetiedustries are mainly the aerospace, power geoerati
tooling and solar industries.

LFS Series — The pulsed fiber lasers of the LF$Serovide high pulse peak power and high beartitgua
and are ideally suited for processing a wide rasfgaeaertials in the medical device, electronicslity and
watch industries.

SLS CL Series — The lasers of this series are giNgEYAG solid-state lasers with output powershia tange
of 5 to 250 watts with outstanding process feattwesvelding challenging metals and dissimilar miate. The
SLS Series lasers are state-of-the-art productiols in the medical device industry, but are alseduin many
other applications in the aerospace, power gewoeratiectronics and automotive industries.

The KLS 246, SLS CL, FLS and LFS Series are allufegtured by the Company's recently acquired basine
LASAG AG. A broad variety of accessories such a#jt beam delivery components, scanners, asasell
different processing heads for cutting, weldinglolling applications are offered in combinationtiwvthese
micro products.

COMPONENTS

Power Supplies — The Company offers power supfdiepulsed and continuous wave solid-state lase®s,
lasers, diode lasers, as well as RF generatoecfmrsto-optic Q-switches through its wholly-ownetsidiary
PMB Elektronik GmbH.

Fiber and Optics Technology — Special fiber las#osr coupling products and optical engines famairy use
in fiber lasers are manufactured and marketed &y¥itmpany’s Finland-based subsidiary Corelase Oy.

Laser Diodes and Modules — High-power semicondwmtarponents such as high power, high-brightness las
diodes and modules are manufactured and marketdtelyompany’s subsidiaries Dilas Diodenlaser GmbH,
Dilas Diodelaser Inc., Dilas Diodelaser China, amk-laser GmbH.

Fibers and Fiber Optic Beam Deliveries - Fibellsgficomponents, beam splitters or switches and beam
combiners designed for use in industrial lase@sdoeam delivery systems are manufactured and tedrkg
Optoskand AB.

Active and Passive Fibers and Amplifiers - Fiberd fiber laser technology components are developed,
manufactured and marketed by Nufern, East Granby.

The Company’s high-technology components are eitliegrated by other laser manufacturers into their
products or are used for the Company’s own progaxdfolio.
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APPLICATIONS DEVELOPMENT

In addition to manufacturing and selling laser sesrfor macro applications and marking and micro
applications, Rofin operates application centefeimteen countries where it develops laser-baskdisns for
customers seeking alternatives to conventional faatwring techniques. Revenues derived from apfitio
development are not a significant component of teteenues. Applications development is genemalyipport
service to the sales and marketing function ameiformed to customize the laser to the particuésads of the
customer. The Company currently has approxim&@lgmployees in applications development.

MARKETS AND CUSTOMERS

Rofin sells its laser products and laser-basedsysblutions to a wide range of industries. Ourgipal
markets are the machine tool, semiconductor, @picts, photovoltaic, and automotive industriese Th
following table sets forth the allocation of ther@many’s total laser-related sales excluding sengpare parts,
and components among our principal markets:

Fiscal Years
Principal Market 2011 2010 2009 Primary Applications
Machine Tool 38% 39% 34% Cutting and welding
Semiconductor, Electronics, 28% 26% 24% Marking of integrated
and Photovoltaic circuits, electronic
components, smart cards,
and structuring of solar cells
Cutting, welding and
Automotive & Sub-Supplier 7% 5% 8% component marking
73% 70% 66%

The remaining 27%, 30%, and 34%, of total lasezssal fiscal 2011, 2010, and 2009, respectivelygwe
attributable to customers in a wide variety of otineustries including aerospace, consumer goodsljaal
device manufacturing, flexible packaging, job shoewelry, universities, and institutes. No onstomer
accounted for over 10% of total sales in any o$¢hgeriods.

SALES, MARKETING AND DISTRIBUTION

Rofin sells its products in approximately 65 coiggrto OEMs, systems integrators and industriatesets
who have in-house engineering resources capalii¢egfrating Rofin’s products into their own prodoat
systems. Lasers for cutting applications are ntatkand sold principally to OEMs in the machind industry
who sell laser cutting machines incorporating Refpiroducts without any substantial involvementRxnfin.
Lasers for welding applications are marketed ardl Isoth to systems integrators and to end-useasei.
marking products are marketed and sold directgnd-users and to OEMs for integration into theindiimg
systems (mainly for integrated circuit, solar cafid smart card marking applications). Laser miguaucts
are marketed and sold directly to end-users a@Bbl-customers (mainly for solar cell and jewelry
applications). In the case of both welding lagard laser marking products, the end-user is sigmfly
involved in the selection of the laser compondntthese cases, Rofin’'s application engineers wagctly
with the end-user to optimize the application’sfpenance and demonstrate the advantages of the &origp
products.

Rofin has approximately 140 direct sales enginepesating in 24 countries, approximately 45 of whana
dedicated to marketing lasers for macro applicatenmd approximately 95 of whom are dedicated tdeting
lasers for marking and micro applications. Rofilesangineers work either in a well-defined geobiap
territory or are dedicated to specific industriespplications. In addition, Rofin has 39 indepentde
representatives marketing the Company’s laser mtsda Australia, Austria, Argentina, Brazil, Chjna
Denmark, Eastern Europe, Finland, France, Germanggary, India, Israel, Italy, Japan, Korea, Nonthe

19



Africa, Norway, the Middle East, the PhilippineysRia, Singapore, South Africa, Slovenia, Sweden,
Switzerland, Thailand, Turkey, Ukraine, United Kitogn, and the United States. These independent
representatives provide Rofin with sales leadsapmbrtunities, but do not distribute Rofin’s protiucAll
sales and delivery of product are conducted byCi@pany. Of the independent representative agnetsni8
are on an exclusive basis, with the other 21 ooraexclusive basis. These agreements provide staralard
percentage of the net sales price to be paid as¢gsions to the representatives. The durationef th
agreements is usually one year (with an automaieyear extension) and a six-month cancellationsgda

Rofin directs its worldwide sales and marketindaskrs for macro applications from its offices iarkburg
(Germany) and Kingston upon Hull (UK), and of ladexde components, from Mainz and Freiburg (both
(Germany). Worldwide sales and marketing of lasarking products is directed from Rofin’s offices in
Gunding-Munich (Germany) and, for laser micro praiduand power supplies, from Starnberg (Germany).
Optical engines for fiber lasers for the worldwidarket are sold and marketed from Tampere (Finland)
East Granby (USA), and fiber optics and beam defliggstems are sold and marketed from Gothenburg
(Sweden). In Europe, Rofin also maintains salessandce offices in Belgium, France, Italy, the hetands,
Spain, Switzerland, and the United Kingdom.

North American sales of Rofin’'s macro and micrelgsroducts are managed out of the Company’s Plyimou
Michigan, facility and of its marking products aranaged out of its Devens, Massachusetts, facilitg.
Company also maintains sales offices in Chandlgrofa, Buffalo Grove, lllinois, and Santa Claralirnia,
to support the expansion of Rofin’s laser busineskse North American market and a sales and sewffice

in Mississauga (Canada) to support the Canadiakenadorth American sales of diode laser componargs
directed from Tuscon, Arizona.

PRC Laser directs its worldwide sales and markeidfrigsers for macro applications from its officelianding,
New Jersey, Lee Laser directs its worldwide safesraarketing of laser for micro applications frasaffice
in Orlando, Florida, and LASAG directs its worldwidales and marketing of laser for micro applicegifstom
its office in Thun, Switzerland. All three compasigell their products independently under their twmands.

The Company maintains sales and service offic&hina, India, Japan, Singapore, South Korea andarai
Over the next five years, the Company expects ddrf@arindustrial lasers to increase in the Asiaiffac
region. The Company believes that the geographidkets with the greatest long-term potential inftiare
are China and India, principally due to the expamsif domestic machine tool, automobile, semicotwiyc
electronic, and photovoltaic production in thesantdes.

CUSTOMER SERVICE, REPLACEMENT PARTS AND COMPONENTS

During fiscal 2011, 2010, and 2009, approximatd963 40%, and 42%, respectively, of the Company’s
revenues were generated from sales of after-sategss, replacement parts and components for faselucts.
The Company believes that a high level of custosngport is necessary to successfully develop anatana
long-term relationships with its OEM and end-usgstomers. This close relationship is maintaineduas
customers’ needs change and evolve.

Recognizing the importance of its existing and gnownstalled multinational customer base, the Canyphas
expanded its local service and support platform imgw geographic regions. Rofin has 403 custoermice
personnel. The Company’s field service and in-bdeshnical support personnel receive ongoingitrgiwith
respect to the Company'’s laser products, maintenpracedures, laser-operating techniques, and gsinee
technology. Most of the Company’s OEM-customes® girovide customer service and support to endsuser

Many of Rofin’s laser products are operated 24 si@uday in high speed, quality-oriented manufacturi
operations. Accordingly, the Company provides @drhyear-round service support to its customethén
United States, Germany, and the majority of otlweméries in which it operates. The Company plans t
continue adopting similar service support elsewhéneaddition, eight-hour response time is prodide certain
key customers. This support includes field serpeesonnel who reside in close proximity to the @any’s
installed base. The Company provides custometspridcess diagnostic and verification techniquesyall as
specialized training in the operation and maintepaof its systems. The Company also offers retyular
scheduled and intensive training programs and migad maintenance contracts for its customers.
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Of Rofin’s 403 customer service personnel, apprexély 235 employees operate in the field in ab®ut 5
countries. Field service personnel are also irewiw the installation of the Company’s systems.

Rofin’s approach to the sale of replacement part$asely linked to the Company’s strategic focusapid
customer response. The Company provides aroundidlok order entry and provides same or next day
delivery of parts worldwide in order to minimizesdiption to customers’ manufacturing operationdirRo
typically provides a minimum one-year warranty ifsrproducts with warranty extensions negotiateé @ase-
by-case basis. It agrees to after-sales servidgaris supply up to a period of 10 years, if retee: by a
customer. The Company’s growing base of instdfiedr sources and laser-based systems is expected t
continue to generate a stable source of partsemite sales.

In addition, the Company offers components sudBak! laser modules, optical engines, laser diodes/ea
and passive fibers, fiber optic delivery systennsl power supplies. These high-technology comporemets
mainly sold to other laser manufacturers for usiaéir products.

COMPETITION
Laser Macro Products

The market for laser macro products and systerfiagsnented and includes a large number of compstito
many of which are small or privately owned or whadmpete with Rofin on a limited geographic, indyst
specific or application-specific basis. The Compalso competes in certain target markets with cetitgys
that are part of large industrial groups and hasess to substantially greater financial and otbsources than
Rofin. The overall competitive position of the Guamy will depend upon a number of factors, inclgdin
product performance and reliability, price, customgpport, manufacturing quality, the compatibiliyits
products with existing laser systems, and the oaetl development of products utilizing the techgise of
diode lasers, diode pumped, solid-state laserdibadlasers. Competition among laser manufacsuisealso
based on attracting and retaining qualified engingeand technical personnel.

Rofin believes it is among the top three suppladiaser sources in the worldwide market for macro
applications. Companies such as Trumpf and Fapuhigh-power CQlasers), Synrad and Coherent (for
low-power CQ lasers), Trumpf and IPG (for solid-state or fikegers), and Laserline and Jenoptik (for diode
lasers and laser diodes) compete in certain ofnidudkets in which Rofin operates. However, in tleenpany’s
opinion, none of these companies compete in ah@industries, applications and geographic markeatsently
served by Rofin. We believe that only Trumpf hgg@duct range and worldwide presence similar &b i the
Company.

Laser Marking and Micro Products

Significant competitive factors in the laser magkand micro market include system performance and
flexibility, cost, the size of each manufactureristalled base, capability for customer support larehdth of
product line. Because many of the required compint® develop and produce a laser product for imgrk
applications are commercially available, barriergmtry into this market are low and the Comparpeets new
competitive products to enter this market. The @any believes that its product range for marking eaicro
applications will compete favorably in this markeimarily due to its performance and price chanasties of
such products.

The Company’s laser marking products compete vativentional ink-based and acid-etching technologies
well as with laser mask-marking. The Company’srmjgroducts compete with conventional welding, itgh
and spark erosion technologies. The Company kedighat its principal competitors in the laser riragland
micro market include Trumpf, GSI Group, Unitek Miys, Han's Laser, and IPG.

Rofin also competes with manufacturers of converaimon-laser products in applications such asiwe)d
drilling, soldering, cutting, and marking. The GQoamy believes that as manufacturing industriesicoetto
modernize, seek to reduce production costs andreequore precise and flexible production, the feegiof
laser-based systems will become more desirablestystems incorporating conventional material preicgs
techniques and processes. The increased acceptathese laser applications by industrial useikbei
enhanced by laser product line expansion to inclodeer and higher power GQasers, variations in

21



wavelength, advancements in fiber-optic beam deliggstems, improvements in reliability, and the
introduction of lower and higher power diode lasand diode pumped, solid-state lasers, and filzersa
capable of performing heavy industrial materialgessing and marking and micro applications.

MANUFACTURING AND ASSEMBLY

Rofin manufactures and tests its high-power,0lid-state and fiber laser macro products atiémburg
(Germany), Plymouth, Michigan, Landing, New Jersed Nanjing (China) facilities. The Company’'sdias
marking products are manufactured and tested fdikties in Gunding-Munich (Germany), Starnberg
(Germany), Oxford (UK), Singapore, and Devens, Maksasetts. Rofin’s micro application products are
manufactured and tested in Starnberg (Germany)pé€ear(Finland), Thun (Switzerland) and Orlando fiEk.
The Company’s diode laser products are manufactamddested at its Mainz (Germany), Freiburg (Geyjha
Nanjing (China), and Tucson, Arizona, facilitiecBhe Company’s low-power Glaser products are
manufactured and tested in Kingston upon Hull (UBQating of Rofin’s Slab laser electrodes is perfed at
the Overath (Germany) facility. The Company’s fibgtics and beam delivery systems are manufactamdd
tested in Gothenburg (Sweden), and power suppleemanufactured and tested in Starnberg (Germaimg).
Company’s active and passive fibers and amplifieesmanufactured and tested in East Granby, Cadooect
Optical engines for fiber lasers and fiber lasecglutes are manufactured in Tampere (Finland).

Given the competitive nature of the laser businggsCompany focuses substantial efforts on maiimgiand
enhancing the efficiency and quality of its mantdigeing operations. The Company utilizes just-méiand
cell-based manufacturing techniques to reduce naatwing cycle times and inventory levels, thusbéing it
to offer on-time delivery and high-quality produttsits customers.

Rofin’s in-house manufacturing includes only thasgnufacturing operations that are critical to aehiguality
standards or protect intellectual property. Theas@ufacturing activities consist primarily of pratu
development, testing of components and subassesr{bbiene of which are supplied from within the Compa
and others of which are supplied by third partyd@s and then integrated into the Company’s firdshe
products), assembly and final testing of the cotepl@roduct, as well as proprietary software deaiggh
hardware/software integration. Although the Comypaanimizes the number of suppliers and compongreg
wherever practicable it has at least two sourcesipply for key items. Rofin has a qualifying prawg for its
vendors and generally seeks to build long-ternticeiahips with such vendors. The Company purchases
certain major components from single supplierse Tempany estimates that 16% of its revenues ane tihe
sale of products that require specialized companeuntrently only available from single sources.filRbas
written agreements with such suppliers and hasadtmaterial delays in supplies from these sourtés
Company believes that it could, if necessary, pagsehsuch components from alternative sources,nfibhir to
six months, following appropriate qualificationsfch new vendors.

Rofin is committed to meeting internationally renagmgd manufacturing standards. Its Hamburg, Gugdin
Munich, Starnberg, Mainz, Overath (all Germany)uittiSwitzerland), Gothenburg (Sweden), Monza (Jtaly
Paris (France), Kingston upon Hull (UK), Singapd®amplona (Spain), Nanjing (China), East Granby,
Connecticut, and Tucson, Arizona, facilities ar® 18001 certified.

RESEARCH AND DEVELOPMENT

During fiscal 2011, 2010, and 2009, Rofin's netrgpieg on research and development was $38.3 million
$30.1 million, and $31.5 million, respectively. @@ompany’s net spending on research and develdpmen
mainly reflects receipt of funding under Germaneguovnent and European Union grants totaling $2.8amjl
$2.6 million, and $2.0 million in fiscal 2011, 2018nd 2009, respectively. Rofin has approxima?&ly
employees engaged in product research and devetipme

Rofin’s research and development activities areatigd at meeting customers’ manufacturing needs and
application processes. Core competencies incli@eg@s lasers, solid-state lasers, fiber lasers ed@gers,
precision optics, electronic power supplies, fibéilber optics, beam delivery, control interfacesftware

programming, and systems integration. The Compgényes for customer-driven development activites
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promotes the use of alliances with key customedsj@int development programs in a wide range ofadtget
markets.

The Company’s research and development activitesaried out in fifteen centers in Hamburg, Gageli
Munich, Starnberg, Freiburg, and Mainz (all Germjakyngston upon Hull (UK), Gothenburg (Sweden),
Tampere (Finland), Thun (Switzerland), PlymouthcM@gan, Landing, New Jersey, Orlando, Florida, Dacs
Arizona, East Granby, Connecticut (all USA), andjifeg (China), and are centrally coordinated anchagged.
Rofin maintains close working relationships witle teading industrial, government and universityeeazsh
laboratories in Germany, including the Fraunhofestitute for Laser Technology in Aachen, the Institfor
“Technische Physik” of the German Space and Aemspaesearch Center in Stuttgart, the Institute for
“Strahlwerkzeuge” of the University of StuttgahetFraunhofer Institute for Material Science in &fen, the
Laser Center in Hanover, and elsewhere around ¢kl wincluding the University of Edinburgh in thinited
Kingdom. These relationships include funding afe@rch, joint development programs, personnel exggha
programs, and licensing of patents developed atthwstitutes.

INTELLECTUAL PROPERTY

Rofin owns intellectual property, which includegeyds, proprietary software, technical know-how and
expertise, designs, process techniques, and ioventi

While policies and procedures are in place to jtatdtical intellectual property rights, Rofin leles that its
success depends to a larger extent on the innevsitills, know-how, technical competence and abdiof
Rofin’s personnel.

Rofin protects its intellectual property in a numbéways including, in certain circumstances, ptte Rofin
has sought patent protection primarily in the WhiBtates, Europe, and Japan. Rofin currently H2ilds
patents for inventions relating to lasers, processel power supplies with expiration dates rangiogn 2013
to 2030. In addition, 101 patent applications hla@en filed and are under review by the relevatamia
authorities. The Company holds 71 exclusive andexartusive licenses of patents and pending patent
applications with relevance to its products anédaschnology. Rofin requires its employees anthaenf its
customers, suppliers, representatives, agents;@rglltants to enter into confidentiality agreerseatfurther
safeguard Rofin’s intellectual property.

Rofin, from time to time, receives notices fronrthparties alleging infringement of such partiegtemt or
other intellectual property rights by Rofin’s pradst While these notices are common in the lashistry and
Rofin has in the past been able to develop nomrigifng technology or license necessary patentsamology
on commercially reasonable terms, Rofin cannotrasthat it would in the future prevail in any liéiion
seeking damages or expenses from Rofin or to eRofin from selling its products on the basis oftsalleged
infringement. Nor can Rofin assure that it woudddble to develop any non-infringing technologymlicense
any valid and infringed patents on commerciallysmable terms. In the event any third party madalid
claim against Rofin or its customers and a liceameee not made available to Rofin on commercialpsmable
terms, Rofin would be adversely affected.

From time to time, Rofin files notices of oppositito certain patents on laser technologies heldthgrs,

including academic institutions and competitor&ofin, which the Company believes could inhibitatsility
to develop laser products for industrial materraggssing applications.
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ORDER BACKLOG

The Company’s order backlog was $153.2 million,&®23nillion, and $87.6 million, as of September 3011,
2010, and 2009, respectively. The Company’s dodeklog, which contains relatively little servitegining
and spare parts, represents approximately thre¢hsoflaser shipments. The increase in the Cogipamder
backlog, from September 30, 2010, to Septembe2@D1, was attributable to 28% higher orders fornmac
applications, 30% higher orders for micro and maglapplications, and 26% higher orders for comptmen
The fluctuation of the U.S. dollar in fiscal 2014acha favorable effect of approximately $3.3 millmm year-to-
year order backlog. The increase in the Compamyler backlog from September 30, 2009, to Septe@ber
2010, was attributable to 60% higher orders fornmapplications, 71% higher orders for micro andkimay
applications and 32% higher orders for compondrits.fluctuation of the U.S. dollar in fiscal 2018@dha
negligible effect on year-to-year order backlog.

An order is entered into backlog by Rofin when ecphase order with an assigned delivery date has bee
received. Delivery schedules range from one weedd months, depending on the size, complexity and
availability of the product or system ordered, althh typical delivery dates for laser source prislvange
between 6-12 weeks from the date an order is plagéttiough there is a risk that customers may ehoc
delay delivery of their orders, orders for standaod-customized lasers can typically be allocatecther
customers without significant additional costs.eT@ompany also manages this risk by establishiagi¢fint to
charge a cancellation fee that covers any mataniéldevelopmental costs incurred prior to the obeéng
cancelled. Enforcement of this right is dependeninany factors including, but not limited to, thestomer’s
requested length of delay, the number of othertanténg orders with the same customer, and théatuil
quickly convert the canceled order to another sale.

The Company anticipates shipping the present bgakloing fiscal 2012. However, the Company’s bagldt
any given date is not necessarily indicative ofiacsales for any future period.

EMPLOYEES

At September 30, 2011, Rofin had 2,108 full-timepéayees, of which 1,021 were in Germany, 399 in the
United States, 5 in Canada, 37 in France, 43 I, [1&0 in the United Kingdom, 28 in Spain, 9 irth
Netherlands, 38 in Sweden, 48 in Finland, 11 irgBeh, 33 in Singapore, 17 in Korea, 17 in Taiwa®i{ in
China, 55 in Switzerland, and 30 in Japan, whea¢&eptember 30, 2010, Rofin had 1,822 full-time
employees, of which 918 were in Germany, 311 indhied States, 4 in Canada, 35 in France, 42aig,1137
in the United Kingdom, 31 in Spain, 10 in the Nelfeds, 39 in Sweden, 29 in Finland, 11 in Belgidh,n
Singapore, 15 in Korea, 17 in Taiwan, 156 in Chihay Switzerland, and 31 in Japan. The averagebeumof
employees for the fiscal year ended September@®0l,,2vas 1,972.

While the Company’s employees are not covered Hgatove bargaining agreements and the Company has
never experienced a work stoppage, slowdown deestthe Company’s employees at its Hamburg and
Starnberg facilities are each represented by apgénson works council and in Gunding-Munich by aese
person works council. Additionally, Hamburg andn@ing-Munich are represented by a four-person aéntr
works council. Matters relating to compensaticenédfits and work rules are negotiated and resdbeddieen
management and the works council for the relevardtion. The Company considers its relations vtéth
employees to be good.

GOVERNMENT REGULATION

The majority of the Company’s laser products solthie United States are classified as Class IV iLRsaducts
under applicable rules and regulations of the GdoteDevices and Radiological Health (“CDRH") diet U.S.
Food and Drug Administration. The same classificasystem is applied in the European marketset@afiles
are formulated with “Deutsche Industrie Norm” (i.€erman Industrial Standards) or ISO standards;hwdre
internationally harmonized.
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CDRH regulations generally require a self-certifica procedure pursuant to which, for each product
incorporating a laser device, a manufacturer mlgspériodic reporting of sales and purchases,cmdpliance
with product labeling standards with the CDRH. Trmmpany’s laser products for macro, micro andrlase
marking applications can result in injury to hunissue if directed at an individual or otherwisesunsed.

The Company believes that its laser products farmanicro and marking applications, and its congs are
in substantial compliance with all applicable ldasthe manufacture of laser devices.

AVAILABLE INFORMATION

The Company makes available, free of charge antigsnet website, its Annual Report on Form 10-K,
quarterly reports on Form 10-Q, current report§om 8-K, and any amendments to those reports dited
furnished pursuant to Section 13(a) or 15(d) ofkehange Act, as soon as reasonably practicateethey
are electronically filed with, or furnished to, tBecurities and Exchange Commission (the SEC). canufind
these reports on the Company’s websitevalv.rofin.com under the heading “Investor Relations”. The
information on the Company’s website is not incagted by reference in this Annual Report on ForrK10

These reports may also be obtained at the SECkcHRéference Room at 100 F Street NE, Washindio@,
20549. Information on the operation of the PuR&ference Room is available by calling the SEQ@2)
942-8090. You may also access this informatiah@tSEC'’s websitehftp://mww.sec.gov). This site contains
reports, proxy and information statements, andrdtifermation regarding issuers that file electoatly with
the SEC.

ITEM 1A. RISK FACTORS

THE GLOBAL ECONOMY, CAPITAL MARKETS, CREDIT DISRUPIONS AND POLITICAL
ENVIRONMENT CHANGES CAN ADVERSELY IMPACT OUR RESULS OF OPERATIONS.

Our business, operating results or financial camditan be impacted by a number of macroecononitorfs,
which could in turn affect our stock price. Thesacnmeconomic factors include, but are not limiied t
consumer confidence and spending levels, unemployroensumer credit availability, global factory
production, and credit market conditions. Additily, changes in the political environment in tharkets in
which we operate can adversely impact our busirsess$) as foreign exchange import and export cantrol
tariffs and other trade barriers, and price or exgje controls.

DOWNTURNS IN THE INDUSTRIES WE SERVE, PARTICULARLW THE MACHINE TOOL,
AUTOMOTIVE, SEMICONDUCTOR, ELECTRONICS AND PHOTOVOIAIC INDUSTRIES, MAY
HAVE A MATERIAL ADVERSE EFFECT ON OUR SALES AND PRETABILITY.

Our business depends substantially upon capitaredifures particularly by manufacturers in the naehool,
automotive, semiconductor, electronics, and phdtasoindustries. Approximately 73% of our lasales
during fiscal year 2011 were to these industry reexk These industries are cyclical and have ldcstiby
experienced periods of oversupply, resulting imgigantly reduced demand for capital equipment|uding
the products manufactured and marketed by usthedioreseeable future, our operations will corgitm
depend upon capital expenditures in these indgstnkich, in turn, depend upon the market demanthtsr
products. Decreased demand from manufacturetesetindustries, for example, during an econcomic
downturn, may lead to decreased demand for ourygtsd Although such decreased demand would reoiuce
sales, we may not be able to reduce expenses guiltié in part to the need for continual investment
research and development and the need to mainfaiextensive ongoing customer service and support
capability. Although we order materials for assgnib response to firm orders, the lead time f@easbly and
delivery of some of our products creates a risk Wwemay incur expenditures or purchase inventdaes
products which we cannot sell.
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Accordingly, any economic downturn or slowdownlie tmachine tool, automotive, semiconductor, eleatsy
and photovoltaic industries could have a matedakase effect on our financial condition and resaoft
operations.

A HIGH PERCENTAGE OF OUR SALES ARE OVERSEAS AND OWRESULTS ARE THEREFORE
SUBJECT TO THE IMPACT OF EXCHANGE RATE FLUCTUATIONS

Although we report our results in U.S. dollars, mgpmately 63% of our current sales are denominatexher
currencies, including the Euro, Swedish krona, Syiiancs, British pound, Singapore dollar, Japayese
Korean won, Taiwanese dollar, Canadian dollar,@nhithese RMB. The fluctuation of the Euro, anddheer
functional currencies, against the U.S. dollar i the effect of increasing and decreasing (akcajpje)
reported net sales as well as cost of goods smddsgnargin, and selling, general and adminiseaxpenses
denominated in such foreign currencies when tréedleto U.S. dollars as compared to prior perioQsir
subsidiaries will, from time to time, pay dividendstheir respective functional currencies, thussgnting
another area of potential currency exposure fon tise future.

We also face transaction risk from fluctuationgxthange rates between the various currenciesichwe do
business. We believe that a certain portion otridmesaction risk of our operations in multiplereuncies is
mitigated by our hedging activities, utilizing foawd exchange contracts and forward exchange optidfes
also continue to borrow in each operating subsyidunctional currency to reduce exposure to ergeagains
and losses. However, there can be no assurartoghtirages in currency exchange rates will not lzaweterial
adverse effect on our business, financial conditéma results of operations.

OUR INABILITY TO MANAGE THE RISKS ASSOCIATED WITH @R INTERNATIONAL
OPERATIONS COULD ADVERSELY AFFECT OUR BUSINESS.

Our products are currently marketed in approxinyab& countries, with Germany, the rest of Europe, t
United States, and the Asia/Pacific region beingprincipal markets. Our operations and salesumnpsincipal
markets are subject to risks inherent in intermatidousiness activities, including:

e the general political and economic conditions iahesuch country or region;
e overlap of differing tax structures;

e management of an organization spread over varigisljctions; and

e unexpected changes in regulatory requirements ampléance with a variety of foreign laws and
regulations, such as import and export licensimgiirements and trade restrictions.

Any failure to manage the risks associated withintarnational business operations could have @maht
adverse effect on our financial condition and rissof operations.

Our profitability may be adversely affected by emanc slowdowns in the United States, Europe, or the
Asia/Pacific region. A recession in these econsmimuld trigger a decline in laser sales to thehimactool,
automotive, semiconductor, electronics, or phot@iolindustries, and any related weaknesses in thei
respective currencies could adversely affect custaemand for our products, the U.S. dollar valueun
foreign currency denominated sales, and ultimadalyconsolidated results of operations.
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WE DEPEND ON THE ABILITY OF OUR OEM-CUSTOMERS TO MDRPORATE OUR LASER
PRODUCTS INTO THEIR SYSTEMS.

Our sales depend in part upon the ability of ouM2ttistomers to develop and sell systems that irayatp our
laser products. Adverse economic conditions, igadee liquidity, large inventory positions, limitetarketing
resources, and other factors affecting these OE8feoters could subject us to risks of businessriaiby such
customers and potential credit and inventory risksl thus could have a substantial impact upotfioancial
results. We cannot provide assurances that our @&dbmers will not experience financial or othdfidilties
that could adversely affect their operations anduin, our financial condition or results of opéas.

WE EXPERIENCED IN THE PAST, AND EXPECT TO EXPERIERGN THE FUTURE,
FLUCTUATIONS IN OUR QUARTERLY RESULTS. THESE FLUQIATIONS MAY INCREASE THE
VOLATILITY OF OUR STOCK PRICE.

We have experienced and expect to continue to exmer some fluctuations in our quarterly resulige
believe that fluctuations in quarterly results necayse the market prices of our common stock, olN&®DAQ
Global Select Market and the Frankfurt Stock Exgjeano fluctuate, perhaps substantially. Factdielvmay
have an influence on the Company’s operating resula particular quarter include:

e general economic uncertainties;

o fluctuations in demand for, and sales of, our potsior prolonged downturns in the industries that w
serve;

e the timing of the receipt of orders from major cusers;

e product mix;

e competitive pricing pressures;

o the relative proportions of domestic and internadicsales;

e our ability to design, manufacture, and introdues products on a cost-effective and timely basis;

o the delayed effect of incurrence of expenses teldgvand improve marketing and service capabijities
o foreign currency fluctuations;

o ability of our suppliers to produce and deliver gmments and parts, including sole or limited source
components, in a timely manner, in the quantityirdds and at the prices we have budgeted,

e our ability to control expenses; and

e costs related to acquisitions of businesses.

These and other factors make it difficult for usetease precise predictions regarding the reanlishe
development of our business. In addition, curcemiditions in the domestic and global economies are
uncertain. As a result, it is difficult to estimahe level of growth for the economy as a wholefarapital
expenditures in the industrial markets we servecaBise all of the components of our budgeting aretésting
are dependent on estimates of spending within threskets, the prevailing economic uncertainty resde
estimates of future revenue and expenses evendifbcalt than usual to make. In addition, our blgkat any
given time is not necessarily indicative of actsales for any succeeding period. As our delivehedule
typically ranges from one week to six months, ales will often reflect orders shipped in the sajaarter that
they are received. Moreover, customers may camagschedule shipments and production difficultiesld
delay shipments. Accordingly, the Company’s resoftoperations are subject to significant fludtwad from
quarter to quarter. See also “Business - OrdekiBgt
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Other factors that we believe may cause the manked of our common stock to fluctuate, perhaps
substantially, include announcements of new prajuethnologies or customers by us or our compsfito
developments with respect to intellectual propartg shortfalls in our operations relative to analys
expectations. In addition, in recent years, tbelsmarket in general, and the shares of technatogypanies
in particular, have experienced wide price fludnrsd. These broad market and industry fluctuations
particularly in the semiconductor, electronics, fololtaics, machine tool, and automotive indusirieay
adversely affect the market prices of our commonksbn the NASDAQ Global Select Market and the
Frankfurt Stock Exchange.

THE MARKETS FOR OUR PRODUCTS ARE HIGHLY COMPETITIVEND INCREASED
COMPETITION COULD INCREASE OUR COSTS, REDUCE OURISES OR CAUSE US TO LOSE
MARKET SHARE.

The laser industry is characterized by signifigande and technical competition. Our current arappsed
laser products for macro, marking and micro appitics, and components, compete with those of sewelé
established companies, some of which are largehawmd substantially greater financial, managenal a
technical resources, more extensive distributichsarvice networks, and larger installed custonaseb than
us.

We believe that competition will be particularlyénse in the C@ diode laser, and solid-state laser markets,
including fiber lasers, as many companies have cttenrsignificant research and development ressuice
pursue opportunities in these markets. There eambassurance that we will successfully diffesgrtour
current and proposed products from the productsiotompetitors or that the marketplace will comsidur
products to be superior to competing products.aBse many of the components required to develop and
produce a laser-based marking system are commigraiailable, barriers to entry into this markes ar
relatively low, and we expect new competitive pradentries in this market. To maintain our conpeti
position in these markets, we believe that we béllrequired to continue a high level of investnment
engineering, research and development, marketimjcastomer service and support. There can be no
assurance that we will have sufficient resourcetdinue to make these investments, that we withble to
make the technological advances necessary to riraoua competitive position, or that our product w
receive market acceptance. See also “Businessp€iition”.

OUR FUTURE GROWTH AND COMPETITIVENESS DEPEND UPONJA ABILITY TO DEVELOP
NEW AND ENHANCED PRODUCTS TO MEET MARKET DEMAND ANO O INCREASE OUR
MARKET SHARE FOR LASER MACRO AND MARKING AND MICRCPRODUCTS.

If we are to increase our laser sales in the rezar,tthese sales will have to come through inceasmarket
share for our existing products, through the dguelent of new products, or through the acquisitibn o
competitors or their products. To date, a substhportion of our revenues has been derived fralassof
high-powered C®laser sources, solid-state laser sources, ané ¢igérs. In order to increase market demand
for these products, we will need to devote subithrgsources to:

e continuing to broaden our GOsolid-sate laser, including fiber laser, and ditaker product range;

e continuing to increase the output power and vagyldlser wavelength of our product portfolio; and

e continuing to reduce the manufacturing costs ofpyaduct range to achieve more attractive pricing.

A large part of our growth strategy depends updngdable to increase our worldwide market sharddeer
macro, marking and micro products.
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Our future success depends on our ability to gratel our customers’ needs and develop productsithiiess
those needs. Our ability to control costs is ladiby our need to invest in research and developniewe are
unable to implement our strategy to develop neweanrtthnced products, our business, operating reaunlis
financial condition could be adversely affectede @annot provide assurance that we will succegsfull
implement our business strategy or that any ofithely developed or enhanced products will achieaeket
acceptance or not be rendered obsolete or uncampdty products of other companies. See also
“Management’s Discussion and Analysis of Finan€iahdition and Results of Operations” and “Business
The Company’s Laser Products”.

IF WE LOSE OUR KEY MANAGEMENT PERSONNEL, WE MAY NOBE ABLE TO SUCCESSFULLY
MANAGE OUR BUSINESS OR ACHIEVE OUR OBJECTIVES.

Our future success depends in large part uporetigelship and performance of our executive manageme
team and key employees at the operating level.sd key employees include technical, sales and suppo
personnel for our operations on a worldwide baHisve lose the services of one or more of our akge
officers or key employees, or if one or more ofthgecides to join a competitor or otherwise complatectly
or indirectly with us, we may not be able to susfielyy manage our business or achieve our business
objectives. If we lose the services of any of key employees at the operating or regional levelpvay not be
able to replace them with similarly qualified perael, which could harm our business.

WE MAY NOT BE ABLE TO SUCCESSFULLY ACQUIRE NEW OPERIONS OR INTEGRATE
FUTURE ACQUISITIONS, WHICH COULD CAUSE OUR BUSINESRO SUFFER.

An important part of our growth strategy is makstategic acquisitions of companies with complemgnt
operations, technologies, or products. We regultaiiew potential acquisitions and periodicalgage in
discussions regarding such possible acquisitid®e. may be unable to successfully complete potestiategic
acquisitions if we cannot reach agreement on aabépterms or for other reasons. Future acquistinay
require us to obtain additional debt or equity ficiag, which may not be available on terms accdetabus, if
at all. In connection with future acquisitions, may assume the liabilities of the companies weaigeq Any
debt that we incur to pay for future acquisitiomlcbcontain covenants that restrict the mannerhickvwe
operate our business. Any new equity securitiaswle issue for this purpose would be dilutive o @xisting
stockholders. If we buy a company or a divisiomaompany, we may experience difficulty integrgtinat
company or division’s personnel and operationsctvicould negatively affect our operating results.

In addition:

o the key personnel of the acquired company may dewid to work for us;

e we may experience additional financial and accognthallenges and complexities in areas such as
tax planning, treasury management, and financgneng;

e we may be held liable for risks and liabilitiesqlunding for environmental-related costs) as a tesful
our acquisitions, some of which we may not discalwging our due diligence;

e our ongoing business may be disrupted or recesfficient management attention; and

e we may not be able to realize the synergies, @shgs, or other financial benefits we anticipated.
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WE DEPEND ON LIMITED SOURCE SUPPLIERS THAT COULD C/SE SUBSTANTIAL
MANUFACTURING DELAYS AND INCREASE OUR COSTS IF A BRUPTION IN SUPPLY OCCURS.

We estimate that 16% of our revenues are derivad fales of products that require specialized compis
only available from single sources. We also relyadimited number of independent contractors toufecture
subassemblies for some of our products. Therdear assurance that, in the future, our curreatternative
sources will be able to meet all of our demanda timely basis. If one or more of our suppliers or
subcontractors experiences difficulties that reisudt reduction or interruption in supply to usjfahey fail to
meet any of our manufacturing requirements, ouimass could be harmed until we are able to secure
alternative sources, if any. If we are unablend hecessary parts or components on commercizdlyanable
terms, we could be required to reengineer our prisdio accommodate available substitutions whichldio
increase our costs and/or have a material advéfiessgt en manufacturing schedules, product perfomeaand
market acceptance.

The manufacturing of our solid-state lasers regelieenents of rare earth in small quantities. Tlarebe no
assurance that shortages of rare earth delivengtgheerewith an increase of the market price migive an
adverse effect on our production costs.

OUR FAILURE TO PROTECT OUR PROPRIETARY TECHNOLOGYRO O AVOID LITIGATION FOR
INFRINGEMENT OR MISAPPROPRIATION OF PROPRIETARY RH3'S OF THIRD PARTIES COULD
RESULT IN A LOSS OF REVENUES AND PROFITS.

Our future success depends in part upon our ictelé property rights, including trade secrets, W ww, and
continuing technological innovation. There cambeassurance that the steps taken by us to paiect
intellectual property rights will be adequate tey®@nt misappropriation or that others will not depe
competitive technologies or products.

We currently hold 210 United States and foreigreptt on our laser sources, with expiration dateging
from 2013 to 2030. We have also obtained licenseler certain patents covering lasers and reletthblogy
incorporated into our products. In addition, 1@temt applications have been filed and are undéeweby the
relevant patent authorities. There can be no assarthat other companies are not investigatiraeweeloping
other technologies that are similar to ours, timgt@atents will issue from any application filed ly or that, if
patents do issue, the claims allowed will be sigfidy broad to deter or prohibit others from maihg similar
products. In addition, there can be no assurdrateany patents issued to us will not be challengedlidated
or circumvented, or that the rights thereunder pridlvide a competitive advantage to us. See @saihess -
Intellectual Property”.

From time to time, we receive notices from thirdtjgs alleging infringement of such parties’ patenbther
proprietary rights by our products. While theséiages are common in the laser industry and we atlee past
been able to develop non-infringing technologyicernise necessary patents or technology on comrtgrcia
reasonable terms, there can be no assurance thedule in the future prevail in any litigation seéedx
damages or expenses from us or to enjoin us frdingseroducts on the basis of such alleged infeimgnt, or
that we would be able to develop any non-infringechnology or license any valid and infringed ptdeon
commercially reasonable terms. In the event aimgt ffarty made a valid claim against us or our @on&rs and
a license was not made available to us on comnilgroémsonable terms, we would be adversely aftecte

30



CHANGES IN TAX RATES, TAX LIABILITIES OR TAX ACCOUNIING RULES COULD AFFECT
FUTURE RESULTS.

As a global company, we are subject to taxatiaiménUnited States and various other countries and
jurisdictions. Significant judgment is requireddetermine our worldwide tax liabilities. Our futuiBe rates
could be affected by changes in the compositiogaofings in countries with differing tax rates, opas in the
valuation of our deferred tax assets and liabdjter changes in the tax laws. In addition, wesaltgect to
regular examination of our income tax returns kg Ititernal Revenue Service and other tax authsrifée
regularly assess the likelihood of favorable orammfable outcomes resulting from these examinations
determine the adequacy of our provision for incaaxes. Although we believe our tax estimates are
reasonable, there can be no assurance that ahgdigamination will not be materially differentath the
treatment reflected in our historical income taagyisions and accruals, which could materially addessely
affect our operating results and financial conditio

ANY DEFECTS IN OUR PRODUCTS OR CUSTOMER PROBLEMS ISRNG FROM THE USE OF OUR
PRODUCTS MAY SERIOUSLY HARM OUR BUSINESS AND REPUTAON.

Our laser products are technologically complex iayag contain both known and undetected errors or
performance problems. In addition, performancéjenms can also be caused by the improper instailat
our products by a customer. These errors or peence problems could result in customer dissatisfac
which could harm our sales or customer relatiorship addition, these problems may cause us torinc
significant warranty and repair costs and divegtdktention of our engineering personnel from oodpct
development efforts.

ITEM 1B. UNRESOLVED STAFF COMMENTS

None.
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ITEM 2. PROPERTIES

The Company’s manufacturing facilities include foowing:

Owned or Size** Lease
Location of Facility Leased (sq. ft.) Expiration Primary Activity
Hamburg, Germany Owned* 185,311 CO, lasers, solid-state lasers,
diode lasers, fiber lasers
Starnberg, Germany Leased 127,520 2013 Laser marking and micro
through  products, power supplies
2016
Gunding-Munich, Leased 81,192 2017 Solid-state lasers, laser marking
Germany products
Plymouth, Michigan Leased 52,128 2017 Laxers, laser micro and
marking systems
Kingston upon Hull,
United Kingdom Leased 48,485 2017 Low-power,GBers
Orlando, Florida Owned 35,207 Solid-state lasers
Landing, New Jersey Owned 34,292 Laxers
Mainz, Germany Leased 61,214 2024 Diode lasersangbonents
Devens, Massachusetts Leased 16,955 2017 Lasemignasistems
Gothenburg, Sweden Leased 21,337 2012 arkiber optic production
2014
Overath, Germany Leased 22,948 2013 Coating ofriakge
Oxford, United Kingdom Leased 11,578 2019 Laserkingrsystems
Tampere, Finland Leased 10,064 None Fiber lasptizab engines
Tampere, Finland Owned 44,100 Fiber lasers, dpgitgines
Pamplona, Spain Owned 12,654 Laser marking systems
Singapore Leased 7,812 2012 Laser marking products
Freiburg, Germany Leased 12,164 2012 Laser diodes
Tucson, Arizona Leased 6,218 2013 Components
East Granby, Connecticut Leased 68,135 2027 Fibbes,lasers
Nanjing, China Leased 30,785 2011 f8&xers, laser marking
products, diode components
Nanjing, China Owned 6,757 Glasers
Thun, Switzerland Leased 34,746 2015 Solid-staertafor micro

material processing
* The facility is owned by Rofin-Sinar Laser GmbHREL"); the real property on which the facility is
located is leased by RSL under a 99-year lease.

** |Includes sales, administration and researchdadlopment facilities where applicable.

The Thun (Switzerland) facility lease has a reneypdion for five years. One of the Starnberg (Geryanain
facilities is leased until 2013 from a member & @ompany’s Board of Directors and includes a @das
terminate the lease contract within a two-yearagogieriod during the contract, while the other nfagilities
are leased until 2014 and 2016. The Gothenburgd&memain facility leases have a renewal optiorttoee
years. The Tampere (Finland) facility lease catebminated upon six-month notice from the landland the
lessee. The main rental agreement of the Nanjitgngl facility expires by November 30, 2011 and bé
extended until the construction of new manufactyfacilities are completed.

The Company maintains sales, administration, aselareh and development facilities at each of thaliag,
Starnberg, Gunding-Munich, Mainz, Freiburg, Kingstgoon Hull, Gothenburg, Tampere, East Granby,
Plymouth, Landing, Orlando, Thun, and Nanjing lamaé. The Company also maintains sales and service
offices worldwide, all of which are leased, witletbxception of the Pamplona (Spain) and Seoul (S¢atea)
properties which are owned.

The Company believes that its existing facilities adequate to meet its currently projected nemdhé next

12 months and that suitable additional or altemeaspace would be available, if necessary, indhgeé on
commercially reasonable terms.
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ITEM 3. LEGAL PROCEEDINGS

The Company has been and is likely to be involvethftime to time in litigation involving its intedttual
property and ordinary routine litigation arisingtire ordinary course of business.

A licensor of patents covering the technology usetkrtain of the Company's G@sers has asserted
that the Company has calculated royalties duespeet of certain sales of such Q&sers in a manner
that is not consistent with the applicable liceageeement. In addition, the licensor claims thhts not
been provided with copies of invoices and otherudoentation relating to such sales, to which it désse
is entitled under the license agreement. The Cogngeputes these and related allegations and lesliev
that it is in compliance with all of its obligatisunder the license agreement. Following discassiath
the licensor in order to resolve these disagreesnétmt parties have reached an agreement in pencip
that an independent auditor should be appointedview the calculations made by the Company in
connection with the royalties it has paid in thetp@o date the audit has not commenced. In Fepruar
2008, the Company contacted the licensor in writmgrder to proceed with the appointment of an
independent auditor and agree on parameters ty a&pfie conduct of the audit and a response fiam t
licensor was received in January 2009. Throughtihdil correspondence exchanged in March 2009, the
Company and the licensor are in the process oftsetea mutually agreeable independent auditor.
Management believes that it will achieve a resotutif this matter that will not have a material ache
impact on the Company's financial condition or hssof operations or cash flows. The patents, and
therefore the license rights, have already expratithere are no further license fees to be catuitand
paid.

ITEM 4. REMOVED AND RESERVED
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PART Il

ITEM 5. MARKET PRICE FOR REGISTRANT'S COMMON EQUITY, RELATE D
STOCKHOLDER MATTERS AND ISSUER PURCHASES OF EQUITY SECURITIES

The Company’s common stock is traded on the NASEHGbal Select Market and also on the Prime Standard
Segment of the Frankfurt Stock Exchange, undesyngbol RSTI and international securities identiiica
number (ISIN) US7750431022, respectively. Theddtdlow sets forth the high and low closing sal&sep of

the Company’s common stock for each quarter endedglthe last two fiscal years as reported by NASD

Common Stock Trade Prices

Quarter ended High Low
December 31, 2009 $ 24.60 $21.01
March 31, 2010 $ 24.96 $19.59
June 30, 2010 $ 27.05 $20.82
September 30, 2010 $ 25.39 $19.96
December 31, 2010 $ 35.92 $25.32
March 31, 2011 $ 40.76 $35.19
June 30, 2011 $ 43.40 $31.58
September 30, 2011 $ 34.56 $19.12

At November 28 2011, the Company had 8 holdersaénd of its common stock and 28,502,759 shares
outstanding. A significantly greater number of lesklof the Company’s common stock are “street naone”
beneficial holders, whose shares are held of relopitbnkers, brokers, and other financial institusi The
Company has not paid dividends on its common sémckdoes not anticipate paying dividends in the
foreseeable future.

During the fiscal year 2011, the Company did ndtesgy equity securities that were not registeradar the
Securities Act.

There were no purchases of common stock of the @agnmade by the Company or any “affiliated purchase
of the Company as defined in Rule 10b-18(a)(3) utide Exchange Act during the fourth fiscal quadkthe
fiscal year 2011.

On May 5, 2010, the Board of Directors authorizeel Company to initiate a share buyback of up to
$30.0 million of the Company's common stock oveelti® months, subject to market conditions, through
purchases from time to time in open market transastor privately negotiated transactions at the
Company's discretion, including as to the quantitying and price thereof. The Company purchased
approximately 1.1 million shares of common stodlgraaverage price of $25.96, under the stock
buyback program for a total price of $28.2 million.

STOCK PRICE PERFORMANCE GRAPH

The following Stock Price Performance Graph inckidemparisons required by the SEC. The Graph dates n
constitute soliciting material and should not berded filed or incorporated by reference into armebt
Company filings under the Securities Act of 1933amended, or the Securities Exchange Act of 1884,
amended, except to the extent that the Companyfigadlg incorporates this information by referentterein.

The following graph presents the one-year totalrretfor Rofin-Sinar Technologies Inc. common stock
compared with the NASDAQ Stock Market Index and $&P Technology Sector Index. Rofin-Sinar selected
these comparative groups due to industry simiegitind the fact that they contain several diregipatitors.

The graph assumes that the value of the investmétfin-Sinar Technologies Inc. common stock, the
NASDAQ Stock Market Index, and the S&P Technologgt®r Index each was $100 on September 30, 2006,
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and that all dividends were reinvested. The S&PBhhelogy Sector Index is weighted by market cajaiddion.
The stock price performance shown in this grapioisnecessarily indicative of, and not intendeduggest
future stock price performance.

COMPARISON OF 5 YEAR CUMULATIVE TOTAL RETURN*

Among Rofin-Sinar Technologies Inc., the NASDAQ Composite Index
and the S&P Information Technology Index
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*$100 invested on 9/30/06 in stock orindex, including reinvestment of dividends.
Fiscal year ending September 30.

Copyright© 2011 S&P, a division of The McGraw-Hill Companies Inc. All rights reserved.

EDGAR REPRESENTATION OF DATA POINTS USED IN PRINTEBRAPHIC

Rofin-Sinar NASDAQ Stock S&P Technology

Technologies Inc.  Market Index Sector Index
9/30/06 100 100 100
9/30/07 115.53 121.84 123.33
9/30/08 100.74 92.48 94.50
9/30/09 75.56 96.08 102.53
9/30/10 83.53 108.39 113.45
9/30/11 63.19 110.99 117.80
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ITEM 6. SELECTED FINANCIAL DATA

The following table sets forth selected consoliddirancial data for the five fiscal years endeg@t8mber 30,
2011. The information set forth below should bedrén conjunction with the consolidated financiatements
and notes and “Management’s Discussion and Anabfdignancial Condition and Results of Operations”
contained elsewhere in this Annual Report on FobAKK1

Year ended September 30,

2011 2010 2009 2008 2007
(in thousands, except per share amounts)

STATEMENT OF OPERATIONS DATA:
Net sales $597,763 $423,570 $349,579 $575,278 6439,
Cost of goods sold 365,684 257,316 217,532 326,861 276,320
Gross profit 232,079 166,254 132,047 248,417 23,35
Selling, general & administrative
expenses 107,510 89,908 88,906 105,077 84,675
Research & development expenses 38,337 30,137 (81,50 41,113 27,830
Amortization expense 2,569 2,250 3,559 6,769 4,251
Income from operations 83,663 43,959 8,082 95,458 6,59
Net interest expense (income) (135) 375 309 (2,960) (5,028)
Income before income taxes 87,143 45,901 14,700 7997, 88,241
Income tax expense 26,070 15,442 5,197 33,466 81,83
Net income attributable to RSTI 60,032 29,840 9,163 63,759 55,277
Earnings per common share

attributable to RSTI- Basic $ 211 $ 1.04 $ 0.32 $ 2.15 $ 1.78
Earnings per common share

attributable to RSTI- Diluted $ 2.06 $ 1.02 BDO. $ 2.09 $ 174
Shares used in computing earnings

per share — Basic 28,440 28,807 28,912 29,640 30,97
Shares used in computing earnings

per share — Diluted 29,105 29,212 29,194 30,446 ,8081
OPERATING DATA (as percentage of sales):
Gross profit 38.8% 39.3% 37.8% 43.2% 42.4%
Selling, general & administrative
expenses 18.0% 21.2% 25.4% 18.3% 17.7%
Research & development expenses 6.4% 7.1% 9.0% 7.1% 5.8%
Income from operations 14.0% 10.4% 2.3% 16.6% 18.1%
Income before income taxes 14.6% 10.8% 4.2% 17.0% 8.4%
BALANCE SHEET DATA:
Working capital $ 333,328 $ 287,793 $ 274,279 25,954 $ 344,907
Total assets 653,946 558,192 539,507 583,660 626,22
Line of credit and loans 22,863 20,661 31,409 66,67 40,592
Long-term debt 14,742 15,488 12,426 11,968 12,639
Stockholders’ equity 478,617 417,476 421,694 408,54 452,717
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ITEM 7. MANAGEMENT’'S DISCUSSION AND ANALYSIS OF FINANCIAL C ONDITION AND
RESULTS OF OPERATIONS

OVERVIEW

Rofin-Sinar Technologies Inc. is a leader in theigle, development, engineering, manufacture, amttetiag
of laser-based products, primarily used for cuttimglding, and marking a wide range of materials.

Lasers are a non-contact technology for mater@tgssing, which have several advantages compared to
conventional manufacturing tools that are desirabladustrial applications. The Company’s lasaisleliver
a high-quality beam at guaranteed power outputdeatdre compact design, high processing speedbiliey,
low operating and maintenance costs, and easyratieg into the customer’s production process.aAs
technological leader in CQsolid-state lasers (including fiber lasers), didle lasersthe Company is able to
meet a broad range of its customers’ material @®ing requirements.

According to the Industrial Laser Solutions magear2011 forecast for industry data, worldwide tase
revenues for industrial applications (excludinbdigraphy, inspection, measurement, research, nigdicg
will reach approximately $1.7 billion for the ye&ased on this data, the Company estimates thasit
currently a market share in the relevant industaisér sector of over 20% (based on laser-relatkxsd solume).
The Company has sold more than 57,000 laser sosimas 1975 and currently has over 4,000 activeoouss
(including multinational companies with multiplecfiéties purchasing from the Company). During fis2@11,
2010, and 2009, approximately 40%, 41%, and 40%peetively, of the Company’s revenues related lessaf
laser products for macro applications, approxinya®€%, 49%, and 48%, respectively, related to saflésser
products for marking and micro applications, angragimately 10%, 10%, and 12%, respectively, reldte
sales of components.

Through its global manufacturing, distribution asedvice network, the Company provides a compreliensi
range of laser sources and laser-based systenossltd the following principal target markets: thachine
tool, automotive, semiconductor, electronics, ahdtpvoltaic industries. The Company sells diretlgnd-
users and to original equipment manufacturers (“GBNprincipally in the machine tool industry) that
integrate Rofin’s laser sources with other systemmonents. Many of Rofin’s customers are amondaigest
global participants in their respective industri€@uring fiscal 2011, 2010, and 2009, 18%, 19%, 20ith,
respectively, of the Company’s sales were in Naterica, 45%, 46%, and 57%, respectively, were in
Europe, and 37%, 35%, and 23%, respectively, wehsia.

In fiscal year 2011, the Company achieved recorellef revenues and the second best net inconis in i
history.The results were comparable to the pre-@eancrisis levels of fiscal year 2008. Sales inweain all
of the Company’s key regions, primarily driven hg tmachine tool, automotive, electronics and médiegice
industries reflecting the overall improvement of thacro economic climate during fiscal year 20M&t
income was excellent given the continuing investiménfiber lasers.

Outlook

As a consequence of the general challenging madetitions and the more cautious sentiment of our
industrial customers as well as a weaker Asianrdrdake in our most recent quarter, we expecoaddbwn in
our business for the first six months of fiscalry2@12. Nevertheless, management is confidentlieat
Company’s order backlog and its expanding prodoctf@io, especially in fiber lasers, provide aidglatform
for a successful fiscal year 2012.

37



Acquisitions and Formation of New Entities

During fiscal year 2009, the Company settled an-eat agreement with the former Nufern owners for a
aggregate of $5.0 million and finalized its valoatbf the identified intangible assets relatechis &cquisition.
As a result, a total adjustment amounting to adeetease of $3.7 million was made to the amougbofiwill
recorded. This purchase resulted in final goodwifi2.9 million.

Effective March 11, 2009, the Company made thd fiagment for the outstanding earn-out, and acduine
remaining 10% of share capital of Optoskand AB tigioits wholly-owned subsidiary Rofin-Sinar Laser
GmbH under an option agreement. This purchaseteesinl additional goodwill of $0.7 million.

Effective April 9, 2009, the Company acquired 80fthe equity of China-based Nanjing Eastern Laser
Company, Ltd. (“NELC”) through two separate casmgactions. NELC's product lines are largely coseauti
of high power, fast-axial flow CQasers, with a power range up to 3 kW as well @skidsed laser processing
equipment. This purchase resulted in goodwill aB%#illion.

Effective April 12, 2010, the Company, throughvitsolly-owned subsidiary Nufern, purchased the Etect
Optics fiber optic gyroscope coil winding busine$©ptelecom-NKF, Inc. This purchase resulted iditohal
goodwill of $0.3 million.

Effective October 15, 2010, the Company acquire@l4 ®f the common stock of LASAG AG, Thun
(Switzerland) (“LASAG”), through its wholly-ownedibsidiary RSTE. Additionally, the Company
acquired the LASAG selling and service operation&érmany, Italy, Japan and the United States.
LASAG is one of the original laser companies witbrexthan 30 years of experience in the development
and manufacturing of industrial solid-state lase’iSSAG markets and sells its laser products foe fin
cutting, spot welding, drilling, and scribing apgaltions to the medical device, automotive, eledtrand
aerospace industries. In addition, LASAG has spegiaertise in high-precision drilling and laser
processing heads. This purchase resulted in gdiasfiveipproximately $1.6 million and other intantgb,
net of $2.3 million.

Effective August 24, 2011, the Company formed ROBIWASEL Laser India Pvt. Ltd. in Mumbai (India) as
wholly-owned subsidiary through its wholly-ownedsidiaries Rofin-Sinar Laser GmbH (99%) and Rofin-

Baasel Lasertech GmbH & Co KG (1%). It startedjisrations in October 2011 and takes responsilidity
sales and service of ROFIN laser products in India.

Effective September 29, 2011, the Company receitvedemaining 15% of the share capital of H2B Phict®
GmbH through a transfer of shares and now hold44d6fthe share capital.

RESULTS OF OPERATIONS

For the periods indicated, the following table detth the percentage of net sales representebedsespective
line items in the Company’s consolidated statemehtperations:

Fiscal Year ended September 30,

2011 2010 2009
Net sales 100.0% 100.0% 100.0%
Cost of goods sold 61.2% 60.7% 62.2%
Gross profit 38.8% 39.3% 37.8%
Selling, general and administrative expenses 18.0% 21.2% 25.4%
Research & development expenses 6.4% 7.1% 9.0%
Intangibles amortization 0.4% 0.5% 1.0%
Income from operations 14.0% 10.4% 2.3%
Income before income taxes 14.6% 10.8% 4.2%
Net income attributable to RSTI 10.0% 7.0% 2.6%
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Fiscal Year 2011 Compared to Fiscal Year 2010

Net Sales — Record net sales of $597.8 millionasgmts an increase of $174.2 million, or 41%, coegp#
fiscal year 2010. Net sales increased $143.4anijllor 42%, in Europe/Asia and $30.8 million, 0#@9n

North America, compared to fiscal year 2010. $&dés of laser products for macro applicationssiased by
37% to $237.5 million compared to fiscal year 20d@marily due to the higher demand for lower arghler
power CQ lasers from OEM-customers in the machine toola@mdmotive industries. Net sales of lasers for
marking and micro applications increased by 46%302.3 million compared to fiscal year 2010, priffiyadue
to higher demand from the electronics and medieaicgt industries. Revenues for the component bssine
increased by 31% to $58.0 million compared to figear 2010, primarily due to higher sales relatefibers
and fiber optics. The U.S. dollar fluctuated agafoseign currencies, which had a favorable effathet sales
of $14.7 million.

Gross Profit — The Company’s gross profit of $23aillion increased by $65.8 million, or 40%, comgéito
fiscal year 2010. As a percentage of sales, gt remained at 39%. The unchanged percentaggimin
fiscal year 2011 was primarily the result of théstrg product mix. Gross profit was favorably &ftfed by $5.3
million in fiscal year 2011 due to the fluctuatiohthe U.S. dollar against foreign currencies.

Selling, General and Administrative Expenses —ii8gligeneral and administrative expenses increbgél 7.6
million, or 20%, to $107.5 million, compared todis year 2010, primarily as a result of our inceshselling
and marketing activities, higher commissions reldtea higher business level and additional expefrsen our
newly acquired Swiss subsidiary (LASAG). As a jeitage of net sales, selling, general and ad néiigtyr
expenses decreased to 18%. Selling, general anthiattative expenses were unfavorably affecte$dp
million due to the fluctuation of the U.S. dollagaanst foreign currencies in fiscal year 2011.

Research and Development — The Company’s net egpdosresearch and development amounted to $38.3
million, which represents an increase of $8.2 wmnillior 27%, primarily due to significant R&D actieis

related to the extension of the fiber laser proghactfolio, lower R&D grants compared to fiscal y@810, and
additional expenses from the newly acquired Swisisliary. Gross research and development expémses
fiscal years 2011 and 2010, were $40.6 million $88.7million, respectively, and were reduced by
government grants of $2.3 million and $2.6 millduring the respective periods. The Company wifittaie

to apply for, and expects to continue receivingiggoment grants for research and development, ediydo
Europe. Research and development expenses wereoualbly affected by $1.0 million due to the fluation

of the U.S. dollar against foreign currencies gtéil year 2011.

Other Income- Net other income of $3.5 million fiscal year 20&presents an increase of $1.5 million
compared to fiscal year 2010. The increase irotier income is primarily attributable to highet egchange
gains of $1.9 million compared to $1.5 million iadal year 2010, net interest income of $0.1 nnllé@mpared
to net interest expense of $0.4 million in fiscehy 2010 and $ 0.6 million in higher net misceltareincome,
mainly related to cancellation fees.

Income Tax Expense — Income tax expense of $26libmin fiscal year 2011 and $15.4 million in fedcyear
2010, represent effective tax rates of 29.9% an@%3or the respective periods. The lower effecinacome
tax rate in fiscal year 2011 is mainly due to imya pre-tax income in locations with lower effeetincome
tax rates and the realization of certain tax netrafing losses from the newly acquired Swiss sidnsid
Income tax expense, a significant portion of whghcurred in foreign currencies, was unfavoradffected
by $0.7 million due to the weakening of the U.Slatcagainst foreign currencies.

Net Income Attributable to RSTI — As a result of floregoing factors, the Company’s net incomelaiteble
to RSTI of $60.0 million ($2.06 per diluted shaased on 29.1 million weighted average diluted comm
shares outstanding) in fiscal year 2011 increage®BB.2 million compared to fiscal year 2010’s imebme
attributable to RSTI of $29.8 million ($1.02 petutied share, based on 29.2 million weighted avedigéed
common shares outstanding). Net income attribut@bRSTI was favorably affected by $1.0 millionfiscal
2011 due to the fluctuation of the U.S. dollar agaioreign currencies.
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Fiscal Year 2010 Compared to Fiscal Year 2009

Net Sales — Net sales of $423.6 million representmcrease of $74.0 million, or 21%, over the pyiear. Net
sales increased $65.3 million, or 23%, in Europe/Asd $8.7 million, or 12%, in North America, coaned to
the prior year. The U.S. dollar fluctuated agafostign currencies, which had a favorable effethet sales of
$1.4 million. Net sales of laser products for neaapplications increased by 23% to $172.9 millrirnarily

due to the higher demand for our lower and higloevgy CQ lasers from OEM-customers in the machine tool
industry. Net sales of lasers for marking and mapplications increased by 23% to $206.5 milliompared

to fiscal year 2009, mainly due to the higher deanfam our lasers for micro and marking applications
principally from the semiconductor and electronigdustries. Revenues for the component businessased
by 8% to $44.2 million, primarily due to higher aeslrelated to fiber optics.

Gross Profit — The Company’s gross profit of $16&iBion increased by $34.2 million, or 26%, ovketprior
year. As a percentage of sales, gross profit &as@e to 39%. The increased percentage margisaal fyear
2010 was primarily a result of better fixed coss@iption, a favorable product mix, and an increasmur
service and spare parts business. Gross profifavasably affected by $1.2 million in fiscal yeadIZ0 due to
the fluctuation of the U.S. dollar against foremmnrencies.

Selling, General and Administrative Expenses —ii8gligeneral and administrative expenses increlbged .0
million, or 1%, to $89.9 million, compared to fisg@ar 2009 primarily as a result of our increaseling and
marketing activities, mainly in Asia and higher aoissions related to our higher revenues. Fiscal 3889
included one-time costs related to headcount rezhgbf $1.8 million. As a percentage of net sadedling,
general and administrative expenses decreased4o 3klling, general and administrative expensas we
unfavorably affected by $0.4 million due to thectiuation of the U.S. dollar against foreign curiesan fiscal
year 2010.

Research and Development — The Company’s net egpdosresearch and development amounted to $30.1
million, which represents a decrease of $1.4 nmillior 4%, primarily due to higher R&D grants conmgzhto
fiscal year 2009 where, additionally, one-time sdet headcount reduction of $0.5 million were uugd.

Gross research and development expenses for jisaed 2010 and 2009 were $32.7 million and $33/&mijl
respectively, and were reduced by $2.6 million & million of government grants during the resjec
periods. The Company will continue to apply fordaxpects to continue receiving, government grants
towards research and development, especially infeur Research and development expenses were not
materially affected by the fluctuation of the UdBllar against foreign currencies in fiscal yeat @0

Other Income- Net other income of $1.9 million fiscal year 20¥presents a decrease of $4.7 million
compared to the prior year. Mainly as a resulidditional short-term borrowings to finance ourrshauyback
program, net interest expense increased to $0libmih fiscal year 2010, compared to $0.3 milliarfiscal
year 2009. The interest expense is offset by $1lBmof foreign currency gains in fiscal 2010 cpared to
$4.2 million in fiscal 2009 and lower other misegléous income of $ 0.8 million compared to $2.Tionilin
fical 2009 which included $2.0 million compensationthe cancellation of orders received in fispaér 2008.

Income Tax Expense — Income tax expense of $18lémin fiscal year 2010 and $5.2 million in fidggear
2009, represent effective tax rates of 33.6% and%5or the respective periods. The lower effecinmme
tax rate in fiscal year 2010 is mainly due to aprioved business in locations with lower marginabime tax
rates which contributed to a normalized effectaseriate during fiscal year 2010. Income tax expease
significant portion of which is incurred in foreigmirrencies, was not materially affected by thekeeaing of
the U.S. dollar against foreign currencies.

Net Income Attributable to RSTI — As a result of floregoing factors, the Company’s net incomelaiteble
to RSTI of $29.8 million ($1.02 per diluted shabased on 29.2 million weighted average common share
outstanding) in fiscal year 2010 increased by $2@ilBon over the prior year’s net income attribbl&ato RSTI
of $9.2 million ($0.31 per diluted share, base®8r? million weighted average common shares oulstgi
Net income attributable to RSTI was favorably atéecby $0.8 million in fiscal 2010 due to the fluation of
the U.S. dollar against foreign currencies.
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LIQUIDITY AND CAPITAL RESOURCES
Fiscal Year 2011

The Company’s primary sources of liquidity at Semter 30, 2011, were cash and cash equivalents2.41
million, short-term investments of $3.0 million,ashterm credit lines of $72.7 million, and long+tecredit
lines of $16.4 million. As of September 30, 2018.5bmillion was outstanding under the short-temadi of
credit and $10.3 million was used for bank guastender these lines of credit, leaving $55.9 aomilli
available for borrowing under short-term lines mddit. In addition, the Company maintained creidié$
specific to bank guarantees for $6.3 million, ofiebh$0.3 million was used. Therefore, $61.9 milliwas
unused and available under our short-term and gaakantee lines of credit, in aggregate, at Septei30,
2011. At September 30, 2011, the entire amountiofang-term lines of credit was fully drawn. Ther@pany
is subject to financial covenants under some afa@Hacilities and lines of credit, which could ragtthe
Company from drawing money under them. At Septer8Bef011, the Company was in compliance with these
covenants.

Cash and cash equivalents increased by $16.8 mdiiming fiscal year 2011. Approximately $50.0lmii in
cash and cash equivalents were provided by opgrattivities, primarily as the result of the incged net
income and other non-cash items, principally dépten and amortization and the increase in accrued
liabilities and pension obligations, and income payable. Operating cash flow was negatively adfeédty the
increase in accounts receivable and inventoriemlynas a result of the fast business growth expeed
during fiscal year 2011.

Net cash used in investing activities totaled $28ilfon for fiscal year 2011, and was primarilyfated to
various additions to property and equipment ($24il8on), business acquisitions ($11.2 million) gmarchase
of short-term investments ($8.6 million), partiafiffset by proceeds from the sale of short-ternegtments
($12.6 million).

Net cash used in financing activities totaled $4ilfion and was primarily related to the stock baghk
program ($8.8 million) and loan repayments of $@ibion, partly offset by $6.3 million in borrowirggfrom
banks and $7.2 million generated through issuahoew shares from the exercise of stock options.

The Company expects that its capital expendituibdeapproximately $28.5 million in fiscal yeadP2.

Management believes that cash flows from operatialosig with existing cash and cash equivalents and
availability under the credit facilities and linekcredit, will provide adequate resources to nieetCompany’s
capital requirements and operational needs ondagtirrent and a long-term basis.

Fiscal Year 2010

The Company’s primary sources of liquidity at Septer 30, 2010, were cash and cash equivalentsldr.61
million, short-term investments of $5.7 million,skterm credit lines of $76.7 million and long+tecredit
lines of $16.6 million. As of September 30, 2010,1$million was outstanding under the short-temedi of
credit and $3.3 million was used for bank guarate®ler these lines of credit. $16.6 million watstanding
from the long-term credit lines. Additionally, t@®mpany maintained credit lines specific to banlrgatees
for $13.2 million, of which $2.2 million was usetherefore, $11.0 million was unused and availablgen
these lines of credit. The Company is subjecinarfcial covenants under some of these facilitteslames of
credit, which could restrict the Company from dnagvmoney under them. At September 30, 2010, the
Company was in compliance with these covenants.

Cash and cash equivalents decreased by $5.5 miilliing fiscal year 2010. Approximately $36.8 ioifl in
cash and cash equivalents were provided by opgradtitivities, primarily as the result of the incsed net
income and other non-cash items, principally dépten and amortization and the increase in accrued
liabilities and pension obligations, accounts pa&yamd income tax payable. Operating cash flow was
negatively affected by the increase in accountsivable and inventories, mainly as a result offs business
growth experienced during the second half of figesr 2010.
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Net cash used in investing activities totaled $8iffon for fiscal year 2010, and was primarilyaedd to
various additions to property and equipment ($8l6am), business acquisitions ($1.4 million) andarphase of
short-term investments ($10.9 million), partialliyset by proceeds from the sale of short-term itmesits
($12.4 million).

Net cash used in financing activities totaled $26ilion and was primarily related to the stock bagk
program ($19.5 million) and loan repayments of $38illion, partly offset by $30.2 million in borrdngs
from banks and $3.0 million generated through issaaf new shares from the exercise of stock option

Fiscal Year 2009

The Company’s primary sources of liquidity at Septer 30, 2009, were cash and cash equivalentsld. $1
million, short-term investments of $2.9 million,astterm credit lines of $91.0 million and long4tetoans of
$12.4 million. As of September 30, 2009, $19.0imilwas outstanding under the short-term linegedic.
Additionally, $4.2 million was used for bank guaees under these lines of credit. $12.4 milliors wa
outstanding from the long-term loan. AdditionalietCompany maintained credit lines specific to bank
guarantees for $2.9 million, of which $0.3 millisms used. Therefore, $70.4 million was unused aadable
under Rofin’s lines of credit. The Company is sabjto financial covenants under some of thesditfasiand
lines of credit, which could restrict the Compamynfi drawing money under them. At September 30920@
Company was in compliance with these covenants.

Cash and cash equivalents increased by $1.6 mdiimimg fiscal year 2009. Approximately $55.4 roifi in
cash and cash equivalents were provided by opgratitivities, primarily as the result of the desen
accounts receivable and inventories. Operating flashwas negatively affected by decreased netrimeand
other non-cash items, principally depreciation antrtization and by a decrease in income tax payabl
accounts payable and accrued liabilities and perwitigations.

Net cash used in investing activities totaled $18ilion for the year ended September 30, 2009, rafated
primarily to acquisitions ($12.3 million), varioaslditions to property and equipment ($7.8 milligg)rchase
of short-term investments ($2.3 million), offsettty sale of short-term investments ($3.7 millianyl
proceeds from sales of property and equipment ($@l®n).

Net cash used in financing activities totaled $38iion and was primarily related to repaymentdaains
amounting to $48.0 million, partly offset by $1Tfllion net borrowings from banks, $0.2 million geated

through issuance of new shares from the exercistook options and $0.4 million was related to exagf tax
benefit from stock options.

The following table illustrates the Company’s cewstual obligations as of September 30, 2011:

Payments due by period (in thousands)

Less than 1-3 3-5 More than
Contractual Obligations Total 1 Year Years Years 5 Years
Long and short-term debt $ 22,863 $ 8,122 $a®,6 $ 4,135 $ --
Pension obligations 17,905 616 1,713 1,830 13,746
Operating lease obligations 39,491 9,550 13,136 4Z,2 9,563
Purchase obligations * 118,417 95,357 22,100 960 --
Interest obligation 1,289 634 558 97 --
Other short- and long-term obligations 3,783 1,000 632 266 1,885
Total $ 203,748 $ 115,279 $48,745 $ 14,530 $ 25,194

* Purchase obligations include payments due uadgous types of agreements to purchase raw mktera
other goods.
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Note — Uncertain tax benefit liabilities of $ 0.8llian are not included in the Company’s contratinialigation
table, as the Company can not make reasonableagstirabout the timing of any required paymentseélto
these liabilities.

Off-Balance Sheet Arrangements

The Company has no off-balance sheet arrangemefiteacing arrangements involving variable intéres
entities, except for the remaining unused credédiamounting $61.9 million.

CURRENCY EXCHANGE RATE FLUCTUATIONS

Although the Company prepares its consolidatechiie statements in U.S. dollars, approximately 68%s
net sales are denominated in other currenciesapitinthe Euro, Swedish krona, Swiss francs, Brifi@und,
Singapore dollar, Taiwanese dollar, Korean wonadape yen, Canadian dollar, and Chinese RMB. &le$ s
and costs and related assets and liabilities arerghty denominated in the functional currenciethef
operations, thereby serving to reduce the Compampssure to exchange gains and losses.

Exchange differences upon translation from eachatjpse’s functional currency to U.S. dollars are
accumulated as a separate component of equity.cdiency translation adjustment component of
shareholders’ equity had the effect of increasmgltequity by $13.4 million at September 30, 2044,
compared to $17.6 million at September 30, 2010.

The fluctuation of the Euro and the other relevanttional currencies against the U.S. dollar e e effect
of increasing or decreasing (as applicable) repgaret sales, as well as cost of goods sold, gresgim
selling, general and administrative expenses, aseglarch and development expenses, denominatedhn su
foreign currencies when translated into U.S. dslks compared to prior periods.

The Company defines the term “constant currencyhé@n that financial data for a period are trapdlatto
U.S. dollars using the same foreign currency exgbaates that were used to translate financial fdatde
previously reported period. Changes in sales,sgoosfit, and income from operations include tHectfof
fluctuations in foreign currency exchange ratee Tlompany's management reviews and analyzes bsisines
results on a constant currency basis and belidestresults represent the Company's underlyinigdsss
trends without distortion due to currency fluctoas. The Company believes that this “constant cay'e
financial information is a useful measure for inees because it reflects actual changes in opastio

The following chart compares our net sales, grositpand income from operations for each of flsgears
2011, 2010, and 2009, to the equivalent finan@galilts calculated on a “constant currency” baBiscause this
“constant currency” financial information does wonform to Generally Accepted Accounting Principliess
presented under the caption “Non-GAAP Constant&ay”:

Fiscal Year 2011 Fiscal Year 2010 Fiscal Year 2009
Non- Non- Non-
GAAP GAAP GAAP
GAAP Constant GAAP Constant GAAP Constant
Actual Currency Actual Currency Actual Currency
(in millions)
Net sales $ 597.8 $583.1 $423.6 $422.2 $ 349.6 $378.1
Gross profit 232.1 226.8 166.3 165.1 131.2 139.9
Income from operations 83.7 82.0 44.0 43.2 8.7 7 7.

Between fiscal year 2010 and 2011, the averageagexghrate for the Euro strengthened against theddl&r
by approximately 2.7%. The impact of this streegihg was to increase net sales and gross pro$itidy7
million and $5.3 million, respectively, because rpmately 63% of fiscal year 2011 sales were denated
in other currencies, primarily the Euro. Thesehaxge rate fluctuations had the effect of increpsiperating
expense by $3.6 million, thereby increasing incdrom operations by $1.7 million.
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Between fiscal year 2009 and 2010, the averageaexghrate for the Euro weakened against the Ul&r diy
approximately 0.3%. The impact of fluctuationeikchanges rates of foreign currencies against tBeddllar
was to increase net sales and gross profit by ®illidn and $1.2 million, respectively, because rpmately
64% of fiscal year 2010 sales were denominatedhiaraurrencies, primarily the Euro. These excleaiade
fluctuations had the effect of increasing operagrgense by $0.4 million, thereby increasing incdrom
operations by $0.8 million.

Between fiscal year 2009 and 2008, the averageaegehrate for the Euro weakened against the UlBur dy
approximately 10.5%. The impact of this weakenirag to decrease net sales and gross profit by $@i8ién
and $8.7 million, respectively, because approxitgyat2% of sales were denominated in other currencie
primarily the Euro. This weakening of the Euro hlael effect of decreasing operating expenses bys$29
million, thereby increasing income from operatiomsy by $1.0 million.

CRITICAL ACCOUNTING POLICIES

The Company'’s significant accounting policies de® alescribed in Note 1 of the consolidated finahci
statements. Certain of the accounting policiesireghe application of significant judgment by ragement in
selecting appropriate assumptions for calculatingrfcial estimates. By their nature, these judgmare
subject to an inherent degree of uncertainty.

Allowance for Doubtful Accounts

The Company records allowances for uncollectibla@mer accounts receivable based on historical
experience. Additionally, an allowance is madesbasn an assessment of specific customers’ finincia
condition and liquidity. If the financial conditicof the Company’s customers were to deterioratditianal
allowances may be required. No individual custorapresents more than 10% of total accounts relskeiva
Any increase in allowance will impact operatingane during a given period.

I nventory Valuation

Inventories are stated at the lower of cost or etaikiter provisions for excess and obsolete irrgraalable at
prices below cost. Provisions for slow moving abdalete inventories are provided based on current
assessments about historical experience and fptageict demand and production requirements fonéhe
twelve months. These factors are impacted by nhadeditions, technology changes, and changesatesgfic
direction, and require estimates and managemegtrjadt that may include elements that are uncertaire
Company evaluates the adequacy of these proviguasugerly. Although the Company strives to achiave
balance between market demands and risk of inweetaress or obsolescence, it is possible that,ldhou
conditions change, additional provisions may bedede Any changes in provisions will impact opargti
income during a given period.

Warranty Reserves

The Company provides reserves for the estimatetd cbproduct warranties when revenue is recogniZéte
Company relies upon historical experience, expectatof future conditions, and its service datagtmate its
warranty reserve. The Company continuously mosithis data to ensure that the reserve is sufficien
Warranty costs have historically been within oupeptations. To the extent we experience increasechnty
claim activity or increased costs associated wétlvising those claims (such costs may include ralfdabor,
and travel costs), revisions to the estimated wgyriability would be required. Increases in ness will
impact operating income during the period.
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Pension Obligations

The determination of the Company’s obligation ardemse for pension is dependent on the selecticertdin
actuarial assumptions in calculating those amouAtsumptions are made about interest rates, esgbect
investment return on plan assets, total turnovessrand rates of future compensation increaseaddition,
the Company provides the actuarial consultants suitijective factors such as withdrawal rates andatiiy
rates to develop their calculations of these anmumhe Company generally reviews these assumpditting
beginning of each fiscal year. The Company isireguto consider current market conditions, inchadi
changes in interest rates, in making these assongtiThe actuarial assumptions that the Compagy msy
differ materially from actual results due to chamggimarket and economic conditions, higher or lower
withdrawal rates or longer or shorter life spanpartticipants. These differences may result ilgaificant
impact on the amount of pension benefits expers€timpany has recorded or may record.

The discount rate enables the Company to statectegbéuture cash flows at a present value on the
measurement date. The Company has little latitudelecting this rate and it must represent theketaate of
high-quality fixed income investments. A lowerabsint rate increases the present value of berdfgaiions
and increases pension expense.

To determine the expected long-term rate of returplan assets, the Company considers the cument a
expected asset allocations, as well as historiwdilexpected returns on various categories of [daata.

Income Taxes

We estimate our income tax provision in each ofjthisdictions in which we operate, a process theltuides
estimating exposures related to examinations bngeauthorities. We must also make judgments reggrthe
ability to realize the deferred tax assets. Theyaag value of our net deferred tax assets is baseaur belief
that it is more likely than not that we will gengraufficient future taxable income in certain gglictions to
realize these deferred tax assets. A valuatiomvalhce has been established for deferred tax assetwe do
not believe meet the “more likely than not” criteriWe assess whether an uncertain tax positiom take
expected to be taken in a tax return meets thslibte for recognition and measurement in the catsted
financial statements. Our judgments regarding &itaxable income as well as tax positions takezxpected
to be taken in a tax return may change due to @simgmarket conditions, changes in tax laws oerofiictors.
If our assumptions and consequently our estimdtasge in the future, the valuation allowances artdéo
reserves established may be increased or decreasatling in a respective increase or decreas&ame tax
expense.

Share-Based Payment

Stock-based compensation cost is measured atdp#e)tbased on the fair value of the award, and is
recognized as expense over the employee requessteng period. We make judgments about the fdirevaf
the awards, including the expected term of the dwaolatility of the underlying stock and estimated
forfeitures, which impact the amount of compengaégpense recognized in the financial statemenish S
amounts may change as a result of additional gréorfeitures, modifications in assumptions andeotfactors.
The income tax effects of share-based paymentseaognized in the financial statements for thosarde
which will normally result in tax deductions undedisting tax law. Under current U.S. federal taxdawe
receive a compensation expense deduction relatstd¢ options only when those options are exelcisel
vested shares are received. Accordingly, the @izustatement recognition of compensation cossfock
options creates a deductible temporary differenisielwresults in a deferred tax asset and a corneipg
deferred tax benefit in the income statement foda.-based employees. Stock compensation expetaed
to non-U.S. employees is treated as a permandatetitce for income tax purposes.
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Recent Accounting Pronouncements Adopted

In July 2010, the Financial Accounting Standard lq&FASB”) issued ASU No. 2010-20, “Receivables
(Topic 310) - Disclosures about the Credit QuatityFinancing Receivables and the Allowance for @red
Losses” (“ASU 2010-20") which requires additionédaosures about an entity’s allowance for cremitks
and the credit quality of its financing receivabl€eese amendments affect all entities with finagci
receivables, excluding short-term accounts recévabreceivables measured at fair value or lovieost or
fair value. The guidance on disclosures as of titkaf a reporting period was effective for the Campon
December 31, 2010. The disclosures about actilvéty dccurs during a reporting period became effedtr
the Company’s second quarter of fiscal year 20he. ddoption of this guidance did not have an impadhe
Company’s consolidated financial statements.

In April 2010, the FASB issued ASU No. 2010-17, ¥/8aue Recognition - Milestone Method (Topic 605)”
(“ASU 2010-17"), which provides guidance on defigia milestone and determining when it may be
appropriate to apply the milestone method of reeeegognition for certain revenue transactionss Thi
guidance was effective on a prospective basis flastones achieved in fiscal years, and interimagaisrwithin
those years, beginning on or after June 15, 204€a{fyear 2011 for the Company). The adoptiorhisf t
guidance did not have an impact on the Companyisaalated financial statements.

In January 2010, the FASB issued ASU No. 2010-B6jr“Value Measurements and Disclosures” (“ASU
2010-06"), which provides amendments to Subtopi@-8@2 that require new disclosures regarding (3jsfiers
in and out of Levels 1 and 2 fair value measuremantl (2) activity in Level 3 fair value measuretsen
Additionally, ASU 2010-06 clarifies existing faielue disclosures about the level of disaggregatimhabout
inputs and valuation techniques used to measurgdhie. The guidance in ASU 2010-06 became effedtr
the Company's second quarter of fiscal year 20tttz disclosures required by this adoption arkuded in
Note 2 “Fair Value Measurements”, except for disales about purchases, sales, issuances, antheett$ein
the roll forward activity in Level 3 fair value ma&ements which are effective for fiscal years teigig after
December 15, 2010, and for interim periods withiose fiscal years. The adoption of this guidandendi have
an impact on the Company’s consolidated finan¢atksnents.

In October 2009, the FASB issued new accountingande for revenue recognition with multiple delalges.
This guidance impacts the determination of wherint&idual deliverables included in a multiple-elent
arrangement may be treated as separate units @fi@oeg. Additionally, this new accounting guidance
modifies the manner in which the transaction coersition is allocated across the separately idedtifi
deliverables by no longer permitting the residuattmd of allocating arrangement consideration. fidw
guidance was effective for the Company prospedtif@ revenue arrangements entered into or malgrial
modified beginning in the first quarter of fiscaar 2011. The adoption of this guidance did notlawmaterial
impact on the Company’s consolidated financialestetnts and is not expected to have a materialteffethe
Company’s consolidated financial statements in egbsnt periods.

In June 2009, ASC Topic 810 was amended to impfioaécial reporting by enterprises involved withriable
interest entities. This Topic addresses (1) thect$fon certain provisions regarding the consotdatf
variable interest entities, as a result of the iglation of the qualifying special-purpose entitynicept in ASC
Topic 860 regarding the accounting for transferir@ncial assets, and (2) concern about the agjpic of
certain key provisions of FASB Interpretation N6(R), including those in which the accounting and
disclosures under the Interpretation do not alwagside timely and useful information about an emtise’s
involvement in a variable interest entity. The attmpof this guidance, in fiscal year 2011, did hate an
impact on the Company’s consolidated financialestegnts.

Recent Accounting Pronouncements Not Yet Adopted axf September 30, 2011

In June 2011, the FASB issued guidance requirirggngbs to the presentation of comprehensive inconghw
requires entities to present the total of comprelvenincome, the components of net income, and the
components of other comprehensive income eitharsimgle continuous statement of comprehensivanieocor
in two separate but consecutive statements. Therofit present components of other comprehenso@ie as
part of the statement of changes in stockholdepgite, which is the method of presentation usedhy
Company, will no longer be permitted. These chang#é#dave no impact on the calculation and presgon of
earnings per share. These changes, with retrogpegtplication, become effective for the Comparyiriterim
and annual periods beginning in fiscal year 201 early adoption allowed. Other than the chamge i
presentation, these changes will not have an ingratte consolidated financial statements.

46



In May 2011, the FASB issued additional guidancdaamvalue measurements that clarifies the apftioaof
existing guidance and disclosure requirements, gdgpertain fair value measurement principles agdires
additional disclosures about fair value measuresértte updated guidance is effective on a prospebtisis
for financial statements issued for fiscal years| enterim periods within those fiscal years, begig after
December 15, 2011. The adoption of this guidanc®igxpected to have a material impact on ouraafeted
financial position, results of operations and cimlvs.

In December 2010, the FASB issued ASU 2010-28atigtbles — Goodwill and Other (ASC Topic 350)”,
which amended its existing guidance for goodwill ather intangible assets. This authoritative googa
modifies Step 1 of the goodwill impairment test feporting units with zero or negative carrying amis. For
those reporting units, an entity is required tdqren Step 2 of the goodwill impairment test if thare
qualitative factors indicating that it is more likéhan not that a goodwill impairment exists. Thelitative
factors are consistent with the existing guidanbeckvrequires goodwill of a reporting unit to bsttl for
impairment between annual tests if an event oamucgcumstances change that would more likely tiain
reduce the fair value of a reporting unit belowcisrying amount. This authoritative guidance beesm
effective for the Company in fiscal year 2012. Tin@lementation of this authoritative guidance i$ expected
to have a material impact on our consolidated fifedrposition, results of operations and cash flows

In September 2011, the FASB issued ASU 2011-08stliig Goodwill for Impairment”. The amendments
under ASU 2011-08 will allow entities to first assejualitative factors to determine whether itdsassary to
perform the two-step quantitative goodwill impaimhéest. Under these amendments, an entity woultheo
required to calculate the fair value of a reportimit unless the entity determines, based on dtgtiaé
assessment, that it is more likely than not ttsafaiir value is less than its carrying amount. &heendments
include a number of events and circumstances fitieento consider in conducting the qualitativeessment.
Entities will have the option to bypass the quélitaassessment for any reporting unit in any pkéind
proceed directly to performing the first step dof tiwvo-step quantitative goodwill impairment tesElA2011-08
is effective for annual and interim goodwill impaient tests performed for fiscal years beginningraft
December 15, 2011 (fiscal 2013 for the Companyd, early adoption is permitted. Adoption of ASU 2a0a
is not expected to have a material impact on thegamy’s financial statements.

ITEM 7A. QUANTITATIVE AND QUALITATIVE DISCLOSURES A BOUT MARKET RISK

The following discussion about the Company’s marlgit disclosures involves forward-looking statemsen
Actual results could differ materially from thosejected in the forward-looking statements. ThenBany is
exposed to market risk related to changes in isteedes and foreign currency exchange rates. Cbhimepany
does not use derivative financial instruments fading purposes.

Interest Rate Sensitivity

As of September 30, 2011, the Company maintainel equivalents and short-term investments of $130.4
million, consisting mainly of non-taxable interéstaring securities and demand deposits all withuritats of
less than one year. If short-term interest rateievto increase or decrease by 10%, the impactterest
income would be less than $0.1 million.

As of September 30, 2011, the Company had $4.Gomiif variable rate debt on which the interest iatreset
every three months, $5.7 million of variable ragbtdon which the interest rate is reset every sixtims, $2.6
million of variable rate debt on which the intereste is reset every twelve months and $10.6 mikibfixed
rate debt. Maturities of this debt are as follo$8:1 million is due in 2012, $8.7 million is due2013, $1.9
million is due in 2014, $1.4 million is due in 2QXmd $2.8 million is due in 2016. A 10% changéhia
variable interest rates of the Company’s debt woesdilt in an increase or decrease in interestresgef less
than $0.1 million.

The Company has entered into an interest rate agaement of total notional amount of Euro 3.0ionill
(equivalent to $4.0 million based on the excharage at September 30, 2011) to minimize the intengsénses
on short-term debt by shifting from variable toefikinterest rates, that is included in the previparagraph as
variable debt.
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The Company has entered into an interest rate agagement of total notional amount of Swiss frahés
million (equivalent to $5.0 million based on theekange rate at September 30, 2011) to minimizénteeest
expenses on short-term debt by shifting from vaeiad fixed interest rates, that is included in pinevious
paragraph as variable debt.

Foreign Currency Exchange Risk

The Company enters into foreign currency forwamtarts and forward exchange options generallgss |
than one year duration to hedge a portion of itsifm currency risk on sales transactions. At Sapgr 30,
2011, the Company held Japanese yen forward exehaptgns with notional amounts of Euro 0.6 million
Japanese yen forward exchange options with notemmalunt of $0.2 million, and Singapore dollar knock
forward contract with notional amounts of $2.7 iaill. The gains or losses resulting from a 10% chang
currency exchange rates would be approximatelytless $0.1 and $0.3 million, respectively.

ITEM 8. CONSOLIDATED FINANCIAL STATEMENTS AND SUPPLEMENTARY DATA

See Item 15(a) for an index to the consolidatedrfaial statements.

ITEM 9. CHANGES IN AND DISAGREEMENTS WITH ACCOUNTANTS ON AC COUNTING
AND FINANCIAL DISCLOSURE

None.

ITEM 9A. CONTROLS AND PROCEDURES

Attached as exhibits to this Form 10-K are cetificns of the Company’s Chief Executive Officer &tuef
Financial Officer, which are required in accordang Rule 13a-14 of the Securities Exchange Act@34, as
amended (the “Exchange Act”). This “Controls andd@dures” section includes information concernhey t
controls and controls evaluation referred to indedifications. Part IV, Item 15 of this Form 1Q-$ets forth
the report of Deloitte & Touche LLP, our independegistered public accounting firm, regardingaitalit of
the Company’s internal control over financial repay set forth below in this section. This sect&hould be
read in conjunction with the certifications and eloitte & Touche LLP report for a more complete
understanding of the topics presented.

Evaluation of Disclosure Controls and Procedures

The Company, under the supervision and with thégyaation of its management, including the Chief
Executive Officer and Chief Financial Officer, evaled the effectiveness of the design and operafitime
Company’s disclosure controls and procedures (fisetkin Rules 13a-15(e) and 15d-15(e) of the Erglea
Act) . Based on the evaluation, the Chief Exeau@ifficer and Chief Financial Officer concludedtttize
Company’s disclosure controls and procedures wigeetsre as of September 30, 2011.

There has been no change in the Company'’s inteamatol over financial reporting during the fougharter of
the fiscal year ended September 30, 2011, thatadesrially affected, or is reasonably likely to evélly
affect, the Company’s internal control over finalceporting.

Management Report on Internal Control Over Financid Reporting

The Company’s management is responsible for estabj and maintaining adequate internal controt ove
financial reporting to provide reasonable assuraagarding the reliability of the Company’s finaalci
reporting and the preparation of financial statetséor external purposes in accordance with Gelyeral
Accepted Accounting Principles. Internal controépfinancial reporting includes those policies anocedures
that (i) pertain to the maintenance of recordg, itheeasonable detail accurately and fairly reftbe
transactions and dispositions of the assets oftmpany; (ii) provide reasonable assurance thasaetions
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are recorded as necessary to permit preparatifinasicial statements in accordance with Generatigepted
Accounting Principles, and that receipts and exjieres of the Company are being made only in acowrd
with authorizations of management and directothefCompany; and (iii) provide reasonable assurance
regarding prevention or timely detection of unauitexd acquisition, use or disposition of the Compsiassets
that could have a material effect on the finansiatements.

Management assessed the Company'’s internal caveolfinancial reporting as of September 30, 2@14 end
of its fiscal year. Management based its assessomecttiteria established in “Internal Control -dgtated
Framework” issued by the Committee of Sponsoringa@izations of the Treadway Commission.
Management’s assessment included evaluation ofaechents as the design and operating effectivenfdssy
financial reporting controls, process documentatamtounting policies, and the Company’s overatitic
environment. This assessment is supported by ¢eatid monitoring performed by the Company’s Interna
Audit organization.

Based on its assessment, management has conchadelde Company’s internal control over financial
reporting was effective as of the end of the figesr to provide reasonable assurance regardingliaility
of financial reporting and the preparation of fingh statements for external reporting purposesctordance
with Generally Accepted Accounting Principles. Mgement reviewed the results of its assessmenthéth
Audit Committee of the Company’s Board of Directors

The Company’s independent registered public ac@ogifirm, Deloitte & Touche LLP, independently assed
the effectiveness of the Company’s internal cordr@r financial reporting. Deloitte & Touche LLRissued
an attestation report concurring with managemeag&essment, which is included at the beginningadfIV,
Item 15 of this Annual Report on Form 10-K.

The Company’s management does not expect thattiteal controls over financial reporting will pemt or
detect all errors and all fraud. A control systemmatter how well designed and operated, can geconly
reasonable, not absolute, assurance that the nigecdf the control system are met. Further, thegieof a
control system must reflect the fact that thereraseurce constraints, and the benefits of coninuist be
considered relative to their costs. Due to theriahelimitations in all control systems, no evaloatof controls
can provide absolute assurance that all controesserrors and instances of fraud, if any, withenCompany
have been or will be detected.

ITEM 9B. OTHER INFORMATION

None
PART IlI

ITEM 10. DIRECTORS AND EXECUTIVE OFFICERS AND CORPORATE GOVE RNANCE

The information required by this item is includedie “Election of Directors”, “Directors and Exéime
Officers”, “Section 16(a) Beneficial Ownership Refirmg Compliance”, and “Committees of the Board of
Directors; Meetings and Compensation of Directossttions of the Company’s Proxy Statement tolbd fn
connection with the Company’s 2012 Annual Meetifh@tockholders to be held in March 2012, and is

incorporated by reference herein.

ITEM 11. EXECUTIVE COMPENSATION
The information required by this item is includedhe “Executive Compensation and Related Inforométi

section of the Company’s Proxy Statement to be fieconnection with the Company’s 2012 Annual Ntegt
of Stockholders to be held in March 2012, and ¢®iporated by reference herein.
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ITEM 12. SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT
AND RELATED STOCKHOLDER MATTERS

The following table sets forth the number of setesiauthorized for issuance under our equity corsgton
plans at September 30, 2011:

Number of securities

remaining available for

Number of securities Weighted-average future issuance under
to be issued upon  exercise price of  equity compensation

exercise of outstanding plans (excluding
outstanding options, options, warrants  securities reflected in
warrants and rights and rights column (a))
| | @ (b) ©
Equity compensation plans approved by
security holders:
2002 Equity Incentive Plan 1,608,900 22112 --
2007 Incentive Stock Plan 1,238,550 * 28 6/7 1,466,500
Total equity compensation plans approved by 2,847,450 25217 1,466,500
security holders
Equity compensation plans not approved by -- -- --
security holders
Total 2,847,450 252/7 1,466,500

The remaining information required by this is irddl in the “Security Ownership of Certain Beneficia
Owners” and “Management” sections of the CompaPRytxy Statement to be filed in connection with the
Company’s 2012 Annual Meeting of Stockholders tdbekl in March 2012, and is incorporated by refeeen
herein.

* Does not included 48,000 shares that were isagdtie annual grants of shares of common stocuttide
Board of Directors.

ITEM 13. CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS AND DIRECTOR
INDEPENDENCE

The information required by this item is includedie “Compensation Committee”, “Compensation

Committee Interlocks and Insider Participation"dd@ertain Relationships and Related Transactisestions

of the Company’s Proxy Statement to be filed inr@mstion with the Company’s 2011 Annual Meeting of

Stockholders to be held in March 2012, and is ipodated by reference herein.

The main facility in Starnberg is rented under ay2&r operating lease from the former minority shatder of
CBL, Mr. Baasel, who is also a member of the BazrDirectors of the Company, and includes a claase
terminate the lease contract upon two-year nofidee Company paid expenses, mainly for rental esgen
$0.9 million, to Mr. Baasel during fiscal years 202010, and 2009.

The Company believes that all transactions noted@thave been executed on an arms-length baztepE
for the foregoing, no director, officer, nomineeeditor, 5% holder of the Company’s shares, or inmated
family member, associate or affiliate thereof, hagh material interest, direct or indirect, in argnisaction
since the beginning of fiscal year 2011 or hasraaterial interest, direct or indirect, in any prepd
transaction, having a value of $60,000 or more.
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Indebtedness of Officers and Directors
Since the beginning of fiscal year 2004, thereldeen no indebtedness to the Company by any director

officer or associates of any such person, other teembursements for purchases, for ordinary trawnel
expense advances and for other transactions iorttieary course of business.

ITEM 14. PRINCIPAL ACCOUNTANT FEES AND SERVICES
The information set forth under “Independent PuBlicountants” in the definitive form of the Comp&ny

Proxy Statement to be filed in connection with @@mpany’s 2012 Annual Meeting of Stockholders tdblkl
in March 2012, is incorporated by reference herein.
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PART IV
ITEM 15. EXHIBITS AND FINANCIAL STATEMENT SCHEDULES
a. 1. Consolidated Financial Statements
The following financial statements are filed astdithis Form 10-K:
Report of Independent Registered Public AccourfEing F-1
Consolidated Balance Sheets as of September 3@, 26d 2010 F-3

Consolidated Statements of Operations for the yeaded
September 30, 2011, 2010, and 2009 F-4

Consolidated Statements of Stockholders’ Equity and
Comprehensive Income for the years ended

September 30, 2011, 2010, and 2009 F-5

Consolidated Statements of Cash Flows for the yeradsd

September 30, 2011, 2010, and 2009 F-7

Notes to Consolidated Financial Statements F-8
2. Financial Statement Schedules

Schedule Il — Valuation and Qualifying Accounts E-3

Schedules not listed above have been omitted bet¢hesnatter or conditions are not present
or the information required to be set forth theifisiincluded in the Consolidated Financial
Statements hereto.

3. Exhibits

The exhibits listed in the accompanying index thikits are filed or incorporated by
reference as part of this Annual Report.
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EXHIBIT

NUMBER DESCRIPTION

3.1 Certificate of Incorporation of the Company &wtm of Certificate of Amendment thereto
*)

3.2 By-Laws of the Company, as amended through Mbee 29, 2011 (**)

4.1 Form of Rights Agreement (*)

10.1 Form of Sale and Transfer Agreement betweem&as Aktiengesellschaft and Rofin-Sinar
Technologies Inc. (*)

10.2 Form of Sale and Transfer Agreement by andngnSiemens Power Corporation and Rofin-
Sinar Technologies Inc. (*)

10.3 Form of Tax Allocation and Indemnification A&gment among Rofin-Sinar Technologies
Inc., Rofin-Sinar, Inc., Siemens Corporation, ameh#&ns Power Corporation (*)

10.4 Joint Venture Agreement, dated as of May 2921by and among Rofin-Sinar Laser
GmbH, Marubeni Corporation and Nippei Toyama Coagion (*)

10.5 Cooperation Agreement, dated as of May 272188ong Nippei Toyama Corporation,
Rofin-Sinar Laser GmbH, and Marubeni Corporatigh (

10.6 Cooperation Agreement, dated as of May 272 188ong Rofin-Sinar Laser GmbH,
Marubeni Corporation, and Nippei Toyama Corporat{tn

10.7 Inheritable Building Right (Erbbaurecht), ah#és of March 1, 1990, between Rofin-Sinar
Laser GmbH and Lohss GmbH (in German, English summavided) (*)

10.8 Lease Agreement, dated August 10, 1990, betdesef and Maria Kranz and Rofin-Sinar
Laser GmbH (in German, English summary providey) (

10.9 Lease Agreement, dated March 25, 1993, betb&Group and Rofin-Sinar, Incorporated
(Concept Drive property) (*)

10.10 Rofin-Sinar Laser GmbH Pension Plan (in Gerriaglish summary
provided) (*) (a)

10.11 Form of 1996 Equity Incentive Plan (*) (a)

10.12 Form of 1996 Non-Employee Directors’ StockrP(*) (a)

10.13 Deutsche Bank AG Commitment Letter dated Aug@, 1996 (*)

10.14 Form of Employment Agreement, dated as ofeé®eiper 2, 1996, among Peter Wirth, Rofin-
Sinar Laser GmbH, and Rofin-Sinar Technologies (imcGerman, English summary
provided) (a)

10.15 Form of Employment Agreement, dated as ofeé®eiper 2, 1996, among Gunther Braun,
Rofin-Sinar Laser GmbH, and Rofin-Sinar Technoledi. (in German, English summary
provided) (*) (a)

10.16 English Translation of Acquisition Agreematdted as of April 29, 2000, by and between
Mannesmann Demag Krauss-Maffei AG and Rofin-Siresdr GmbH (****)

10.17 English Translation of Option Agreement betw€arl Baasel and Rofin-Sinar Laser GmbH
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EXHIBIT
NUMBER DESCRIPTION

(%)
10.18 Lease Agreement between Carl Baasel and Baofar Laser GmbH (***)

10.19 2002 Equity Incentive Plan (*****) (a)

10.20 2007 Incentive Stock Plan (*******) (q)

14.1 Code of Business Ethics (******)

21.1 List of Subsidiaries of the Registrant

23.1 Consent of Deloitte & Touche, LLP Independeeagistered Public Accounting Firm
31.1 Rule 13a-14(a)/15d-14(a) Certification of Gligecutive Officer

31.2 Rule 13a-14(a)/15d-14(a) Certification of Glimancial Officer

321 Section 1350 Certification of Chief Execut®d#icer

32.2 Section 1350 Certification of Chief Finandficer

101.INS XBRL Instance Document

101.SCH XBRL Taxonomy Extension Schema Document

101.CAL XBRL Taxonomy Extension Calculation LinldeaDocument

101.DEF XBRL Taxonomy Extension Definition LinkleaBocument

101.LAB XBRL Taxonomy Extension Label Linkbaseddaent
101.PRE XBRL Taxonomy Extension Presentation LiskbBocument

* Incorporated by reference to the exhibitsdileith the Company’s Registration Statement
on Form S-1 (File No. 333-09539) which was declafective on September 25, 1996.

(**) Filed herewith.

(***) Incorporated by reference to the exhibit @levith the Company’s Current Report on Form 8-K
filed with the Securities and Exchange Commissioiviay 24, 2000.

(*r**) Incorporated by reference to the exhibitdd with the Company’s Annual Report on Form 10-
K/A filed with the Securities and Exchange Comnaissin January 18, 2001.

(Frrxxy Incorporated by reference to the exhibitdd with the Company’s Annual Report on Form 10-K
filed with the Securities and Exchange Commissioecember 23, 2003.

(rrxrkx) Incorporated by reference to the exhibiléd with the Company’s Proxy Statement on Schedule
14A filed with the Securities and Exchange Comnaissin January 30, 2004.

(Frerak) Incorporated by reference to the exhibitied with the Company’s Proxy Statement on Schedul
14A filed with the Securities and Exchange Commaissin January 25, 2007 and as amended by
the Company’s Current Report on Form 8-K filed wta Securities and Exchange Commission
on March 2, 2011.
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EXHIBIT
NUMBER DESCRIPTION

(@) Management contracts and compensatory planareambements required to be filed as exhibits
pursuant to Item 15(c) of this Report.
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SIGNATURES

Pursuant to the requirements of Section 13 or 1&f(the Securities Exchange Act of 1934, the regigthas
duly caused this report to be signed on its behathe undersigned, thereunto duly authorized.

Date: November 29, 2011 ROFIN-SINAR TECHNOLOGIESCIN
By:_/s/ GuntheBraun

GulntherBraun
President, Chief Executive Officer, and Director

Pursuant to the requirements of the SecuritiesoA&034, this report has been signed below bydhewing
persons on behalf of the registrant and in the @ipa and on the dates indicated.

SIGNATURE TITLE DATE

/sl Peter Wirth Chairman of the Board November 29, 2011
Peter Wirth

/s/  Glnther Braun President, Chief Executive Officer, November 29120
Giinther Braun and Director

/sl Ingrid Mittelstaedt Chief Financial Officer November 29, 2011
Ingrid Mittelstaedt

/s/  Ralph Reins Director November 29, 2011
Ralph Reins

/sl Gary Willis Director November 29, 2011
Gary Willis

/s/  Carl F. Baasel Director November 29, 2011

Carl F. Baasel

/s/  Daniel Smoke Director November 29, 2011

Daniel Smoke

/s Stephen Fantone Director November 29, 2011

Stephen Fantone
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTINGRM

To the Board of Directors and Stockholders of
Rofin-Sinar Technologies Inc. and Subsidiaries
Plymouth, Michigan

We have audited the accompanying consolidated balsineets of Rofin-Sinar Technologies Inc. and
subsidiaries (the "Company") as of September 301 2d 2010, and the related consolidated statsmént
operations, stockholders' equity and comprehenso@me, and cash flows for each of the three yigattse
period ended September 30, 2011. Our audits atdoeded the financial statement schedule listediénibdex
at Iltem 15 (the “financial statement schedule”). #l&o have audited the Company's internal contret o
financial reporting as of September 30, 2011, basecriteria established in Internal Control — brsted
Framework issued by the Committee of Sponsoringa@imgtions of the Treadway Commission. The
Company's management is responsible for thesedi@astatements and financial statement schedaote, f
maintaining effective internal control over finaalcieporting, and for its assessment of the effeatss of
internal control over financial reporting, includiedthe accompanying Management Report on InteCaalkrol
Over Financial Reporting. Our responsibility isetgoress an opinion on these financial statememtginancial
statement schedule and an opinion on the Compiamgtsal control over financial reporting basedoam
audits.

We conducted our audits in accordance with thedstals of the Public Company Accounting OversighaiBlo
(United States). Those standards require that ae ghd perform the audit to obtain reasonable assarabout
whether the financial statements are free of naterisstatement and whether effective internal rmbmatver
financial reporting was maintained in all matergdpects. Our audits of the financial statemerdsided
examining, on a test basis, evidence supportingutheunts and disclosures in the financial statespnent
assessing the accounting principles used and &ignifestimates made by management, and evaluatng
overall financial statement presentation. Our aaflihternal control over financial reporting indied obtaining
an understanding of internal control over financégdorting, assessing the risk that a material wes&k exists,
testing and evaluating the design and operatirgcfeness of internal control based on the asdesde Our
audits also included performing such other proceslas we considered necessary in the circumstanges.
believe that our audits provide a reasonable Basisur opinions.

A company's internal control over financial repogtis a process designed by, or under the supemvidj the
company's principal executive and principal finahoifficers, or persons performing similar funcgpand
effected by the company's board of directors, memamt, and other personnel to provide reasonableace
regarding the reliability of financial reporting@the preparation of financial statements for exaepurposes
in accordance with generally accepted accountingiples. A company's internal control over finaici
reporting includes those policies and proceduras(tt) pertain to the maintenance of records thatasonable
detail, accurately and fairly reflect the transaicsi and dispositions of the assets of the compg@hyarovide
reasonable assurance that transactions are recasdestessary to permit preparation of financakstents in
accordance with generally accepted accounting ipteand that receipts and expenditures of thepemmy are
being made only in accordance with authorizatidn®@nagement and directors of the company; and (3)
provide reasonable assurance regarding preventibmely detection of unauthorized acquisition, ,use
disposition of the company's assets that could havaterial effect on the financial statements.

Because of the inherent limitations of internaltcolnover financial reporting, including the possiip of
collusion or improper management override of cdatnmaterial misstatements due to error or fraugl n@ be
prevented or detected on a timely basis. Also,gat@ns of any evaluation of the effectivenesdefinternal
control over financial reporting to future perical® subject to the risk that the controls may becoradequate
because of changes in conditions, or that the degfreompliance with the policies or procedures may
deteriorate.

In our opinion, the consolidated financial statetegeferred to above present fairly, in all matenéspects, the
financial position of the Company as of Septemler2®11 and 2010, and the results of their operatamd
their cash flows for each of the three years inptwéod ended September 30, 2011, in conformiti wit
accounting principles generally accepted in thetééhStates of America. Also, in our opinion, suidkamcial
statement schedule, when considered in relatidinetdasic consolidated financial statements takemahole,
presents fairly, in all material respects, the infation set forth therein. Also, in our opiniongtBompany
maintained, in all material respects, effectiveinal control over financial reporting as of Segtem30, 2011,



based on the criteria established in Internal @brtr Integrated Framework issued by the Committee o
Sponsoring Organizations of the Treadway Commission

/s/Deloitte & Touche LLP

Detroit, Ml

November 29, 2011

F-2



ROFIN-SINAR TECHNOLOGIES INC. AND SUBSIDIARIES

CONSOLIDATED BALANCE SHEETS
(dollars in thousands, except share data)

ASSETS
Current assets:
Cash and cash equivalents
Short-term investments
Accounts receivable, trade
Less allowance for doubtful accounts
Trade accounts receivable, net
Accounts receivable from related party (note 14)
Other accounts receivable
Inventories, net (note 3)
Prepaid expenses
Deferred income tax assets (note 11)
Total current assets
Long-term investments (note 4)
Property and equipment, at cost (note 5)
Less accumulated depreciation
Property and equipment, net
Deferred income tax assets (note 11)
Goodwill (note 6)
Intangibles, net (note 6)
Other assets
Total assets

LIABILITIES AND EQUITY
Current liabilities:
Line of credit and short-term borrowings (noten8l &)
Accounts payable, trade
Accounts payable to related party (note 14)
Income taxes payable (note 11)
Deferred income tax liabilities (note 11)
Accrued liabilities (note 7)
Total current liabilities
Long-term debt (note 9)
Pension obligations (note 12)
Deferred income tax liabilities (note 11)
Other long-term liabilities
Total liabilities
Commitments and contingencies (note 10)
Stockholders’ equity:

Preferred stock, 5,000,000 shares authorized, issned or outstanding
Common stock, $0.01 par value, 50,000,000 shartherzed,
32,404,100 shares issued at September 30, 2011
(31,951,500 shares issued at September 30, 2010)

Additional paid-in capital
Retained earnings
Accumulated other comprehensive income

Treasury shares, at cost, 3,917,341 shares atr8bet 30, 2011

(3,683,504 at September 30, 2010)

Total Rofin-Sinar Technologies Inc. stockholdarguity

Noncontrolling interest in subsidiaries
Total equity
Total liabilities and equity

See accompanying notes to consolidated financ#dsients
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September 30,
2011 2010
$ 127,412 $ 110,628
2,964 5,691
123,084 100,659
( 3,693) ( 3,020)
119,391 97,639
69 3 294
5,294 3,886
188,847 151,759
7,367 3,801
15,625 13,657
467,269 387,355
3,700 4,950
139,268 121,114
( 73,714) ( 68,463)
65,554 52,651
13,711 12,865
90,500 89,796
12,157 10,178
1,055 397
$653,946 $ 558,192
$ 8,121 $ 5,173
27,082 23,173
311 566
13,849 7,114
991 1,722
83,587 62,164
133,941 99,912
14,742 15,488
17,549 18,163
5,781 4,196
3,316 2,957
175,329 140,716
324 320
217,896 205,100
393,523 333,491
10,446 aMm,3
(148,232) (139,453)
473,957 413,857
4,660 3,619
478,617 417,476
$ 653,946 $ 558,192




ROFIN-SINAR TECHNOLOGIES INC. AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF OPERATIONS
YEARS ENDED SEPTEMBER 30, 2011, 2010, AND 2009
(dollars in thousands, except share and per sharereounts)

Years ended September 30,

2011 2010 2009
Net sales $ 597,763 $ 423,570 $ 349,579
Cost of goods sold 365,684 257,316 217,532
Gross profit 232,079 166,254 132,047
Selling, general and administrative expenses 107,51 89,908 88,906
Research and development expenses 38,337 30,137 50031,
Amortization expense 2,569 2,250 3,559
Income from operations 83,663 43,959 8,082
Other expense (income):
Interest income ( 868) ( 601) ( 1,442)
Interest expense 733 976 1,751
Foreign currency gains ( 1,946) ( 1,490) ( 8)17
Miscellaneous ( 1,399) ( 827) ( 2,749)
Total other expense (income), net ( 3,480) ( 1,942) ( 6,618)
Income before income taxes 87,143 45,901 14,700
Income tax expense (note 11) 26,070 15,442 5,197
Net income 61,073 30,459 9,503
Less: net income attributable to the
noncontrolling interest 1,041 619 340
Net income attributable to RSTI $ 60,032 $ 29,840 $9,163
Net income attributable to RSTI per share
(note 13):
Per Share of Common Stock Basic $2.11 $1.04 0.3%
Per Share of Common Stock Diluted $2.06 $1.02 $0.31
Weighted average shares used in computing
earnings per share (note 13):
Basic 28,440,185 28,807,130 28,911,559
Diluted 29,104,945 29,211,850 29,193,771

See accompanying notes to consolidated financ#d sients

F-4



ROFIN-SINAR TECHNOLOGIES INC. AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF STOCKHOLDERS' EQUITY AND COMPREHENSIVE INCOME
YEARS ENDED SEPTEMBER 30, 2011, 2010, AND 2009
(dollars in thousands)

Number of Accumulated Rofin-Sinar
Common Common Additional Other Technologies Non- Total
Shares Stock Paid-in  Retained Comprehensive Treasury  Stockholders’ Controlling Stockholders’
Outstanding Par Value Capital Earnings Income (Loss) Stock Equity Interests Equity
BALANCES at September 30, 2008 28,896,619 $ 317 89§11 $294,488 $ 38,358  $(119,996) $ 402,258 $ 2,287 $ 404,545
Comprehensive income
Fair value of interest swap agreement -- -- - 16{2 -- (216) -- (216)
Defined benefit pension plan:
Net loss arising during period (net
of taxes $(1,585)) -- -- -- (3,176) -- (3,176) - (3,176)
Foreign currency translation
adjustment -- -- -- 3,210 -- 3,210 -- 3,210
Net income -- -- 9,163 -- -- 9,163 340 9,503
Total comprehensive income 8,981 340 29,3
Acquisition of NELC 733 733
Common stock issued in connection with:

Stock incentive plans 23,200 1 7,094 -- -- - 7,095 -- 7,095
BALANCES at September 30, 2009 28,919,819 $ 318 $196,185 $303,651 $ 38,176 $(119,996) $ 418,334 3,360 $ 421,694
Comprehensive income:

Fair value of interest swap agreement -- -- -- 13 -- 31 -- 31
Defined benefit pension plan:
Net loss arising during period (net
of taxes $(290)) -- -- -- (825) -- (825) - (825)
Foreign currency translation
adjustment - - - (22,983) - (22,983) (22,983)
Net income -- -- 29,840 -- -- 29,840 619 30,459
Total comprehensive income 6,063 619 6,682
Common stock issued in connection with:

Stock incentive plans 202,100 2 8,915 -- -- 918, -- 8,917
Dividend payments -- -- -- -- -- -- (360) (360)
Less common shares held in treasury, at

cost (853,923) -- -- -- - (19,457) (19,457) - (19,457)
BALANCES at September 30, 2010 28,267,996 $ 320 $205,100 $333,491 $ 14,399 $(139,453) 413,857 $ 3,619 $417,476
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ROFIN-SINAR TECHNOLOGIES INC. AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF STOCKHOLDERS' EQUITY AND COMPREHENSIVE INCOME, CONTINUED
YEARS ENDED SEPTEMBER 30, 2011, 2010, AND 2009
(dollars in thousands)

Number of Accumulated Rofin-Sinar
Common Common Additional Other Technologies Non-
Shares Stock Paid-in  Retained Comprehensive Treasury  Stockholders’ Controlling Total
Outstanding Par Value Capital Earnings Income (Loss) Stock Equity Interests Equity
BALANCES at September 30, 2010 28,267,996 $ 320 058D0  $333,491 $ 14,399 $(139,453) 413,857 $ 3,619 $417,476
Comprehensive income:
Fair value of interest swap agreement
(net of taxes of $43) - - - (151) - (151) - (151)
Defined benefit pension plan:
Net gain arising during period (net
of taxes of $(2)) - - - 419 - 419 - 419
Foreign currency translation
adjustment -- -- -- (4,221) -- (4,221) (4,221)
Net income -- -- 60,032 -- -- 60,032 1,041 61,073
Total comprehensive income 56,079 1,041 Ay,1
Common stock issued in connection with:
Stock incentive plans 452,600 4 12,796 -- -- -- 2,800 -- 12,800
Less common shares held in treasury, at
cost (233,837) -- -- -- - (8,779) (8,779) - (8,779)
BALANCES at September 30, 2011 28,486,759 $ 324 $217,896 $393,523 $ 10,446 $(148,232) 473,957 $ 4,660 $ 478,617

See accompanying notes to consolidated financ#d sients
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ROFIN-SINAR TECHNOLOGIES INC. AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF CASH FLOWS
YEARS ENDED SEPTEMBER 30, 2011, 2010, AND 2009
(dollars in thousands)

Years ended September 30,
2011 2010 2009

CASH FLOWS FROM OPERATING ACTIVITIES:
Net income $61,073 $ 30,459 $ 9,503
Adjustments to reconcile net income
to net cash provided by operating activities:

Depreciation and amortization 13,027 11,646 82,9
Issuance of restricted stock 311 260 366
Provision for doubtful accounts 1,606 421 004,
Exchange rate gains ( 914) ( 1,864) ( 171)
(Gain) Loss on disposal of property and equipmen 135 49 ( 35)
Stock-based compensation expenses 5,200 5,647 6,089
Deferred income taxes ( 3,441) 206 ( 2,715)
Change in operating assets and liabilities:
Accounts receivable, trade ( 21,349) ( 21761 38,041
Other accounts receivable ( 1,427) ( 144 756
Inventories ( 27,529) ( 21,203) 21,026
Prepaid expenses and other ( 4,186) (30,0 667
Accounts payable 2,718 10,773 ( 9,235)
Income taxes payable 6,961 7,269 ( 6,241)
Accrued liabilities and pension obligations 17,786 18,413 (16,634)
Net cash provided by operating
activities 49,971 36,844 55,405
CASH FLOWS FROM INVESTING ACTIVITIES:
Additions to property and equipment ( 21,779) g,617) ( 7,791)
Proceeds from the sale of property and equipment 18 4 234 531
Purchases of short-term investments ( 8,640) ( 10,913) ( 2,335)
Sales of short-term and long-term investment 12,648 12,441 3,675
Acquisition of businesses, net of cash acquired ( 11,161) ( 1,400) (12,293)
Net cash used in investing activities ( 28,514) ( 8,255) (18,213)
CASH FLOWS FROM FINANCING ACTIVITIES:
Borrowings from bank 6,253 30,206 11,833
Repayments to bank (9,498) (39,948) (48,024)
Purchase of treasury stock (8,779) (19,457) --
Issuance of common stock 7,153 3,006 176
Excess tax benefit from stock options 136 4 464
Payments to subsidiary’s minority shareholders -- ( 360) --
Net cash used in financing activities (4,735) (26,549) (35,551)
Effect of foreign currency translation on cash 62 ( 7,540) 1
Net increase (decrease) in cash and cash equisalent 16,784 ( 5,500) 1,642
Cash and cash equivalents at beginning of year 110,628 116,128 114,486
Cash and cash equivalents at end of year $ 127,412 $ 110,628 $ 116,128
Cash paid during the year for interest $ 673 $ 814 $ 1,949
Cash paid during the year for income taxes $ 21,060 $ 5,237 $ 13,651

See accompanying notes to consolidated financsdsients
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ROFIN-SINAR TECHNOLOGIES INC. AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
September 30, 2011, 2010, and 2009
(dollars in thousands, except per share amounts)

1. SUMMARY OF ACCOUNTING POLICIES
Description of the Company and Business

The primary business of Rofin-Sinar Technologies (FRofin” or “RSTI” or “the Company”) is to devep,
manufacture, and market industrial lasers and sgppbked for material processing applications. magrity
of the Company’s customers are in the machine tadhmotive and semiconductor, and electronicsstrihs
and are located in the United States, Europe, aia A-or the years ended September 30, 2011, 2040,
2009, Rofin generated approximately 64%, 60%, 8% ,5espectively, of its revenues from the sallasérs
and laser systems. For the years ended Septemb20BD, 2010, and 2009, approximately 36%, 40%, and
42%, respectively, were generated from aftermaslpport for the Company’s existing laser produats faom
its components business.

The accompanying financial statements presentittterital financial information of Rofin-Sinar Tewblogies
Inc., its wholly-owned subsidiaries Rofin-Sinar¢cIf‘RS Inc.”), PRC Laser Corp. (“PRC"), Lee Laskg.
(“Lee”), Rofin-Baasel Canada Ltd., Dilas Diodelgdec., Corelase Oy, Nufern, Rofin-Sinar Technoéagi
Europe S.L. (“RSTE”) and its 80%-owned subsidiaNesjing Eastern Laser Company, Ltd. (‘NELC”) and
Nanjing Eastern Technologies Company, Ltd. (‘“NERJBTE, a European holding company formed in 1999,
owns 100% of Rofin-Sinar Laser GmbH (“RSL"), 95%ifas Diodenlaser GmbH (“Dilas”), 100% of Rofin-
Baasel Italiana S.r.l., 100% of Rofin-Baasel FragBok., 100% of Rofin-Sinar UK Ltd., 100% of RofiraBsel
UK Ltd., 100% of Rofin-Baasel Benelux B.V., 100%Rdbfin-Baasel Singapore Pte., Ltd., 100% of Rofin-
Baasel Espana S.L. (“RBE"), 100% of Rofin-BaaséivBa Ltd., 100% of Rofin-Baasel Korea Co., Ltd.0%0
of Rofin-LASAG AG and 100% of Rofin-Baasel Swiss AG

Rofin Baasel UK Ltd. owns 100% of ES Technology.(t&EST"). The financial statements of EST inclutie
consolidated accounts of Laser Service Ltd.

The financial statements of PRC include the codatdid accounts of PRC Laser Europe N.V., Belgium.

RSL includes the consolidated accounts of its 88Mea subsidiary, Rofin-Baasel Japan Corporatian, it
100%-owned subsidiary, Rasant-Alcotec Beschichtigegsik GmbH (“Rasant”), its 100%-owned subsidiary,
Rofin-Baasel Lasertech GmbH & Co. KG (formerly CBdasel Lasertechnik GmbH & Co. KG) (“CBL"), its
100%-owned subsidiary Optoskand AB (“Optoskand®),100%-owned subsidiary, CBL
Verwaltungsgesellschaft GmbH, its 80%-owned subsjdin2k-laser GmbH (“m2k"), its 100%-owned
subsidiary ROFIN BAASEL Laser India Pvt. Ltd., at&l80%-owned subsidiary Rofin-Baasel China Cad, Lt

CBL includes the consolidated accounts of its whollvned subsidiaries, Rofin-Baasel, Inc., WB-PRGdra
Service GmbH, PMB Elektronik GmbH, and H2B PhotsrambH.

Dilas includes the consolidated accounts of its @&#hed subsidiary Dilas Diodelaser China Co., Ltd.
All intercompany balances and transactions have béminated in consolidation.
Acquisitions and Formation of New Entities

The Company uses the acquisition method of acaogifibir its acquisitions with the respective resalts
operations included in the consolidated resultmftbe date of acquisition.

e During fiscal year 2009, the Company settled an-eait agreement with the former Nufern owners
for an aggregate of $5.0 million and finalizedvitgduation of the identified intangible assets redhto
this acquisition. As a result, a total adjustmemibunting to a net decrease of $3.7 million wasenad
to the amount of goodwill recorded. This purchasilted in final goodwill of $2.9 million.

e Effective March 11, 2009, the Company made thd fiagment for the outstanding earn-out, and
acquired the remaining 10% of share capital of ad AB through its wholly-owned subsidiary
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Rofin-Sinar Laser GmbH under an option agreemetmis purchase resulted in additional goodwill of
$0.7 million.

o Effective April 9, 2009, the Company acquired 808the equity of China-based Nanjing Eastern
Laser Company, Ltd. (NELC) through two separatdr¢eensactions. NELC's product lines are largely
comprised of high power, fast-axial flow g@sers, with a power range up to 3 kW as well @ N
based laser processing equipment. This purchaskeags goodwill of $4.3 million.

o Effective April 12, 2010, the Company, throughvitisolly-owned subsidiary Nufern, purchased the
Electro Optics fiber optic gyroscope coil windingsiness of Optelecom-NKF, Inc. This purchase
resulted in additional goodwill of $0.3 million.

e Effective October 15, 2010, the Company acquiredd @f the common stock of LASAG AG,
Thun (Switzerland) (“LASAG”), through its wholly-oved subsidiary RSTE. Additionally, the
Company acquired the LASAG selling and service apens in Germany, Italy, Japan, and the
United States. LASAG is one of the original lasempanies with more than 30 years of
experience in the development and manufacturingcfstrial solid-state lasers. LASAG
markets and sells its laser products for fine ngitspot welding, drilling, and scribing
applications to the medical device, automotivegtetaic, and aerospace industries. In addition,
LASAG has special expertise in high-precision rjland laser processing heads. This
purchase resulted in goodwill of approximately $hiion and other intangibles, net of $2.3
million.

o Effective August 24, 2011, the Company formed ROBWASEL Laser India Pvt. Ltd. in Mumbai
(India) as a wholly-owned subsidiary through itsoli§owned subsidiaries Rofin-Sinar Laser GmbH
(99%) and Rofin-Baasel Lasertech GmbH & Co KG (1B@tarted its operations in October 2011 and
takes responsibility for sales and service of RORe¢r products in India.

o Effective September 29, 2011, the Company receivedemaining 15% of the share capital of H2B
Photonics GmbH through a transfer of shares andhwés 100% of the share capital.

None of these acquisitions were material for theppse of proforma presentation.
Fair Value

The Company’s cash, short-term and long-term inmests, accounts receivable, and accrued liabiligesed
at amounts, which reasonably approximate theindaiwe due to their short-term nature. The Compmangtes
payable are at variable interest rates that apprabe market. Fair value is defined as the prieéwould be
received to sell an asset or paid to transfertalitiain an orderly transaction between markettiggzants at the
measurement date. Where available, fair valuaset on observable market prices or parametersriwed
from such prices or parameters. Where observaldespor inputs are not available, valuation modedy be
applied.

Assets and liabilities recorded at fair value im balance sheet are categorized based upon tHeofeve
judgment associated with the inputs used to medkarefair values. Hierarchical levels directblated to the
amount of subjectivity associated with the inpotéair valuation of these assets and liabilities as follows:

Level 1 - Unadjusted observable quoted pricesdeniical instruments in active markets.
Level 2 - Observable inputs other than those iredlich Level 1. For example, quoted prices for
similar assets or liabilities in active marketsjopted prices for identical assets or liabilities i
inactive markets.

o Level 3 - Unobservable inputs reflecting managetaawn assumptions about the inputs used in
pricing the asset or liability.

Cash Equivalents

Cash equivalents consist of financial instrumelnas &re readily convertible into cash and haveimaig
maturities of three months or less at the timecojussition.
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Inventories

Inventories are stated at the lower of cost or eaikiter provisions for excess and obsolete irrgraalable at
prices below cost. Costs are determined usin@jrsten, first-out and weighted average cost metho

The Company writes down inventory for estimatedotdscence or unmarketable inventory equal to the
difference between the cost of inventory and thienaged market value based upon assumptions abuef
demand and market conditions. If actual marketlt@ms are less favorable than those projected by
management, additional inventory write-downs maydusgiired.

Property and Equipment

Property and equipment are recorded at cost aneciefed over their estimated useful lives, exdéapt
leasehold improvements, which are amortized owetdbser of their estimated useful lives or thentef the
lease. The methods of depreciation are straigatfbr financial reporting purposes and accelerfdethcome
tax purposes. Depreciable lives for financial iipg purposes are as follows:

Useful Lives
Buildings 40 Years
Technical machinery and 3-10 Years
equipment
Furniture and fixtures 3-10 Years
Computers and software 3-4 Years
Leasehold improvements Term of lease

Total depreciation expense for the years endede8gr 30, 2011, 2010, and 2009, amounted to $10.5
million, $9.4 million, and $9.4 million, respectiye

The Company reviews long-lived assets for impairmwdrenever events or changes in circumstances
indicate that the carrying amount of an asset nudya recoverable. Recoverability of assets thdie

and used is measured by a comparison of the cgraymount of an asset to future undiscounted nét cas
flows expected to be generated by the asset.clf aasets are considered to be impaired, the impair

to be recognized is measured by the amount by vthilearrying amount of the assets exceeds the fair
value of the assets. Assets to be disposed otpogted at the lower of the carrying amount ar ¥alue
less costs to sell.

Goodwill and Other Intangible Assets

Goodwill represents the excess purchase pricethediir value of the assets acquired in conneatiiin the
Company’s acquisitions.

Goodwill is required to be tested on an annualsfmsi potential impairment at the reporting unitde A
reporting unit is defined as the lowest level ofeatity that is a business and that can be disishgd,
physically and operationally and for internal repay purposes, from other activities, operatioms| assets of
the entity. A reporting unit can be no higher tlanoperating segment and would generally be Idkaar that
level of reporting. The Company manages its bssineder one operating and reportable segmenhamndne
reporting unit.

In testing for impairment, the fair value of th@oeting unit, that is determined based on markéd,da
compared to its carrying amount. If the carryiadue is below the fair value assessment, therebeitho
impairment loss. If the fair value is below thergang value, then the Company is required to penfan
additional test to determine the implied fair vabig¢he goodwill.

The Company performed its annual goodwill impairtrtesting as of September™3and determined that the

fair value of its reporting unit exceeds its camgyivalue and accordingly, the second step of thrairment test
was not required to be performed.
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Revenue Recognition and Accounts Receivable Valuati

Revenue is recognized when persuasive evidenae afrangement exists, the product has been dediythre
price is fixed or determinable and collection islmable. Terms under these arrangements are ggrfezal on
board (“FOB”) shipping point, or ex works factorfEKW?”), at which time legal title passes from the@pany
to the customer. Therefore, delivery is generatigsidered to have occurred upon shipment. Imicert
circumstances customers may negotiate differentdenn these situations, delivery is considerekaee
occurred once legal title has passed from the Cagnfmthe customer. This may be at delivery to the
customer’s destination or acceptance by the Conipaugtomer.

Sales to end-user customers and resellers typidallyot have customer acceptance provisions arydcenain
of the original equipment manufacturer (“OEM”) auster sales have customer acceptance provisions.
Customer acceptance is generally limited to peréoree under published product specifications. Rerfew
product sales that have customer acceptance prosibiecause of higher than published specificatid)she
products are tested and accepted by the custorae€ainpany site or by the customer’s acceptantaeof
results of a testing program prior to shipmentio ¢ustomer, or (2) the revenue is deferred uastamer
acceptance occurs. The Company records reventie$ vidume discount rebates that are earned ktgicer
OEM-customers, based on sales levels, pursuaminioactual agreements.

The vast majority of our sales are made to OEM=elkers, and end-users in the industrial markelesSmade
to OEMs and resellers in the industrial market dorequire installation of the products by the Camy as
installation is performed by the customer and attesabject to other post-delivery obligations. Twmpany
may enter into multiple-deliverable arrangementgctvinclude the delivery of lasers, laser systeamstallation
and training. Revenue from these arrangementsoisatd to separate units of accounting if certaiteria are
met. The allocation of the arrangement considemdtiche separate units of accounting is basedeador-
specific objective evidence or third-party evider€ésuch evidence is not available, the Compargsimest
estimate of selling price. Revenue related to ll&tan and training is recognized when installatie
completed or training is provided which usuallydalplace up to three months after the deliverhefaser or
the laser system.

The Company records allowances for uncollectiblE@uer accounts receivable based on historicalrepz.
Additionally, an allowance is made based on ansassent of specific customers’ financial conditiow a
liquidity. If the financial condition of the Compg’'s customers were to deteriorate, additionalvedioces may
be required.

Income and Other Taxes

Income taxes are accounted for under the assdiadnility method. Deferred tax assets and lialgifitare
recognized for the future tax consequences ataidetto differences between the financial stateroentying
amounts of existing assets and liabilities andr tiesipective tax bases and operating loss taxfoangrds.
Deferred tax assets and liabilities are measuried) @nacted tax rates that apply to taxable incontiee years
in which those temporary differences are expeaiduktrecovered or settled. The effect on defaares of a
change in tax rates is recognized in income irpméod that includes the enactment date. In aisgpHse
realizability of deferred tax assets, managemensiders whether it is more likely than not that sgquortion or
all of the deferred tax assets will not be realized

The Company recognizes certain tax liabilitiesdoticipated tax audit findings in the U.S. and oth&
jurisdictions based on its estimate of whether, tarithe extent to which additional taxes would be.dIf the
audit finding results in actual taxes owed moré&es than what the Company anticipated, its inctaxe
expense would increase or decrease in the periddtefmination.

Revenue and expenses are presented net of saemadisalue added taxes, as the case may be.
Accounting for Warranties

The Company issues a standard warranty of onedqeéars for parts and labor on lasers that are sold

Additionally, extended warranties are negotiatec@ontract-by-contract basis. The Company previde
estimated warranty costs as products are shipped.
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The Company’s estimate of costs to fulfill its waarty obligations is based on historical experiesg
expectation of future conditions. To the extemt @ompany experiences increased warranty claimigotir
increased costs associated with servicing thosesg]aevisions to the estimated warranty liabilitguld be
required.

Foreign Currency Translation

The assets and liabilities of the Company’s openatoutside the United States are translated irffo U
dollars at exchange rates in effect on the balaheet date, and revenues and expenses are trdnslate
using a weighted average exchange rate duringdtiedo Gains or losses resulting from the transfatf
foreign currency financial statements are recomed separate component of stockholders’ equiginG
and losses resulting from the remeasurement oigioi@irrency transactions are reported as a conmpone
of “Other expense (income)”.

Earnings per Share (“EPS")

Basic EPS is computed by dividing “Net Income htitable to RSTI” by the weighted average number of
common shares outstanding during the period. &dlEPS reflects the potential dilution from comnstack
equivalents (stock options).

Comprehensive Income

Comprehensive income consists of net income, fareigrency translation adjustments, pension lighbili
adjustments, and fair value of interest rate swapements, and is presented in the consolidatéshstats of
stockholders’ equity and comprehensive income. Audated other comprehensive income is compriseteof
following:

September 30,
2011 2010 2009

Foreign currency translation adjustment $ 13,394 17%614 $ 40,597
Defined benefit pension plans (net of tax effect of (2,768) (3,187) (2,362)

$1,555 in 2011, $1,553 in 2010, and $1,263 in 2009)
Fair value of interest swap agreements (net oéffect ( 180) ( 28) ( 59)

of $54 in 2011, $11 in 2010, and $22 in 2009)
Total accumulated other comprehensive income $ 10,446 $ 14,399 $ 38,176

Research and Development Expenses

Research and development costs are expensed whereithand are net of German government and Eunopea
grants of $2,305, $2,586, and $1,991, receivethiyears ended September 30, 2011, 2010, and 2009,
respectively. The Company has no future obligationder such grants.

Derivative Financial Instruments

The Company uses derivative financial instrumemtsidnage funding costs and exposures arising from
fluctuations in interest rates. These derivatimaricial instruments consist primarily of intereste swaps.
The Company does not use derivative financial imsémts for trading purposes.

On the date the derivative contract is entered thi® Company designates the derivative as a hefdhe
variability of cash flows to be paid related toeaagnized liability (“cash flow” hedge). Changeghe fair
value of a derivative that is highly effective ahdt is designated and qualifies as a cash flowy&ede
recorded in other comprehensive income, until egsare affected by the variability in cash floviishe
designated hedged item.

Interest rate swap agreements designhated as hefitiesCompany’s financial liabilities are recordadhe

consolidated balance sheet at fair value. Adjustet® the fair value of the derivative asset ability are
recorded as an adjustment to other comprehensioene.
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From time to time, the Company enters into foragrrency forward contracts and forward exchang®opt
generally of less than one year duration to hedgertion of its sales transactions denominateaiaifin
currencies. At September 30, 2011, the Company Jegdnese yen forward exchange options with ndtiona
amounts of Euro 0.6 million, Japanese yen forwaahange options with notional amount of $0.2 milliand
Singapore dollar knock-out forward contracts wittional amounts of $2.7 million.

Operating Leases

The Company leases facilities under operating ked3eilding lease agreements generally include rent
escalation clauses. Most of the Company’s leasseagents include renewal periods at the Comparptis
The Company recognizes scheduled rent increasastaight-line basis over the lease term beginwiitly the
date the Company takes possession of the leased.spa

Use of Estimates

Management of the Company makes a number of estinaeid assumptions relating to the reporting adtass
and liabilities, the disclosure of contingent assetd liabilities, and the reporting of revenues expenses, to
prepare these financial statements in conformiti wenerally accepted U.S. accounting princip@gnificant
items subject to such estimates and assumptiohglimthe valuation allowance for receivables, inagn
valuation, warranty liabilities, the valuation adlance for deferred tax assets, assets and obligatédated to
employee benefits, and share based payment awAntsal results could differ from these estimates.

Stock Incentive Plans

The Company measures share-based payments to eaplagcluding grants of employee stock optionfaiat
value and expenses them in the consolidated statevheperations over the service period (genethky
vesting period) of the grant.

Shipping and Handling Costs

The Company accounts for shipping and handling éelscosts by recording revenue from shipping and
handling fees in net sales and shipping and hagglsts in cost of sales.

Recent Accounting Pronouncements Adopted

In July 2010, the Financial Accounting Standardsilq(“FASB”) issued ASU No. 2010-20, “Receivables
(Topic 310) - Disclosures about the Credit Quatityrinancing Receivables and the Allowance for @red
Losses” (“ASU 2010-20") which requires additionédaosures about an entity’s allowance for cremitks
and the credit quality of its financing receivabl€eese amendments affect all entities with finagci
receivables, excluding short-term accounts recévabreceivables measured at fair value or loveost or
fair value. The guidance on disclosures as of thiead a reporting period was effective for the Campon
December 31, 2010. The disclosures about actiéy dccurs during a reporting period became effedtr
the Company’s second quarter of fiscal year 20he. ddoption of this guidance did not have an impadhe
Company’s consolidated financial statements.

In April 2010, the FASB issued ASU No. 2010-17, ¥®aue Recognition - Milestone Method (Topic 605)”
(“ASU 2010-17"), which provides guidance on defigia milestone and determining when it may be
appropriate to apply the milestone method of reeeeognition for certain revenue transactionss Thi
guidance was effective on a prospective basis flastones achieved in fiscal years, and interimaqaisrwithin
those years, beginning on or after June 15, 204€a{fyear 2011 for the Company). The adoptiorhif t
guidance did not have an impact on the Companyisaaated financial statements.

In January 2010, the FASB issued ASU No. 2010-B6jr‘Value Measurements and Disclosures” (“ASU
2010-06"), which provides amendments to Subtopi@-8@ that require new disclosures regarding (Ijsfiers
in and out of Levels 1 and 2 fair value measuremantl (2) activity in Level 3 fair value measuretsen
Additionally, ASU 2010-06 clarifies existing faialue disclosures about the level of disaggregatimhabout
inputs and valuation techniques used to measurgdhie. The guidance in ASU 2010-06 became effedor
the Company's second quarter of fiscal year 20#iGttam disclosures required by this adoption arkuded in
Note 2 “Fair Value Measurements”, except for disales about purchases, sales, issuances, antheeiisein
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the roll forward activity in Level 3 fair value ma&ements which are effective for fiscal years teigig after
December 15, 2010, and for interim periods withiose fiscal years. The adoption of this guidandendi have
an impact on the Company’s consolidated finan¢atksnents.

In October 2009, the FASB issued new accountingange for revenue recognition with multiple delalges.
This guidance impacts the determination of wherint&idual deliverables included in a multiple-elent
arrangement may be treated as separate units afi@ieg. Additionally, this new accounting guidance
modifies the manner in which the transaction coesition is allocated across the separately idedtifi
deliverables by no longer permitting the residuattmd of allocating arrangement consideration. fidwe
guidance was effective for the Company prospedtif@ revenue arrangements entered into or malgrial
modified beginning in the first quarter of fiscaar 2011. The adoption of this guidance did notlawmaterial
impact on the Company’s consolidated financialestetnts and is not expected to have a materialteffethe
Company’s consolidated financial statements in egbsnt periods.

In June 2009, ASC Topic 810 was amended to impfioaécial reporting by enterprises involved withriable
interest entities. This Topic addresses (1) thect$fon certain provisions regarding the consatdatf
variable interest entities, as a result of the iglation of the qualifying special-purpose entitynicept in ASC
Topic 860 regarding the accounting for transferir@ncial assets, and (2) concern about the agjpic of
certain key provisions of FASB Interpretation N6(R), including those in which the accounting and
disclosures under the Interpretation do not alwagside timely and useful information about an emtise’s
involvement in a variable interest entity. The admpof this guidance, in fiscal year 2011, did have an
impact on the Company’s consolidated financialestegnts.

Recent Accounting Pronouncements Not Yet Adopted asf September 30, 2011

In June 2011, the FASB issued guidance requirirggngés to the presentation of comprehensive inconghw
requires entities to present the total of comprstvenincome, the components of net income, and the
components of other comprehensive income eitharsimgle continuous statement of comprehensivanieocor
in two separate but consecutive statements. Ttiero present components of other comprehensis@me
as part of the statement of changes in stockhdldgtsty, which is the method of presentation ubgdhe
Company, will no longer be permitted. These changédave no impact on the calculation and preston of
earnings per share. These changes, with retrogpegtplication, become effective for the Compamyiriterim
and annual periods beginning in fiscal year 2018 warly adoption allowed. Other than the chamge i
presentation, these changes will not have an ingratte consolidated financial statements.

In May 2011, the FASB issued additional guidancdasmvalue measurements that clarifies the apptinaof
existing guidance and disclosure requirements, gémnoertain fair value measurement principles agdires
additional disclosures about fair value measuremérite updated guidance is effective on a prospgebtsis
for financial statements issued for fiscal years| enterim periods within those fiscal years, begig after
December 15, 2011. The adoption of this guidanc®igxpected to have a material impact on ouralateted
financial position, results of operations and cimivs.

In December 2010, the FASB issued ASU 2010-28atigtbles — Goodwill and Other (ASC Topic 350)”,
which amended its existing guidance for goodwill ather intangible assets. This authoritative gouiga
modifies Step 1 of the goodwill impairment test feporting units with zero or negative carrying amis. For
those reporting units, an entity is required tdqren Step 2 of the goodwill impairment test if there
gualitative factors indicating that it is more likeéhan not that a goodwill impairment exists. Thellitative
factors are consistent with the existing guidanbé&kvrequires goodwill of a reporting unit to bsted for
impairment between annual tests if an event oamucgcumstances change that would more likely thatn
reduce the fair value of a reporting unit belowcisrying amount. This authoritative guidance beesm
effective for the Company in fiscal year 2012. Tin@lementation of this authoritative guidance is expected
to have a material impact on our consolidated firedrposition, results of operations and cash flows

In September 2011, the FASB issued ASU 2011-08stlii@ Goodwill for Impairment”. The amendments
under ASU 2011-08 will allow entities to first assequalitative factors to determine whether itasassary to
perform the two-step quantitative goodwill impaimbéest. Under these amendments, an entity woultheo
required to calculate the fair value of a reportimit unless the entity determines, based on atgtiaé
assessment, that it is more likely than not tisafaiir value is less than its carrying amount. @heendments
include a number of events and circumstances fiitieento consider in conducting the qualitativeessment.
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Entities will have the option to bypass the quélitaassessment for any reporting unit in any gkénd
proceed directly to performing the first step of tivo-step quantitative goodwill impairment tesSlA2011-
08 is effective for annual and interim goodwill imipment tests performed for fiscal years beginmifigr
December 15, 2011 (fiscal 2013 for the Companyg, early adoption is permitted. Adoption of ASU 2011
08 is not expected to have a material impact orCthmpany’s financial statements.

2. FAIR VALUE MEASUREMENTS

Financial assets and liabilities, measured ataliie on a recurring basis, are classified on &ieation
hierarchy in the table below:

September 30, 2011 Total Level 1 Level 2 Level 3
Cash and cash equivalents $ 127,412 $ 127,412 $ -- $ -
Short-term investments 2,964 2,964 -- -
Derivatives ( 382 - ( 382 --
Non-current auction rate securities 3,700 -- -- 3,700
Total assets and liabilities at fair

value $ 133,694 $ 130,376 $( 382) $ 3,700
September 30, 2010 Total Level 1 Level 2 Level 3
Cash and cash equivalents $ 110,628 $ 110,628 $ -- $ -
Short-term investments 5,691 5,691 -- -
Derivatives ( 43) - ( 43) --
Non-current auction rate securities 4,950 -- -- 4,950

Total assets and liabilities at fair
value $ 121,226 $ 116,319 $( 43) $ 4,950

The changes in the fair value measurement of imests using significant unobservable inputs (I8yel
are as follows:

Fair Value
Measurements Using
Significant Unobservable
Inputs (Level 3)

September 30, 2009 $ 9,350
Settlements (4,400)
September 30, 2010 $ 4,950
Settlements ( 1,250)
September 30, 2011 $ 3,700
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3. INVENTORIES

Inventories, net of obsolescence and lower of cpgtarket reserves, are summarized as follows:

September 30,
2011 2010

Finished goods $ 26,350 $ 22,518
Work in progress 51,006 36,163
Raw materials and supplies 66,777 50,704
Demo inventory 16,392 14,686
Service parts 28,322 27,688
Total inventories $188,847 $151,759

4, LONG-TERM INVESTMENTS

Long-term investments include auction rate se@gitvhich are variable rate securities tied to stesrh
interest rates with maturities on the face of theusities in excess of 90 days. Auction rate sgearhave rate
resets through a modified Dutch auction, at predeted short-term intervals, usually every 7, 28, & 49
days. The securities trade at par, and are calitijbar on any payment date at the option ofsthger.
Investment earnings paid during a given periodbaseed upon the reset rate determined during tbe pri
auction.

Through sales, the Company reduced its holdingaicfion rate securities to approximately $3.7 onillat
September 30, 2011. All sales were settled, fehcat par value. At September 30, 2011, the Cognpeld
two individual auction rate securities. The Compdaes not believe that the remaining balance ofiau rate
securities represent a significant portion of tleempany's total liquidity. The Company has histalticused a
discounted cash flow model to determine the fairkeavalue of these investments. This model inetlid
estimates for interest rates, discount rates, itt@uat of cash flows, and expected holding periods.a result,
the Company concluded that the par value of thegestments approximates fair market value. Addéily,
the Company has the ability and intent to hold ehesestments until a resumption of the auctiorcess or
until maturity. Although the Company believes thasvestments will become liquid within the nexetwe
months, it is uncertain what impact the currentnecoic environment will have on this position andrtfore,
they have been classified as long-term assetsepoadthsolidated balance sheet.

5. PROPERTY AND EQUIPMENT

Property and equipment include the following:

September 30,

2011 2010
Buildings $37,179 $ 34,273
Technical machinery and equipment 44,434 37,531
Construction in progress 6,372 2,857
Furniture and fixtures 24,081 21,421
Computers and software 8,299 8,506
Leasehold improvements 18,903 16,526
Total property and equipment, at cost $ 139,268 $ 121,114
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6. GOODWILL AND OTHER INTANGIBLE ASSETS

The changes in the carrying amount of goodwilltfe years ended September 30, 2011 and 2010, are as
follows:

Germany United States  Rest of World Total

Balance as of September 30, 2009 $ 46,995 $ Q3,24 $33555 $ 93,790

Additional goodwill from acquisitions -- 430 -- 430

Currency exchange differences (2,998) ( 225) ( 1,201) ( 4,424)
Balance as of September 30, 2010 $ 43,997 $ 13,445 $ 32,354 $ 89,796

Additional goodwill from acquisitions -- -- 198 1,598

Adjustment to goodwill from final

purchase price allocation -- (125) -- (125

Currency exchange differences (483) ( 36) ( 250) ( 769)

Balance as of September 30, 2011 $43,514 $ 13,284 $ 33,702 $90,500

The carrying values of other intangible assetsaarillows:

September 30, 2011 September 30, 2010
Gross Carrying  Accumulated Gross Carrying Accumulated
Amount Amortization Amount Amortization
Amortized intangible assets:
Patents $ 10,627 $ 6,715 $ 10,293 $ 5,983
Customer base 19,142 15,409 16,310 14,842
Other 20,119 15,607 19,275 14,875
Total $ 49,888 $ 37,731 $ 45,878 $ 35,700

Patents are amortized on a straight-line basis tneelife of the patent which ranges from 1 to 2@ng.
Customer base is amortized on a straight-line lmags seven years. Other intangible assets maamyprised
of software and unpatented technology are amortired straight-line basis between 1 and 16 years.
Amortization expense for the years ended SepteBMe2011, 2010, and 2009, was $2,569, $2,250, and
$3,559, respectively. At September 30, 2011, eggchamortization expense for the next five figesrs
based on the average exchange rates as of Septadtify11, is as follows:

2012 $ 2,700
2013 2,600
2014 2,400
2015 2,100
2016 1,900

7. ACCRUED LIABILITIES

Accrued liabilities are comprised of the following:

September 30,
2011 2010

Employee compensation $ 25,920 $ 20,814
Warranty reserves 13,197 10,417
Other taxes payable 233 181
Customer deposits 23,647 16,531
Other 20,590 14,221
Total accrued liabilities $ 83,587 $ 62,164
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The Company provides for the estimated costs adywbwarranties when revenue is recognized. Ttimate
of costs to fulfill warranty obligations is basex loistorical experience and expectation of futumeditions.
The change in warranty reserves for the years eSdptember 30, 2011 and 2010, are as follows:

Balance at September 30, 2009 $ 8,962
Additional accruals for warranties during frexiod 5,872
Usage during the period (3,918)
Currency translation ( 499)

Balance at September 30, 2010 $ 10,417
Additional accruals for warranties during frexiod 7,846
Usage during the period (4,909)
Currency translation ( 157)

Balance at September 30, 2011 $ 13,197

8. LINES OF CREDIT

The Company maintains $20,000 in short-term lifegedit in the U.S. As of September 30, 2011, 60,
remained unused and available for future use. f/AAeptember 30, 2010, $25,000 was available urtu@i-s
term lines of credit in the U.S.

In addition, the Company’s non-U.S. subsidiariegehshort-term credit lines amounting to $52,684iciwh
allow them to borrow in the applicable local cuicgn At September 30, 2011 and 2010, direct bomgwi
under these agreements totaled $6,487 and $4 @8iectively. Additionally, $10,259 and $3,300 wesed
for bank guarantees under those lines of credif & ptember 30, 2011 and 2010, respectively. rémaining
unused portion of the lines of credit at Septen@er2011, was $35,938, in aggregate. Interest vatgsfrom
0.87% to 2.60%, depending upon the country andisge made of the available credit.

Furthermore, the Company also maintains credislspecific to bank guarantees amounting to $6,88l5 a
$13,219 as of September 30, 2011 and 2010, regphgtdf which $261 and $2,168 was used as of Bapte
30, 2011 and 2010, respectively.

9. LONG-TERM DEBT

CBL maintains a loan amounting to $4,048. This leélhbe repaid evenly over the next four yeardheT
current portion of $1,080 and $1,092 is classifietLine of credit and short-term borrowings” ineth
consolidated balance sheet as of September 30,8@12010, respectively.

LASAG AG maintains a loan amounting to $4,989. Tihan will be repaid over the next five years. The
current portion of $554 is classified in “Line akdit and short-term borrowings” in the consolidabalance
sheet as of September 30, 2011.

In addition, CBL maintains long-term credit fadé of $6,747, which expire in 2013. Corelase Oyntains
long-term credit facilities of $351 which expire2013 and $241 which expire in 2014.

As of September 30, 2011, $14,742 was borrowedrswsh facilities at an average interest rate 02%. As
of September 30, 2010, $15,488 was borrowed undsdr facilities at an average interest rate of 4.52%

The Company is subject to financial covenants usdare of these credit facilities and lines of dradhich

could restrict the Company from drawing money urtdem. At September 30, 2011, the Company was in
compliance with these covenants.
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10. COMMITMENTS

The Company leases operating facilities and equipmeder operating leases, which expire at varitaies
through 2024. The lease agreements require payoheeal estate taxes, insurance, and maintenaquanses
by the Company.

Minimum lease payments for future fiscal years unam-cancelable operating leases as of Septen@her 3
2011, are:

Fiscal year ending September 30, Total
2012 $ 9,550
2013 7,631
2014 5,505
2015 4,182
2016 3,060
2017 and thereafter 9,563

Rent expense charged to operations for the yeaexdeBeptember 30, 2011, 2010, and 2009, approximate
$10,169, $9,066, and $8,732, respectively.

Purchase obligations for payments due under vatijes of agreements to purchase raw material®ted
goods as of September 30, 2011, are:

Less than 1 Year 95,357
1-3Years 22,100
3-5Years 960

11. INCOME TAXES

Significant components of the income tax provisioa as follows:

Years ended September 30,

2011 2010 2009
Current:
United States $ 5,050 $ 247 $ 306
Foreign 24,461 12,799 7,605
Total current 29,511 13,046 7,911
Deferred:
United States (3,164) 2,875 (2,596)
Foreign ( 277) ( 479 ( 118)
Total deferred (3,441) 2,396 (2,714)
Total income tax expense $ 26,070 $ 15,442 $ 5,197

Income (Loss) before income taxes is attributabliné following geographic regions:

Years ended September 30,

2011 2010 2009
United States $ 8,443 $2,179 $ (11,766)
Germany 59,396 35,019 21,058
France 802 (31) 175
Italy 1,868 950 107
Singapore 1,945 554 298
United Kingdom 7,505 4,656 4,069
China 3,405 1,822 1,282
Japan 565 169 76
Other 3,214 583 (599)
Total income before income taxes $ 87,143 $ 45,901 $ 14,700
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The difference between actual income tax expendaéhanamount computed by applying the U.S. federal
income tax rate is as follows:

Years ended September 30,

2011 2010 2009

U.S. federal statutory tax rate 35% 35% 35%
Computed “expected” tax expense $ 30,500 $ 16,066 5,145
Difference between U.S. and foreign statutory rates (4,819) (2,296) (1,594)
Other permanent differences 87 402 202
Adjustment of valuation allowance 237 149 456
Change in statutory tax rates ( 76) ( 112) ( 80)
Other 141 1,233 1,068
Actual tax expense $ 26,070 $ 15,442 $ 5,197

Total income taxes for the years ended Septemhe2®0., 2010, and 2009, were allocated as follows:

Years ended September 30,

2011 2010 2009
Income taxes from operations $ 26,070 $ 15,442 $ 5,197
Stockholders’ equity:
Tax benefit applicable to the exercise of
stock options ( 136) ( 4) ( 464)
Tax (benefit) expense applicable to defined (2) (290) (1,585)
benefit pension plan
Tax (benefit) expense applicable to the fair ( 43) 11 ( 81
value of interest swap agreements
Total income tax $ 25,889 $ 15,159 $ 3,067
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Deferred income taxes result from temporary difiees between the amount of assets and liabiléesgnized
for financial reporting and tax purposes. The congmts of net deferred income taxes are as follows:

September 30,
2011 2010
Deferred income tax assets:
Foreign
Net operating loss carryforwards $ 5,928 8,291
Pension obligations 1,143 1,641
Inventories 5,089 3,992
Accounts payable 100 206
Other 632 780
Total Foreign 12,892 10,910
United States:
Net operating loss carryforwards 8,998 9,548
Tax credits 122 122
Warranty reserve 826 488
Inventories 5,096 4,219
Allowance for doubtful accounts 367 380
Accrued liabilities 565 724
Pension obligations 966 777
Property & equipment 181 424
Stock-based compensation expense 1,841 1,552
Other 222 269
Total United States 19,184 18,503
Gross deferred income tax assets 32,076 29,413
Less: Valuation allowance ( 3,242) ( 3,568)
Net deferred income tax assets $ 28,834 $ 25,845
Deferred income tax liabilities:
Foreign:
Property & equipment ( 1,358) ( 1,418)
Intangibles ( 4,091) ( 2,843)
Accounts receivable ( 206) ( 387)
Other ( 611) ( 311)
Total Foreign ( 6,266) ( 4,959)
United States:
Accounts receivable (4) --
Other current assets -- ( 282)
Non-US earnings - --
Total United States ( 4 ( 282
Gross deferred income tax liabilities ( 6,270) ( 5,241)
Net deferred income tax assets $ 22,564 $ 20,604

The total deferred income tax assets (liabiliter®) included in the accompanying consolidated loalaheet as
follows:

September 30,
2011 2010
Deferred income tax assets — current $ 15,625 3657
Deferred income tax assets — non current 13,711 8652,
Deferred income tax liabilities — current (1991) ( 1,722)
Deferred income tax liabilities — non current ( 5,781) ( 4,196)
Net deferred income tax assets $ 22,564 $ 20,604
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In assessing the realizability of deferred tax ssspanagement considers whether it is more litedy not that
some portion or all of the deferred tax assetsmdtlbe realized. The ultimate realization of defd tax assets
is dependent upon the generation of future taxialsleme during the periods in which those temporary
differences become deductible, as well as limitetionposed by the relevant taxing jurisdictionglmnfuture
benefits of those deductions. Management consttlerscheduled reversal of deferred tax liabiljtfgsjected
future taxable income, the relevant statutory aglilatory limitations, and tax planning strategremaking
this assessment. Based upon the level of histdaxable income and projections for future taxabt®me
over the periods in which the deferred tax assetsleductible, management believes it is moreylikehn not
that the Company will realize the benefits of thdeductible differences.

In its initial purchase price allocation in fis@008, the Company had established a valuation alow related
to net operating loss carryforwards and tax cretitdufern due to uncertainty regarding the Comjsagility
to utilize these carryforwards and tax creditsaAgsult of further analysis of the statutory amgutatory
limitations in fiscal 2009 at the federal levele ttompany concluded that a portion of these camngod
amounts will be unavailable to the Company. Theseumts have been removed from the amount of deferre
income tax asset, and have likewise been remoeed the related valuation allowance. Furthermore, eesult
of analysis of projected future taxable incomeiblegto be offset by the remaining carryforwarde Company
concluded that a valuation allowance against theafeing federal carryforwards was not requirede Th
adjustment to deferred taxes resulting from thiysis reduced the goodwill recorded as part of\béern
purchase price allocation, and this analysis wafopaed as part of the finalization of the Nufeurghase
price allocation in fiscal 2009.

At September 30, 2011, the Company had federadpetating tax loss carryforwards available of $16iion
and state net operating tax loss carryforwarddaai of $46.0 million in the United States (whitart to
expire in 2022), $2.3 million in Germany, and $1&@ion in other European countries (which starekpire
in 2014). As of September 30, 2011, deferred tartasnet of valuation allowances related to tlogseating
tax losses and tax credits, amounted to $11.7amilli

We have accumulated undistributed earnings ofdorsubsidiaries aggregating approximately $390onilat
September 30, 2011. These earnings are expecbeditalefinitely reinvested outside of the Unitedt8s. If
those earnings were distributed in the form ofdiwvids or otherwise, they would be subject to UrfBedes
federal income taxes (subject to an adjustmerfof@ign tax credits), state income taxes and wiltihg taxes
payable to the various foreign countries. It is euntrently practicable to estimate the tax liapithhat might be
payable on the repatriation of these foreign egsin

The Company's policy is to recognize interest agnbfiies accrued on any unrecognized tax benefitsterest
expense and SG&A, respectively. The Company classihe unrecognized tax benefit as non-currenabee
payment is not anticipated within one year of tatahce sheet date. As of September 30, 2011, thp&uy's
gross unrecognized tax benefits totaled $0.8 millishich includes approximately $0.1 million ofén¢st and
penalties. Approximately $0.7 million of unrecoggilztax benefits would impact the effective tax réte
recognized. The Company estimates that the unréedjtax benefits will not change significantly kit the
next year.

A reconciliation of the beginning and ending amoaingross unrecognized tax benefits, excluding éteted
accrual for interest, is as follows:

Balance at September 30, 2008 $676
Increases in tax positions for prior years --
Increases in tax positions for current years --
Settlements with taxing authorities ( 39)

Balance at September 30, 2009 637
Increases in tax positions for prior years ( 22)
Increases in tax positions for current years --
Settlements with taxing authorities -

Balance at September 30, 2010 615

Decreases in tax positions for prior years 3)

Increases in tax positions for current years 250

Settlements with taxing authorities (34)
Balance at September 30, 2011 $ 828
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The Company files federal and state income taxmstin several domestic and foreign jurisdictidnanost

tax jurisdictions, returns are subject to examoraby the relevant tax authorities for a numbeyesrs after the
returns have been filed. With limited exceptiotg, Company is no longer subject to examinatiorheyldnited
States Internal Revenue Service for years thro@§i 2With respect to state and local tax jurisditsi and
countries outside the United States, with limitedeptions, the Company is no longer subject tormetax
audits for years before 2005.

12. EMPLOYEE BENEFIT PLANS

The Company has defined benefit pension pland®RISL, RBE and RS Inc. employees. The Company’s
U.S. plan began in fiscal year 1995 and is fundex. new employees hired after January 1, 2005nate
eligible for the RS Inc. pension plan. As is themal practice with German companies, the Germasipan
plan is unfunded. Any new employees, hired afteracquisition of CBL, are not eligible for the RBé&nsion
plan. The Company’s Spanish plan began in fiscal 2809 and is funded. The measurement date of the
Company’s pension plans is September 30.

The determination of the Company'’s obligation argdesse for pension is dependent on the selecticprtdin
actuarial assumptions in calculating those amouAtsumptions are made about interest rates, eagbect
investment return on plan assets, total turnovessrand rates of future compensation increaseaddition,
the Company’s actuarial consultants use subjetie®®rs such as withdrawal rates and mortalitysr&te
develop their calculations of these amounts. Tom@any generally reviews these assumptions at the
beginning of each fiscal year. The Company isireguto consider current market conditions, inchadi
changes in interest rates, in making these assangtiThe actuarial assumptions that the Compagy sy
differ materially from actual results due to chamggmarket and economic conditions, higher or lower
withdrawal rates or longer or shorter life spanpartticipants. These differences may result ilgaificant
impact on the amount of pension benefits expers€timpany has recorded or may record.

The discount rate enables the Company to statectegbéuture cash flows at a present value on the
measurement date. The Company has little latitudelecting this rate and it must represent theketaate of
high-quality fixed income investments. A lowerahsint rate increases the present value of bergfgations
and increases pension expense.

To determine the expected long-term rate of returplan assets, the Company considers the cument a
expected asset allocations, as well as historiwdilexpected returns on various categories of [daata.

The following table sets forth the funded statuthefplans at the balance sheet dates:

September 30,
2011 2010
Change in benefit obligation:
Projected benefit obligation at beginning of year $ 25,008 $ 23,055
Service cost 795 811
Interest cost 1,206 1,201
Actuarial losses (gains) ( 882) 1,366
Foreign exchange rate impacts ( 119 ( 967)
Benefits paid — total ( 480) ( 458)
Projected benefit obligation at end of year 25,528 25,008
Change in plan assets:
Fair value of plan assets at beginning of year 4B,5 5,659
Actual return on plan assets ( 114) 570
Employer contributions 1,409 510
Foreign exchange rate impacts -- ( 2)
Benefits paid — funded plans ( 219 (  190)
Fair value of plan assets at end of year 7,623 6,547
Funded status at end of year $ (17,905)* $ (18,461)*
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Amounts recognized in the consolidated balance shee

Accrued benefit liability $ (17,905) $ (18,461)
Accumulated other comprehensive loss (pre-tax) 4,323 4,740
Net amount recognized $(13,582) $(13,721)

*$356 and $298 relate to expected payments indhewing twelve months for the Company’s unfundeshn
US plans and are therefore classified in currertictded liabilities” in the consolidated balanceettas of
September 30, 2011 and 2010, respectively.

The accumulated benefit obligation for defined Wigpension plans was $23,408 and $22,733 at Sdymef0,
2011 and 2010, respectively.

September 30,
2011 2010
Information for pension plans with an accumulated
benefit obligation in excess of plan assets

Projected benefit obligation $ 25,528 $ 25,008

Accumulated benefit obligation 23,408 22,733

Fair value of plan assets 7,623 6,547

Components of net periodic benefit cost and other
amounts recognized in other comprehensive income

Net periodic benefit cost
Service Cost $ 795 $ 811
Interest Cost 1,206 1,201
Expected return on plan assets ( 511) ( 459)
Amortization of net loss 160 140
Net periodic benefit cost $ 1,650 $ 1,693

Other changes in plan assets and benefit obligatien
recognized in other comprehensive income (pre-tax)

Net loss (gain) ( 417) 1,115
Total recognized in other comprehensive income $(417) $1,115
Total recognized in net periodic benefit cost and

other comprehensive income $1,233 $ 2,808
The assumptions used in the valuation of the plaraa follows:
September 30,
2011 2010
Discount rate:
United States 5.50% 5.50%
Foreign 5.10% 4.60%
Expected return on plan assets
United States 7.75% 7.75%
Foreign 3.75% 3.75%
Rate of compensation increase
United States 3.0% 3.0%
Foreign 3.0% 3.0%

The Company recognizes the over (under) fundedsst#tthe defined benefit plans in the statemeffinahcial
position. The Company also recognizes, in otherpreimensive income, certain gains and losses tlsat ar
during the period but are deferred under currensjo® accounting rules.

Expected benefit payments for each of the nextfiseal years and for the five years aggregaterktfeer is as
follows: $616 in 2012, $870 in 2013, $843 in 203888 in 2015, $943 in 2016, and $6,653 thereafter.
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The Company’s pension plan asset allocations ae8dger 30, 2011 and 2010, by asset category are as
follows:

2011 2010
Target
Dollar Value Percentage Allocation Dollar Value Percentage
Certificates of Deposit $ 370 5% 5% $ 359 6 %
Equity Securities 3,746 49 % 50 % 3,016 46 %
Debt Securities 3,507 46 % 45 % 3,172 48 %
Total Plan Assets $ 7,623 100 % 100 % $ 6,547 100 %

The Company employs a total return investment aagravhereby a mix of equity, debt securities, and
government securities are used to maximize the-ferg return of plan assets for a prudent levelsi. The
intent of this strategy is to minimize plan expenlsg maximizing investment returns within that protllevel
of risk. Furthermore, equity investments are diifié across U.S. and non-U.S. stocks as well ag/,
value, and small and large capitalizations. Addilly, cash balances are maintained at levelsuadedo meet

near-term plan expenses and benefit payments.tmees risk is measured and monitored on an ongoésis
through semi-annual investment portfolio reviews.

Investments in our defined benefit plan are statddir value. Level 1 assets are valued usindegumarket
prices that represent the asset value of the shatddy the trusts. The level 2 assets are imests in pooled
funds, which are valued using a model to refleetwthluation of their underlying assets that ardipiyitraded
with observable values. The fair value of our I&/postretirement benefit plan assets are measyred
compiling the portfolio holdings and independentiyuing the securities in those portfolios.

The fair values of our pension plan assets, byl iitain the fair value hierarchy, as of SeptemB@r 2011, are
as follows:

Asset Categories Level 1 Level 2 Level 3 Total
Certificates of Deposit $ - $ 370 $ - $ 370
Equity Securities
Small Cap -- 167 -- 167
Mid Cap -- 351 -- 351
Large Cap -- 1,927 -- 1,927
Total Market Stock - - -- -
International -- 1,086 -- 1,086
Emerging Markets -- 215 -- 215
Debt Securities
Bonds & Mortgages -- 2,421 -- 2,421
Inflation Protected -- 387 -- 387
High Yield - 381 - 381
Money Market -- 281 -- 281
Other - 37 -- 37
Total Plan Assets $ - $ 7,623 $ - $ 7,623
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The fair values of our pension plan assets, by l&itain the fair value hierarchy, as of SeptemB@r 2010, are
as follows:

Asset Categories Level 1 Level 2 Level 3 Total
Certificates of Deposit $ - $ 359 $ - $ 359
Equity Securities
Small Cap -- 123 -- 123
Mid Cap - 269 -- 269
Large Cap -- 960 -- 960
Total Market Stock -- 583 -- 583
International -- 917 -- 917
Emerging Markets -- 164 -- 164
Debt Securities
Bonds & Mortgages -- 2,295 -- 2,295
Inflation Protected - 325 - 325
High Yield - 323 - 323
Money Market -- 200 -- 200
Other - 29 -- 29
Total Plan Assets $ - $ 6,547 $ - $ 6,547

RS Inc., RB Inc., PRC, Lee Laser, Rofin-Baasel @ariad., Dilas Diodelaser Inc., and Nufern have(4p1
plans for the benefit of all eligible U.S. emplogeas defined by the plan. Participating employeag
contribute up to 16% of their qualified annual camgation. Those subsidiaries match 50% of theHite 6%
of the employees’ compensation contributed asarysdeferral. Company contributions for the yesrded
September 30, 2011, 2010, and 2009, were $493, 8025334, respectively.

13.  EARNINGS PER COMMON SHARE
The calculation of the weighted average numbelwoairoon shares outstanding for each period is asvisl|

Years ended September 30,

2011 2010 2009
Weighted number of shares for basic earnings per
common share 28,440,185 28,807,130 28,911,559
Potential additional shares due to outstandingidéu
stock options 664,760 404,720 282,212
Weighted number of shares for diluted earnings per
common share 29,104,945 29,211,850 29,193,771

The weighted-average diluted shares outstandinthéoyears ended September 30, 2011, 2010, and 2009
excludes the dilutive effect of approximately O.iflion, 1.6 million, and1.8 million stock optionsgspectively,
since the impact of including these options intéitbearnings per share for these years was atitigilu

14. RELATED PARTY TRANSACTIONS

The Company had sales to its minority shareholddapan amounting to $832, $584, and $1,352, ¢alfis
years 2011, 2010, and 2009, respectively. The Caynpad no purchases from its minority shareholder i
Japan in fiscal year 2011, while in fiscal year @$48 was purchased. As of September 30, 2012@h@, the
accounts receivable with the minority shareholdefapan amounted to $367 and $294, respectively.

The Company maintains other accounts payable &tectparty in China amounting to $943 as of Sepéemb
30, 2011.
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The Company has accrued $342 at September 30, 20%khe put/call option to purchase the remaining
interests in m2k and $76 was capitalized for acdatad interest as of September 30, 2011. In figeat 2011,
the Company had expenses of $444, compared toifgig8al year 2010, mainly for purchases of materi
and services, to the minority shareholder of m2k.

The main facility in Starnberg is rented under ay2&r operating lease from the former minority shaider of
CBL, Mr. Baasel, who is also a member of the BazrDirectors of the Company, and includes a claase
terminate the lease upon two-year notice. The Gmypaid expenses, mainly for rental expense 01 $91
$871, and $902, to Mr. Baasel during fiscal ye@%12 2010, and 2009, respectively.

15. GEOGRAPHIC INFORMATION

Assets, revenues, and income before taxes, by ggligrregion attributed based on the geographéatioe of
the RSTI entities are summarized below:

ASSETS September 30,
2011 2010
North America $ 222,677 $ 209,677
Germany 428,561 367,855
Other 287,187 231,809
Intercompany eliminations (284,479) (251,149)
Total assets $ 653,946 $ 558,192
PROPERTY AND EQUIPMENT, NET September 30,
2011 2010
North America $ 12,197 $ 11,714
Germany 38,968 33,752
Other 14,423 7,234
Intercompany eliminations (34) (49)
Total long-lived assets $ 65,554 $ 52,651

REVENUES - TOTAL BUSINESS
Years ended September 30,

2011 2010 2009
North America $ 169,513 $ 113,186 $ 89,203
Germany 426,424 306,739 244,025
Other 231,218 158,864 131,322
Intercompany eliminations (229,392) (155,219) (114,971)

$ 597,763 $ 423,570 $ 349,579

INTERCOMPANY REVENUES
Years ended September 30,

2011 2010 2009
North America $ 13,545 $ 6,514 $ 4,106
Germany 163,251 115,000 86,639
Other 52,596 33,705 24,226
Intercompany eliminations (229,392) (155,219) (114,971)
$ - $ - $ -
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EXTERNAL REVENUES
Years ended September 30,

2011 2010 2009
North America $ 155,968 $ 106,672 $ 85,097
Germany 263,173 191,739 157,386
Other 178,622 125,159 107,096
$ 597,763 $ 423,570 $ 349,579

INCOME BEFORE INCOME TAXES
Years ended September 30,

2011 2010 2009
North America $ 8,664 $ 2,414 $ (11,809)
Germany 59,396 35,019 21,058
Other 19,083 8,468 5,451
$ 87,143 $ 45,901 $ 14,700

16. ENTERPRISE WIDE INFORMATION

The Company derives revenues from the sale anitseg\of laser products used for macro applicatidrsn
the sale and servicing of laser products for maykind micro applications, and from the sale of conemts
products. Product sales are summarized below:

September 30,
Product Category 2011 2010 2009
Laser macro products $ 237,449 $ 172,877 $ 520,3
Laser marking and micro products 302,330 206,535 168,131
Components 57,984 44,158 41,086
$ 597,763 $ 423,570 $ 349,579

17. SELECTED QUARTERLY FINANCIAL DATA (Unaudited)
The following represents the Company’s quarterbults (millions of dollars, except per share ams)nt

Quarters ended
Dec. 31, March 31, June 30,  Sept. 30,

2010 2011 2011 2011
Net sales $137.1 $136.2 $154.9 $169.5
Gross profit 56.4 54.8 60.7 60.3
Net income 15.1 12.8 15.5 17.7
Net income attributable to RSTI 14.9 12.7 15.2 7.21
Earnings per share — Basic 0.52 0.45 0.54 0.60
Earnings per share — Diluted 0.51 0.43 0.52 0.60
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Quarters ended
Dec. 31, March 31, June 30, Sept. 30,

2009 2010 2010 2010
Net sales $93.0 $95.9 $110.3 $124.4
Gross profit 35.9 37.2 42.9 50.3
Net income 3.7 4.7 9.8 12.2
Net income attributable to RSTI 3.6 4.7 9.7 11.9
Earnings per share — Basic 0.12 0.16 0.34 0.42
Earnings per share — Diluted 0.12 0.16 0.33 0.42

18. TREASURY STOCK

On May 5, 2010, the Board of Directors authorizesl Company to initiate a share buyback of up to
$30.0 million of the Company's common stock oveglt months, subject to market conditions, through
purchases from time to time in open market transastor privately negotiated transactions at the
Company's discretion, including the quantity, tijmand price thereof. Through September 30, 20E1, th
Company has purchased approximately 1.1 milliomeshaf common stock, at an average price of
$25.96, under the stock buyback program for a twiak of $28.2 million.

19. STOCK INCENTIVE PLANS

Effective March 16, 2011, the stockholders appraaeédmendment to the Rofin-Sinar Technologies2007
Incentive Stock Plan (“the 2007 Incentive Plan'gttincreases the number of shares reserved f@arissurom
1,600,000 to 3,100,000 shares. The 2007 InceRtie supersedes the Rofin-Sinar Technologies B@6 1
Non-Employee Directors’ Stock Plan and the RofinaBiTechnologies Inc. 2002 Equity Incentive Plaimder
the 2007 Incentive Plan, the Company has reseivaes of common stock to provide for the grantpifams
to purchase common stock (“options”), grants ofs@&f common stock (“stock grants”), stock uraisg stock
appreciation rights (“SARS”) to certain eligible ployees and to outside directors. There were nenitinve
stock options, restricted stock or performanceeshgranted in fiscal years 2011 or 2010, undeRtan. Non-
qualified stock options were granted to officerd ather key employees in fiscal years 2011 and 2@i@ing
fiscal year 2011, outside directors each receiy@@@Bshares of common stock and 340,250 non-gecldiock
options were granted to officers and other key eyg®s. The terms of these issuances are the satnesa
described below.

Directors’ Plan

The Company had reserved 100,000 shares of comimdk fer the Directors’ Plan, which covered non-
employee members of the Board of Directors. Urlkisrplan each member of the Board of Directors whs
not an employee of the Company and who was elestedntinued as a member of the Board of Direcias
entitled to receive an initial grant of 1,500 slkaoé common stock and thereafter an annual grahf58f0
shares of common stock. The Directors’ Plan afswiged that non-employee directors aged 65 orrolggon
their appointment or election to the Board of Dioes, will receive, in lieu of such initial and aral grants of
shares of common stock, 7,500 shares of restrattak which shall vest in five equal installmentenfi the
date of grant and each of the following four anrsegies thereof. Prior to vesting, no shares stfided stock
may be sold, transferred, assigned, pledged, erengdlor otherwise disposed of, subject to certaiegtions.
The Company records compensation expense baséa dait market value of the common stock, as
determined by the closing price at the date ofdaesa. A total of 40,500 shares are issued andamalisig
under the plan at September 30, 2010. This planswperseded by the 2007 Incentive Plan, as disduss
above.

Equity Incentive Plan
The Company also maintained the previous Equitgntizce Plans, whereby incentive and non-qualifiedls

options, restricted stock and performance shares granted to officers and other key employeesitchmase a
specified number of shares of common stock at@pot less than the fair market value on the dbtgant.
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The term of the Equity Incentive Plans continuesuilgh 2011. Options generally vest over five yeas
expire not later than ten years after the date lictwthey are granted. These plans were superssdiud
2007 Incentive Plan, as discussed above.

The fair value of our stock options was estimataselol on the date of grant using the Black-Schgiésro
pricing model. The following assumptions were usethese calculations:

September 30,

2011 2010 2009

Grants Grants Grants
Weighted average grant date fair value $4as $ 10.42 $ 6.87
Expected life 5 Years 5 Years 5 Years
Volatility 46.12% 47.23% 50.3%
Risk-free interest rate 2.01% 2.52% 1.65%
Dividend yield 0% 0% 0%
Annual forfeiture rate 2% 2% 2%

For purposes of the Black Scholes model, the Cognpaes historical data to estimate the expected lif
volatility, and estimated forfeitures of an optidine risk-free interest rate is based on the Ur8adury yield
curve in effect at the time of grant.

The balance of outstanding stock options and dlbop activity for the three-year period ended Sajiter 30,
2011, are as follows:

Weighted Average Aggregate

Weighted Remaining Intrinsic
Number of Average Contractual Term Value
Shares Exercise Price (Years) (Millions)
Outstanding at September 30, 2008 2,567,300 $ 237 7.13
Granted 306,250 $ 15
Exercised (11,200) $ B
Forfeited ( 5,800) $ 17%
Outstanding at September 30, 2009 2,856,550 $ 22°%F 6.50
Granted 317,750 $ %
Exercised (190,100) $ 18
Forfeited ( 21,000) $ 28
Outstanding at September 30, 2010 2,963,200 $ 22%F 6.02
Granted 340,250 $ 35
Exercised (440,600) $ 78
Forfeited ( 15,400) $ 29%7
Outstanding at September 30, 2011 2,847,450 $ 257 5.83 $4.2
Exercisable at September 30, 2011 1,834,550 $ 237 4.62 $35

As of September 30, 2011, there was $10.4 milliototl unrecognized compensation cost relateddcks
options. These costs are expected to be recogoimydh weighted average period of 3.26 years. otz fair
value of shares vested during the years ended i8bpte30, 2011, 2010, and 2009, was $5.6 million9 $5
million, and $5.1 million, respectively.

Years ended September 30,
2011 2010 2009
Total intrinsic value of stock options exercised B $15 $ 0.1

Cash received from stock option exercises for ey ended September 30, 2011, 2010, and 200%K &S
million, $3.0 million, and $0.2 million, respectiye
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SCHEDULE Il

ROFIN-SINAR TECHNOLOGIES INC. AND SUBSIDIARIES
Valuation and Qualifying Accounts - Allowance for Doubtful Accounts
Years ended September 30, 2011, 2010, and 2009
(dollars in thousands)

Additions-
Balance at Charged to
Beginning of Acquired Costs and Balance at End of
Period Reserve Expenses (Deductions) Period
September 30, 2009 $ 3,647 $ 7 $ 1,004 $26),1 $ 3,533
September 30, 2010 $ 3,533 $ - $ 422 $35)9 $ 3,020
September 30, 2011 $ 3,020 $ 63 $ 1,623 $013) $ 3,693

Allowance for Inventory Reserve
Years ended September 30, 2011, 2010, and 2009
(dollars in thousands)

Balance at Usage for
Beginning of Acquired Disposals Balance at End of
Period Reserve Additions and Scrap Period
September 30, 2009 $ 17,720 $ - $ 4,844 £8@, $ 18,876
September 30, 2010 $ 18,876 $ 5,413 (4.844) $ 19,945
September 30, 2011 $ 19,945 $ 3,548 $ 7,051 (5,852) $ 25,292
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Exhibit 3.2
BY-LAWS
OF

ROFIN-SINAR TECHNOLOGIES INC.

ARTICLE |
OFFICES

SECTION 1. Registered Office in Delawafithe address of the registered office of Rofinabi
Technologies Inc. (hereinafter called th@orporation”) in the State of Delaware shall be Tugporation Trust

Company, 1209 Orange Street, in the City of Wilnidmg County of New Castle, Delaware 19801, and the
registered agent in charge thereof shall be Th@@ation Trust Company.

SECTION 2. Other Offices. The Corparatmay have an office or offices at any other plarcplaces
within or without the State of Delaware.

ARTICLE Il
MEETINGS OF STOCKHOLDERS

SECTION 1. Annual Meeting. The annualeting of stockholders for the election of direstand for
the transaction of such other business as may gyopeme before the meeting shall be held at slabep
within or without the State of Delaware, and atrsdate and hour, as shall be designated by thedBiar
Directors of the Corporation (the “Board”) and &eth in the notice or in a duly executed waivemnofice
thereof.

SECTION 2. Special Meetings. A spenigleting of the stockholders for any purpose or psep may
be called at any time by a majority of the memlndithe Board or the Chairman of the Board of the
corporation. A special meeting of stockholdershef Corporation may not be called by any otherqres
persons. Any such meeting shall be held at sustephithin or without the State of Delaware, andumh date
and hour, as shall be designated in the notica arduly executed waiver of notice of such meeting.

Only such business as is stated in thigenrnotice of a special meeting may be acted upereat.

SECTION 3. Notice of Meetings. Excegtogherwise provided by law, written notice of eacimual or
special meeting of stockholders stating the pldate and hour of the meeting, and, in the casespeaial
meeting, the purpose or purposes for which the imgét held, shall be given personally or by fektss mail to
each stockholder entitled to vote at such meetingless than 10 nor more than 60 calendar daysdéie
date of the meeting. If mailed, such notice shalteemed to be given when deposited in the USitatks
mail, postage prepaid, directed to the stockhaddeuch stockholder's address as it appears ardbeds of
the Corporation. If, prior to the time of mailinge Secretary shall have received from any stddienentitled
to vote a written request that notices intendedsémh stockholder are to be mailed to an addrées dian the
address that appears on the records of the Coiporabtices intended for such stockholder shaliladed to
the address designated in such request.

Notice of a special meeting may be gibgnhe person or persons calling the meeting, monuthe
written request of such person or persons, by dueesary of the Corporation on behalf of such peimo
persons. If the person or persons calling a spewating of stockholders give notice thereof, spelson or
persons shall forward a copy thereof to the Segretavery request to the Secretary for the givdhgotice of
a special meeting of stockholders shall state thipgse or purposes of such meeting.



SECTION 4. Waiver of Notice. Noticearfy annual or special meeting of stockholders me¢dhe
given to any stockholder entitled to vote at suaetimg who files a written waiver of notice withetBecretary,
duly executed by the person entitled to notice,tivdrebefore or after the meeting. Neither the hess to be
transacted at, nor the purpose of, any meetingpokbolders need be specified in any written waofemotice.
Attendance of a stockholder at a meeting, in pecsdsy proxy, shall constitute a waiver of notidesach
meeting, except as provided by law.

SECTION 5. Adjournments. When a meettngdjourned to another date, hour or place, aoteed not
be given of the adjourned meeting if the date, fzad place thereof are announced at the meetingiah the
adjournment is taken. If the adjournment is forenhan 30 calendar days, or if after the adjoumraenew
record date is fixed for the adjourned meetingetice of the adjourned meeting shall be given tthea
stockholder of record entitled to vote at the adjed meeting. At the adjourned meeting any busingsy be
transacted which might have been transacted atrihimal meeting.

When any meeting is convened the pregidificer, if directed by the Board, may adjoure theeting if
(a) no quorum is present for the transaction ofrtass, or (b) the Board determines that adjournnsent
necessary or appropriate to enable the stockho{gdosconsider fully information which the Boadgtermines
has not been made sufficiently or timely availablstockholders or (ii) otherwise to exercise affesty their
voting rights.

SECTION 6. Quorum. Except as otherwis®/ided by law or the Certificate of Incorporatiofithe
Corporation (the “Certificate of Incorporation”) henever a class of stock of the Corporation idledtto vote
as a separate class, or whenever classes of dttwk Gorporation are entitled to vote togethea aingle class,
on any matter brought before any meeting of thekstolders, whether annual or special, holders afesh
entitled to cast one-third of the votes entitledhéocast by all the holders of the shares of stdakich class
voting as a separate class, or classes votinghtegas a single class, as the case may be, outsjeantt!
entitled to vote thereat, present in person orroxy shall constitute a quorum at any such meatirtye
stockholders. If, however, such quorum shall nopleesent or represented at any such meeting of the
stockholders, the stockholders entitled to votegatmay adjourn the meeting from time to timedoaadance
with Section 5 of this Article Il until a quorumalhbe present or represented.

SECTION 7. Voting. Unless otherwiseypded in the Certificate of Incorporation, eachcktoolder
represented at a meeting of stockholders shalhtitegl to cast one vote for each share of capttatk entitled
to vote thereat held by such stockholder. Excepitherwise provided by law or the Certificate of
Incorporation or these By-Laws, when a quorum éspnt with respect to any matter brought before any
meeting of the stockholders, the vote of the halddrshares entitled to cast a majority of the s@tetitled to
be cast by all the holders of the shares constgutiich quorum shall decide any such matter. \foded not
be by written ballot, unless the Board, in its d&ion, or the officer of the Corporation presidaiga meeting
of stockholders, in his discretion, requires antevar votes cast at such meeting to be cast byenritallot.

SECTION 8. Action by Consent. Any antimay be taken by written consent in lieu of a ringeof
shareholders upon the consent of the holders df6l@Qhe outstanding shares of the Corporation.

SECTION 9. Proxies. Each stockholdditled to vote at a meeting of stockholders mayarize
another person or persons to act for such stockhdlg proxy. Such proxy shall be filed with thec&sary
before such meeting of stockholders at such tinte@8oard may require. No proxy shall be votedaied
upon after three years from its date, unless theypprovides for a longer period.

SECTION 10. Advance Notice of Busines8¢ Transacted at Annual Meetings.

(a) To be properly brought before the annual meeti stockholders, business must be either (i¢ifipd in
the notice of meeting (or any supplement thereitgrgby or at the direction of the Board (or anyydu
authorized committee thereof), (ii) otherwise pmpbrought before the meeting by or at the dimtif the
Board (or any duly authorized committee thereaf)ji otherwise properly brought before the magtby any
stockholder of the Corporation (A) who is a stodkleo of record on the date of the giving of theicmt
provided for in this Section 10 and on the recaatbdor the determination of stockholders entiteedote at
such meeting and (B) who complies with the notigepdures set forth in this Section 10. In additmany
other applicable requirements, including but noiitéd to the requirements of Rule 14a-8 promulgatethe
Securities and Exchange Commission under the Exgghént, for business to be properly brought betore



annual meeting by a stockholder pursuant to cléiisef this Section 10(a), such stockholder mhiave given
timely notice thereof in proper written form to t8ecretary of the Corporation.

(b) To be timely, a stockholder's noticéhe Secretary pursuant to clause (iii) of Secfi6(a) must be
delivered to or mailed and received at the prirlagp@cutive offices of the Corporation, not lessritt60 days
nor more than 90 days prior to the anniversary dbtke immediately preceding annual meeting of
stockholders; provided, however, that in the etleat the annual meeting is called for a date thabt within
30 days before or after such anniversary datecady the stockholder in order to be timely mussbeeceived
not later than the close of business on the teaytfallowing the day on which such notice of théedaf the
annual meeting is mailed or such public disclosiirde date of the annual meeting is made, whichfnst
occurs.

(c) To be in proper written form, a stholder's notice to the Secretary pursuant to cléiisef Section
10(a) must set forth as to each matter such stéd&hproposes to bring before the annual meeting lgrief
description of the business desired to be brougftrb the meeting and the reasons for conductioly su
business at the meeting, (ii) the name and readdeas of such stockholder, (iii) the class oreseaind number
of shares of capital stock of the Corporation which owned beneficially or of record by such staddtr,
together with evidence reasonably satisfactorjéoSecretary of such beneficial ownership, (ivieaatiption
of all arrangements or understandings between stackholder and any other person or persons (intduttheir
names) in connection with the proposal of suchrimss by such stockholder and any material intefesich
stockholder in such business and (v) a represent#tat such stockholder intends to appear in peosdy
proxy at the annual meeting to bring such busibes$sre the meeting.

(d) Notwithstanding anything in these Bys to the contrary, no business shall be conduat¢he
annual meeting of stockholders except businesgghitcaefore such meeting in accordance with theqores
set forth in this Section 10; provided, howeveattlonce business has been properly brought befmte
meeting in accordance with such procedures, nothitigis Section 10 shall be deemed to precludeudsion
by any stockholder of any such business. If tteratan of such meeting determines that businessatas
properly brought before the meeting in accordanitle the foregoing procedures, the chairman shallade to
the meeting that the business was not properlydhibefore the meeting and such business shalienot
transacted.

ARTICLE Il
BOARD OF DIRECTORS

SECTION 1. General Powers. The propénginess and affairs of the Corporation shalha@aged by
the Board, which may exercise all such powers efGbrporation and do all such lawful acts and thiag are
not by law or by the Certificate of Incorporatioinettted or required to be exercised or done by the
stockholders.

SECTION 2. Number and Term of Holdindi@f. Subject to the rights, if any, of holderspoéferred
stock of the Corporation, the number of directolsclv shall constitute the whole Board shall consfstot less
than three nor more than ten members, with thetexanber of directors initially to be equal to sixd
thereafter to be fixed by the Board from time todiby a majority of the whole Board. The Boardishyg
resolution passed by a majority of the Board, desig the directors to serve as initial Class Is€laand Class
[l directors upon filing of the Certificate of Ingporation with the Secretary of State of the StditBelaware.
Except as provided in Section 4 of this Article Hirectors shall be elected by a plurality of tiaées cast at
annual meetings of stockholders, and each dirsct@lected shall hold office as provided by Arti¢ld of the
Certificate of Incorporation. None of the direcoreed be stockholders of the Corporation. Othaar William
Hoover and Ralph Reins, directors may not standdaiection after reaching age 70.

SECTION 3. Nomination of Directors andvance Notice Thereof. (a)Only persons who areinated
in accordance with the following procedures shalkligible for election as directors of the Corpimma, except
as may be otherwise provided in the Certificattnobrporation with respect to the right of holdefgpreferred
stock of the Corporation to nominate and electexifiegd number of directors in certain circumstance
Nominations of persons for election to the Boarg ima made at any annual meeting of stockholderat any
special meeting of stockholders called for the pagpof electing directors, (i) by or at the direntdf the Board
(or any duly authorized committee thereof) orlfiy)any stockholder of the Corporation (A) who is a
stockholder of record on the date of the givinghef notice provided for in this Section 3 and omitcord date



for the determination of stockholders entitled tdevat such meeting and (B) who complies with thigce
procedures set forth in this Section 3. In additim any other applicable requirements, for a natim to be
made by a stockholder pursuant to clause (ii) isf @fection 3(a), such stockholder must have givealy
notice thereof in proper written form to the Seargtof the Corporation.

(b) To be timely, a stockholder's noticehe Secretary pursuant to clause (ii) of Sec3i@) must be
delivered to or mailed and received at the prirlag@cutive offices of the Corporation (i) in these of an
annual meeting, not less than 60 days nor more3fatays prior to the anniversary date of the imatety
preceding annual meeting of stockholders; provitiesvever, that in the event that the annual meésiglled
for a date that is not within 30 days before oer$iich anniversary date, notice by the stockhafderder to
be timely must be so received not later than theecbf business on the tenth day following theaawhich
such notice of the date of the annual meeting igechar such public disclosure of the date of thaual
meeting is made, whichever first occurs, or (iijie case of a special meeting of stockholdergddtir the
purpose of electing directors, not later than e of business on the tenth day following the alayvhich
notice of the date of the special meeting is mailedublic disclosure of the date of the speciattimg is made,
whichever first occurs.

(c) To be in proper written form, a stholder's notice to the Secretary pursuant to cléjsef Section
3(a) must set forth (i) as to each person whonstbekholder proposes to nominate for election disextor,
(A) the name, age, business address and residddoesa of the person, (B) the principal occupabion
employment of the person, (C) the class or seridsnamber of shares of capital stock of the Corfiamavhich
are owned beneficially or of record by the persod @) any other information relating to the persoat
would be required to be disclosed in a proxy statgror other filings required to be made in conioectvith
solicitations of proxies for election of directgrgrsuant to Section 14 of the Exchange Act andutes and
regulations promulgated thereunder; and (ii) akeostockholder giving the notice, (A) the name sswbrd
address of such stockholder, (B) the class orsarid number of shares of capital stock of the Qmaitpn
which are owned beneficially or of record by sutdtkholder, together with evidence reasonably fatisry to
the Secretary of such beneficial ownership, (Ce¢scdption of all arrangements or understandingaden
such stockholder and each proposed nominee andthayperson or persons (including their namesgyant
to which the nomination(s) are to be made by stmtkbolder, (D) a representation that such stoakdol
intends to appear in person or by proxy at the mgébd nominate the persons named in its notice(Bh@ny
other information relating to such stockholder tiwatlld be required to be disclosed in a proxy statet or
other filings required to be made in connectiorhveiblicitations of proxies for election of direcdqursuant to
Section 14 of the Exchange Act and the rules agdlations promulgated thereunder. Such notice imeist
accompanied by a written consent of each proposetnee to being named as a nominee and to seve as
director if elected.

(d) No person shall be eligible for elestas a director of the Corporation unless nongithat
accordance with the procedures set forth in thdi®@e 3. If the chairman of the meeting determitied a
nomination was not made in accordance with thegfuirey procedures, the chairman of the meeting shall
declare to the meeting that the nomination wasatiefeand such defective nomination shall be dsreed.

SECTION 4. Resignation. Any directorymasign at any time by giving written notice te tBoard, the
Chief Executive Officer or the Secretary of the @wation. Any such resignation shall take effedha time
specified therein or, if the time when it shall bew effective shall not be specified therein, thehall take
effect when accepted by action of the Board. Exespmforesaid, acceptance of such resignatioh rstigbe
necessary to make it effective.

SECTION 5. Vacancies. Subject to tights of the holders of any series of PreferrediStvany other
class of capital stock of the Corporation (oth@ntthe Common Stock) then outstanding, any vacanthe
Board, arising from death, resignation, removalin@nease in the number of directors or any otlagise, may
be filled only by the Board, the stockholders agtat an annual meeting or, if the vacancy is wégpect to a
director elected by a voting group, by action of ather directors elected by such voting groupuzhsvoting
group. Any director elected to fill a vacancy stald office for a term that shall coincide withetterm of the
class to which such director shall have been alecte



SECTION 6. Meetings. (a) Annual Megtin As soon as practicable after each annuali@hect
directors, the Board shall meet for the purposergénization and the transaction of other businasgss it
shall have transacted all such business by writteisent pursuant to Section 7 of this Article IlI.

(b) Other Meetings. Other meetings ef Board shall be held at such times as the Boailfsbhm time
to time determine or upon call by the ChairmarhefBoard, the Chief Executive Officer, the Presiaderany
two directors.

(c) Notice of Meetings. Regular meetinfithe Board may be held without notice. The 8&uy of the
Corporation shall give notice to each director aflespecial meeting, including the time and pldcgioh
special meeting. Notice of each such meeting $leatjiven to each director either by mail, at Iéast days
before the day on which such meeting is to be t@lthy telephone, telegram, facsimile, telex orealot later
than the day before the day on which such meesing be held or on such shorter notice as the penso
persons calling such meeting may deem necessappuopriate in the circumstances. Notice of angting
shall not be required to be given to any directbowhall attend such meeting. A waiver of notigehe
person entitled thereto, whether before or aftertitne of any such meeting, shall be deemed eantv&b
adequate notice.

(d) Place of Meetings. The Board mayhtd meetings at such place or places within ¢havit the
State of Delaware as the Board may from time te toy resolution determine or as shall be designatéue
respective notices or waivers of notice thereof.

(e) Quorum and Manner of Acting. Excapibtherwise provided by law, the Certificate afdrporation
or these By-Laws, a majority of the total numbedivéctors then in office shall be necessary atrasgting of
the Board in order to constitute a quorum for tia@saction of business at such meeting, and tivenative
vote of a majority of those directors present gt such meeting at which a quorum is present slealidcessary
for the passage of any resolution or act of ther@o#n the absence of a quorum for any such mgeéin
majority of the directors present thereat may agj@uch meeting from time to time until a quoruralshe
present thereat. Notice of any adjourned meetgggimot be given.

(f) Organization and Order of Busine3$ie Chairman of the Board shall act as chairmasach meeting
of the Board and preside thereat, or, in the alesehthe Chairman of the Board at any meeting efbard,
the Chief Executive Officer shall act as chairmésurh meeting and preside thereat, or, in theratesef both
the Chairman of the Board and the Chief Executiffec€ at any meeting of the Board, any other divec
chosen by a majority of the directors present thteshall act as chairman of the meeting and prekiteat.
The Secretary of the Corporation or, in the cadeisfibsence, any person whom the chairman of #eding
shall appoint, shall act as secretary of such mgethd keep the minutes thereof.

SECTION 7. Action by Consent. Any aatiequired or permitted to be taken at any meaifrtge
Board or of any committee thereof may be takenavitta meeting if a written consent or consentsetioeis
signed by all members of the Board or such commitis the case may be, and such written conseonsents
are filed with the minutes of the proceedings ef Board or such committee.

SECTION 8. Meetings by Conference Teteyd) etc. Any one or more members of the Boardf any
committee thereof, may participate in a meetinthefBoard, or of such committee, by means of cemnies
telephone or similar communications equipment bamseof which all persons participating in the megtian
hear each other, and participation in a meetinguoyh means shall constitute presence in persarcht s
meeting.

SECTION 9. Compensation. Each diredtoconsideration of his serving as such, shakgled to
receive from the Corporation such amount per anriuamy, or such fees, if any, for attendance agtings of
the Board or of any committee thereof, or boththasBoard shall from time to time determine. ThmRl may
likewise provide that the Corporation shall reimgmieach director or member of a committee for apgerses
incurred by him on account of his attendance atsutyh meeting. Nothing contained in this Sectiahdll be
construed to preclude any director from servingGbeporation in any other capacity and receiving
compensation therefor.



ARTICLE IV
COMMITTEES

The Board, by resolution passed by a nitgjof the whole Board, may designate membersiefRoard
to constitute one or more committees which sha#lanh case consist of such number of directordemar
than two, and, to the extent permitted by law arwbided in the resolution establishing such comeritshall
have and exercise all the powers and authorith@Board in the management of the business anidsadfiathe
Corporation. The Board may designate one or mipeetors as alternate members of any committee, mép
replace any absent or disqualified members at agting of any such committee. In the absence or
disqualification of a member of a committee, anthim absence of a designation by the Board oftamailte
member to replace the absent or disqualified mentbermember or members thereof present at anyimgeet
and not disqualified from voting, whether or notdrghey constitute a quorum, may unanimously appoi
another member of the Board to act at the meetirilga place of any absent or disqualified mem#ier.
majority of all the members of any such committesyrfix its rules of procedure, determine its actoml fix
the time and place, whether within or without that& of Delaware, of its meetings and specify wiwice
thereof, if any, shall be given, unless the Boduallotherwise by resolution provide. The Boardlshave
power to change the members of any such committeryatime, to fill vacancies therein and to diggesany
such committee, either with or without cause, gttame. Any committee, to the extent allowed by land
provided in the resolution establishing such corteritshall have and may exercise all the powersatitbrity
of the Board in the management of the businessa#fails of the Corporation. Each committee sha#x
regular minutes and report to the Board when regluir

ARTICLE V
OFFICERS

SECTION 1. Executive Officers. The offis of the Corporation shall be a Chairman oBbard, a
Chief Executive Officer, a President, one or moiee\WPresidents, a Treasurer and a Secretary. dtath
officer shall be elected or appointed by the Baatrils annual meeting and shall hold office fortsterm as
may be determined by the Board. Each such offiball hold office until the next succeeding anrmakting
of the Board and until his successor is electeantit his earlier death or resignation or removellie manner
hereinafter provided. Any two or more offices niyheld by the same person. Officers need notrbetdrs
or stockholders of the Corporation.

The Board may elect or appoint such otificers of the Corporation (including one or méyssistant
Vice Presidents, Assistant Treasurers and AssiStacitetaries) as it deems necessary who shallsuabve
authority and shall perform such duties as the 8oaaly prescribe. If additional officers are eleobe
appointed, each of them shall hold office until $uscessor is elected or appointed or until hisezateath or
resignation or removal in the manner hereinafterioied.

SECTION 2. Authority and Duties. Allficiers, as between themselves and the Corporatidl, have
such authority and perform such duties in the mamant of the Corporation as may be provided inelis
Laws or, to the extent not so provided, by resolutif the Board.

SECTION 3. Resignation and Removal. Aaly officer may resign at any time by giving it notice
to the Board, the Chief Executive Officer or thei®eary of the Corporation, and such resignatiail $hke
effect at the time specified therein or, if thedimhen it shall become effective shall not be djgettherein,
when accepted by action of the Board. Except@®sdid, the acceptance of such resignation sbabien
necessary to make it effective.

(b) All officers and agents elected opaipted by the Board shall be subject to removahgttime by
the Board with or without cause.

SECTION 4. Vacancies. Any vacancy iy affice may be filled for the unexpired portiontbe term in
the same manner as provided for election and appeirt to such office.



SECTION 5. Chairman of the Board. ThHei@man of the Board shall preside at all meetighe
Board and at all meetings of the stockholders dadl fave and exercise such further powers aneslas may
from time to time be conferred upon or assignekino by the Board.

SECTION 6. Chief Executive Officer. T@aief Executive Officer of the Corporation, sultjecthe
direction of the Board, shall have general chafgb®business and affairs of the Corporation,|dteale the
direction of all other officers, agents and empksyef the Corporation and may assign such dutidetother
officers of the Corporation as he deems appropriate

SECTION 7. President. The PresiderthefCorporation, subject to the direction of thee€Executive
Officer, shall have charge of the day-to- day opiensa of the Corporation, shall assist the Chieé&xive
Officer in carrying out the orders and resolutiofshe Board and shall perform such other dutietha<hief
Executive Officer or the Board shall from time tmé assign. At the request of the Chief Execut¥ficer, or
in case of the absence or inability to act of tthée€Executive Officer, the President, until othessy
determined, and subject to any limitations impdsgthe Board, shall assume the duties of the wetutive
Officer and, when so acting, but subject to thedoing, shall have all of the powers of, and bgextlio all the
restrictions upon, the Chief Executive Officer.

SECTION 8. Vice Presidents. Each VicesiRlent of the Corporation shall have such powaads
perform such duties as the Chief Executive Offmethe Board may from time to time prescribe arallsh
perform such other duties as may be prescribetidsetBy-laws.

SECTION 9. Treasurer. The TreasurghefCorporation shall have charge and custody dfen
responsible for all funds and securities of thepOoation.

SECTION 10. Secretary. The SecretatphefCorporation shall keep the records of all nmggstiof the
stockholders and the Board. He shall affix thd eéthe Corporation to all deeds, contracts, bamdgther
instruments requiring the corporate seal when éineesshall have been signed on behalf of the Cdtiparby a
duly authorized officer and shall be the custodifall contracts, deeds, documents and all ottaicia of title
to properties owned by the Corporation and oftiteencorporate records.

ARTICLE VI
CONTRACTS, CHECKS, DRAFTS, BANK ACCOUNTS, ETC.

SECTION 1. Execution of Documents. Axificer, employee or agent of the Corporation deaigd by
the Board (or any duly authorized committee ofBloard to the extent permitted by law) shall havergroto
execute and deliver deeds, contracts, mortgagesishdebentures, checks, drafts and other ordetisdo
payment of money and other documents for and im#émee of the Corporation, and the Board (or such a
committee) may authorize any such officer, employeagent to delegate such power (including auty¢wi
redelegate) by written instrument to other officermployees or agents of the Corporation.

SECTION 2. Deposits. All funds of ther@oration not otherwise employed shall be depddiem
time to time to the credit of the Corporation dnextwise as the Board or the Chief Executive Offmeany
other officer of the Corporation to whom powerliat respect shall have been delegated by the Bbaittl
select.

SECTION 3. Proxies in Respect of Stoclther Securities of Other Corporations. The Baarthe
Chief Executive Officer shall designate the officef the Corporation who shall have authority friomme to
time to appoint an agent or agents of the Corpamat exercise in the name and on behalf of thgp@ation
the powers and rights that the Corporation may lesvie holder of stock or other securities in atimgr
corporation, and to vote or consent in respectiohstock or securities. Such designated offioeg instruct
the person or persons so appointed as to the mahegercising such powers and rights, and suclydated
officers may execute or cause to be executed indhge and on behalf of the Corporation and under it
corporate seal, or otherwise, such written proxpesyers of attorney or other instruments as they degem
necessary or proper in order that the Corporatiap exercise such powers and rights.



ARTICLE VII
SHARES AND TRANSFER OF SHARES

SECTION 1. Certificates of Stock. Evemyner of shares of stock of the Corporation shaléntitled to
have a certificate evidencing the number of shafesock of the Corporation owned by him or it and
designating the class of stock to which such shaeémg, which shall otherwise be in such formhesBoard
shall prescribe. Each such certificate shall beasignature (or a facsimile thereof) of the Omain of the
Board or the Chief Executive Officer or the Prenider a Vice President and the Treasurer or anskeasi
Treasurer or the Secretary or an Assistant Segrefahe Corporation.

SECTION 2. Record. A record shall bptlkaf the name of the person, firm or corporatiaming the
stock represented by each certificate evidenciogkstf the Corporation issued, the number of shares
represented by each such certificate, and thetldeteof, and, in the case of cancellation, the date
cancellation. Except as otherwise expressly requiry law, the person in whose name shares of stackl on
the books of the Corporation shall be deemed theeowhereof for all purposes as regards the Cotipora

SECTION 3. Transfer of Stock. (a) Transfer of shares of stock and the certificatédesmcing such
shares of stock of the Corporation shall be goweineArticle 8 of Subtitle | of Title 6 of the Delare Code
(the Uniform Commercial Code), as amended from tiongme.

(b) Registration of transfers of sharestock of the Corporation shall be made only anltboks of the
Corporation upon request of the registered holdereif, or of his attorney thereunto authorizegbyrer of
attorney duly executed and filed with the Secretdrthe Corporation, and upon the surrender ot#réficate
or certificates evidencing such shares properlyeseti or accompanied by a stock power duly executed

SECTION 4. Addresses of StockholderactEstockholder shall designate to the Secretattyeof
Corporation an address at which notices of meetamgisall other corporate notices may be servedadlechto
him, and, if any stockholder shall fail to so desitg such an address, corporate notices may bedsepon him
by mail directed to him at his post office addréfsany, as the same appears on the share recokd lod the
Corporation or at his last known post office addres

SECTION 5. Lost, Destroyed or Mutilatgdrtificates. A holder of any shares of stockhef t
Corporation shall promptly notify the Corporatiohamy loss, destruction or mutilation of any céctite or
certificates evidencing all or any such sharedadfls The Board may, in its discretion, causeGbeporation
to issue a new certificate in place of any cewifictheretofore issued by it and alleged to haea lbeutilated,
lost, stolen or destroyed, upon the surrenderefihtilated certificate or, in the case of lossfttlor
destruction of the certificate, upon satisfactorygd of such loss, theft or destruction, and theuBamay, in its
discretion, require the owner of the lost, stoled@stroyed certificate or his legal representativgive the
Corporation a bond sufficient to indemnify the Gangition against any claim made against it on accoftithe
alleged loss, theft or destruction of any suchifieaite or the issuance of such new certificate.

SECTION 6. Facsimile Signatures. Anybof the signatures on a certificate evidenahgres of
stock of the Corporation may be facsimiles.

SECTION 7. Regulations. The Board makeisuch rules and regulations as it may deem éxquted
not inconsistent with the Certificate of Incorpasator these By-Laws, concerning the issue, traresfie
registration of certificates evidencing stock c# thorporation. It may appoint, or authorize aripgpal
officer or officers to appoint, one or more tramsfgents and one or more registrars, and may eeqllir
certificates of stock to bear the signature oraigres (or a facsimile or facsimiles thereof) of ahthem. The
Board may at any time terminate the employmenngfteansfer agent or any registrar of transferscdse any
officer, transfer agent or registrar who has sigoedhose facsimile signature has been placed apon
certificate shall cease to be such officer, tranafgnt or registrar, whether because of deatlynason,
removal or otherwise, before such certificate otifigates shall have been delivered by the Corpomnasuch
certificate or certificates may nevertheless beptetbby the Corporation and be issued and delivasetiough
the person or persons who signed or whose facsigigaature has been placed upon such certificgate o
certificates had not ceased to be such officensfea agent or registrar.



SECTION 8. Record Date. In order that €Corporation may determine the stockholdersledtib
notice of, or to vote at, any meeting of stockhader any adjournment thereof, or entitled to reegiayment
of any dividend or other distribution or allotmexitany rights, or entitled to exercise any rightsespect of
any change, conversion or exchange of stock ahpurpose of any other lawful action, the Boasayfix, in
advance, a record date, which shall not be mome shay nor less than ten days before the dateidi s
meeting, nor more than sixty days prior to any ptheh action. A determination of stockholderstkat to
notice of, or to vote at, any meeting of stockhaddghall apply to any adjournment of the meetingyjed,
however, that the Board may fix a new record datétfe adjourned meeting.

SECTION 9. Registered Stockholders. Theporation shall be entitled to recognize thdusige right
of a person registered on its records as the owfngrares of stock to receive dividends and to astsuch
owner, shall be entitled to hold liable for calidlaassessments a person registered on its recothds awner of
shares of stock, and shall not be bound to recegiy equitable or other claim to or interest iohsshare or
shares of stock on the part of any other persoethen or not it shall have express or other ndtiegeof,
except as otherwise provided by the laws of th&eSthDelaware.

SECTION 10. Stockholder Agreements. r&haf stock of the Corporation may be subjectnte or
more agreements abridging, limiting or restrictihg rights of any one or more stockholders to sshign,
transfer, mortgage, pledge or hypothecate anyl of #he stock of the Corporation held by thempaay be
subject to one or more agreements providing a Esebption with respect to any shares of stockef t
Corporation. If such agreements exist, all cedies evidencing shares of stock subject to suctiggments,
limitations, restrictions or options shall haveereince thereto endorsed on such certificate arfdstock shall
not thereafter be transferred on the books of thg@ation except in accordance with the termscamdlitions
of such agreement or agreements. Copies of suelkmgnt or agreements shall be maintained at fleeebf
the Corporation.

ARTICLE VI
BOOKS AND RECORDS

The books and records of the Corporatiay be kept at such place or places within or withbe State
of Delaware as the Board may from time to time apiee.

ARTICLE IX
SEAL

The Board shall provide a corporate sgath shall bear the full name of the Corporation.

ARTICLE X
FISCAL YEAR

The fiscal year of the Corporation shallfixed, and shall be subject to change from tonme, by the
Board.



ARTICLE Xl
INDEMNIFICATION

SECTION 1. General. The Corporationstall indemnify any person who was or is a part{so
threatened to be made a party to any threatenedjmmeor completed action, suit or proceeding, Wweetivil,
criminal, administrative or investigative (otheathan action by or in the right of the Corporatibp)yeason of
the fact that he is or was a director or an offiiethe Corporation, or is or was serving at thguest of the
Corporation as a director or an officer of anott@poration, partnership, joint venture, trust trev enterprise,
to the full extent authorized or permitted by las,now or hereafter in effect, against expensetu@ing
attorneys' fees), judgments, fines and amountsipadttlement actually and reasonably incurredibyin
connection with such action, suit or proceedingegifacted in good faith and in a manner he reaspetieved
to be in or not opposed to the best interestsefbrporation, and, with respect to any criminailogcor
proceeding, had no reasonable cause to believahduct was unlawful and (b) may indemnify, if ®eard of
Directors determines such indemnification is appedp, any person who was or is a party or is tiersed to be
made a party to any threatened, pending or contptton, suit or proceeding, whether civil, criadin
administrative or investigative (other than an@ttdy or in the right of the Corporation) by reasdihe fact
that he is or was an employee or agent of the Gatiom, or is or was serving at the request ofGbeporation
as an employee or agent of another corporatiotngrhip, joint venture, trust or other enterprisethe full
extent authorized or permitted by law, as now aeatter in effect, against expenses (includingratps' fees),
judgments, fines and amounts paid in settlementadgtand reasonably incurred by him in connectigtin
such action, suit or proceeding if he acted in giadtth and in a manner he reasonably believed to loe not
opposed to the best interests of the Corporatiah, &ith respect to any criminal action or procegdhad no
reasonable cause to believe his conduct was unlaiie termination of any action, suit or procegdiy
judgment, order, settlement or conviction, or upgriea of nolo contendere or its equivalent, stat] of itself,
create a presumption that the person did not agbad faith and in a manner which he reasonablgbed to
be in or not opposed to the best interests of t@&ation, and, with respect to any criminal attio
proceeding, had reasonable cause to believe thabhduct was unlawful.

SECTION 2. Derivative Actions. The Coration (a) shall indemnify any person who wassaa party
or is threatened to be made a party to any thredigending or completed action or suit by or Eriight of
the Corporation to procure a judgment in its falypreason of the fact that he is or was a direat@n officer
of the Corporation, or is or was serving at theussg of the Corporation as a director or an offafeanother
corporation, partnership, joint venture, trust tives enterprise, to the full extent authorized empitted by law,
as now or hereafter in effect, against expensetu@ing attorneys' fees) actually and reasonaldyrired by
him in connection with the defense or settlemergusth action or suit if he acted in good faith and manner
he reasonably believed to be in or not opposeladeést interests of the Corporation and (b) megrimify, if
the Board of Directors determines such indemnificais appropriate, any person who was or is aygarts
threatened to be made a party to any threatenedjmeor completed action or suit by or in the tighthe
Corporation to procure a judgment in its favor bgson of the fact that he is or was an employegent of the
Corporation, or is or was serving at the requesh®fCorporation as an employee or agent of another
corporation, partnership, joint venture, trust tires enterprise, to the full extent authorized empitted by law,
as now or hereafter in effect, against expensetu@ing attorneys' fees) actually and reasonaldyrired by
him in connection with the defense or settlemerguwh action or suit if he acted in good faith and manner
he reasonably believed to be in or not opposeladeést interests of the Corporation; provided,dwas, that
no indemnification shall be made in respect of @aym, issue or matter as to which such person bhask
been adjudged to be liable to the Corporation sréesl only to the extent that the Court of Chanoéithe
State of Delaware or the court in which such actioeuit was brought shall determine upon applicethat,
despite the adjudication of liability but in viewall the circumstances of the case, such perstairlg and
reasonably entitled to indemnity for such expengleish the Court of Chancery or such other courtl sfeem
proper.

SECTION 3. Successful Defense. To ttierd that (a) a director or an officer of the Ganation, or (b)
any other employee or agent of the Corporation thiedBoard has authorized the Corporation to indgmhas
been successful on the merits or otherwise in defef any action, suit or proceeding referred teeictions 1
and 2 above, or in defense of any claim, issueaitentherein, he shall be indemnified against exps
(including attorneys' fees) actually and reasonaftyrred by him in connection therewith.



SECTION 4. Proceedings Initiated by 8®yson. Notwithstanding anything to the contramtained in
sections 1 or 2 above, except for proceedings firem rights to indemnification, the Corporatioralimot be
obligated to indemnify any person in connectiorhveitproceeding (or part thereof) initiated by spehson
unless such proceeding (or part thereof) was az#ubin advance, or unanimously consented to, eyBibard
of Directors.

SECTION 5. Procedure. Any indemnifioatunder sections 1 and 2 above (unless orderadcburt)
shall be made by the Corporation only as authorizéle specific case upon a determination that
indemnification of the director, officer, employeeagent is proper in the circumstances becaubasenet the
applicable standard of conduct set forth in sestiband 2 above. Such determination shall be rfipdg a
majority vote of the directors who are not part@such action, suit or proceeding even thoughtless a
quorum, or (ii) if there are no such directorsif@auch directors so direct, by independent legainsel in a
written opinion, or (iii) by the stockholders.

SECTION 6. Advancement of Expenses. dagps (including attorneys' fees) incurred by eatiar or
an officer in defending any civil, criminal, adnstiative or investigative action, suit or procegdshall be paid
by the Corporation in advance of the final disposibf such action, suit or proceeding upon receff@n
undertaking by or on behalf of such director ofcaff to repay such amount if it shall ultimatelydstermined
that he is not entitled to be indemnified by thef@oation pursuant to this Article XI or as otheseviauthorized
by law. Such expenses (including attorneys' fews)rred by other employees and agents may beidaipan
such terms and conditions, if any, as the Boardiafctors deems appropriate.

SECTION 7. Rights Not Exclusive. Thdémnification and advancement of expenses provigedr
granted pursuant to, the other subsections ofAttisle XI shall not be deemed exclusive of anyesthights to
which those seeking indemnification or advancené¢expenses may be entitled under any by-law, ageeg
vote of stockholders or disinterested directorstberwise, both as to action in his official cafpeaind as to
action in another capacity while holding such affic

SECTION 8. Insurance. The Corporati@ympurchase and maintain insurance on behalf oparson
who is or was a director, officer, employee or dgdrihe Corporation, or is or was serving at thguest of the
Corporation as a director, officer, employee omagé another corporation, partnership, joint veaturust or
other enterprise, against any liability assertesgragy him and incurred by him in any such capadityarising
out of his status as such, whether or not the Gatjgm would have the power to indemnify him agasgh
liability under the provisions of the DGCL.

SECTION 9. Definition of “Corporation'or purposes of this Article XI, references toe't
Corporation” shall include, in addition to the rit#g corporation, any constituent corporation [iting any
constituent of a constituent) absorbed in a codatibn or merger which, if its separate existerag h
continued, would have had power and authority teemnify its directors, officers, employees or agestt that
any person who is or was a director, officer, empdor agent of such constituent corporation, or iwas
serving at the request of such constituent corgmrats a director, officer, employee or agent afther
corporation, partnership, joint venture, trust thvev enterprise, shall stand in the same positiateuthe
provisions of this Article XI with respect to thesulting or surviving corporation as he would hawth respect
to such constituent corporation if its separatstexice had continued.

SECTION 10. Certain Other DefinitioriSor purposes of this Article XI, references to ‘&th
enterprises” shall include employee benefit plaeferences to “fines” shall include any excise taassessed
on a person with respect to any employee benefit;@nd references to “serving at the requestef th
Corporation” shall include any service as a dirgadfficer, employee or agent of the Corporatiorialuh
imposes duties on, or involves service by, suchatiir, officer, employee or agent with respectrt@mployee
benefit plan, its participants or beneficiariesy @anperson who acted in good faith and in a maheer
reasonably believed to be in the interest of théigipants and beneficiaries of an employee bepddin shall
be deemed to have acted in a manner “not opposie teest interests of the Corporation”, as retetoein this
Article XI.

SECTION 11. Continuation of Rights. Tihdemnification and advancement of expenses peavii/,
or granted pursuant to, this Article Xl shall, sdetherwise provided when authorized or ratifeshtinue as
to a person who has ceased to be a director, nféceployee or agent and shall inure to the benéfie heirs,
executors and administrators of such a person.



SECTION 12. Repeal or Maodification. Argpeal or modification of this Article XI by théogkholders
of the Corporation shall not adversely affect aights to indemnification and to advancement of eses that
any person may have at the time of such repeabdlifibation with respect to any acts or omissioosusring
prior to such repeal or modification.

ARTICLE Xl
AMENDMENTS
These By-Laws, or any of them, may berell, amended or repealed, or new by-laws may loke nbait
only to the extent any such alteration, amendmepgal or new by-law is not inconsistent with angvision

of the Certificate of Incorporation, either by ajordy of the whole Board or by the stockholders

of the Corporation upon the affirmative vote of tridders of 80% or more of the outstanding shafespital
stock of the Corporation entitled to vote thereon.



EXHIBIT 21.1

LIST OF SUBSIDIARIES AND INVESTMENTS OF ROFIN-SINAR TECHNOLOGIES INC.

Name

Rofin-Sinar, Inc.

PRC Laser Corporation

PRC Laser Europe N.V.

Lee Laser, Inc.

Nufern

Rofin-Sinar Technologies Europe S.L.
Rofin-Sinar Laser GmbH
Rofin-Baasel Japan Corp.
Rasant-Alcotec Beschichtungstechnik GmbH
Baasel Lasermed GmbH

CBL Verwaltungsgesellschaft mbH
Rofin-Baasel Lasertech GmbH & Co. KG
Rofin-Baasel, Inc.

WB-PRC Laser Service GmbH
Optoskand AB

PMB Elektronik GmbH
Rofin-Baasel ltaliana S.r.l.
Rofin-Baasel France S.A.
Rofin-Sinar UK Ltd.

Rofin-Baasel UK Ltd.

Rofin-Baasel Benelux B.V.
Rofin-Baasel Singapore Pte., Ltd.
Rofin-Baasel Espana S.L.

DILAS Diodenlaser GmbH
Rofin-Baasel Taiwan Ltd.
Rofin-Baasel Korea Co., Ltd.
Rofin-Baasel China Co., Ltd.
Rofin-Baasel Canada Ltd.

DILAS Diodelaser, Inc.

H2B Photonics GmbH

m2k-laser GmbH

Corelase Oy

ES Technology Ltd.

Dilas Diodelaser China Co., Ltd.

Nanjing Eastern Technologies Company, Ltd.

Rofin-Baasel Swiss AG

Nanjing Eastern Laser Co., Ltd.
ROFIN-LASAG AG

ROFIN BAASEL Laser India Pvt. Ltd.

State or Other

Jurisdiction of Incorporation

Delaware, USA
Delaware, USA
Belgium
Delaware, USA
East Granby, USA
Spain
Germany
Japan
Germany
Germany
Germany
Germany
Massachusetts, USA
Germany
Sweden
Germany
Italy
France
United Kingdom
United Kingdom
The Netherlands
Singapore
Spain
Germany
Taiwan
Korea
China
Canada
Delaware, USA
Germany
Germany
Finland
United Kingdom
China
China
Switzerland
China
Switzerland
India



EXHIBIT 23.1

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We consent to the incorporation by reference iniRegion Statement Nos. 333-103145, 333-157978 323-
174082 on Form S-8 of our report dated November2Pd.1, relating to the financial statements andrfaial
statement schedule of Rofin-Sinar Technologies, laed the effectiveness of Rofin-Sinar Technolodines's

internal control over financial reporting, appegrim this Annual Report on Form 10-K of Rofin-Sinar
Technologies Inc. for the year ended Septembe?@D1.

/s/ Deloitte & Touche LLP
Detroit, Ml
November 29, 2011



EXHIBIT 31.1
Rule 13a-14(a)/15d-14(a) Certification of the ChieExecutive Officer
I, Gunther Braun, certify that:
1. | have reviewed this Annual Report on ForrrKl6f Rofin-Sinar Technologies Inc.

2. Based on my knowledge, this Annual Report dmtsontain any untrue statement of a materidldac
omit to state a material fact necessary to makstitements made, in light of the circumstancegund
which such statements were made, not misleadirtynegipect to the period covered by this report.

3. Based on my knowledge, the financial stateémemd other financial information included inst#innual
Report, fairly present in all material respectsfthancial condition, results of operations andhctisws of
the registrant as of, and for, the periods preseintéhis Annual Report.

4. The registrant’s other certifying officer@)d | are responsible for establishing and maiirtgidisclosure
controls and procedures (as defined in ExchangdrAitets 13a-15(e) and 15d-15(e)) and internal cbntro
over financial reporting (as defined in Exchangé Rales 13a-15(f) and 15d-15(f) for the registramd
have:

a) designed such disclosure controls and proesdor caused such disclosure controls and proesdaoir
be designed under our supervision, to ensure th#drial information relating to the registrant,
including its consolidated subsidiaries, is madevimto us by others within those entities, paraciyl
during the period in which this report is beinggaeed;

b) designed such internal control over finanoéglorting, or caused such internal control ovearfirial
reporting to be designed under our supervisiopyéwide reasonable assurance regarding the
reliability of financial reporting and the prepaocat of financial statements for external purposes i
accordance with Generally Accepted Accounfirqciples;

c) evaluated the effectiveness of the registsagisclosure controls and procedures and presentas
report our conclusions about the effectiveness®fdisclosure controls and procedures, as of te en
of the period covered by this report, based on swetuation; and

d) disclosed in this report any change in thésteant's internal control over financial reportititat
occurred during the registrant’s most recent fisgalrter (the registrant’s fourth fiscal quartettia
case of an annual report) that has materially tdteor is reasonably likely to materially affettie
registrant’s internal control over financial repog; and

5. The registrant’s other certifying officer anliave disclosed, based on our most recent evatuat
internal control over financial reporting, to thegistrant’s auditors and the audit committee ofstegnt’s
board of directors (or persons performing the egjeivt functions):

a) all significant deficiencies and material weagses in the design or operation of internal obotrer
financial reporting which are reasonably likelyaidversely affect the registrant’s ability to record
process, summarize and report financial informatéo

b) any fraud, whether or not material, that imesl management or other employees who have a
significant role in the registrant’s internal casitover financial reporting.

Date: November 29, 2011
/s/_Giinther Braun
Gulnther Braun
Chief Executive Officer




EXHIBIT 31.2

Rule 13a-14(a)/15d-14(a) Certification of the ChiefFinancial Officer

I, Ingrid Mittelstaedt, certify that:

1.

2.

| have reviewed this Annual Report on ForreK16f Rofin-Sinar Technologies Inc.

Based on my knowledge, this Annual Reporsduas contain any untrue statement of a materalda
omit to state a material fact necessary to makstitements made, in light of the circumstancegund
which such statements were made, not misleadirtynegpect to the period covered by this report.

Based on my knowledge, the financial statémemd other financial information included instiinnual
Report, fairly present in all material respectsfthancial condition, results of operations andhctisws of
the registrant as of, and for, the periods preseintéhis Annual Report.

The registrant’s other certifying officer@)d | are responsible for establishing and maiirtgidisclosure
controls and procedures (as defined in ExchangdrAitets 13a-15(e) and 15d-15(e)) and internal cbntro
over financial reporting (as defined in Exchangé Rales 13a-15(f) and 15d-15(f) for the registramd
have:

a) designed such disclosure controls and proesdor caused such disclosure controls and proesdaoir
be designed under our supervision, to ensure thtdrial information relating to the registrant,
including its consolidated subsidiaries, is madevikmto us by others within those entities, particiyl
during the period in which this report is beinggaeed;

b) designed such internal control over finanoéglorting, or caused such internal control ovearfirial
reporting to be designed under our supervisiopybwide reasonable assurance regarding the
reliability of financial reporting and the prepaocat of financial statements for external purposes i
accordance with Generally Accepted Accounting Rpies;

c) evaluated the effectiveness of the registsattisclosure controls and procedures and presentbis
report our conclusions about the effectiveness®fdisclosure controls and procedures, as of te en
of the period covered by this report, based on swetuation; and

d) disclosed in this report any change in thésteant’s internal control over financial reportitizat
occurred during the registrant’s most recent fisgalrter (the registrant’s fourth fiscal quartettia
case of an annual report) that has materially tdteor is reasonably likely to materially affettie
registrant’s internal control over financial repog; and

The registrant’s other certifying officer anklave disclosed, based on our most recent evatuat
internal control over financial reporting, to thegistrant’s auditors and the audit committee ofstegnt’s
board of directors (or persons performing the egjeivt functions):

a) all significant deficiencies and material Weasses in the design or operation of internalrobower
financial reporting which are reasonably likelyaidversely affect the registrant’s ability to record
process, summarize and report financial informatéo

b) any fraud, whether or not material, that irege management or other employees who have a
significant role in the registrant’s internal castover financial reporting.

Date: November 29, 2011

/s/_Ingrid Mittelstaedt
Ingrid Mittelstaedt
Chief Financial Officer




EXHIBIT 32.1

Section 1350 Certification of the Chief Executive @icer

In connection with the Annual Report of Rofin-Siffachnologies Inc. (the “Company”) on Form 10-K floe
year ended September 30, 2011, as filed with teer8&s and Exchange Commission on the date hétieef
“Report”), I, Gunther Braun, Chief Executive Offiogf the Company, certify, pursuant to 18 U.S.A380, as
adopted pursuant to 8 906 of the Sarbanes-Oxlep®2002, that:

(1) The Report fully complies with the requirementsettion 13(a) or 15(d) of the Securities Exchange A
of 1934, and

(2) The information contained in the Report fairly gnets, in all material respects, the financial cbodiand
results of operations of the Company.

Date: November 29, 2011

/s/_Gunther Braun
Gunther Braun
Chief Executive Officer




EXHIBIT 32.2
Section 1350 Certification of the Chief Financial Gicer

In connection with the Annual Report of Rofin-Siffa@chnologies Inc. (the “Company”) on Form 10-K floe
year ended September 30, 2011, as filed with teer8&s and Exchange Commission on the date hé¢tieef
“Report”), I, Ingrid Mittelstaedt, Chief Financi@lfficer of the Company, certify, pursuant to 18 IC.S§ 1350,
as adopted pursuant to § 906 of the Sarbanes-@xiegf 2002, that:

(1) The Report fully complies with the requirementsettion 13(a) or 15(d) of the Securities Exchange A
of 1934, and

(2) The information contained in the Report fairly gnets, in all material respects, the financial cbodiand
results of operations of the Company.

Date: November 29, 2011
/s/_Ingrid Mittelstaedt
Ingrid Mittelstaedt
Chief Financial Officer




