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Amendment No. 1

Explanatory Note

On November 8, 2016, Coherent, Inc, ("the Company") filed a Current Report on Form 8-K (the "Original Form 8-K") to 
report, among other things, the completion of its acquisition of Rofin-Sinar Technologies Inc., a Delaware corporation 
(“Rofin”).

This Amendment No. 1 to the Original Form 8-K amends and supplements Item 9.01 of the Original Form 8-K to provide the 
required historical audited financial statements of Rofn and the unaudited pro forma financial information that were not 
included in the Original Form 8-K. 

Item 9.01. Financial Statements and Exhibits.
 

(a) Financial Statements of Business Acquired

The audited consolidated financial statements of Rofin-Sinar Technologies Inc. and subsidiaries as of September 30, 
2016 and 2015 for each of the years in the three year period ended September 30, 2016, as required by this Item 9.01 
are attached as Exhibit 99.1 hereto and are incorporated by reference herein.

The Report of Independent Registered Public Accounting Firm issued by Deloitte and Touche LLP, dated January 17, 
2017, relating to Rofin-Sinar Technologies' audited financial statements described above, is attached hereto as Exhibit 
99.2 and incorporated herein by reference. The consent of the Independent Auditors of Rofin is attached hereto as 
exhibit 23.1.

(b) Pro Forma Financial Information

The unaudited pro forma condensed combined financial statements of Coherent, Inc. as of and for the year ended 
October 1, 2016 and Rofin-Sinar Technologies Inc. as of and for the year ended September 30, 2016 are attached hereto 
as Exhibit 99.3 and incorporated by reference herein.

Exhibits

Exhibit
Number    Description

2.1* Merger Agreement, dated as of March 16, 2016, by and among the Company, Rembrandt Merger
Sub Corp. and Rofin-Sinar Technologies Inc.

10.1* Credit Agreement dated as of November 7, 2016, by and among Coherent, Inc., Coherent Holding
GmbH, the guarantors from time to time party thereto, the lenders from time to time party thereto,
Barclays Bank PLC, as Administrative Agent and L/C Issuer, Bank of America, N.A., as L/C
Issuer, and The Bank of Tokyo-Mitsubishi UJF, Ltd., as L/C Issuer

23.1    Consent of Independent Auditor of Rofin, Deloitte & Touche LLP
99.1

  

Audited consolidated financial statements of Rofin-Sinar Technologies Inc as of September 30,
2016 and 2015 and for each of the years in the three-year period ended September 30, 2016 and
the notes related thereto

99.2
  

Report of Independent Registered Public Accounting Firm, issued by Deloitte & Touche LLP,
dated January 17, 2017

99.3

  

The unaudited pro forma condensed combined financial statements of Coherent, Inc. as of and for
the year ended October 1, 2016 and Rofin-Sinar Technologies Inc. as of and for the year ended
September 30, 2016

____________________________

* Previously filed with the Original Form 8-K



SIGNATURE

Pursuant to the requirements of the Securities Exchange Act of 1934, as amended, the registrant has duly caused this 
report to be signed on its behalf by the undersigned hereunto duly authorized.

COHERENT, INC.
Date:  January 18, 2017

By: /s/ Kevin Palatnik
Kevin Palatnik
Executive Vice President and
Chief Financial Officer



EXHIBIT INDEX
 

Exhibit
Number    Description

2.1* Merger Agreement, dated as of March 16, 2016, by and among the Company, Rembrandt Merger
Sub Corp. and Rofin-Sinar Technologies Inc.

10.1* Credit Agreement dated as of November 7, 2016, by and among Coherent, Inc., Coherent Holding
GmbH, the guarantors from time to time party thereto, the lenders from time to time party thereto,
Barclays Bank PLC, as Administrative Agent and L/C Issuer, Bank of America, N.A., as L/C
Issuer, and The Bank of Tokyo-Mitsubishi UJF, Ltd., as L/C Issuer

23.1    Consent of Independent Auditor of Rofin, Deloitte & Touche LLP
99.1

  

Audited consolidated financial statements of Rofin-Sinar Technologies Inc as of September 30,
2016 and 2015 and for each of the years in the three-year period ended September 30, 2016 and
the notes related thereto

99.2
  

Report of Independent Registered Public Accounting Firm, issued by Deloitte & Touche LLP, 
dated January 17, 2017

99.3

  

The unaudited pro forma condensed combined financial statements of Coherent, Inc. as of and for 
the year ended October 1, 2016 and Rofin-Sinar Technologies Inc. as of and for the year ended 
September 30, 2016

____________________________

* Previously filed with the Original Form 8-K
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CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM 

We consent to the incorporation by reference in the Registration Statements on Form S-8 (Nos. 333-182074, 333-174019, 
333-163910, 333-159832, 333-115498, 333-104347, 333-85854, and 333-134062) of Coherent, Inc. of our report dated January 
17, 2017, relating to the consolidated financial statements of ROFIN-SINAR Technologies Inc. and subsidiaries, appearing in 
the Current Report on Form 8-K/A of Coherent, Inc. dated January 17, 2017.

/s/ DELOITTE & TOUCHE LLP 

Detroit, MI

January 17, 2017 
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

INDEPENDENT AUDITORS' REPORT

ROFIN-SINAR Technologies Inc. and Subsidiaries
Plymouth, Michigan

We have audited the accompanying consolidated financial statements of ROFIN-SINAR Technologies, Inc. and its subsidiaries 
(the "Company"), which comprise the consolidated balance sheets as of September 30, 2016 and 2015, and the related 
consolidated statements of operations, comprehensive income/(loss), stockholders' equity, and cash flows for each of the three 
years in the period ended September 30, 2016, and the related notes to the consolidated financial statements.

Management's Responsibility for the Consolidated Financial Statements

Management is responsible for the preparation and fair presentation of these consolidated financial statements in accordance 
with accounting principles generally accepted in the United States of America; this includes the design, implementation, and 
maintenance of internal control relevant to the preparation and fair presentation of consolidated financial statements that are 
free from material misstatement, whether due to fraud or error.

Auditors' Responsibility

Our responsibility is to express an opinion on these consolidated financial statements based on our audits. We conducted our 
audits in accordance with auditing standards generally accepted in the United States of America. Those standards require that 
we plan and perform the audit to obtain reasonable assurance about whether the consolidated financial statements are free from 
material misstatement.

An audit involves performing procedures to obtain audit evidence about the amounts and disclosures in the consolidated 
financial statements. The procedures selected depend on the auditor’s judgment, including the assessment of the risks of 
material misstatement of the consolidated financial statements, whether due to fraud or error. In making those risk assessments, 
the auditor considers internal control relevant to the Company's preparation and fair presentation of the consolidated financial 
statements in order to design audit procedures that are appropriate in the circumstances, but not for the purpose of expressing 
an opinion on the effectiveness of the Company's internal control. Accordingly, we express no such opinion. An audit also 
includes evaluating the appropriateness of accounting policies used and the reasonableness of significant accounting estimates 
made by management, as well as evaluating the overall presentation of the consolidated financial statements.

We believe that the audit evidence we have obtained is sufficient and appropriate to provide a basis for our audit opinion.

Opinion

In our opinion, the consolidated financial statements referred to above present fairly, in all material respects, the financial 
position of ROFIN-SINAR Technologies, Inc. and its subsidiaries as of September 30, 2016 and 2015, and the results of their 
operations and their cash flows for each of the three years in the period ended September 30, 2016, in accordance with 
accounting principles generally accepted in the United States of America.

Emphasis of Matter

As discussed in Note 1 to the consolidated financial statements, the Company became a wholly-owned subsidiary of Coherent, 
Inc. on November 7, 2016. Our opinion is not modified with respect to this matter.

/s/ Deloitte & Touche LLP

Detroit, MI
January 17, 2017
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UNAUDITED PRO FORMA CONDENSED COMBINED FINANCIAL INFORMATION 

On November 7, 2016, Coherent, Inc. (the "Company", "we", "our", or "Coherent") completed its acquisition of Rofin-Sinar 
Technologies Inc. (“Rofin”), through the merger of the our wholly owned indirect subsidiary, Rembrandt Merger Sub Corp. 
(“Merger Sub”) with and into Rofin (the “Merger”) with Rofin surviving the Merger as a wholly owned indirect subsidiary of 
the Company, all pursuant to the Merger Agreement, dated March 16, 2016 with the Company, Merger Sub and Rofin (“Merger 
Agreement”). 

At the effective time of the Merger and pursuant to the terms and conditions of the Merger Agreement, each share of Rofin’s 
common stock that was issued and outstanding immediately prior to the effective time of the Rofin Merger was converted into 
the right to receive $32.50 per share in cash, without interest. 

The aggregate consideration paid by us to the former Rofin stockholders was approximately $904.5 million, excluding related 
transaction fees and expenses. We also paid $15.3 million due to the cancellation of options held by employees of Rofin, of 
which $11.1 million in included in the purchase consideration and $4.2 million was treated as stock-based compensation 
expense subsequent to the merger. We funded the payment of the aggregate consideration with a combination of our available 
cash on hand and the proceeds from the Euro Term Loan described in Note 4 "Estimate of Preliminary Purchase Consideration 
and Allocation". 

The following unaudited pro forma condensed combined financial information based on and derived from the separate 
historical consolidated financial statements of the Company and Rofin to illustrate the effect of the acquisition of Rofin and 
gives effect to the assumptions and pro forma adjustments described in the accompanying notes to the unaudited pro forma 
condensed combined financial statements. The unaudited pro forma condensed combined balance sheet gives effect to the 
Rofin Merger as if it had occurred on October 1, 2016. The unaudited pro forma condensed combined statement of operations 
gives effect to the Rofin Merger as if it had occurred on October 4, 2015. The historical consolidated financial information has 
been adjusted to give effect to pro forma events that are directly attributable to the acquisition, and factually supportable. The 
unaudited pro forma condensed combined statement of operations has also been adjusted to give effect to pro forma events that 
are expected to have a continuing impact on the combined results.

The unaudited pro forma condensed combined financial information was prepared using the acquisition method of accounting 
with the Company considered the acquirer of Rofin. Accordingly, consideration given by the Company to complete the Rofin 
Merger will be allocated to the assets and liabilities of Rofin based upon their estimated fair values as of the date of completion 
of the Rofin Merger. Any excess of the consideration over the fair value of assets acquired and liabilities assumed is allocated 
to goodwill. The final valuations are expected to be completed as soon as practicable but no later than one year after the 
consummation of the Rofin Merger. The purchase price allocations reflected in the unaudited pro forma condensed combined 
financial statements are preliminary and will be adjusted upon completion of our final valuations of the fair value of the assets 
and liabilities of Rofin as of the effective dates of the Rofin Merger, which requires extensive use of accounting estimates and 
management judgment. Although we believe the fair values assigned to the assets acquired and liabilities assumed reflected in 
the unaudited pro forma condensed combined financial information are based on reasonable estimates and assumptions using 
currently available data, the results of the final allocation could be materially different from the preliminary allocations, 
including, but not limited to, the allocations related to components of working capital, identifiable intangible assets, goodwill, 
property and equipment, inventory, deferred revenues and deferred income taxes, and any resulting impacts to amortization and 
income taxes.

The unaudited pro forma condensed combined statement of operations is presented for informational and illustrative purposes 
in accordance with the rules and regulations of the U.S. Securities and Exchange Commission (“SEC”) and is not necessarily 
indicative of the operating results or financial position that would have occurred if the acquisition had occurred as of the date or 
during the periods presented, nor is it necessarily indicative of future operating results or financial position. The unaudited pro 
forma condensed consolidated statement of operations and the accompanying notes should be read in conjunction with the 
historical audited consolidated financial statements and notes thereto of Coherent for the year ended October 1, 2016 included 
in Coherent's Annual Report on Form 10-K, filed with the SEC on November 29, 2016, and Rofin's historical audited financial 
statements and notes thereto for the year ended September 30, 2016, which are incorporated by reference as Exhibit 99.1 to the 
this Current Report on Form 8-K/A (Amendment No. 1).
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UNAUDITED PRO FORMA CONDENSED COMBINED BALANCE SHEET 

AS OF OCTOBER 1, 2016 AND SEPTEMBER 30, 2016 

(in thousands, except par value)

October 1, 2016
September 30,

2016

Historical Historical Pro Forma Pro Forma

 Coherent  Rofin  Reclassifications Adjustments Combined

Current assets:

  Cash and cash equivalents $ 354,347 $ 177,743 $ — $ (233,535) A $ 298,555

  Short-term investments 45,606 9,191 — (20,482) B 34,315

  Restricted cash — — — 938 C 938

  Accounts receivable 165,715 105,912 — (4,030) D 267,597

  Inventories 212,898 183,825 — 13,617 E 410,340

  Prepaid expenses and other assets 37,073 37,918 (24,055) 5,904 F 56,840

  Assets held for sale — — — 64,151 G 64,151

    Total current assets 815,639 514,589 (24,055) (173,437) 1,132,736

Property and equipment, net 127,443 97,315 2,470 26,722 H 253,950

Goodwill 101,458 92,759 — 140,152 I 334,369

Intangible assets, net 13,874 12,803 (2,470) 227,183 J 251,390

Non-current restricted cash — — — 12,309 C 12,309

Other assets 102,734 18,349 20,500 (25,700) K 115,883

Total assets $ 1,161,148 $ 735,815 $ (3,555) $ 207,229 $ 2,100,637

Current liabilities:

  Short-term borrowings $ 20,000 $ 9,064 $ — $ (21,131) L $ 7,933

  Accounts payable 45,182 23,590 — 22,634 M 91,406

  Income taxes payable 19,870 7,485 — (1,670) N 25,685

  Liabilities held for sale — — — 7,758 O 7,758

  Accrued payroll and benefits 47,506 20,845 — (462) P 67,889

  Other current liabilities 68,936 44,002 (799) (3,521) Q 108,618

      Total current liabilities 201,494 104,986 (799) 3,608 309,289

Long-term debt — 12,610 — 717,829 R 730,439

Other long-term liabilities 48,826 45,184 (2,756) 87,264 S 178,518

Commitments and contingencies

Stockholders' equity:

  Common stock 242 337 — (337) T 242

  Additional paid-in capital 151,298 81,895 — (81,895) T 151,298
  Accumulated other comprehensive income
(loss) (5,300) (65,843) — 60,630 U (10,513)

  Retained earnings 764,588 556,646 — (579,870) V 741,364

    Total stockholders' equity 910,828 573,035 — (601,472) 882,391

Total liabilities and stockholders' equity $ 1,161,148 $ 735,815 $ (3,555) $ 207,229 $ 2,100,637

See accompanying notes to unaudited pro forma condensed combined financial information.
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UNAUDITED PRO FORMA CONDENSED COMBINED STATEMENT OF OPERATIONS 

FOR THE YEARS ENDED OCTOBER 1, 2016 AND SEPTEMBER 30, 2016

(in thousands, except per share data) 

October 1, 2016
September 30,

2016

Historical Historical Pro Forma Pro Forma

 Coherent  Rofin Reclassifications Adjustments Combined

Net sales $ 857,385 $ 485,651 $ — $ (26,860) a $ 1,316,176

Cost of sales 475,993 308,127 2,632 22,384 b 809,136

Gross profit 381,392 177,524 (2,632) (49,244) 507,040

Operating expenses:

  Research and development 81,801 36,046 — (3,395) c 114,452

  Selling, general and administrative 169,138 97,642 — (14,997) d 251,783

  Amortization of intangible assets 2,839 2,678 (1,118) 8,144 e 12,543

    Total operating expenses 253,778 136,366 (1,118) (10,248) 378,778

Income (loss) from operations 127,614 41,158 (1,514) (38,996) 128,262

Other income (expense):

  Interest and dividend income 1,143 431 — (57) f 1,517

  Interest expense (1,346) (357) — (34,623) g (36,326)

  Other-net (4,515) (1,031) 1,514 (1,093) f (5,125)

Total other income (expense), net (4,718) (957) 1,514 (35,773) (39,934)

Income (loss) before income taxes 122,896 40,201 — (74,769) 88,328

Provision (benefit) for income taxes 35,394 12,789 — (25,816) h 22,367

Net income (loss) $ 87,502 $ 27,412 $ — $ (48,953) $ 65,961

Net income per share:

  Basic $ 3.62 $ 2.73

  Diluted $ 3.58 $ 2.70

Shares used in computation:

  Basic 24,142 24,142

  Diluted 24,415 24,415

See accompanying notes to unaudited pro forma condensed combined financial information.

NOTES TO UNAUDITED PRO FORMA CONDENSED COMBINED FINANCIAL INFORMATION
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1. DESCRIPTION OF THE TRANSACTION

On November 7, 2016, Coherent, Inc. (the "Company", "we", "our", or "Coherent") completed its acquisition of Rofin-Sinar 
Technologies Inc. (“Rofin”), through the merger of the our wholly owned indirect subsidiary, Rembrandt Merger Sub Corp. 
(“Merger Sub”) with and into Rofin (the “Merger”) with Rofin surviving the Merger as a wholly owned indirect subsidiary of 
the Company, all pursuant to the Merger Agreement, dated March 16, 2016 with the Company, Merger Sub and Rofin (“Merger 
Agreement”). 

At the effective time of the Merger and pursuant to the terms and conditions of the Merger Agreement, each share of Rofin’s 
common stock that was issued and outstanding immediately prior to the effective time of the Rofin Merger was converted into 
the right to receive $32.50 per share in cash, without interest. 

The aggregate consideration paid by us to the former Rofin stockholders was approximately $904.5 million, excluding related 
transaction fees and expenses. We also paid $15.3 million due to the cancellation of options held by employees of Rofin, of 
which $11.1 million was included in the purchase consideration and $4.2 million was recorded to stock-based compensation 
expense in the first quarter of fiscal 2017. We funded the payment of the aggregate consideration with a combination of our 
available cash on hand and the proceeds from the Euro Term Loan described in Note 4 "Estimate of Preliminary Purchase 
Consideration and Allocation". 

2. BASIS OF PRO FORMA PRESENTATION

The unaudited pro forma condensed combined financial statements have been derived from the historical consolidated financial 
statements of Coherent and Rofin. Certain financial statement line items included in the historical financial statements have 
been disaggregated, condensed or classified differently to provide consistent presentation in the unaudited pro forma condensed 
combined financial statements. In addition, where Coherent and Rofin had different financial statement presentations, Coherent 
has made reclassification adjustments to conform Rofin's presentation to Coherent's presentation. See Note 3 for further details. 
Coherent has a fiscal year that ends on October 1, 2016, whereas Rofin had a fiscal year that ended on September 30, 2016.

The Rofin Merger is reflected in the unaudited pro forma condensed combined financial information as an acquisition of Rofin 
by Coherent in accordance with Accounting Standards Codification Topic 805, Business Combinations, using the acquisition 
method of accounting. Under these accounting standards, the total estimated purchase price is calculated as described below, 
and the assets acquired and the liabilities assumed have been measured at their estimated fair values. The fair value 
measurements utilize estimates based on key assumptions of the Rofin Merger, including historical and current market data. 
The unaudited pro forma adjustments included herein are preliminary and will be revised as additional information becomes 
available and as additional analyses are performed. The final purchase price allocation is expected to be completed as soon as 
practicable but no later than one year after the consummation of the Rofin Merger. The final amounts recorded for the Rofin 
Merger may differ materially from the information presented herein.

The unaudited pro forma condensed combined financial statements do not reflect any revenue enhancements or benefits from 
anticipated synergies, operating efficiencies or cost savings that may be associated with the mergers, nor do they reflect the costs 
necessary to achieve any revenue enhancements, anticipated synergies, operating efficiencies or cost savings.

As a condition of the acquisition, we are required to divest ourselves of Rofin's low power CO2 laser business based in Hull, 
United Kingdom, and will report this business separately as a discontinued operation until it is divested. Accordingly, the 
unaudited pro forma condensed combined financial statements include adjustments to reclassify the net assets and net liabilities 
of Rofin's low power CO2 laser business to net current assets held for sale and net current liabilities held for sale at preliminary 
estimates of their fair value less estimated cost to sell and to eliminate the historical results of this operation.

3. FINANCIAL STATEMENT CLASSIFICATION ADJUSTMENTS

The unaudited pro forma condensed combined balance sheet gives effect to the Rofin Merger as if it occurred on October 1, 
2016. The unaudited pro forma condensed combined statements of operations give effect to the Rofin Merger as if it occurred 
on October 4, 2015. The historical consolidated financial statements have been adjusted in the unaudited pro forma condensed 
combined financial statements to give effect to pro forma events that are: (i) directly attributable to the Rofin Merger, (ii) 
factually supportable, and (iii) with respect to the statement of operations, expected to have a continuing effect on the combined 
results. The unaudited pro forma condensed combined financial statements should be read in conjunction with the 
accompanying notes to the unaudited pro forma condensed combined financial statements.

The following reclassification adjustments were made to the unaudited pro forma condensed combined balance sheet:
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• On its historical condensed consolidated balance sheet, Rofin had not yet adopted ASU 2015-11 that requires entities to 
present deferred tax assets and deferred tax liabilities as noncurrent in a classified balance sheet, whereas Coherent had 
adopted ASU 2015-11 in fiscal 2016. Coherent has reclassified Rofin's current and deferred tax liabilities to noncurrent 
deferred tax assets and liabilities in the unaudited pro forma condensed combined balance sheet.

• On its historical condensed consolidated balance sheet, Rofin netted VAT receivables and payable on a consolidated basis, 
whereas Coherent netted VAT receivables and payables on an entity basis. Rofin's VAT receivables and payables have been 
reclassified to conform to Coherent's presentation.

• On its historical condensed consolidated balance sheet, Rofin reported purchased software within intangible assets, net, 
whereas Coherent classified similar amounts as property and equipment, net. Coherent has reclassified Rofin's purchase 
software to property and equipment, net in the unaudited pro forma condensed combined balance sheet.

The following reclassifications were made to the unaudited pro forma condensed combined statement of operations for the year 
ended September 30, 2016:

• On its historical statement of operations, Rofin presented foreign exchange gains or losses on inventory purchases in other 
income (expense), net, whereas Coherent classified similar amounts in cost of sales. Coherent has reclassified Rofin's 
foreign exchange gains or losses on inventory purchases to cost of sales in the unaudited pro forma condensed combined 
statement of operations.

• On its historical statement of operations, Rofin presented amortization expense related to purchased software in the 
separate financial statement line amortization of intangible assets, whereas Coherent classified similar amounts in cost of 
sales. Coherent has reclassified Rofin's amortization expense related to purchased software to cost of sales in the unaudited 
pro forma condensed combined statement of operations.

4. ESTIMATE OF PRELIMINARY PURCHASE CONSIDERATION AND ALLOCATION

The total purchase consideration allocated to net assets acquired was approximately $936.3 million and consisted of the 
following (in thousands):

Cash consideration paid to Rofin's shareholders $ 904,491
Cash settlement paid for Rofin employee stock options 15,290
Total cash payments to Rofin shareholders and option holders 919,781
Add: fair value of previously owned Rofin shares 20,685
Less: post-merger stock compensation expense (4,152)
Total purchase consideration to allocate $ 936,314

The acquisition was an all-cash transaction at a price of $32.50 per share of Rofin common stock. We funded the payment of 
the cash consideration with a combination of our available cash on hand and the proceeds from the Euro Term Loan described 
below. The total payment of $15.3 million due to the cancellation of options held by employees of Rofin was allocated between 
total estimated merger consideration of $11.1 million and post-merger stock compensation expense of $4.2 million based on the 
portion of the total service period of the underlying options that have not been completed by the merger date.

Under the acquisition method of accounting, the total estimated acquisition consideration is allocated to the acquired tangible 
and intangible assets and assumed liabilities of Rofin based on their fair values as of the acquisition date. Any excess of the 
acquisition consideration over the fair value of assets acquired and liabilities assumed is allocated to goodwill. We expect that 
all such goodwill will not be deductible for tax purposes. For the purposes of the unaudited pro forma condensed financial 
statements, Coherent has made a preliminary allocation of the acquisition consideration as follows based on Rofin's historical 
financial statements as of September 30, 2016 (in thousands):
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Cash, cash equivalents and short-term investments $ 168,765
Accounts receivable 101,882
Inventory 197,442
Prepaid expenses and other current assets 20,705
Assets held for sale, current 64,151
Property and equipment 126,507
Other long-term assets 27,149
Intangible assets:
  Existing technology 169,030
  IPR&D 17,300
  Backlog 5,600
  Customer relationships 39,209
  Trademarks 5,699
  Favorable leases 378
  Patents 300
Goodwill 232,911
Liabilities held for sale, current (7,758)
Accounts payable and accrued expenses (91,622)
Other long-term liabilities (141,334)
    Total preliminary merger consideration $ 936,314

We funded the payment of the aggregate consideration with a combination of our available cash on hand and the proceeds from 
the Euro Term Loan described below. 

Euro Term Loan and Revolving Credit Facility

In connection with the completion of the Rofin Merger, on November 7, 2016, we entered into the Credit Agreement (the 
"Credit Agreement") by and among us, Coherent Holding GmbH, as borrower (the “Borrower”), and certain of our direct and 
indirect subsidiaries from time to time party thereto, as guarantors, the lenders from time to time party thereto, Barclays Bank 
PLC, as administrative agent and L/C Issuer, Bank of America, N.A., as L/C Issuer, and The Bank of Tokyo-Mitsubishi UFJ, 
Ltd., as L/C Issuer. The Credit Agreement provided for a 670.0 million Euro senior secured term loan facility ("Euro Term 
Loan") and a $100.0 million senior secured revolving credit facility ("Revolving Credit Facility") with a $30.0 million letter of 
credit sublimit and a $10.0 million swing line sublimit. We may increase the aggregate revolving commitments or borrow 
incremental term loans in an aggregate principal amount of up to $150.0 million, subject to certain conditions, including 
obtaining additional commitments from the lenders then party to the Credit Agreement or new lenders. On November 7, 2016, 
we borrowed the full 670.0 million Euros under the Euro Term Loan and its proceeds were used to finance the acquisition of 
Rofin and pay related fees and expenses. Also, on November 7, 2016, we used 10.0 million Euro of the capacity under the 
Revolving Credit Facility for the issuance of a letter of credit. We expect to use future loans under the Revolving Credit 
Facility, if any, for general corporate purposes. The Credit Agreement replaces our existing $50.0 million Credit Agreement 
with Union Bank of California. 

The terms of the Credit Agreement require Borrower to prepay the term loans in certain circumstances, including from excess 
cash flow beyond a threshold amount, from the receipt of proceeds from certain dispositions or from the incurrence of certain 
indebtedness, and from extraordinary receipts resulting in net cash proceeds in excess of $10.0 million in any fiscal year. 
Borrower has the right to prepay loans under the Credit Agreement in whole or in part at any time without premium or penalty. 
Revolving loans may be borrowed, repaid and reborrowed until the fifth anniversary of the Closing Date, at which time all 
outstanding revolving loans must be repaid. The Euro Term Loan matures on the seventh anniversary of the Closing Date, at 
which time all outstanding principal and accrued and unpaid interest on the Euro Term Loan must be repaid.  

Loans under the Credit Agreement bear interest, at the Borrower’s option, at a rate equal to either (i) the London interbank 
offered rate (the “Eurocurrency Rate”) or (ii) a base rate (the “Base Rate”) equal to the highest of (x) the federal funds rate, plus 
0.50%, (y) the prime rate then in effect and (z) the Eurocurrency Rate for loans denominated in U.S. dollars applicable to a one-
month interest period, plus 1.0%, in each case, plus an applicable margin. The applicable margin for term loans borrowed as 
Eurocurrency Rate loans, is 3.50% initially, and following the first anniversary of the Closing Date ranges from 3.00% to 
3.50% depending on the consolidated total gross leverage ratio at the time of determination. For term loans borrowed as Base 
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Rate Loans, the applicable margin initially is 2.50%, and following the first anniversary of the Closing Date ranges from 2.00% 
to 2.50% depending upon the consolidated total gross leverage ratio at the time of determination. The applicable margin for 
revolving loans borrowed as Eurocurrency Rate Loans, ranges from 3.75% to 4.25%, and  for revolving loans borrowed as 
Base Rate Loans, ranges from 2.75% to 3.25%, in each case, based on the consolidated total gross leverage ratio at the time of 
determination. Interest on Base Rate Loans is payable quarterly in arrears. Interest on Eurocurrency Rate Loans is payable at 
the end of the applicable interest period.  Interest periods for Eurocurrency Rate loans may be, at the Borrower’s option, one, 
two, three or six months.

The Credit Agreement requires the Borrower to make scheduled quarterly payments on the Euro Term Loan of 0.25% of the 
original principal amount of the Euro Term Loan, with any remaining principal payable at maturity. A commitment fee accrues 
on any unused portion of the revolving loan commitments under the Credit Agreement at a rate of 0.375% or 0.5% depending 
on the consolidated total gross leverage ratio at any time of determination. The Borrower is also obligated to pay other 
customary fees for a credit facility of this size and type.

On the Closing Date, we and certain of our direct and indirect subsidiaries, as guarantors, provided an unconditional guaranty 
of all obligations of the Borrower and the other loan parties arising under the Credit Agreement, the other loan documents and 
under swap contracts and treasury management agreements with the lenders or their affiliates (with certain limited exceptions). 
The Borrower and the guarantors have also granted security interests in substantially all their assets to secure such obligations.

The Credit Agreement contains customary affirmative covenants, including covenants regarding the payment of taxes and other 
obligations, maintenance of insurance, reporting requirements and compliance with applicable laws and regulations, and 
negative covenants, including covenants limiting the ability of us and our subsidiaries to, among other things, incur debt, grant 
liens, make investments, make certain restricted payments, transact with affiliates, and sell assets. The Credit Agreement also 
requires us and our subsidiaries to maintain a senior secured net leverage ratio as of the last day of each fiscal quarter of less 
than or equal to 3.50 to 1.00. The Credit Agreement contains customary events of default that include, among other things, 
payment defaults, cross defaults with certain other indebtedness, violation of covenants, inaccuracy of representations and 
warranties in any material respect, change in control of us and the Borrower, judgment defaults, and bankruptcy and insolvency 
events. If an event of default exists, the lenders may require the immediate payment of all Obligations, as defined in the Credit 
Agreement, and may exercise certain other rights and remedies provided for under the Credit Agreement, the other loan 
documents and applicable law. The acceleration of such obligations is automatic upon the occurrence of a bankruptcy and 
insolvency event of default.

5. PRELIMINARY PRO FORMA FINANCIAL STATEMENT ADJUSTMENTS

The historical consolidated financial statements have been adjusted in the unaudited pro forma condensed combined financial 
statements to give effect to pro forma events that are : (i) directly attributable to the Rofin Merger, (ii) factually supportable, 
and (iii) with respect to the statements of operations, expected to have a continuing effect on the combined results. The pro 
forma combined consolidated income tax expense does not necessarily reflect the amounts that would have resulted had 
Coherent and Rofin recorded consolidated income tax provisions during the periods presented.

Balance Sheet Adjustments

(A)  Adjustments to cash and cash equivalents to reflect the proceeds of the Euro Term Loan and the use of cash proceeds to 
purchase Rofin are as follows:

(in thousands) October 1, 2016
Cash proceeds from Euro Term Loan, net of debt issuance costs $ 725,519
Repayment of Coherent line of credit (20,000)
Cash used to purchase outstanding shares of Rofin (904,491)
Cash paid to settle Rofin stock options (15,290)
Cash collateralized for guarantees (13,247)
Repayment of Rofin short-term borrowings and debt (6,026)

$ (233,535)

(B) Adjustments to short-term investments are to liquidate previously owned Rofin shares.

(C) The adjustment to restricted cash is due to cash collateralized for guarantees under the Revolving Credit Facility.
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(D)  The adjustment is to eliminate the book value of assets related to Rofin's low power CO2 laser business.

(E)  The adjustments to inventories are as follows:

(in thousands) October 1, 2016
Preliminary adjustment of Rofin inventories to estimated fair value $ 19,057
Eliminate the book value of assets related to Rofin's low power CO2 laser business (5,440)

$ 13,617

The inventory adjustment is expected to be fully recognized in cost of sales in the first two quarters following the 
consummation of the Rofin Merger. We expect this step-up in basis and amortization of this amount to have a negative 
effect on gross margin. 

(F)  The adjustment to prepaid expenses and other assets are as follows:

(in thousands) October 1, 2016
Preliminary estimated prepaid taxes resulting from Rofin acquisition $ 6,370
Eliminate the book value of assets related to Rofin's low power CO2 laser business (466)

$ 5,904

(G)  The adjustment is reflect the estimated fair value of assets for Rofin's low power CO2 laser business which is classified as 
held for sale on the date of the Merger.

(H)  Adjustments to property and equipment are as follows:

(in thousands) October 1, 2016
Preliminary adjustment of Rofin property and equipment to estimated fair value $ 36,367
Eliminate the book value of assets related to Rofin's low power CO2 laser business (9,645)

$ 26,722

(I)  Adjustments to goodwill are as follows:

(in thousands) October 1, 2016
Preliminary estimated goodwill resulting from Rofin acquisition $ 265,925
Eliminate historical goodwill of Rofin (92,759)
Eliminate the book value of assets related to Rofin's low power CO2 laser business (33,014)

$ 140,152

(J) Adjustments to intangible assets, net are as follows:

(in thousands) October 1, 2016
Preliminary estimated intangibles resulting from Rofin acquisition $ 248,778
Eliminate historical intangibles of Rofin (10,333)
Eliminate the book value of assets related to Rofin's low power CO2 laser business (11,262)

$ 227,183

(K) Adjustments to other assets are as follows:
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(in thousands) October 1, 2016
Preliminary estimated deferred taxes resulting from Rofin acquisition $ (22,611)
Reclassification of debt issuance costs to long-term debt for Euro Term Loan (4,813)
Eliminate the book value of assets related to Rofin's low power CO2 laser business (294)
Debt issuance costs for Revolving Credit Facility 2,018

$ (25,700)

The adjustments related to debt issuance costs include the recording of additional debt issuance costs related to the 
Revolving Credit Facility, which are classified as other assets on the balance sheet. They also include the reclassification of 
debt issue costs classified as other assets on the historical balance sheet related to the Euro Term Loan to long-term debt to 
reflect the issuance of the debt.

(L) Adjustments to short-term borrowings are as follows:

(in thousands) October 1, 2016
Repayment of Coherent line of credit $ (20,000)
Repayment of Rofin short-term borrowings (5,058)
Current portion of proceeds from Euro Term Loan 7,508
Current portion of debt issuance costs for Euro Term Loan (3,581)

$ (21,131)

(M) Adjustments to accounts payable are as follows:

(in thousands) October 1, 2016
Accrue estimated merger related expenses $ 24,488
Eliminate the book value of liabilities related to Rofin's low power CO2 laser business (1,854)

$ 22,634

Estimated merger related expenses include estimated advisory, legal, tax, accounting, valuation and other professional 
services and consulting fees expected to be incurred in connection with the Rofin acquisition, but not yet recorded in the 
historical financial statements.

(N) Adjustments to income taxes payable are as follows:

(in thousands) October 1, 2016
Preliminary estimated deferred taxes resulting from Rofin acquisition $ (1,268)
Eliminate the book value of liabilities related to Rofin's low power CO2 laser business (402)

$ (1,670)

(O) The adjustment is to reflect the estimated fair value of liabilities for Rofin's low power CO2 laser business which is 
classified as held for sale on the date of the Merger.

(P)  The adjustment is to eliminate the book value of liabilities related to Rofin's low power CO2 laser business.

(Q) Adjustments to other current liabilities are as follows:

(in thousands) October 1, 2016
Eliminate the book value of liabilities related to Rofin's low power CO2 laser business $ (1,671)
Preliminary adjustment of Rofin other current liabilities to estimated fair value (1,850)

$ (3,521)

(R) Adjustments to long-term debt are as follows:
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(in thousands) October 1, 2016
Proceeds from Euro Term Loan $ 743,227
Debt issuance costs for Euro Term Loan (24,430)
Repayment of Rofin debt (968)

$ 717,829

(S) Adjustments to other long-term liabilities are as follows:

(in thousands) October 1, 2016
Adjust deferred income taxes and non-current taxes payable for effects of purchase accounting $ 90,633
Eliminate the book value of liabilities related to Rofin's low power CO2 laser business (3,369)

$ 87,264

Includes increases of $71.6 million in non-current deferred tax liabilities and $19.1 million in non-current taxes payable 
related to intangible assets created as of the acquisition date and adjustments to historical Rofin balances.

(T)  The adjustment is to reflect the elimination of the historical carrying value of Rofin's existing shareholder's equity.

(U) Adjustments to accumulated other comprehensive income (loss) are as follows:

(in thousands) October 1, 2016
Eliminate historical other comprehensive loss of Rofin $ 65,843
Recognize gain on previously owned Rofin shares, net of write-up to fair value (5,213)

$ 60,630

As of October 1, 2016, Coherent owned Rofin common stock with a fair value of $20.5 million, which was recorded in 
short-term investments with an unrealized gain of $5.2 million recorded in accumulated other comprehensive income. As 
of the acquisition date, the fair value of the owned Rofin common stock was $20.7 million. Upon the acquisition, Coherent 
recognized a gain on business combination of $5.4 million which is not reflected in the pro forma condensed combined 
statement of operations as the adjustment will not have a continuing impact on our combined results. 

(V) Adjustments to retained earnings are as follows:

(in thousands) October 1, 2016
Eliminate historical retained earnings of Rofin $ (556,646)
Estimated merger related expenses (24,488)
Stock compensation charge for acceleration of unvested Rofin options, net of tax (4,152)
Recognize gain on previously owned Rofin shares 5,416

$ (579,870)

Refer Note 4 "Estimate of Preliminary Purchase Consideration and Allocation" for details of the stock compensation 
charge for acceleration of unvested Rofin options, adjustment (M) above for discussion on estimated merger related 
expenses and adjustment (U) above for discussion on the gain on owned Rofin shares.

Statement of Operations Adjustments

(a) The adjustment to net sales is to eliminate the historical results related to Rofin's low power CO2 laser business which is 
classified as held for sale on the date of the Merger. Adjustments to amortize the $0.7 million reduction of deferred income 
based on the preliminary fair value of deferred income and the $1.4 million of customer deposits based on the preliminary 
fair value of customer deposits are not reflected in the unaudited pro forma condensed combined statement of operations as 
the adjustments will not have a continuing impact on our combined results. 

(b) Adjustments to cost of sales are as follows:
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(in thousands) Fiscal 2016
Eliminate historical results related to Rofin's low power CO2 laser business $ (20,797)
Estimated amortization of the fair value of existing technology acquired 41,404
Depreciation expense for preliminary adjustment of Rofin property and equipment to estimated
fair value 1,777

$ 22,384

Refer Note 4 "Estimate of Preliminary Purchase Consideration and Allocation" for details of the preliminary allocation of 
purchase consideration to the net tangible and identifiable intangible assets acquired and liabilities assumed. Pro forma 
amortization expense for existing technology has been calculated on a straight-line basis with a preliminary estimated 
weighted average useful life of 4.1 years. The inventory adjustment of $24.1 million will be fully recognized in cost of 
sales in the first two quarters following the consummation of the Rofin Merger, but is not reflected in the unaudited pro 
forma condensed combined statement of operations as the adjustment will not have a continuing impact on our combined 
results. 

Pro forma depreciation expense for all line items in the unaudited pro forma condensed combined statement of operations 
have been calculated on a straight-line basis with a preliminary estimated weighted average useful life of 31.0 years for 
buildings and building improvements and 5.7 years for furniture, machinery and other property and equipment.

(c) Adjustments to research and development expense are as follows:

(in thousands) Fiscal 2016
Eliminate historical results related to Rofin's low power CO2 laser business $ (3,740)
Depreciation expense for preliminary adjustment of Rofin property and equipment to estimated
fair value 345

$ (3,395)

(d) Adjustments to selling, general and administrative expense are as follows:

(in thousands) Fiscal 2016
Eliminate merger-related non-recurring costs include in historical financial statements $ (14,444)
Eliminate historical results related to Rofin's low power CO2 laser business (1,083)
Depreciation expense for preliminary adjustment of Rofin property and equipment to estimated
fair value 530

$ (14,997)

(e) Adjustments to intangibles amortization expense are as follows:

(in thousands) Fiscal 2016
Estimated amortization of the fair value of intangible assets acquired $ 9,704
Eliminate historical amortization of Rofin (1,560)

$ 8,144

Refer Note 4 "Estimate of Preliminary Purchase Consideration and Allocation" for details of the preliminary allocation of 
purchase consideration to the net tangible and identifiable intangible assets acquired and liabilities assumed. Pro forma 
amortization expense for customer relationships has been calculated on an accelerated basis utilizing undiscounted cash 
flows over periods ranging from 5 to 10 years. Pro forma amortization expense for trademarks and patents have been 
calculated on a straight-line basis with preliminary estimated weighted average useful lives of 3 and 5 years, respectively. 
Backlog of $5.6 million will be fully recognized in the first year following the consummation of the Rofin Merger, but is 
not reflected in the unaudited pro forma condensed combined statement of operations as the adjustment will not have a 
continuing impact on our combined results. 

(f) The adjustment is to reflect the elimination of the historical results related to Rofin's low power CO2 laser business.

(g) Adjustments to interest expense are as follows:
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(in thousands) Fiscal 2016
Interest expense on Euro Term Loan $ (31,488)
Commitment fee on Revolving Credit Facility (500)
Estimated amortization of debt issue costs (4,028)
Eliminate interest on historical short-term borrowings and debt repaid 1,393

$ (34,623)

Refer Note 4 "Estimate of Preliminary Purchase Consideration and Allocation" for details of the Euro Term Loan and 
Revolving Credit Facility. Interest expense is calculated based on the 4.25% rate as of November 7, 2016, the date of 
issuance of the Euro Term Loan and assumes no borrowings under the Revolving Credit Facility. The commitment fee is 
calculated based on the 0.5% rate as of November 7, 2016 and assumes no borrowings under the Revolving Credit Facility. 
The estimated amortization of bond issue costs is calculated using the effective interest method over the 7 year Euro Term 
Loan and using the straight-line method over the 5 year Revolving Credit Facility.

(h) Adjustments reflect the tax effects of adjustments described in items (a) - (g) above at the respective statutory rate 
applicable to the respective jurisdiction each adjustment related to, which equated to a combined effective tax rate of 
approximately 34.5%.
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