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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM 10-Q
(Mark One)
QUARTERLY REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES
EXCHANGE ACT OF 1934
For the quarterly period ended September 30, 200
OR
a TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES
EXCHANGE ACT OF 1934
For the transition period from to

Commission file number 0-16244

VEECO INSTRUMENTS INC.

(Exact Name of Registrant as Specified in Its Glrart

Delaware 11-2989601
(State or Other Jurisdiction (.LR.S. Employe
Incorporation or Organizatior Identification Number
100 Sunnyside Boulevard, Suite B 11797-2902
Woodbury, New York (Zip Code)

(Address of Principal Executive Office
Registrar’s telephone number, including area c¢(516) 67°-0200

Website:www.veeco.con

Indicate by check mark whether the Registranth@s filed all reports required to be filed by Setl3 or 15(d) of the Securities
Exchange Act of 1934 during the preceding 12 modh$or such shorter period that the Registrart vemjuired to file such reports), and
(2) has been subject to such filing requirementstfe past 90 days. Y&l No O

Indicate by check mark whether the Registrantlé&sge accelerated filer, an accelerated filer, noa-accelerated filer. See definition
of “accelerated filer and large accelerated filerRule 12b-2 of the Exchange Act. (Check one):

Large accelerated fildx] Accelerated fileEl Non-accelerated filEt
Indicate by check mark whether the Registrantdbedl company (as defined in Rule 12b-2 of the Bxgle Act). Yesdd No

31,767,392 shares of common stock, $0.01 par yaushare, were outstanding as of the close ofbssion October 29, 2007.




SAFE HARBOR STATEMENT

This Quarterly Report on Form 1(tke “Report”) contains forward-looking statemewithin the meaning of Section 27A of the
Securities Act of 1933, as amended, and Sectiond?1fie Securities Exchange Act of 1934, as ameridiegussions containing such forward-
looking statements may be found in Items 2 andr8dfeas well as within this Report generally. td#éion, when used in this Report, the
words “believes,” “anticipates,” “expects,” “estiteg,” “plans,” “intends,” and similar expressions &tended to identify forward-looking
statements. All forward-looking statements are escifdjo a number of risks and uncertainties thatdcoause actual results to differ materially

from projected results. These risks and uncerggriticlude, without limitation, the following:

*  The cyclicality of the microelectronics industrige serve directly affects our business.

*  We operate in an industry characterized by ragitinelogical change.

*  We face significant competition.

*  We depend on a limited number of customers thatadpén highly concentrated industries.

*  Our quarterly operating results fluctuate signifitha

*  Our outsourcing strategy could adversely affectresults of operations.

*  We rely on a limited number of suppliers.

*  Any difficulty or inability to attract, retain anghotivate key employees could have a material agveffect on our business.

*  We are exposed to the risks of operating a globsingss and the requirement to comply with lawsragdlations of various
jurisdictions such as import/export controls, whiohy not apply to our non-U.S. competitors.

*  We are subject to foreign currency exchange risks.
*  Our success depends on protection of our inteliggroperty rights.
*  We may be subject to claims of intellectual prop@rfringement by others.

*  Our acquisition strategy subjects us to risks daged with evaluating and pursuing these opporiem#nd integrating these
businesses.

* Changes in accounting standards for stock-basegeasation may adversely affect our stock priceamdhbility to attract,
motivate and retain key employees.

*  The implementation of a new information technolsggtem may disrupt our operations.

* We face securities class action and shareholderadiee lawsuits which could result in substantiabts, diversion of
management’s attention and resources and negatbleity.

*  We may not obtain sufficient affordable funds taafice our future needs.
*  We are subject to risks of non-compliance with esvinental and safety regulations.

* We have adopted certain measures that may haweabiativer effects which may make an acquisitionwfcompany by another
company more difficult.




*  The other matters discussed under the heading “tanmant’s Discussion and Analysis of Financial Ctadiand Results of
Operations” contained in this Report and in the dadrReport on Form 10-K for the year ended DecerlieP006 of Veeco
Instruments Inc. (“Veeco” or the “Company”).

Consequently, such forward-lookatgtements should be regarded solely as our cystams$, estimates and beliefs. We do not
undertake any obligation to update any forward-loglstatements to reflect future events or circamses after the date of such statements.

Available Information

We file annual, quarterly and current reports, infation statements and other information with teeusities and Exchange
Commission (the “SEC”). The public may read andycapy materials we file with the SEC at the SEQIbIR Reference Room at 450 Fifth
Street, N.W., Washington, D.C. 20549. The publigmbtain information on the operation of the Pulitieference Room by calling the SEC at
1-800-SEC-0330. The SEC also maintains an Intesiteethat contains reports, proxy and informatitatesnents, and other information
regarding issuers that file electronically with BEC. The address of that site is http://www.sec.go

Internet Address

We maintain a website where additional informationcerning our business and various upcoming ewambe found. The address
of our website is www.veeco.com. We provide a limkour website, under Investors — Financial Infaiora— SEC Filings, through which
investors can access our filings with the SEC udiclg our Annual Reports on Form 10-K, Quarterlyp&gs on Form 10-Q, Current Reports
on Form 8-K, and all amendments to those repoftss@ filings are posted to our Internet site, as s reasonably practicable after we
electronically file such material with the SEC.
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PART I. FINANCIAL INFORMATION

Item 1. Financial Statements (Unaudited)

Veeco Instruments Inc. and Subsidiaries
Condensed Consolidated Statements of Operations
(In thousands, except per share data)

Net sales

Cost of sales

Gross profit

Costs and expense
Selling, general and administrative expe
Research and development expe
Amortization expens
Restructuring expens
Write-off of purchased i-process technoloc
Other income, net

Total operating expens

Operating (loss) income

Interest expense, n

Gain on extinguishment of debt

(Loss) income before income taxes and noncontplliteres!

Income tax provisiol

Noncontrolling interest

Net (loss) income

Net (loss) income per common share
Diluted net (loss) income per common sh

Weighted average shares outstan(
Diluted weighted average shares outstan

(Unaudited)
Three Months Ended Nine Months Ended
September 30, September 30,
2007 2006 2007 2006

$ 97,71¢ $ 112,36¢ $ 295,65: $ 317,92
61,824 64,51 173,81¢ 178,58t
35,89¢ 47,85¢€ 121,83« 139,333
22,728 22,29¢ 69,347 68,622
15,04¢ 15,71¢ 46,341 45,554
1,95¢ 4,02¢ 8,23¢ 12,02¢
529 — 1,974 —
— 1,16C — 1,16C
(179) (310) (605) (243)
40,081 42,881 125,29: 127,12:
(4,187) 4,96¢ (3,45€) 12,21F
665 1,05€ 2,25¢€ 3,58¢
— — (738) (330)
(4,852) 3,912 (4,977) 8,962
954 612 3,49C 2,87¢
(123) (1,207) (482) (1,207)
$ (5,68%) $ 450 $ (7,985) $ 7,291
$ (0.18) $ 015 $ (0.26) $ 0.24
$ (0.18) $ 014 $ (0.26) $ 0.23
31,10C 30,69 30,97¢ 30,36¢
31,10C 31,39¢ 30,97¢ 31,10C

See accompanying notes.
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Assets
Current assett
Cash and cash equivalel

Veeco Instruments Inc. and Subsidiaries
Condensed Consolidated Balance Sheets
(In thousands)

Accounts receivable, less allowance for doubtfaloamnts of $2,728 in 2007 and $2,68:

2006
Inventories

Prepaid expenses and other current a:

Deferred income taxes
Total current asse

Property, plant and equipment at cost, less acatenlidepreciation of $93,559 in 2007 al

$88,087 in 200t
Goodwill

Purchased technology, less accumulated amortizafi$i1,119 in 2007 and $64,736 in 2
Other intangible assets, less accumulated amadizat $28,936 in 2007 and $26,740 in

2006
Other assets
Total asset

Liabilities and shareholders’ equity
Current liabilities:

Accounts payabl

Accrued expense

Deferred profil

Income taxes payab

Current portion of long-term debt
Total current liabilities
Deferred income taxe
Long-term debt
Other nol-current liabilities

Noncontrolling interes

Shareholders’ equity
Total liabilities and sharehold¢ equity

See accompanying notes.
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September 30, 2007

December 31, 2006

(Unaudited)
108,40z 147,04¢
68,60: 86,58¢
105,65¢ 100,35¢
10,25¢ 9,37¢
2,60E 2,56E
295,52 345,93¢
69,50t 73,51(C
100,89¢ 100,89¢
37,46¢ 43,852
23,754 25,05¢
215 354
527,36¢ 589,60(
35,61¢ 40,58¢
50,36¢ 48,71<
1,34z 251
1,382 2,728
5,434 5,597
94,14¢ 97,87<
3,47C 2,42%
146,45( 203,601
1,71€ 2,304
1,16C 1,642
280,42: 281,751
527,36¢ 589,60(




Veeco Instruments Inc. and Subsidiaries
Condensed Consolidated Statements of Cash Flows
(In thousands)

(Unaudited)
Nine Months Ended
September 30,
2007 2006

Operating activities
Net (loss) incom $ (7,988) $ 7,291
Adjustments to reconcile net (loss) income to rehcprovided by operating activitie
Depreciation and amortizatic 19,28¢ 22,42¢
Deferred income taxe 1,111 291
Gain on extinguishment of de (738) (330)
Non-cash compensation expense for s-based paymen 3,49C 1,44z
Noncontrolling interest in net loss of subsidi (482) (1,207)
Gain on sale of property, plant and equiprr (79) 27)
Write-off of purchased i-process technoloc — 1,16C
Changes in operating assets and liabilit

Accounts receivabl 19,97: 3,10¢

Inventories (4,801) (14,697)

Accounts payabl (5,042) 5,02t

Accrued expenses, deferred profit and other culianitities 524 3,15¢

Other, ne (2,481) (5,119)
Net cash provided by operating activities 22,771 22,52¢
Investing activities
Capital expenditure (6,854) (12,477%)
Proceeds from sale of property, plant and equipi 311 35
Payments for net assets of businesses acc — (3,06¢)
Net maturities of investments — (128)
Net cash used in investing activiti (6,54%) (15,63¢)
Financing activities
Proceeds from stock issuar 2,781 15,082
Repayments of lor-term debt (55,40%) (19,680)
Payments for debt issuance cc (1,50%) —
Other (314) —
Net cash used in financing activiti (54,447) (4,59¢€)
Effect of exchange rates on cash and cash equigalen (435) (226)
Net change in cash and cash equival (38,644) 2,06€
Cash and cash equivalents at beginning of period 147,04¢ 124,49¢
Cash and cash equivalents at end of pe $ 108,40: $ 126,56¢
Supplemental disclosure of no-cash investing and financing activities
Exchange of convertible subordinated nc $ 118,76¢ $ —
Transfers from property, plant and equipment t@itery 473 1,51t
Transfers from inventory to property, plant andipment 78 743
Acquisition of assets in connection with the coidadion of a variable interest enti — 3,55C
Assumption of liabilities in connection with thersmlidation of a variable interest ent — 643

See accompanying notes.
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VEECO INSTRUMENTS INC. AND SUBSIDIARIES
Notes to Condensed Consolidated Financial StatementUnaudited)

Note 1—Basis of Presentation

The accompanying unaudited condensed consolidetaxdial statements have been prepared in accagdmitic accounting principle
generally accepted in the United States for intdimancial information and with the instructionskorm 10-Q and Article 10 of Regulation S-
X. Accordingly, they do not include all of the imfpation and footnotes required by U.S. generalbeated accounting principles for complete
financial statements. In the opinion of managemahgdjustments considered necessary for a faggntation (consisting of normal recurring
accruals) have been included. Operating resultthfthree and nine months ended September 30, 26®Wot necessarily indicative of the
results that may be expected for the year endinge®éer 31, 2007. For further information, refethte financial statements and footnotes
thereto included in the Company’s Annual ReporForm 10-K for the year ended December 31, 2006.

Consistent with prior years, the Company repottsrim quarters, other than fourth quarters whietegk end on December 31, on a
13-week basis ending on the last Sunday within gclod. The interim quarter ends are determirigbdeabeginning of each year based on the
13week quarters. The 2007 interim quarter ends g@rd A, July 1, and September 30. The 2006 interurarter ends were April 2, July 2, €
October 1. For ease of reference, the Companyteetiese interim quarter ends as March 31, Jupar8DSeptember 30 in its interim
condensed consolidated financial statements.

Net (Loss) Income Per Common Sh

The following table sets forth the reconciliatidimeighted average shares outstanding and dilusadhted average shares
outstanding:

Three Months Ended Nine Months Ended
September 30, September 30,
2007 2006 2007 2006
(In thousands )

Weighted average shares outstanc 31,10C 30,69: 30,97¢ 30,36¢
Dilutive effect of stock options and restrictedcit:

awards — 700 — 731
Diluted weighted average shares outstan 31,10¢ 31,39: 30,97¢ 31,10C

Net (loss) income and diluted net (loss) incomegoenmon share are computed using the weighted geenamber of common and
common equivalent shares outstanding during thiegher

During the three and nine month periods ended Sdpe30, 2007, options to purchase 5.7 million eh@f common stock (at prices
ranging from $0.27 to $72.00 per share) that wetstanding were excluded from the computation hiteld earnings per share. During the
comparable 2006 periods, options to purchase 2l®mshares (at prices ranging from $23.11 to 8@2er share) and 3.0 million shares (at
prices ranging from $22.63 to $72.00 per sharepaimon stock that were outstanding were excluded the computation of diluted earnings
per share. In the 2007 periods, the Company redonét losses, so the effect of all options outianwas anti-dilutive. In 2006, the exercise
price of these options exceeded the average mpariket of the Company’s common stock, thereby cautieir effect to be anti-dilutive.

During the second quarter of 2007, the Companyeidsunew series of 4.125% convertible subordinatges due April 15, 2012 (the
"New Notes") pursuant to privately negotiated exgeagreements with certain holders of its outstend.125% convertible subordinated
notes due 2008 (the "Old Notes"). In total, the @any exchanged $118.8 million of Old Notes for $81million of New Notes.

The effect of the assumed conversion of the OleBlat approximately 0.7 million and 2.2 million coron equivalent shares for the
three and nine months ended September 30, 20@&atdsely, and 5.2 million and 5.3 million for tkemparable periods of 2006, respectivi
The converted shares are anti-dilutive and, theeefare not




included in the weighted shares outstanding fothihee and nine months ended September 30, 200Z00&] respectively. The second que
2007 debt exchange, together with the $56 milliodébt repurchases of Old Notes during the firsirgan of 2007 reduced the effect on
earnings per share of the assumed conversion @lth&lotes, which was calculated using the “if certed” method of accounting.

The New Notes meet the criteria for determiningefiect of the assumed conversion using the trgestock method of accounting,
long as the Company has the ability and the intesettle the principal amount of the New Notesash. Under the terms of the New Notes,
the Company may pay the principal amount of coreeNew Notes in cash or in shares of common stdtie Company has indicated that it
intends to pay such amounts in cash. Using tlestmy stock method, the impact of the assumed esioveof the New Notes is anti-dilutive
for the three and nine months ended September0BT, 2s the average stock price was below the esioveprice of $27.23 for both periods.
The effect of the assumed converted shares is depénn the stock price at the time of the coneersiThe maximum number of common
equivalent shares issuable upon conversion in@usithe maximum make whole provision is approxeha6.0 million.

IncomeTaxes

In July 2006, the Financial Accounting StandardaBq“FASB”) issued FASB Interpretation Number #8counting for Uncertainty
in Income Taxe€'FIN 48”) , an interpretation of FASB Statement No. {(BFAS 109”), which became effective for Veeco amudary 1,
2007. FIN 48 addresses the determination of hovbégefits claimed or expected to be claimed oxaegturn should be recorded in the
financial statements. Under FIN 48, the Companytmeeognize the tax benefit from an uncertain tagigion only if it is more likely than not
that the tax position will be sustained on exanmamby the taxing authorities, based on the teciniterits of the position. The tax benefits
recognized in the financial statements from sudatetmin tax positions are measured based on thedabenefit that has a greater than fifty
percent likelihood of being realized upon ultimegsolution. The application of income tax law ikérently complex. Laws and regulations in
this area are voluminous and are often ambigudus.dJompany is required to make many subjectivenaggans and judgments regarding its
income tax exposures. Interpretations of and guidaurrounding income tax laws and regulations ghawver time and changes in
assumptions and judgments can materially affecatheunts recognized in the Company’s condensedtidaged financial statements. The
impact of the Company’s reassessment of its takipps in accordance with FIN 48 during the firstagiter of 2007 resulted in a $0.8 million
reduction to the January 1, 2007 retained earrbaggnce. For additional information regarding tbdegtion of FIN 48, see Note Bijcome
Taxes.

Recent Accounting Pronounceme

In September 2006, the FASB issued Statement ain€inl Accounting Standards No. 1%air Value Measuremen(§SFAS 157”).
SFAS 157 establishes a common definition for falue to be applied to U.S. generally accepted atowy principles requiring use of fair
value, establishes a framework for measuring falue, and expands disclosure about such fair vakesurements. SFAS 157 is effective for
fiscal years beginning after November 15, 2007. dthaption of this statement is not expected to lzan®terial impact on the Company’s
consolidated financial position or results of opierss.

In February 2007, the FASB issued Statement ofrféilah Accounting Standards No. 15%e Fair Value Option for Financial Assets
and Financial Liabilities("SFAS 159”). SFAS 159 permits entities to choaseneasure financial assets and liabilities (exéapthose that are
specifically scoped out of the Statement) at faiue. The election to measure a financial asskaility at fair value can be made on an
instrument-by-instrument basis and is irrevocablee difference between carrying value and fair galtithe election date is recorded as an
adjustment to opening retained earnings. Subseghaniges in fair value are recognized in earniBAS 159 is effective for fiscal years
beginning after November 15, 2007. The adoptiothisf statement is not expected to have a matenjg&ct on the Company’s consolidated
financial position or results of operations.

Note 2—Share-Based Payments
Stock Option and Restricted Stock-Based Compensatio

Share-based compensation cost &sured at the grant date, based on the fair vdltree@ward, and is recognized as expense over
the employee requisite service period The follgndiompensation expense was included in
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the condensed consolidated statement of operdborise three and nine months ended September087, 2nd 2006 (in thousands):

Three Months Ended Nine Months Ended
September 30, September 30,
2007 2006 2007 2006
Shar-based compensation expel $ 1,50t $ 722 $ 3,49C $ 1,442

As of September 30, 2007, the totabcognized compensation cost related to nomyestek awards is $10.3 million and to stock
option awards is $3.7 million. The related weighéerage period over which it is expected thahsuzecognized compensation costs will be
recognized is approximately 2.4 years for the neteetstock awards and 2.5 years for option awards.

A summary of the Company’s restricted stock awamdkiding restricted stock units as of September2B07, is presented below:

Weighted-

Shares Average

(In Grant-Date

thousands) Fair Value
Nonvested at beginning of year 244 % 22.5C
Grantec 505 19.2t
Vested (93) 25.0¢
Forfeited (50) 18.17
Nonvested as of September 30, 2007 606 19.7¢

A summary of the Company'’s stock option plans aanaf for the nine months ended September 30, 20@resented below:

Weighted-
Aggregate Average
Weighted- Intrinsic Remaining
Shares Average Value Contractual
(In Exercise (In Life
thousands) Price thousands) (in years)
Outstanding at beginning of year 6,365 $ 25.5¢
Granted 603 19.5¢
Exercisec (169) 15.72
Forfeited (including cancelled optior (1,079) 35.4€
Outstanding at September 30, 2007 5,71€ $ 2337 $ 6,04¢ 3.1
Options exercisable at September 30, 2 5011 g 23.8¢ $ 5,74¢€ 2.6
Note 3—Balance Sheet Information
Inventories
Inventories have been determined by lower of qusn¢ipally first-in, first-out) or market. Inveoties consist of:
September 30, 2007 December 31, 2006
(In thousands )
Parts and components ( $ 60,121 $ 60,24¢
Work in process (1 32,192 27,961
Finished good 13,34¢ 12,14¢
$ 105,65¢ $ 100,35¢

(1) The prior period has been reclassified to confto current period presentation.
Accrued Warrant

The Company estimates the costs that may be irtturrder the warranty it provides and recognizes a
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liability in the amount of such costs at the tirhe telated revenue is recognized. Factors thatttie Company’s warranty liability include
product failure rates, material usage and laboisdosurred in correcting product failures durihg tvarranty period. The Company
periodically assesses the adequacy of its recogmizeranty liability and adjusts the amount as seagy. Changes in the Company’s warranty
liability during the nine months ended SeptemberZB®7 and 2006 are as follows:

Nine Months Ended September 30,
2007 2006
(In thousands)

Balance as of January $ 7,11€ $ 6,671
Warranties issued during the peri 4,17C 5,08¢
Settlements made during the period (4,78€) (4,602)
Balance as of September $ 6,50C $ 7,157

Note 4—Segment Information

The Company manages the business, reviews operasols, and assesses performance, as well aataloresources, based upon
two separate reporting segments. The Process Eguipsegment combines the etch, deposition, dianggséicing products sold mostly to data
storage customers and the molecular beam epitdBE") and metal organic chemical vapor deposititd@QCVD") products primarily sold
to high-brightness light emitting diode, solar, avideless telecommunications customers. This seghesproduction facilities in Plainview,
New York, Ft. Collins, Colorado, Camarillo, Califoa, St. Paul, Minnesota and Somerset, New Jef$eyMetrology segment represe
products that are used to provide critical surfaeasurements on items such as semiconductor daridethin film magnetic heads, as well as
biological, nanoscience, and material science sasngind includes the Company’s broad line of atdorite microscopes, optical
interferometers and stylus profilers sold to semétactor customers, data storage customers andahdsi®f research facilities and scientific
centers. This segment has production facilitieGamarillo and Santa Barbara, California and Tucseizona.

The Company evaluates the performance of its raplrtsegments based on income (loss) from opesaliefore interest, income
taxes, amortization and certain items (“EBITAhich is the primary indicator used to plan anaéast future periods. The presentation of
financial measure facilitates meaningful comparigdth prior periods, as management of the Compaatiges EBITA reports baseline
performance and thus provides useful informaticert&n items include charges for purchased in-g®technology, restructuring, and debt-
related costs or gains. The accounting policighefreportable segments are the same as thosébaesicr the summary of critical accounting
policies.

The following tables present certain data pertginothe reportable product segments of the Compadya reconciliation of EBITA
to income (loss) before income taxes and noncdimgointerest for the three and nine months endsut&nber 30, 2007 and 2006 and gooc
and total assets as of September 30, 2007 and beceh, 2006 (in thousands):

Unallocated
Process Corporate
Equipment Metrology Amount Total
Three Months Ended
September 30, 2007
Net sales $ 62,92 $ 34,79 $ — $ 97,71¢
Income (loss) before interest, taxes,
amortization and certain items (EBIT. $ 2,24¢ % (395) $ (3,55%) $ (1,69¢)
Interest expense, n — — 665 665
Amortization expens 1,444 399 116 1,95¢
Restructuring expens 159 46 324 529
Income (loss) before income taxes and
noncontrolling interes $ 646 $ (840) $ (4,65€) $ (4,852)
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Unallocated

Process Corporate
Equipment Metrology Amount Total
Three Months Ended
September 30, 2006
Net sales $ 71,37¢ 40,99/ $ — 112,36¢
Income (loss) before interest, taxes, amortization
and certain items (EBITA $ 7,482 4352 $ (1,680) 10,15¢
Interest expense, n — — 1,05€ 1,05€
Amortization expens 3,338 433 259 4,02t
Write-off of purchased i-process technoloc 1,16C — — 1,16C
Income (loss) before income taxes and
noncontrolling interes $ 2,98¢ 391¢ §$ (2,995) 3,91
Unallocated
Process Corporate
Equipment Metrology Amount Total
Nine Months Ended
September 30, 200
Net sales $ 181,02¢ 114,62F $ — 295,65¢
Income (loss) before interest, taxes, amortize
and certain items (EBITA $ 11,84z 4,01t $ (9,10€) 6,751
Interest expense, n — — 2,25¢€ 2,25¢€
Amortization expens 6,62¢ 1,13t 473 8,23€
Restructuring expens 159 1,39¢ 417 1,974
Gain on extinguishment of de — — (738) (738)
Income (loss) before income taxes and
noncontrolling interes $ 5,05¢ 148z $ (11,514 (4,977)
Unallocated
Process Corporate
Equipment Metrology Amount Total
Nine Months Ended
September 30, 2001
Net sales $ 191,927 125,99t $ — 317,92:
Income (loss) before interest, taxes, amortize
and certain items (EBITA $ 17,15¢ 16,28C $ (8,03%) 25,40¢
Interest expense, n — — 3,58¢ 3,58¢
Amortization expens 9,90¢ 1,32¢ 792 12,02¢
Write-off of purchased i-process technoloc 1,16C — — 1,16C
Gain on extinguishment of de — — (330) (330)
Income (loss) before income taxes and
noncontrolling interes $ 6,09C 14,95. $ (12,080) 8,962
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Unallocated

Process Corporate
Equipment Metrology Amount Total

As of September 30, 200

Goodwill $ 71,53C $ 29,36¢ $ — $ 100,89¢
Total asset 272,842 127,06¢ 127,45: 527,36«
As of December 31, 200

Goodwill $ 71,53C $ 29,36¢ $ — $ 100,89¢
Total asset 285,661 138,14( 165,79¢ 589,60(

Note 5—Income Taxes

The provision for income taxes of $1.0 million foe three months ended September 30, 2007 inctb@édmillion relating to
Veeco'’s foreign operations, which continue to befipable, and $0.4 million relating to the Compasmgomestic operations. The provision for
income taxes of $3.5 million for the nine monthslet September 30, 2007 included $2.5 million netatd Veeco's foreign operations and
$1.0 million relating to the Company’s domestic igg®ns. Due to significant domestic net operatoss carry forwards, which are fully
reserved by a valuation allowance, Veeco’s domegigrations are not expected to incur significanbime taxes for the foreseeable future.

The Compan y adopted FIN 48 on January 1, 200 #&sult of adopting FIN 48, the Company recogna&®.8 million increase to
its reserves for uncertain tax positions duringfitet quarter of 2007, which was recorded as aicédn to the January 1, 2007 retained
earnings balance. At the adoption date of JanLiaP@07, the Company had approximately $2.3 milbénnrecognized tax benefits, including
the cumulative effect increase to its reserve farautain tax positions. For the three and ninethmoanded September 30, 2007, the Company
recorded $0.1 million and $0.6 million, respectiweklated to unrecognized tax benefits. As altehie Company had $3.0 million of
unrecognized tax benefits at September 30, 200@f ahich relate to positions taken on its foretgm returns and represent the amount of
unrecognized tax benefits that, if recognized, wWdalorably impact the effective income tax ratéuture periods.

The Company or one of its subsidiaries files incaaereturns in the U.S. federal jurisdiction aragigus state, local, and foreign
jurisdictions. All material federal, state, locahd foreign income tax matters have been conclémegbars through 2002 subject to subseq
utilization of net operating losses generated thstears.

The Company is continuing its practice of recogrgzinterest and penalties related to income taxargin income tax expense. The
total accrual for interest and penalties relatedricertain tax positions was approximately $1.1iomlas of September 30, 2007, which
included $0.2 million accrued during the nine manginded September 30, 2007, the impact of whichteveeduce net income by $0.2 million
and earnings per diluted share by less than $@:0thé nine months ended September 30, 2007.

Note 6—Comprehensive (Loss) Income

Total comprehensive (loss) income for the threerdind months ended September 30, 2007 and 200&svadlows (in thousands):

Three Months Ended Nine Months Ended
September 30, September 30,
2007 2006 2007 2006
Net (loss) incomt $ (5,689 $ 450¢ $ (7,985 $ 7,291
Foreign currency translatic 1,481 (1,06%) 1,387 672
Total comprehensive (loss) incor $ (4,202) $ 3,44: $ (6,599 $ 7,968

Note 7—Debt
Convertible Debt

During the first quarter of 2007, the Company repased $56.0 million of its 4.125% convertible
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subordinated notes (the “Old Notes”) for $54.8 imill, reducing the amount of the Old Notes outstagérom $200.0 million to $144.0
million. As a result of these repurchases, the gamy recorded a net gain from the extinguishmeniedt of $0.7 million.

On April 20, 2007, the Company issued new convierinbordinated notes (the “New Notes”) pursuamtrigately negotiated
exchange agreements with certain holders of theNotés. Under these agreements, such holderscatfrexchange $106.4 million aggregate
principal amount of the Old Notes for approximat®i05.5 million aggregate principal amount of Neatés. On May 1, 2007, the Company
issued an additional $12.3 million aggregate ppatamount of New Notes in a second round of exgbdransactions with the holders of
$12.4 million of Old Notes. Following the exchartgensactions, approximately $25.2 million of thiel ®otes, with a conversion price of
$38.51 per common share, remained outstandingndtigain or loss was recorded on the exchangesittioss since the carrying value of the
Old Notes including unamortized deferred finanaiogts approximated the exchange value of the NetedNo

The New Notes initially will be convertible into 3277 shares of common stock per $1,000 principaiuant of New Notes
(equivalent to a conversion price of $27.23 peretoa a premium of 38% over the closing marketepfar Veecos common stock on April 1i
2007). Holders may convert the New Notes at ang tiluring the period beginning on January 15, 28i@igh the close of business on the
second day prior to April 15, 2012 and earlier ugmnoccurrence of certain events including the @amy’s common stock trading at prices
130% over the conversion price for a specifiedqukri

Credit Agreement

During the third quarter of 2007, the Company exddnto a Credit Agreement with HSBC Bank USA, Na#l Association, as
administrative agent (“HSBC”), and the lenders nditeerein (the “New Credit Agreement”The New Credit Agreement amends and rest
and effectively replaces, the prior Credit Agreetndated as of March 15, 2005, among the CompaBBEand the lenders named therein
(the “Prior Credit Agreement”). The Prior Credig#&ement was set to expire on March 15, 2008.

The New Credit Agreement provides for revolvingdit®orrowings of up to $100.0 million. The annugkrest rate under the New
Credit Agreement is a floating rate equal to thenprrate of the agent bank. A LIBOR-based interat option is also provided. Borrowings
may be used for general corporate purposes, imgudbrking capital requirements and acquisitiolmbe New Credit Agreement contains
certain restrictive covenants substantially simitathose of the Prior Credit Agreemeifthese include limitations with respect to the imence
of indebtedness, the payment of dividends, longrieases, investments, mergers, acquisitions, tidaions and sales of assets. The
Company is required to satisfy certain financiatsaunder the new Credit Agreement substantiadtyiar to those of the prior Credit
Agreement. Substantially all of the assets of@Gbenpany and its material domestic subsidiariegratian real estate, have been pledged to
secure the Company’s obligations under the New iCfgffeement. The revolving credit facility undée New Credit Agreement expires on
March 31, 2012. In connection with the New Crédjteement, the Company paid approximately $0.2ionilin fees, which will be amortized
over the term of the agreement, along with the ieimg deferred financing fees of less than $0.liamlassociated with the Prior Credit
Agreement. As of September 30, 2007 and Decenhe2®6, there were no borrowings outstandingeré#t expense associated with the
credit agreement recorded during the period wasmalrand is included in accrued expenses as ofeBagr 30, 2007.

Note 8—Commitments, Contingencies and Other Matters
Litigation

As previously reported in Veeco’s Annual Reportrmmm 10-K for the year ended December 31, 2006¢cve@d certain of its
officers have been named as defendants in a Sesurltss action lawsuit consolidated in August20@t is pending in federal court in the
Southern District of New York (“the Court”). Thawsuit arises out of the restatement in March 2§f0%eeco’s financial statements for the
guarterly periods and nine months ended Septenthe20®4 as a result of the Compangiscovery of certain improper accounting trarisas
at its TurboDisc business unit. On July 5, 200@e&b entered into a Memorandum of Understandisgttte and fully resolve this lawsuit for
a payment of $5.5 million. Veeco expects thatiasae proceeds will cover the settlement amountaarydsignificant legal expenses related to
the settlement. The settlement agreement is sulgj@ourt approval and would dismiss all pendifagnis against Veeco and the other
defendants with no admission or finding of wrongupby Veeco or any of the other defendants, andt®¥@ead the other defendants would
receive a full release of all claims pending in litigation.
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2007 Restructuring Expenses

In conjunction with a cost reduction plan, the Camprecognized a restructuring charge of approxéipai0.5 million and $2.0
million during the three months and nine monthseeh8eptember 30, 2007, respectively, which wasdecbas restructuring expense in the
condensed consolidated statements of operatiomschidrge consisted of personnel severance cosipfooximately 40 employees, or
approximately 3% of total employees, which includeahagement, administration and manufacturing eyegl® companywide. As of
September 30, 2007, approximately $0.9 million Ibeen paid and approximately $1.1 million remaingaed. The remainder is expected t
paid over the next twelve to eighteen months.

The following is a reconciliation of the liabilifipr the restructuring charge (in thousands):

Process

Equipment Metrology Corporate Total
Charged to accrui $ 15¢ $ 1,39¢ $ 417 $ 1,97¢
Cash payments during 2007 (93) (692) (70) (85%)
Balance as of September 30, 2007 $ 66 $ 70€ $ 347 $ 1,11¢

Note 9—Subsequent Events

During the fourth quarter of 2007, the Company’saRbof Directors approved a cost reduction plamittiduded a reduction in staff
(employees, consultants and temporary worker@daation of discretionary expenses, realignmeth@®iCompany’s sales organization to
more closely match current market and regional dppdies, and consolidation of certain engineegngups. As a result, during the fourth
guarter of 2007, the Company expects to reduaniggloyment level by approximately 100 employeeswaitidrecognize a restructuring chau
of $5.0 million, comprised predominantly of severarmosts for the related employees.
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Item 2. Management’s Discussion and Analysis of Famcial Condition and Results of Operations.

Executive Summary

Veeco designs, manufactures, marketl services a broad line of equipment primarsigd by manufacturers in the data storage,
scientific and industrial research, semicondudiah-brightness light emitting diode (“HB-LED3§nd wireless industries. These industries
create a wide range of information age products sisccomputer integrated circuits, personal conmputdEDs for backlighting and automoti
applications, hard disk drives, network servergitdi cameras, wireless phones, TV set-top boxesgnal music/video players, and personal
digital assistants. Veeco’s broad line of proddetdures leading edge technology and allows custiodmprove time-to-market of their next
generation products. Veeco’s products are alsolieigaiddvancements in the growing fields of nanasocée nanobiology, and other areas of
scientific and industrial research.

Veeco’s Process Equipment prodpasisely deposit or remove (etch) various mateirathe manufacturing of thin film magnetic
heads (“TFMHs”) for the data storage industry, HBEMwireless devices (such as power amplifiers asdd diodes), and semiconductor mask
reticles. Veeco’s Metrology equipment is usedravme critical surface measurements on semicomdusvices and TFMHs. This equipment
allows customers to monitor their products throughhe manufacturing process in order to improwddg, reduce costs and improve product
quality. Veeco’s Metrology solutions are also ubgdnany universities, scientific laboratories, amdustrial applications. Veeco sells its broad
line of atomic force microscopes (“AFMs”), optidaterferometers, and stylus profilers to thousawmidsniversities, research facilities, and
scientific centers worldwide.

Veeco currently maintains manufeaotyifacilities in Arizona, California, Colorado,ihesota, New Jersey, and New York, with
sales and service locations around the world.

Highlights of the Third Quarter of 2007

* Revenue was $97.7 million, a 13% decrease fronthing quarter of 2006.

*  Orders were $118.3 million, an increase of 3% fthmthird quarter of 2006.

* Netloss was $(5.7) million, or $(0.18) per shagmpared to net income of $4.5 million, or $0.14 gdeare, in the third quarter of
2006.

e  Gross margins were 36.7%, compared to 42.6% ithihe quarter of 2006.

Highlights of the First Nine Months of 2007

* Revenue was $295.7 million, a 7% decrease fronfirstenine months of 2006.

*  Orders were $336.7 million, a decrease of 13% filoenfirst nine months of 2006.

*  Netloss was $(8.0) million, or $(0.26) per shammpared to net income of $7.3 million, or $0.28 geare, in the first nine months
2006.

*  Gross margins were 41.2%, compared to 43.8% ifirdtenine months of 2006.

Current Business Conditions

Veeco reported revenue of $97.Tionilfor the three months ended September 30, 2803% decrease from the prior year. Veeco
expects continued fluctuations in data storagesamaiconductor capital expenditure purchases asmess reassess their production ramps
timing of new technology transition plans. Veeo@senues were in line with guidance of $92 milltor$97 million; however, the Company
continued to experience field acceptance delayewf data storage systems. In addition to the agdie in data storage, weakness in Veeco's
semiconductor business also negatively impacteeings and profitability.

Veeco's orders for the three momthded September 30, 2007 were $118.3 millionnarease of 3% from the $114.8 million
reported in the same three-month period of 200&dTdquarter orders in the HB-LED/wireless segmemain strong at $43.6 million, up 26%
sequentially and 49% from last year’s third quariéris increased order rate compared to the pear yeflects positive customer interest in
Veeco’s next generation “K-Series” metal organieraical vapor deposition (“MOCVD”) tools, which wergroduced in December 2006 and
provide significant
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advantages in uniformity and throughput to Veeodder tools and those of its competitors. End raademand for this product line remains
strong due to emerging LED applications such ad&klighting and automotive applications. Veeatdsa storage orders decreased 15%
sequentially and 22% from last year’s third quartétile Veeco’s data storage customers are undeygoperiod of consolidation and Veeco
often has limited visibility to their spending partts, the Company believes that longer-term ingustjuirements for increased areal density
and consumer electronic expansion will drive futinreestment in perpendicular head technology amyersion to larger wafer size. The
weakest order segment for Veeco during the thiattgn was semiconductor, down 22% sequentially=at8d from last year’s third quarter.
Veeco is in the process of beta testing its nereggion automated AFM product, and currently eig#te introduction of this product to help
improve Veeco's semiconductor order and revenwastrin 2008.

Technology changes are continumalli of Veeco’s markets: the continued increas8®GB hard drives, the investment in 120 GB
hard drives, and the transition to perpendiculaorging in data storage; the increased usage afi*rdrives in consumer electronic
applications; the reduction of feature sizes ingdiconductor industry to 45 nanometer and belbe/growing applications in HB-LED such
as automotive, architectural lighting, and bacHiigdp for laptops; and emerging opportunities in $sléar industry, which utilize Veeco’s
existing deposition and metrology technologies. d¢eleelieves that these trends, together with tidirmeed funding of nanoscience research,
will prompt customers to seek its next-generatiolutions to address their manufacturing and teatgythallenges. In addition, consumer
spending on many types of electronics has increasetlvarious worldwide economies, such as tholeeisia-Pacific region, are
experiencing growth.

Outlook

The Company reviews a humber of indicators to eatalthe strength of its markets going forward, saglplant utilization trends,
capacity requirements and capital spending treMé&co is currently forecasting an increase inmees on a sequential basis for the fourth
quarter of 2007, with expectations for revenuesetan the range of approximately $104 million td $million, with bookings of $105 million
to $115 million. Fourth quarter 2007 profitabilit/forecasted to improve from the weak third quadeels on improved volume and pricing in
both Process Equipment and Metrology. Additionaiyanagement has initiated the first phase of airqulirter turn-around plan to improve
Veeco’s profitability through a combination of ieased focus on its best growth opportunities, gmagin improvement and expense
reduction and containment. While Veeco has a stpipeline of new products for the data storage, lHE, semiconductor and scientific
research markets, many of these are in the eadyestof shipments and there is uncertainty assaolcigith customer acceptance and the
Company'’s ability to recognize revenue upon shipneéthe products. The Company’s current expeatatior the fourth quarter, which are
subject to uncertainties such as the timing ofamstr acceptance of shipped products, would bringmee for the full year to approximately
$400 million to $408 million, down approximately %0from 2006.

The Company anticipates ending the year with sicanift backlog, which will set the stage for an imprd 2008. This forecast is
supported by favorable growth trends specificallyhie HB-LED/wireless market driven by the Companyniqgue MOCVD and MBE
technologies and LED applications, as well as gaglyetration in specific solar applications. Tlmrpany also anticipates the positive trer
scientific research to continue due to strong custoacceptance of several new instrumentation ptedu

During the fourth quarter of 2007, the Company eeglin a cost reduction plan that included a redngh staff (employees,
consultants and temporary workers), a reductiadisifretionary expenses, the realignment of the Gmy’g sales organization to more closely
match current market and regional opportunitied, @nsolidation of certain engineering groups. aAssult, during the fourth quarter of 2007,
the Company expects to reduce its employment leyelpproximately 100 employees and will recognizestructuring charge of $5.0 million,
comprised predominantly of severance costs forgteded employees. Additional restructuring chargethe range of $8.0 million to 13.0
million could potentially impact fourth quarter 20@nd first quarter 2008 earnings, depending upertiining and extent of additional actions
under consideration. Management expects that {aeatial additional charges will not result inigrsficant outlay of cash in the near term.
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Results of Operations:
Three Months Ended September 30, 2007 and 2006

Consistent with prior years, the Company repottsrim quarters, other than fourth quarters whicth @m December 31, on a 13-week
basis ending on the last Sunday within such peritite interim quarter ends are determined at tiggnbéng of each year based on the 13-week
qguarters. The 2007 interim quarter ends are Apuly 1, and September 30. The 2006 interimtguands were April 2, July 2, and October
1. For ease of reference, the Company reporte thésrim quarter ends as March 31, June 30, apteBber 30 in its interim condensed
consolidated financial statements.

The following tables show the details of Veeco’'sdensed consolidated statements of operationseipages of sales and
comparisons between the three months ended Sept@®h2007 and 2006 and the analysis of sales atetofor the same periods by
segment, industry, and region (in thousands):

Three Months Ended Dollar
September 30, Change
2007 2006
Net sales $ 97,71¢ 100.(% $ 112,36¢ 100.(% $ (14,65))
Cost of sale 61,82« 63.5 64,51: 57.4 (2,689
Gross profit 35,89/ 36.7 47,85¢ 42.¢€ (11,967)
Operating expense
Selling, general and administrative expense 22,72¢ 23.2 22,29¢ 19.¢ 427
Research and development expe 15,04¢ 15.4 15,71¢ 14.C (667)
Amortization expens 1,95¢ 2.C 4,02¢ 3.€ (2,06¢€)
Write-off of purchased i-process technoloc — — 1,16( 1.C (1,160
Restructuring expens 52¢ 0.5 — — 52¢
Other income, ne (179) (0.29) (310) (0.9 131
Total operating expenses 40,08 41.C 42,881 38.2 (2,80€)
Operating (loss) incom (4,187) 4.9 4,96¢ 4.4 (9,15¢)
Interest expense, net 66E 0.7 1,05¢ 0.8 (397
(Loss) income before income taxes i
noncontrolling interes (4,852) (5.0 3,91 3.t (8,76%)
Income tax provisiol 954 0.9 612 0.t 34z
Noncontrolling interes (123) (0.7) (1,207) (1.0 1,08¢
Net (loss) incomt $ (5,689 (5.89% $ 4,50¢ 4.C% $ (10,19))
Sales Orders
Three Months Ended Dollar and Three Months Ended Dollar and Book to Bill
September 30, Percentage September 30 Percentage Ratio
Change Change
2007 2006 Year to Year 2007 2006 Year to Year 2007 2006
Segment Analysis
Process Equipme $ 6292:$ 7137E$  (8,452) (11.8)%$  80,91€ $  74,80¢ $ 6,112 82%  1.29 1.05
Metrology 34,79¢ 40,99/ (6,19¢) (15.1) 37,39¢ 40,042 (2,643) (6.6) 1.08 0.98
Total $ 97,71¢$ 11236($  (14,651) (13.0%$ 118,317 $ 114,84¢ $ 3,46¢ 3.0%  1.21 1.02
Industry Analysis
Data Storag $ 2934C$ 4541C$ (16,070) (35.4)%$ 35207 $ 4534t $ (10,13t)  (22.4)% 1.20 1.00
HB-LED/wireless 31,49¢ 27,657 3,838 13.9 43,63¢€ 29,207 14,42¢ 49.4 1.39 1.06
Semiconducto 11,80¢ 15,97¢ (4,174) (26.1) 6,48¢ 14,192 (7,704)  (54.3) 0.55 0.89
Research and Industrial 25,07¢ 23,32¢ 1,755 7.5 32,98t 26,102 6,882 26.4 1.32 1.12
Total $ 97,71t ¢  112,36¢ $  (14,651) (13.0%$ 118,317 $ 114,84t $ 3,46¢ 3.0% 1.21 1.02
Regional Analysis (1)
North America $ 29014% 41,921% (12,907) (30.8)%$  48,19¢ $  4534¢ $ 2,847 6.3%  1.66 1.08
Europe 18,244 14,882 3,362 22.6 22,22( 15,55¢ 6,662 42.8 1.22 1.05
Japar 12,58¢ 7,71¢ 4,867 63.1 12,33( 13,22¢ (896) (6.8) 0.98 1.71
Asia-Pacific 37,87¢ 47,84¢ (9,979) (20.8) 35,571 40,71F (5,144) _ (12.6) 0.94 0.85
Total $ 97,71¢$ 11236¢$  (14,651) (13.0%$ 118,317 $ 114,84¢ $ 3,46¢ 3.0%  1.21 1.02

(1) The prior period has been reclassified to confto the current period presentation.
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Net sales of $97.7 million for the third quarter2807 were down $14.7 million, or 13.0%, compaiethe third quarter of 2006. By
segment, Process Equipment sales were down $8i6rmir 11.8%. The decrease in Process Equipnees $s primarily due to a decrease in
sales to the data storage market. Partially offegthis decline was a continued increase in dal¢ise HB-LED/wireless market. Metrology
sales declined $6.2 million, or 15.1%, primarilyedo decreased purchases of optical metrology ptsdn the data storage market and
automated AFM products in the semiconductor marBstregion, in the third quarter of 2007, net satereased by 63.1% and 22.6% in Jz
and Europe, respectively, while sales in North Angeand AsiaPacific declined by 30.8% and 20.8%, respectivEhe Company believes tt
quarter-to-quarter variations in the geographitriigtion of sales will continue.

Orders of $118.3 million for the third quarter &f represented an increase of $3.5 million, d¥3@om the comparable 2006
period. By segment, the 8.2% increase in ProceapBEgnt orders was primarily due to a $9.8 millinarease in orders for MBE equipment
and $9.1 million for MOCVD equipment, driven by thigh growth currently being seen in the HB-LEDA\&ss, solar, and scientific research
markets, offset by a decrease in orders for ottmrgss equipment as a result of a decrease inngastiemand in the data storage industry.
The 6.6% decrease in Metrology orders was drivea B2% decrease in orders for optical metrologylpets, principally to data storage
customers.

The Company’s book-to-bill ratio for the third qtexrof 2007, which is calculated by dividing ordegseived in a given time period
by revenue recognized in the same time period, M2k an increase from the comparable 2006 periodring the quarter ended September
30, 2007, the Company experienced no significahbaeklog adjustments or order cancellations. Hexeghe Company did experience
rescheduling of order delivery dates by customBue to changing business conditions and custongglinaments, the Company may continue
to experience cancellations and/or reschedulirgyadérs.

Gross profit for the quarter ended September 307 2@as 36.7%, compared to 42.6% in the third quaft2006. Process Equipment
sales represented 64.4% of total sales for thd thuarter of 2007, up slightly from 63.5% in théopiyear period. Metrology sales accounted
for 35.6% of total sales for the third quarter 602, down from 36.5% in the prior year period. RsscEquipment gross margins decreased to
33.5% from 38.1% in the prior year period, primadue to a decline in the margin for lon Beam paiduesulting from a lower volume of
products sold and an unfavorable product mix aspewed to the prior year period. This decreasaiisgily offset by an improvement in
MOCVD product gross margins to 33.6% from 26.9%hia prior year period due to favorable pricing eivproducts sold in the current
period. Metrology gross margins decreased to 42r6% 50.3%, principally due to lower sales voluofeptical metrology and automated
AFM products and less favorable pricing of and bead spending on the AFM products sold to scierdifid research customers.

Selling, general and administrative expenses ise@#o $22.7 million, or 23.3% of net sales, intthied quarter of 2007, compared
with $22.3 million, or 19.9% of net sales, in thmmparable prior year period. The increase is aftaible to executive stay and sign-on bonuses
and an increase in non-cash stock-based compemsagi@nse, offset by a decrease in sales comméssatated to a reduction in domestic
sales .

Research and development expense totaled $15i0miill the third quarter of 2007, a decrease of $dillion from the third quarter
of 2006, primarily due to prior year product deyeteent efforts for Process Equipment products treaeweleased during 2007. As a
percentage of sales, research and developmenagemtdo 15.4% in the third quarter of 2007, from0%tin the third quarter of 2006.

Amortization expense was $2.0 million in the thgelarter of 2007, compared to $4.0 million in thiedlyuarter of 2006. The decrease
was principally due to certain technology-basedrigibles becoming fully amortized during the secqudrter of 2007.

During the third quarter of 2006, the Company fired its purchase accounting for its acquisitiod@®% of the stock of Fluens
Corporation (“Fluens”), determining that Fluensigariable interest entity and the Company isiitsary beneficiary as defined by Financial
Accounting Standards Board (“FASB”) Financial Imteztation (“FIN”) 46R,Consolidation of Variable Interest Entities (revdisBecember
2003)—an interpretation of ARB No. %s such, the Company has consolidated the resiuitiens’ operations from the acquisition date, and
has attributed
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the 80.1% portion that is not owned by Veeco tocooitrolling interest in the Comparsytonsolidated financial statements (see belove) pa
of this acquisition accounting, the Company recdr@i.2 million of in-process technology, which wasstten off during the third quarter of
2006. No such costs were recorded during the thiadter of 2007.

The restructuring expense of $0ifian for the quarter ended September 30, 2007isisted of personnel severance costs incurred
throughout the Company.

Net interest expense in the thindrter of 2007 was $0.7 million, compared to $1lillion in the third quarter of 2006. This reducti
in net interest expense is the result of less abt dutstanding during the period.

The income tax provision for the quarter ended &aper 30, 2007 was $1.0 million compared to $0I6amiin the third quarter of
2006. The 2007 provision for income taxes inclugied million relating to Veeco’s foreign operatiomgich continue to be profitable, and
$0.4 million relating to the Company’s domestic igt®ns. Due to significant domestic net operatoss carry forwards, which are fully
reserved by a valuation allowance, Veeco’'s domegtérations are not expected to incur significanbime taxes for the foreseeable future.
The 2006 provision for income taxes included $0ilion relating to Veeco’s foreign operations arl4million relating to the Company’s
domestic operations. The increase to the incompravision is due to an increase in taxable incoetating to the Company’s foreign
operations.

Noncontrolling interest was a credit to income 0fi$million for the three months ended Septembe2807, and a credit of $1.2
million for the comparable period in the prior yeds the Company is the primary beneficiary ofdfis, a variable interest entity, it is required
to consolidate Fluens and eliminate the portioitsofesults attributable to noncontrolling intesesfs a result, the Company eliminates fror
net income 80.1% of Fluens’ operating losses. drhdit in the prior comparable period includesehmination of 80.1% of the write-off of in-
process technology recorded in the 2006 third guart

Nine Months Ended September 30, 2007 and 2006
The following tables show the details of Veeco's@ensed consolidated statements of operationsuages of sales and

comparisons between the nine months ended Sept&@p2007 and 2006 and the analysis of sales atetofor the same periods by segm
industry and region (in thousands):

Nine Months Ended Dollar
September 30, Change
2007 2006

Net sales $ 295,65 100.C% $ 317,92 100.(% $ (22,26%)
Cost of sale 173,81¢ 58.8 178,58¢ 56.2 (4,76€)
Gross profit 121,83« 41.2 139,33 43.8 (17,50%)
Operating expense

Selling, general and administrative expe 69,341 234 68,622 21.t 725

Research and development expe 46,341 15.7 45,554 14.3 787

Amortization expens 8,23¢€ 2.8 12,02¢ 3.8 (3,79%)

Restructuring expens 1,974 0.7 — — 1,974

Write-off of purchased i-process technoloc — — 1,16C 0.4 (1,160)

Other income, ne (605) (0.2) (243) (0.0) (362)
Total operating expenses 125,29 42.4 127,12: 40.C (1,82¢)
Operating incomi (3,45¢) (1.2) 12,21¢ 3.8 (15,67¢)
Interest expense, n 2,25¢€ 0.7 3,58: 1.1 (1,327)
Gain on extinguishment of de (738) (0.2) (330) (0.1) (408)
(Loss) income before income taxes and noncontmplliterest (4,977) .7) 8,962 2.8 (13,93¢)
Income tax provisiol 3,49C 1.2 2,87¢ 0.9 612
Noncontrolling interest (482) (0.2) (1,207) (0.4) 725
Net (loss) incom:

$ (7,98F) 2.7)% $ 7,291 23%$  (15,27¢)
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Sales Orders

Nine Months Ended Dollar and Nine Months Ended Dollar and Book to Bill
September 30, Percentage September 30, Percentage Ratio
Change Change
2007 2006 Year to Year 2007 2006 Year to Year 2007 2006
Segment Analysis
Process Equipmel $ 181,02¢ $ 191,927 $ (10,899 (5.7)%$ 227,288 $ 252,60t $  (25,327%) (10.0)% 1.26 1.32
Metrology 114,62¢ 125,99¢ (11,370) (9.0) 109,397 132,14: (22,75(0) (17.2) 0.95 1.05
Total $ 29565: % 317,922 $  (22,269) (7.0)% $ 336,677 $ 384,75( $  (48,077%) (12.5)% 1.14 1.21
Industry Analysis
Data Storagt $ 96,006 $ 138,59¢ $  (42,597) (30.7)%$ 105,94« $ 187,177 $  (81,237) (43.4)% 1.10 1.35
HB-LED/wireless 78,24C 61,177 17,06: 27.9 117,00¢ 80,93¢ 36,06¢ 44.6 1.50 1.32
Semiconducto 32,75¢ 39,73t (6,98() (17.6) 26,562 44,28¢ (17,72¢) (40.0) 0.81 1.11
Research and Industri 88,652 78,412 10,24( 13.1 87,167 72,34¢€ 14,817 20.5 0.98 0.92
Total $ 295651 $ 317,922 $  (22,26%) (7.00% $ 336,677 $ 384,75( $  (48,073%) (12.5)% 1.14 1.21
Regional Analysis (1)
North America $ 95,51€ $ 109,18( $  (13,66¢) (12.5)% $ 121,69¢ $ 138,251 $  (16,55E) (12.0)0% 1.27 1.27
Europe 53,19¢ 49,332 3,867 7.8 63,39¢ 42,372 21,02z 49.6 1.19 0.86
Japar 43,732 34,01€ 9,71€ 28.6 42,12¢ 44,40C (2,27E) (5.1) 0.96 1.31
Asia-Pacific 103,20¢ 125,39 (22,18¢) 17.7) 109,46( 159,72¢ (50,26¢) (31.5) 1.06 1.27
Total $ 29565: % 317,922 $  (22,269) (7.0)% $ 336,677 $ 384,75( $  (48,077%) (12.5)% 1.14 121

(1) The prior period has been reclassified to eonfto the current period presentation.

Net sales of $295.7 million for the nine monthsesh&eptember 30, 2007 were down $22.3 million,@%7 compared to the nine
months ended September 30, 2006. By segment, Br&cgspment sales were down $10.9 million, or 5.T%e decrease in Process Equipr
sales is primarily due to a decrease in salesstomers in the data storage industry. Partiallyetfing this decline was an increase in sales to
the HB-LED/wireless market. Metrology sales desegh$11.4 million, or 9.0%, primarily due to deeé purchases of optical metrology
products in the data storage market and automaféd products in the semiconductor market. By regiorthe nine months ended September
30, 2007, net sales increased by 28.6% in Japai.&A6 in Europe, while sales in Asia-Pacific andtN&merica declined 17.7% and 12.5%,
respectively. The Company believes that there aaititinue to be period-to-period variations in te®graphic distribution of sales.

Orders of $336.7 million for the nine months en@egtember 30, 2007 represented a decrease of ®dBoh, or 12.5%, from the
comparable 2006 period. By segment, the 10.0% dserim Process Equipment orders was primarily d@e#49.5 million decrease in orders
for lon Beam equipment as a result of a decreasastomer demand in the data storage industryigfigroffset by a $30.8 million increase in
MOCVD orders resulting from an increase in purckdaghe HB-LED/wireless market. The 17.2% decedadMetrology orders was
primarily due to a $13.5 million decrease in ordersoptical metrology products, principally to dattorage customers, and a $10.8 million
decrease in orders for automated AFM productscipaily to semiconductor customers.

The Company’s book-to-bill ratio for the nine masittnded September 30, 2007, which is calculatetiviging orders received in a
given time period by revenue recognized in the same period, was 1.14, a decrease from the corbfml906 period. The Company’s
backlog as of September 30, 2007 was $181.6 mjliompared to $140.8 million as of December 31620During the nine months ended
September 30, 2007, the Company did not experigigoéficant net backlog adjustments or order cdatiehs. However, the Company did
experience rescheduling of order delivery datesustomers. Due to changing business conditionsasgmer requirements, the Company
may continue to experience cancellations and/ahexuling of orders.

Gross profit for the nine months ended SeptembeR@07 was 41.2%, compared to 43.8% in the compamior year period.
Process Equipment sales represented 61.2% ofad&d for the nine months ended September 30, 2p07om 60.4% in the prior year
period. Metrology sales accounted for 38.8% ddlteailes for the nine months ended September 87, 2wn from 39.6% in the comparable
prior year period. Process Equipment gross mawgis consistent with the prior year period. Howeiresluded in the margin was a signific.
improvement in MOCVD product gross margins fromQ28.in the prior year to 37.2% in the current yeae tb an increase in sales volume, as
well as a significant improvement in mix and priCehis was offset by a decrease in the margindorBeam products from 46.9% in the 2006
period to 41.2% in the current comparable periogl tduan unfavorable product mix, as well as theabse in sales to customers in the data
storage market. Metrology gross margins decreasdd.6% from
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51.4%, principally due to less favorable product miAFM products sold to scientific and researolstomers and lower sales volume of
automated AFM and optical metrology products.

Selling, general and administrative expenses wé83dmillion, or 23.4% of sales, in the nine morghsled September 30, 2007,
compared with $68.6 million, or 21.5% of salesthia comparable prior year period. The $0.7 miliimerease is primarily attributable to an
increase in non-cash compensation expense retastddak options and restricted shares and an iser@aselling expense due primarily to an
investment in the AFM product line for life sciesa@pplications. This is partially offset by a retlon in management incentive bonus expe
and legal fees, as well as reduced sales commsssitated to the reduction in domestic sales .

Research and development expense totaled $46i8miill the nine months ended September 30, 200incaease of $0.8 million
from the comparable prior year period, driven byrarestment in life sciences applications in AFMwadl as new product development efforts
in the Company’s MOCVD product platform for HB-LERIfeless applications and automated AFM produatsHe semiconductor industry.
This is partially offset by a decrease in researuth development expense in lon Beam products fhenptior comparable period, due to the
release of these products during 2007. As a ptagerof sales, research and development expensaged to 15.7% in the nine months er
September 30, 2007, from 14.3% in the comparalite pear period.

Amortization expense was $8.2 million in the ninentihs ended September 30, 2007, compared to $Iilkidnhnn the comparable
prior year period. The decrease was due to cetdahmology-based intangibles becoming fully amzediduring the second quarter of 2007.

The restructuring expense of $2.0 million for theenrmonths ended September 30, 2007, consistegrsbpnel severance costs
incurred throughout the Company during the secaontithird quarters of 2007.

During the third quarter of 2006, the Company fired its purchase accounting for its acquisitiod ©0% of the stock of Fluens
determining that Fluens is a variable interesttemtnd the Company is its primary beneficiary. Asts the Company has consolidated the
results of Fluensoperations from the acquisition date, and hashatied the 80.1% portion that is not owned by Veeaooncontrolling intere
in the Company'’s consolidated financial statemets part of this acquisition accounting, the Compeecorded $1.2 million of in-process
technology, which was written off during the thgdarter of 2006. No such costs were recorded g@007.

Net interest expense in the nine months ended ®égte30, 2007 was $2.3 million compared to $3.6ionilin the comparable prior
year period. This reduction in net interest expaagke result of less net debt outstanding dutfiregperiod

During the nine months ended September 30, 20@7Cdmpany repurchased $56.0 million of its conbértsubordinated notes,
reducing the amount outstanding from $200.0 mili@$144.0 million. The repurchase amount was B&&llion in cash, of which $54.8
million related to principal and $0.3 million retak to accrued interest. As a result of the remsehthe Company recorded a net gain from the
extinguishment of debt in the amount of $0.7 millitn the comparable 2006 period, the Company mased $20.0 million of its convertible
subordinated notes reducing the amount outstarfding $220.0 million to $200.0 million. As a resoltthese repurchases, the Company
recorded a net gain from the extinguishment of detite amount of $0.3 million.

The income tax provision for the nine months enBedtember 30, 2007 was $3.5 million compared t8 ##llion in the comparable
prior year period. The 2007 provision for incomeesincluded $2.5 million relating to Veeco’s fgeioperations, which continue to be
profitable, and $1.0 million relating to the Compandomestic operations. Due to significant domesticoperating loss carry forwards, wh
are fully reserved by a valuation allowance, Vesaomestic operations are not expected to incuifgignt income taxes for the foreseeable
future. The 2006 provision for income taxes ineld&1.9 million relating to Veeco's foreign opeoas and $1.0 million relating to the
Company’s domestic operations.

Noncontrolling interest was a credit to income @f3million for the nine months ended September280,7 and a credit of $1.2
million in the comparable prior year period. As tiompany is the primary beneficiary of Fluensadable interest entity , it is required to
consolidate Fluens and eliminate the portion ofé®ults attributable to noncontrolling interesés a result, the Company eliminates from its
net income 80.1% of Fluens’ operating losses. Thditin the prior comparable period includes thmiaation of 80.1% of the write-off of in-
process technology recorded in the 2006 third guart
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Liquidity and Capital Resources

Historically, Veeco's principal capital requiremsiitave included the funding of acquisitions andtedpxpenditures. The Company
traditionally has generated cash from operatiomsdabt and stock issuances. Veeco's ability to ggaeufficient cash flows from operations
is dependent on the continued demand for the Coy'gpanoducts and services. A summary of the cumpeniod cash flow activity is as
follows (in thousands):

Nine Months Ended

September 30,
2007 2006
Net (loss) income $ (7,985) $ 7,291
Net cash provided by operating activit $ 22,771 $ 22,52¢
Net cash used in investing activiti (6,54%) (15,63¢)
Net cash used in financing activiti (54,44%) (4,59¢)
Effect of exchange rates on cash and cash equigalen (435) (226)
Net change in cash and cash equival (38,64¢) 2,06¢€
Cash and cash equivalents at beginning of period 147,04¢ 124,49¢
Cash and cash equivalents at end of pe $ 108,40: $ 126,56¢

The Company had a net decrease in cash of $38i6mfibr the nine months ended September 30, 268% December 31, 2006,
primarily due to the repurchase of $56.0 millioritef4.125% convertible subordinated notes due Z6@8“Old Notes”). Cash provided by
operations was $22.8 million for this period, ampared to cash provided by operations of $22.5anillor the comparable 2006 period. Net
(loss) income adjusted for non-cash items provimgerating cash flows of $14.6 million for the nmenths ended September 30, 2007,
compared to $31.0 million for the comparable 2086qd. Net cash provided by operations for the mimaths ended September 30, 2007 was
favorably impacted by a decrease in net operatisgta and liabilities of $8.2 million. Accountsea@ble decreased $20.0 million during the
nine months ended September 30, 2007, due to 4 ##Bion reduction in sales when comparing therfbwuarter of 2006 to the third quarter
of 2007, and favorable cash collections during 20Bi¥entories increased by approximately $4.8iarillduring the same period, principally
due to an increase in work in process and finigjawmts inventories for systems to be shipped duhiegourth quarter of 2007 and the first
quarter of 2008 in the Process Equipment segm&atounts payable decreased $5.0 million duringiihe months ended September 30, 2
due to the timing of payments.

Cash used in investing activities of $6.5 milliam the nine months ended September 30, 2007, vieendoy capital expenditures of
$6.8 million, partially offset by $0.3 million inrpceeds from the sale of property, plant and egeignDuring the fourth quarter of 2007, the
Company expects to invest an additional $5.3 nmilliocapital equipment primarily related to engirireg equipment and lab tools used in
enhancing, testing and process development of Vepcoducts.

Cash used in financing activities for the nine nherended September 30, 2007, totaled $54.4 milliomarily consisting of $55.4
million used to repurchase a portion of the Comfm@jd Notes and pay down other existing long-telebt and $1.5 million in payments for
debt issuance costs, partially offset by $2.8 pnillirom the issuance of common stock resulting ftbenexercise of employee stock options.
The debt repurchase reduced the amount of Old Notstanding to $144.0 million and the Company réed a net gain of $0.7 million.

In April and May of 2007, the Company issued newesgursuant to privately negotiated exchange awgats with certain holders of
the Old Notes. Under these agreements, such hadeeed to exchange $118.8 million aggregate pahie@mount of the Old Notes for
approximately $117.8 million aggregate principaloamt of a new series of 4.125% convertible subaidid notes due April 15, 2012 (the
"New Notes"). Following the exchange transacti@pproximately $25.2 million of the Old Notes, wilconversion price of $38.51 per
common share, remained outstanding. No net gdimssrwas recorded on the exchange transactioos gie carrying value of the Old Notes,
including unamortized deferred financing costs,rapipnated the exchange value of the New Notes.

The New Notes initially will be convertible into 3277 shares of common stock per $1,000 principaiiant of New Notes
(equivalent to a conversion price of $27.23 peretoa a premium of 38% over the closing marketepfar VVeeco's common stock on April 16,
2007). Holders may convert the New Notes at ang tiluring the period beginning on January 15, 2@t@ugh the close of business on the
second day prior to April 15, 2012 and
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earlier upon the occurrence of certain events tholy Veeco's common stock trading at prices 130& thve conversion price for a specified
period.

During the third quarter of 2007, the Company esdéanto a Credit Agreement with HSBC. The New @rAdreement amends and
restates, and effectively replaces, the Prior €rsgieement, dated as of March 15, 2005, with HSBKRich was set to expire on March 15,
2008. The New Credit Agreement provides for revadveredit borrowings of up to $100.0 million. Taenual interest rate under the New
Credit Agreement is a floating rate equal to thenprrate of the agent bank. A LIBOR-based interats option is also provided. Borrowings
may be used for general corporate purposes, imgdudorking capital requirements and acquisitiolmbe New Credit Agreement contains
certain restrictive covenants substantially simitathose of the Prior Credit Agreement. Thes&uthe limitations with respect to the incurre
of indebtedness, the payment of dividends, longrieases, investments, mergers, acquisitions, idatons and sales of assets. The
Company is required to satisfy certain financiatsaunder the new Credit Agreement substantiadtyjiar to those of the prior Credit
Agreement. Substantially all of the assets of@Gbenpany and its material domestic subsidiariegratian real estate, have been pledged to
secure the Company’s obligations under the New iCAggteement. The revolving credit facility undée New Credit Agreement expires on
March 31, 2012. As of September 30, 2007, themewe borrowings outstanding under the New Credite&ment.

The Company believes that existing cash balanggsther with cash generated from operations and ate@vailable under the
Company’s new revolving credit facility will be didient to meet the Company’s projected workingita@nd other cash flow requirements
for the next twelve months, as well as the Compsnghtractual obligations, over the next two yeahe Company believes it will be able to
meet its obligation to repay the outstanding $28illon of the Old Notes that mature on DecemberZ08 through cash on hand and cash
generated from operations. The Company beliewsglibe able to meet its obligation to repay theéstanding $117.8 million of the New Not
due in April 2012 through a combination of refinang; cash generated from operations and/or othansie

In 2006, Veeco purchased 19.9% of the common sib€kuens. Veeco and Fluens are jointly develogingextgeneration process 1
high-rate deposition of aluminum oxide for dataage applications. If this development is sucadsaid upon the satisfaction of certain
additional conditions by May 2009, Veeco will bdighted to purchase the balance of the outstanstingk of Fluens for $3.5 million and pay
an earn-out. Approximately 31% of Fluens is owngé@lYice President of one of Veeco’s business units

During the fourth quarter of 2007, the Company exp&o recognize $5.0 million of severance chargkgted to a cost reduction ple
Of this total amount, approximately $1.4 millionlMage paid out during the fourth quarter of 200Tthwihe remainder paid out over the next
twelve months.

Application of Critical Accounting Policies

General: Veeco's discussion and analysis of its financaaldition and results of operations are based tippiCompany’s
condensed consolidated financial statements, wiaste been prepared in accordance with accountingiples generally accepted in the
United States. The preparation of these finantéements requires Veeco to make estimates andewlg that affect the reported amounts of
assets, liabilities, revenues and expenses. Om-@oing basis, management evaluates its estimategidgments, including those related to
bad debts, inventories, intangible assets and ttherlived assets, income taxes, warranty oblayej restructuring costs and contingent
liabilities, including potential litigation. Manageent bases its estimates and judgments on histesiparience and on various other factors
are believed to be reasonable under the circumessatire results of which form the basis for makirdgments about the carrying values of
assets and liabilities that are not readily apparem other sources. Actual results may diffenfrthese estimates under different assumptions
or conditions. The Company considers certain addogipolicies related to revenue recognition, th&uation of inventories, the impairment of
goodwill and indefinite-lived intangible assetss fimpairment of long-lived assets, warranty casis,accounting for taxes and share-based
compensation to be critical policies due to thénesion processes involved in each.

Revenue Recognitiomhe Company recognizes revenue in accordancetmétBecurities and Exchange Commission (“SECf Sta
Accounting Bulletin (“SAB”) No. 104Revenue RecognitiarCertain of our product sales are accounted fonatiple-element arrangements
in accordance with Emerging Issues Task Force (FBID0-21,Revenue Arrangements with Multiple Deliverabkesultiple-element
arrangement is a transaction which may involvedigtlevery or performance of multiple products, seed, or rights to use assets, and
performance may occur at different points in timewer different periods of time. The Company retdags revenue when persuasive evidence
of an arrangement exists, the sales price is foredketerminable, and collectibility is reasonaldguared.

For products manufactured accordintpe Company's published specifications, wherestallation is required or installation is
deemed perfunctory and no substantive customeptaioee provisions exist, revenue is recognized witlerpasses to the customer, generally
upon shipment. For products produced accordingparicular customer's specifications, revenued®gnized when the product has been
tested, it has been demonstrated that it meetsustemer's specifications and title passes touktomer. The amount of revenue recorded is
reduced by the amount of any customer retentiondigdly 10% to 20%), which is not payable by thetomer until installation is completed
and final customer acceptance is achieved. Initailis not deemed to be essential to the funclitynaf the equipment

24




since installation does not involve significant mhas to the features or capabilities of the equigroebuilding complex interfaces and
connections. In addition, the equipment could tstaiited by the customer or other vendors and gépéha cost of installation approximates
only 1% to 2% of the sales value of the relatedpygant.

For new products, new applicatiohsxisting products, or for products with subsitzancustomer acceptance provisions where
performance cannot be fully assessed prior to mgetistomer specifications at the customer sitesmee is recognized upon completion of
installation and receipt of final customer accep&argince title to goods generally passes to teomer upon shipment and 80% to 90% of the
contract amount becomes payable at that time, toveiis relieved and accounts receivable is rembfdethe amount billed at the time of
shipment. The profit on the amount billed for thes@sactions is deferred and recorded as defergdi in the accompanying condensed
consolidated balance sheets . At September 30, @0@December 31, 2006 , $1.3 million and $0.3iomi|Irespectively, are recorded in
deferred profit.

Service and maintenance contraamaes are recorded as deferred revenue, whidkliglied in other accrued expenses, and
recognized as revenue on a straight-line basistheeservice period of the related contract.

Inventory Valuationinventories are stated at the lower of cost (pially first-in, first-out method) or market. Magement
evaluates the need to record adjustments for immeait of inventory on a quarterly basis. The Comfspglicy is to assess the valuation of all
inventories, including raw materials, work-in-presefinished goods and spare parts. Obsolete iomeat inventory in excess of
management's estimated usage for the next 12 rmaetjuirements is written down to its estimatedkaiavalue, if less than its cost. Inherent
in the estimates of market value are managemestiraates related to Veeco's future manufacturiingdules, customer demand, technological
and/or market obsolescence, possible alternaties, @hd ultimate realization of excess inventory.

Goodwill and Indefinite-Lived In@ible Asset Impairment:The Company has significant intangible assetded|to goodwill and
other acquired intangibles. In assessing the reabilgy of the Company's goodwill and other inaéiie-lived intangible assets, the Company
must make assumptions regarding estimated futute fb@ws and other factors to determine the falueaf the respective assets. If it is
determined that impairment indicators are presedtthat the assets will not be fully recoveraliiejit carrying values are reduced to estimated
fair value. Impairment indicators include, amonbestconditions, cash flow deficits, an historicanticipated decline in revenue or operating
profit, adverse legal or regulatory developmentsl @ material decrease in the fair value of somedl@f the assets. Assets are grouped at the
lowest levels for which there are identifiable célskws that are largely independent of the casWélgenerated by other asset groups. Changes
in strategy and/or market conditions could sigaifity impact these assumptions, and thus Veecobmagquired to record impairment char
for those assets not previously recorded .

Long-Lived Asset Impairmenthe carrying values of long-lived assets arequically reviewed to determine if any impairment
indicators are present. If it is determined thathsimdicators are present and the review indicthiaisthe assets will not be fully recoverable,
based on undiscounted estimated cash flows oveethaining depreciation period, their carrying ea@are reduced to estimated fair value.
Impairment indicators include, among other condgiccash flow deficits, an historic or anticipatietline in revenue or operating profit,
adverse legal or regulatory developments, and anmatecrease in the fair value of some or athefassets. Assets are grouped at the lowest
level for which there is identifiable cash flowsttare largely independent of the cash flows geéedday other asset groups. Assumptions
utilized by management in reviewing for impairmehtong-lived assets could be effected by changesrategy and/or market conditions
which may require Veeco to record additional impent charges for these assets, as well as impdiicharges on other long-lived assets not
previously recorded.

Warranty CostsThe Company estimates the costs that may berggtunder the warranty it provides and recordalaility in the
amount of such costs at the time the related revé&ntecognized. Estimated warranty costs are méted by analyzing specific product and
historical configuration statistics and regionakraaty support costs. The Company’s warranty oliligais affected by product failure rates,
material usage, and labor costs incurred in cdnggiroduct failures during the warranty period.tAs Company's customer engineers and
process support engineers are highly trained apbbged globally, labor availability is a significefactor in determining labor costs. The
guantity and availability of critical replacemerarfs is another significant factor in estimatingraaty costs. Unforeseen component failure
exceptional component performance can also rasghanges to warranty costs. If actual warrantyscdigfer substantially from the
Company’s estimates, revisions to the estimatedangr liability would be required.

Income TaxesAs part of the process of preparing Veeco’s casdd consolidated financial statements, the Comjzargguired to
estimate its income taxes in each of the jurisditiin which it operates. This process involves
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estimating the actual current tax expense, togetitarassessing temporary differences resultinghfdiffering treatment of items for tax and
accounting purposes. These differences resultfericel tax assets and liabilities, which are ineldigvithin the Company’s condensed
consolidated balance sheets. The carrying valaefgired tax assets is adjusted by a valuatiomatae to recognize the extent to which the
future tax benefits will be recognized on a mokelly than not basis. Veeco’s net deferred tax asgmtsist primarily of net operating loss and
tax credit carryforwards, and timing differences$amzen the book and tax treatment of inventory aheroasset valuations. Realization of these
net deferred tax assets is dependent upon the Gorspbility to generate future taxable income.

The Company records valuation afloges in order to reduce its deferred tax ass¢tetamount expected to be realized. In
assessing the adequacy of recorded valuation allosga it considers a variety of factors, including scheduled reversal of deferred tax
liabilities, future taxable income, and prudent &akible tax planning strategies. Under StateraERinancial Accounting Standards No. 109,
Accounting for Income Tax(“SFAS 109”), factors such as current and previgperating losses are given significantly greateightethan the
outlook for future profitability in determining trakeferred tax asset carrying value.

At September 30, 2007, the Compzay a valuation allowance of approximately $68.Bioni against substantially all of its
domestic net deferred tax assets, which consisébbperating loss and tax credit carryforwardsyel as temporary deductible differences.
The valuation allowance was calculated in accordawith the provisions of SFAS 109, which place @iynimportance on the Company’s
historical results of operations. Although the Camgs results in prior years were significantlyeaffed by restructuring and other charges, the
Company'’s historical losses and the losses incur@@05 and 2004 represent negative evidencecgeiffito require a full valuation allowance
under the provisions of SFAS 109. If the Compargtike to realize part or all of the deferred tasess in future periods, it will reduce its
provision for income taxes with a release of thieation allowance in an amount that correspondh thi¢é income tax liability generated.

In July 2006, the FASB issued Interpretation Ng.A&ounting for Uncertainty in Income TaxgsIN 48”), an interpretation of
FASB Statement No. 1, which became effective for Veeco on January 0726IN 48 addresses the determination of how taefits
claimed or expected to be claimed on a tax rethoulsl be recorded in the financial statements. URdld 48, the Company must recognize
tax benefit from an uncertain tax position onljt i more likely than not that the tax positioniMae sustained on examination by the taxing
authorities, based on the technical merits of thgtjpn. The tax benefits recognized in the finahstatements from such uncertain tax
positions are measured based on the largest bémafinas a greater than fifty percent likelihoddeing realized upon ultimate resolution. The
application of income tax law is inherently compleaws and regulations in this area are volumireng are often ambiguous. The Compal
required to make many subjective assumptions asighjents regarding its income tax exposures. Ind¢apions of and guidance surrounding
income tax laws and regulations change over tindechianges in assumptions and judgments can mateaffdct the amounts recognized in
the Company’s condensed consolidated financiadistants. The impact of the Company’s reassessméattax positions in accordance with
FIN 48 during the first quarter of 2007 resultedhi0.8 million reduction to the January 1, 20G@ireed earnings balance.

Share-Based Compensatiorin 2006, the Company adopted Statement of FimhAdcounting Standards No. 123(Bhare-Based
Paymen(“SFAS 123(R)") , which is a revision of Statemeft-inancial Accounting Standards No. 123 (“SFAS”)2Accounting for Stock-
Based Compensatic, supersedes Accounting Principles Board No AZ&ounting for Stock Issued to Employ€@dB 25”) and amends
Statement of Financial Accounting Standards No S2&tement of Cash FlowWsSFAS 95”). Generally, the approach in SFAS 123(R) is sin
to the approach described in SFAS 123. However,SE23(R) requires all share-based payments to gmgdo including grants of employee
stock options, to be recognized in the income statg based on their fair values. Pro forma dise¢&ino longer an alternative. SFAS 123(R)
was adopted using the modified prospective metti@gpplication, which requires the recognition ofrqmensation expense on a prospective
basis. Under this method, in addition to reflectbognpensation expense for new share-based awapnse is also recognized to reflect the
remaining service period of awards that had beeludied in the pro forma disclosures in periods regabprior to the adoption of SFAS 123(
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Under SFAS 123(R), the Companeuired to record the fair value of stock-basedmemsation awards as an expense. In order to
determine the fair value of stock options on trengidate, the Company applies the Black-Scholésropiricing model. Inherent in the model
are assumptions related to expected stock-priciligl, option life, risk-free interest rate andvidiend yield. While the risk-free interest rate
and dividend yield are less subjective assumptitypically based on factual data derived from pribburces, the expected stock-price
volatility and option life assumptions require adeof judgment which make them critical accountésgimates. Since the fourth quarter of
2005, the Company has used an expected stockymiatlity assumption that is a combination of baiktorical and implied volatilities of the
underlying stock, which is obtained from publicalaburces. Prior to that time, the Company bassafsumption solely on historical
volatility. The Company considers the exerciseawidr of past grants and models the pattern ofeggaie exercises in determining the
expected weighted-average option life.

Recent Accounting Pronouncements

In September 2006, the FASB issued Statement afi€ial Accounting Standards No. 154jr Value MeasurementsSFAS 1577).
SFAS 157 establishes a common definition for falue to be applied to U.S. generally accepted atooy principles requiring use of fair
value, establishes a framework for measuring falu®, and expands disclosure about such fair vakssurements. SFAS 157 is effective for
fiscal years beginning after November 15, 2007. dtheption of this statement is not expected to leareterial impact on the Company’s
consolidated financial position or results of opierss.

In February 2007, the FASB issued Statement ofrféilah Accounting Standards No. 158he Fair Value Option for Financial Assets
and Financial Liabilities("SFAS 159”). SFAS 159 permits entities to choaseneasure financial assets and liabilities (exéapthose that are
specifically scoped out of the Statement) at falue. The election to measure a financial asskafaitity at fair value can be made on an
instrument-by-instrument basis and is irrevocable difference between carrying value and fair gatithe election date is recorded as an
adjustment to opening retained earnings. Subseghaniges in fair value are recognized in earniB§AS 159 is effective for fiscal years
beginning after November 15, 2007. The adoptiothisf statement is not expected to have a matenighct on the Company’s consolidated
financial position or results of operations.

In July 2007, the FASB issued an Exposure DrafPmposed FASB Staff Position (FSP) No. APB 14egounting for Convertible
Debt Instruments That May Be Settled in Cash upamv€rsion (including partial cash settleme. The FSP will impact the accounting for
certain structured convertible debt instruments dflaw settlement in any combination of cash admakres at the issuer’s option. The FSP
would require bifurcation of a component of the tdedsociated with the conversion feature, reclassion of that component to stockholders’
equity, and then accretion of the resulting distcamthe debt over the remaining life of the obfigia resulting in interest expense equal to the
issuer’s nonconvertible debt borrowing rate. Titent is that the amount allocated to equity represthe interest cost that was “paid” for the
conversion option. The proposed FSP would makefiaayguidance effective for fiscal years begirmadfter December 15, 2007, would not
permit early application, and would be appliedasrectively to all periods presented. The Compasyrbviewed the impact of the proposed
FSP and has determined that if the guidance igdsas currently proposed, it would result in a nash increase in interest expense, which
could have a material impact on net income.

Item 3. Quantitative and Qualitative Disclosures Alout Market Risk.

Veeco's net sales to foreign customers represegprbximately 71.1% and 68.4% of Veeco’s totalsaes for the three and nine
months ended September 30, 2007, respectively6218d6 and 67.0% for the comparable 2006 periodpedively. The Company expects
that net sales to foreign customers will contimuecipresent a large percentage of Veeco's totadales. Veeco’s net sales denominated in
foreign currencies represented approximately 21ah#20.7% of Veeco's total net sales for the tlargd nine months ended September 30,
2007, respectively, and 12.5% and 15.1% for thepaoable 2006 periods, respectively.

The condensed consolidated results of operatianthéothree and nine months ended September 30,i86Qide aggregate foreign
currency losses of less than $0.1 million and axprately $0.3 million, respectively. Included imolse losses were losses of less than $0.1
million and approximately $0.1 million, respectiyetelated to forward contracts. The 2006 condeéremsolidated results of operations
include aggregate foreign currency impact of a gdiapproximately $0.1 million and a loss of appneately $0.3 million for the three and n
months ended September 30, 2006, respectiveljyuded in this impact were losses of approximatéys$nillion and $0.2 million,
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respectively, related to forward hedge contracts.

Veeco is exposed to financial market risks, inahdgdthanges in foreign currency exchange ratesciiarges in currency exchange
rates that have the largest impact on translatiegcd’s international operating profit are the Jaganyen and the Euro. Veeco uses derivative
financial instruments to mitigate these risks. \tedoes not use derivative financial instrumentssfegculative or trading purposes. The
Company generally enters into monthly forward cacts to reduce the effect of fluctuating foreignreacies on short-term foreign currency-
denominated intercompany transactions and othewkrourrency exposures. The average notional amafisuch contracts was approximately
$3.0 million for both the three and nine monthsesh8eptember 30, 2007. As of September 30, 208 Cémpany had entered into one
forward contract for the month of October.

Assuming third quarter 2007 variable debt and itmesit levels, the effect of a one-point changeniariest rates would not have a
material effect on net interest expense.

Item 4. Controls and Procedures.

The Company’s senior management is responsiblesfablishing and maintaining a system of disclosorgrols and procedures (as
defined in Rule 13a-15 and 15d-15 under the Seesifiixchange Act of 1934 (the “Exchange Act”)) desid to ensure that information
required to be disclosed by the Company in thentefbat it files or submits under the Exchange i&cecorded, processed, summarized and
reported within the time periods specified in tlee@&ities and Exchange Commission’s rules and forBisclosure controls and procedures
include, without limitation, controls and procedsidesigned to ensure that information requirecetdibclosed by an issuer in the reports tr
files or submits under the Exchange Act is accutedland communicated to the issuer's managementtidimg its principal executive officer
or officers and principal financial officer or af@rs, or persons performing similar functions, grapriate to allow timely decisions regarding
required disclosure.

The Company has evaluated the &ffeess of the design and operation of its disglsontrols and procedures under the
supervision of and with the participation of managat, including the Chief Executive Officer and €Htrinancial Officer, as of the end of the
period covered by this report. Based on that eatadn, our Chief Executive Officer and Chief Fine©fficer have concluded that our
disclosure controls and procedures are effectivarialy alerting them to material information rerpd to be included in our periodic Securities
and Exchange Commission filings.

The Company is presently in the process of impleéingmew companyvide integrated applications software and, as pt&aber 3C
2007, has completed the conversion to this neviguhatin ten of Veeco’s business locations with theainder expected to be completed by
the first half of 2008. As a result, certain chasmigave been made to the Company’s internal contitieh management believes will
strengthen the Comparsyinternal control structure. There have beentherasignificant changes in our internal contral®ther factors durin
the fiscal quarter ended September 30, 2007 that materially affected, or are reasonably likelyrtaterially affect, the Company’s internal
control over financial reporting.

Part Il. OTHER INFORMATION

Item 1. Legal Proceedings.

As previously reported, Veeco and certain of ificefs have been named as defendants in a sesudliéiss action lawsuit consolida
in August 2005 that is pending in federal courthie Southern District of New York (“the Court”).h& lawsuit arises out of the restatement in
March 2005 of Veeco'’s financial statements fordharterly periods and nine months ended Septenthe20®4 as a result of the Company’s
discovery of certain improper accounting transaxdtiat its TurboDisc business unit. On July 5, 206%co entered into a Memorandum of
Understanding to settle and fully resolve this laivir a payment of $5.5 million. Veeco expedtattinsurance proceeds will cover the
settlement amount and any significant legal expenslated to the settlement. The settlement agrrein subject to court approval and would
dismiss all pending claims against Veeco and theralefendants with no admission or finding of vgdoing by Veeco or any of the other
defendants, and Veeco and the other defendantglwecgive a full release of all claims pendinghie litigation.
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Item 1A. Risk Factors.

Information regarding risk factors appears in tBafée Harbor Statement” at the beginning of thisr@@uly Report on Form 10-Q and
in Part I—Item 1A of our Annual Report on Form 10k the year ended December 31, 2006. There bega no material changes from the
risk factors previously disclosed in our Annual Begmn Form 10-K.

Iltem 6. Exhibits.

Unless otherwise indicated, each of the followirbikits has been previously filed with the Secesdtand Exchange Commission by
the Company under File No. 0-16244.

Incorporated by Reference to the
Number Description Following Document:

10.1 Credit Agreement, dated as of August 20, 2007,ay a *
among Veeco Instruments Inc., HSBC Bank USA, Nation
Association, as administrative agent, and the lendamed
therein.

10.2 Amendment and Reaffirmation dated August 20, 2007 o *
Security Agreement dated as of March 15, 2005 among
Veeco Instruments Inc., the subsidiaries of Veetmed
therein and HSBC Bank USA, National Association, as
administrative agen

31.1 Certification of Chief Executive Officer pursuant *
Rule 13a-14(a) or Rule 15d-14(a) of the Secur#ised
Exchange Act of 193¢

31.2 Certification of Chief Financial Officer pursuaat t *
Rule 13a-14(a) or Rule 15d-14(a) of the Secur#ies
Exchange Act of 193¢

321 Certification of Chief Executive Officer pursuaont18 *
U.S.C. Section 1350, as adopted pursuant to Seg@i6rof
the Sarban«Oxley Act of 2002

32.2 Certification of Chief Financial Officer pursuant18 *
U.S.C. Section 1350, as adopted pursuant to Se@i6rof
the Sarban¢«-Oxley Act of 2002

* Filed herewith
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SIGNATURES

Pursuant to the requirements of the Securities &xgé Act of 1934, the Registrant has duly causisdé¢iport to be signed on its
behalf by the undersigned thereunto duly authorized

Date: October 30, 2007
Veeco Instruments In

By: /s/ JOHN R. PEELEF

John R. Peeler
Chief Executive Office

By: /s/ JOHN F. REIN, JF

John F. Rein, Ji
Executive Vice President, Chief Financial Offi
and Secretan
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CREDIT AGREEMENT dated as of August 20, 2007, by and amdigECO INSTRUMENTS INC., a Delaware corporation (the
“Company”), theLENDERS which from time to time are parties to this Agreamg@ndividually, a “Lender” and, collectively, tH&enders”),
HSBC BANK USA, NATIONAL ASSOCIATION , a national banking association organized undelathe of the United States of America,
as Administrative Agent (the “Administrative AgehindNORTH FORK BANK , a New York State chartered bank, as Document#tgan!
(the “Documentation Agent”).

BACKGROUND
WHEREAS, the Company, the lenders named therein (the “Galdienders”) and HSBC Bank USA, National Associatias
Administrative Agent, are parties to a Credit Agneait, dated as of March 15, 2005 (as amended Pttier‘Credit Agreement”) pursuant to
which the Original Lenders agreed to make LoansH@asin defined) to the Company;

WHEREAS, the Company has requested that the Prior Crediééxgent be amended and restated as hereinaftededod, among
other things, modify the group of Lenders;

WHEREAS, the Administrative Agent and the Lenders are wgjlto agree to such amendment and restatement axdetod credit to
the Company on the terms and conditions set fagtkih.

NOW, THEREFORE, in consideration of the premises and mutual covisnagrein contained, the Company, the Administeativ
Agent and the Lenders hereby agree that the PriextiCAgreement shall be, and hereby is, amendddestated in its entirety and the parties
hereto agree as follows:
RECITALS

The Company has requested the Lenders to extedd frem time to time and the Lenders are willimgetxtend such credit to the
Company, subject to the terms and conditions hafteinset forth.

Accordingly, the parties hereto agree as follows:

ARTICLE |
DEFINITIONS AND ACCOUNTING TERMS

SECTION 1.01. Definitions As used herein, the following terms shall hawefollowing meanings:
“Additional Lender” shall mean any financial institon which becomes a Lender hereunder pursug®ettion 10.05(c) hereof.

“Administrative Agent” or “Agent” shall mean HSBCaRk USA, National Association in its capacity agwidistrative Agent for the
Lenders under this Agreement or its successor Agimative Agent permitted pursuant to Section he8sof.

“Affiliate” shall mean, with respect to a specifi@érson, another Person which, directly or indiyecontrols or is controlled by or is
under common control with such specified Person tiv® purpose of this definition, “control” of afBen shall mean the power, direct or
indirect, to direct or cause the direction of thenagement or policies of a Person, whether thrélglownership of voting
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securities, by contract or otherwise; provided,tmatiny event, any Person who owns directly oireadly 25% or more of the securities having
ordinary voting power for the election of directarsother governing body of a corporation or 25%nare of the partnership or other
ownership interests of any Person (other thanlimsit®d partner of such other Person) will be deérnwecontrol such corporation or other
Person.

“Aggregate Letters of Credit Outstandings” shallameon the date of determination, the sum of (@)aigregate maximum stated
amount at such time which is available or availablde future to be drawn under all outstandingiers of Credit and (b) the aggregate am
of all payments on account of drawings under ats@unding Letters of Credit that has not been rensdd by the Company.

“Aggregate Outstandings” shall mean, on the datdetérmination, the sum of (a) the Aggregate LsttérCredit Outstandings at such
time, (b) the aggregate outstanding principal amof@iall Revolving Credit Loans at such time, anyithe aggregate outstanding principal
amount of all Swingline Loans at such time.

“Agreement’shall mean this Credit Agreement, dated as of AugDs2007, as it may hereafter be amended, restat@plemented
otherwise modified from time to time.

“Applicable Currency” shall mean, as to any paifticypayment or Loan, Dollars or the other Appro@drency in which it is
denominated or is payable.

“Applicable Currency Equivalent” shall mean, wittspect to an amount denominated in Dollars whi¢h e converted to any other
Applicable Currency, the amount of such ApplicaBlarency required to purchase such amount of Dodathe Relevant Exchange Rate.

“Applicable Offshore Time” shall mean, with respéztorrowings and payments in Approved Currenotegr than Dollars, the local
times in the country of settlement for such App@irrencies as specified from time to time byAldeninistrative Agent to the parties here

“Applicable Rate” shall mean (a) with respect tale&urocurrency Loan, the percentage set fortrvbeluder the heading
“Eurocurrency Margin” opposite the applicable raifadConsolidated Senior Funded Debt to Consolid&®Btr A (the “Applicable Ratio”), (b)
with respect to each Prime Rate Loan, the percerdagforth below under the heading “Prime Ratedgitdropposite the Applicable Ratio and
(c) with respect to the Unused Fee payable purdoadéction 3.04(a) of this Agreement, the perggntet forth below under the heading
“Unused Fee Rate” opposite the Applicable Ratio:

Consolidated Senior Funded Eurocurrency Margin Prime Rate Margin Unused Fee

Debt to Consolidated EBITA (360 day basis) (360 day basis) Rate

Greater than 2.00:1.( 1.5(% -0-% 0.3(%
Less than or equal to 2.00:1: 1.25% -0-% 0.25%

Notwithstanding the foregoing, during the periodnenencing on the Closing Date and ending on SepteB8)e007, (a) the Applicable Re

with respect to each Eurocurrency Loan shall b8%.per annum, (b) the Applicable Rate with respeetach Prime Rate Loan shall be 0.00%
per annum and (c) the Applicable Rate with respetiie Unused Fee payable pursuant to Sectiond&.@4teof shall be .25% per annum. The
Applicable Rate will be set or reset quarterly witspect to each Loan and the
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Unused Fee on the first Business Day of the figoalter of the Company that commences after treaatvhich the financial statements
referred to in Section 6.03(a) or Section 6.03@rebf (i.e., the Applicable Rate to be set on Oetdh 2007 shall be determined based upol
financial statements of the Company for the fisgarter ended June 30, 2007), as the case mayebescuiired to be delivered to the
Administrative Agent, and shall (a) apply to allrBaurrency Loans and Prime Rate Loans outstandirguoh date or to be made on or after
such date and (b) be used to calculate the Unused$& described in Section 3.04(a) hereof on er sfich date, and, in the case of each of (a)
and (b), until, but not including, the next datevanich the Applicable Rate is reset in accordanitk the provisions hereof; provided, howe»
that if any financial statements are not receivethie Administrative Agent within the time perioglating to such financial statements as
provided in Section 6.03(a) or Section 6.03(b) bkras the case may be, the Applicable Rate usedltolate the Unused Fee as described in
Section 3.04(a) hereof and the Applicable Rate vatipect to all Eurocurrency Loans and Prime Ra#nk outstanding on such date or to be
made on or after the date the Applicable Rate shibave been reset in accordance with the foregmiogsions (i.e., assuming timely delivery
of the requisite financial statements), until tlag avhich is the first Business Day of the fiscaadar of the Company which commences
following the receipt by the Administrative Agerftsuch financial statements, will be set basedroAplicable Ratio of greater than
2.00:1.00; and further provided, however, thatAdeninistrative Agent and the Lenders shall notry avay be deemed to have waived any
Event of Default or any of their remedies hereur{deluding, without limitation, remedies providedArticle VIII hereof) in connection with
the provisions of the foregoing proviso. During treeurrence and continuance of an Event of Defanldownward adjustment, and only
upward adjustments, shall be made to the ApplicRile.

“Approved Currencies” shall mean Dollars, Britishunds sterling, Japanese yen, and the Euro, attdtiva consent of each of the
Lenders, any other currencies which are freelystienable and convertible into Dollars and in whildalings in deposits are carried out in the
London interbank market.

“Assignment and Acceptance Agreement” shall meaAsgignment and Acceptance Agreement entered intolkender and an
assignee and accepted by the Administrative Agedit o long as no Event of Default shall have aezliand be continuing, the Company
(such consent not to be unreasonably withheld laryed), in the form attached heretoEagibit F or any other form approved by the
Administrative Agent.

“Auditor” shall have the meaning specified in Sent6.03(a) hereof.

“Borrowing Date” shall mean, with respect to anyahoor Letter of Credit, the date specified in anyice given pursuant to Section
2.01(b) and Section 2.03(a) hereof on which sudinLar Letter of Credit is requested by the Company.

“Business Day” shall mean any day not a Saturdapd8y or other day on which commercial banks in Nerk, New York are
authorized or required by law to close, and

€)) if the applicable Business Day reddteany Eurocurrency Loan denominated in Dollarsans such a day on which
dealings are carried on in the applicable offstiao#ar interbank market;

(b) if the applicable Business Day reddtean Obligation denominated in the Euro, anyhslay which is (i) for
payments or purchases of the Euro, a TARGET Busibey, and (ii) for all other purposes, includihg giving and receiving of notices
hereunder, a TARGET Business Day on
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which banks are generally open for business in banérankfurt and in any other principal finanaahter as the Administrative Agent may
from time to time determine for this purpose; and

(c) if the applicable Business Day reddtean Obligation denominated in any Applicabler€ucy other than Dollars,
day on which commercial banks are open for foreigrhange business in London, England, and on wdeelings in the relevant Applicable
Currency are carried on in the applicable offstoreign exchange interbank market in which disbowsets of or payment in such Applicable
Currency will be made or received hereunder.

A “TARGET Business Day” is a day when TARGET (Trafgropean Automated Real-time Gross settlementdsspr
Transfer system), or any successor thereto, isdside to be open for business.

“Capital Lease” shall mean, with respect to anysBey as of the date of determination, any leaseltligations of which are required
to be capitalized on a balance sheet of such Pémsaecordance with Generally Accepted Accountinigdiples applied on a consistent basis.

“Cash Collateral” shall mean a deposit by the Comypaade in immediately available funds to a cadlatral account at the
Administrative Agent and the taking of all actiaguired to provide the Administrative Agent, foe ttatable benefit of the Lenders, a first
priority perfected security interest in such deposi

“Change of Control” shall mean any event or conditivhich results in any Person or “group” (withire tmeaning of Section 13(d) or
14(d) of the Securities Exchange Act of 1934, asraaed), other than a Person or group that is dgtineolved in the day to day management
of the Company on the Closing Date, (i) having &eglibeneficial ownership (within the meaning ofl&u3d3 of the Securities and Exchat
Commission under the Securities Exchange Act o#4188 amended), directly or indirectly, of secasgtof the Company (or other securities
convertible into such securities) representing 40%ore of the combined voting power of all seg¢esiiof the Company entitled to vote in the
election of directors of the Company; or (ii) oloiag the power (whether or not exercised) to edectajority of the Company'’s directors.

“Chief Financial Officer” shall mean the Chief Fir@al Officer of the Company or, in the event nalsofficership exists, the
principal financial officer or principal accountimdficer of the Company.

“Closing Date” shall mean August 20, 2007.
“Code” shall mean the Internal Revenue Code of 1986, lamdetgulations promulgated thereunder, each asdeddrom time to time

“Commercial Letter of Credit” shall mean any sidgtter of credit issued for the account of a Pefsorthe purpose of providing the
primary payment mechanism in connection with thecpase of materials, goods, or services by sucéoRer

“Commitment Proportion” shall mean, with respecetxh Lender at the time of determination, theratkpressed as a percentage,
which (a) such Lender’s Revolving Credit Commitngeléar to the Total Commitment or (b) if the ReimivCredit Commitments have
expired or have been terminated, the outstandimgipal balance of the Revolving Credit Loans h@ydsuch Lender at such time bear to the
principal balance of the Revolving Credit Loansdhigy all Lenders outstanding at such time.
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“Commitments” shall mean, collectively, the RevaolgiCredit Commitments and the Swingline Commitments
“Company” shall have the meaning set forth in theamble hereto.

“Consolidated Capital Expenditures” shall mean,doy period, to the extent capitalized, the suralloéxpenditures by the Company
and its Subsidiaries on a consolidated basis,spe@ of the purchase or acquisition of any fixedapital assets, including, without limitation,
obligations under Capital Leases, determined im@ance with Generally Accepted Accounting Prirespapplied on a consistent basis.

“Consolidated Current Liabilities” shall mean, d¢retdate of determination, all liabilities of ther@pany and its Subsidiaries, which
would be classified as current liabilities on asalidated balance sheet of the Company and itsidaliss, as determined in accordance with
Generally Accepted Accounting Principles appliedaaconsistent basis, provided that there shalkbkided from the calculation of current
liabilities, 80% of “Deferred Gross Profit arisifigm SAB 104" as reflected on the most recent cidated balance sheet of the Company and
its Subsidiaries delivered to the Lenders purstattie terms of this Agreement.

“Consolidated EBITA” shall mean, for the Companyléts Subsidiaries for any period, Consolidated HBA for such period minus
depreciation expenses for such period, determimedé¢ordance with Generally Accepted Accountingétples applied on a consistent basis.
All of the foregoing categories shall be calculatéth respect to the Company and its Subsidianea oonsolidated basis and shall be
calculated (without duplication) over the four idquarters ending on or most recently ended poidihe date of calculation thereof.
Notwithstanding anything to the contrary hereim,garposes of determining compliance with the fiiahcovenants set forth herein anc
determining whether an acquisition shall be a PgechiAcquisitiononly, but not for purposes of calculating the ApplieaBlate, Consolidated
EBITA shall include the EBITA of any entity acquitén a Permitted Acquisition, which shall be calded on a préormabasis with respect to
periods prior to consummation of such PermitteduAsitjon.

“Consolidated EBITDA” shall mean, for any Personday period, the Consolidated Net Income (Net bo$such Person and its
Subsidiaries for such period before provision fatdral and state income taxes, mithessum of (x) Consolidated Interest Income andally)
extraordinary gains, plube sum, without duplication, of (a) one-time naslt charges related to (i) wrilewns of intangible assets (includi
the value of in-process research and developméateceto a Permitted Acquisition) and (i) to theent included in Consolidated Net
Income before provision for federal and state inedaxes, write-downs of, or reserves for, defetaadassets, (b) Consolidated Interest
Expense, (c) depreciation and amortization experfdeson-cash non-recurring charges incurred imegtion with accounting for stock-based
compensation expense and changes to Statemeritsaotkl Accounting Standards, all determined iccadance with Generally Accepted
Accounting Principles applied on a consistent badisof the foregoing categories shall be calcethtvith respect to such Person and its
Subsidiaries on a consolidated basis and shaldloailated (without duplication) over the four fisgaiarters ending on or most recently ended
prior to the date of calculation thereof. Notwitinading anything to the contrary herein, all gaissogiated with repurchases by the Compal
the outstanding Subordinated Notes shall be deexiedordinary gains for purposes of the calculaib@onsolidated EBITDA.

“Consolidated EBITDAR” shall mean, for the Compamd its Subsidiaries for any period,
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Consolidated EBITDA plusent expense, determined in accordance with Gdpekatepted Accounting Principles applied on a éstesit
basis. All of the foregoing categories shall becakdted with respect to the Company and its Suadati on a consolidated basis and shall be
calculated (without duplication) over the four idquarters ending on or most recently ended poidihe date of calculation thereof.

“Consolidated Fixed Charge Coverage Ratio” shathmehe ratio of (a) the sum of (i) Consolidated HBAR minus(ii)
Consolidated Net Unfunded Capital Expendituresrduthe four fiscal quarters ending on or most régemded prior to the date of
determination, minuii) income taxes paid to any government or goweental instrumentality by the Company or any ofStdbsidiaries
during the four fiscal quarters ending on or mesently ended prior to the date of determinatio(bjahe sum of (i) Consolidated Interest
Expense plusii) rent expense for the four fiscal quarters egddn or most recently ended prior to the dateetéiunination, plugiii) the
aggregate amount of all scheduled payments duagltive next succeeding four fiscal quarters onbtetiness for borrowed money, includi
without limitation, Subordinated Debt, providt#tht Subordinated Debt shall be calculated netahBstic Cash and Marketables, but only if
the result is a positive number, minilg an amount equal to 80% of all Revolving Crddians and Swingline Loans at such time due to be
repaid during the next succeeding four (4) fisaarters.

“Consolidated Interest Expense” shall mean for Bagson, on the date of determination, the suml @ftarest expense on
Indebtedness of such Person and its Subsidiates,consolidated basis, during the four fiscal tprarending on or most recently ended prior
to the date of calculation thereof, as determimeakcicordance with Generally Accepted Accountingdpies applied on a consistent basis,
provided that, the calculation of Consolidated lest Expense shall include Consolidated Interesirire for all fiscal periods through
September 30, 2007 but not thereafter.

“Consolidated Interest Income” shall mean for aeysen, on the date of determination, the sum dhtdlest income of such Person
and its Subsidiaries, on a consolidated basisnduhe four fiscal quarters ending on or most rédgemded prior to the date of calculation
thereof, determined in accordance with Generallgefoted Accounting Principles applied on a considtesis.

“Consolidated Net Income (Net Loss)” shall meandgoy Person, for any period, the net income (otoss) of such Person and its
Subsidiaries on a consolidated basis for such get@ermined in accordance with Generally Acceptecbunting Principles applied on a
consistent basis.

“Consolidated Net Unfunded Capital Expendituresilsimean, for the Company and its Subsidiaries,sBtidated Unfunded Capital
Expenditures lesthe net proceeds, not in excess of $5,000,000, fhensale of fixed or capital assets realized lkyGbmpany and its
Subsidiaries on a consolidated basis during theegliag four fiscal quarters.

“Consolidated Quick Assets” shall mean, on the dé@fetermination, the sum of all cash, Marketehéeurities and accounts
receivable of the Company and its Subsidiarieduding, without limitation, Domestic Cash and Maidgles, which have not been assigned,
transferred, restricted, sold or are subject toldag, except Liens in favor of the Administratidgent for the benefit of the Lenders in
accordance with this Agreement, all as calculated consolidated basis in accordance with Genefalbepted Accounting Principles applied
on a consistent ‘basis.

“Consolidated Quick Ratio” shall mean, on the d#tdetermination, the ratio of (a) Consolidated €puissets to (b) the sum, without
duplication, of (i) Consolidated Current Liabilisieand (ii) 75% of the Aggregate Outstandings.dditon, for purposes of calculating the
Consolidated
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Quick Ratio, if, as of the date of determinatioonSolidated EBITA on a rolling four-quarters basigess than $20,000,000, then accounts
receivable of the Company and its Subsidiaries oonsolidated basis shall be excluded from Conatdidi Quick Assets to the extent such
accounts receivable exceed 50% of ConsolidatedkAAssets.

“Consolidated Senior Funded Debt” shall mean, endite of determination, the sum of all Indebtedriesborrowed money of the
Company and its Subsidiaries (including, withomtitation, the current portion of Subordinated Ingelmess net of Domestic Cash and
Marketables, if a positive number), determined @momsolidated basis and including the current porthereof and the Aggregate Letters of
Credit Outstanding, but excluding the long termtipaor of the Existing Mortgage Debt and the longvigyortion of Subordinated Indebtedness,
all as determined in accordance with Generally fAteg Accounting Principles applied on a consisbasis.

“Consolidated Total Assets” shall mean, at any tithe total assets of the Company and its Subgdiaas would be set forth or
reflected on a consolidated balance sheet of ttepaay and its Subsidiaries, prepared in accordaitbeGenerally Accepted Accounting
Principles applied on a consistent basis.

“Consolidated Total Revenues” shall mean, at amgtithe total revenues of the Company and its Sisvss, as would be set forth or
reflected on a consolidated balance sheet of tmep@ay and its Subsidiaries, prepared in accordaiitbeGenerally Accepted Accounting
Principles applied on a consistent basis.

“Consolidated Unfunded Capital Expenditures” shatlan those Consolidated Capital Expenditures o€tirapany and its
Subsidiaries not funded by Indebtedness; provitdat for purposes of this definition only, “Indetitess” shall not include Indebtedness
arising under this Agreement.

“Default” shall mean any condition or event whighom notice, lapse of time or both would constitateEvent of Default.

“Determination Date” shall have the meaning spediin Section 4.03 hereof.

“Dollar” and the symbol “$” shall mean lawful cuney of the United States of America.

“Dollar Equivalent Amount” shall mean, (a) in retat to any amount denominated in Dollars, the amthereof at such time, and (b)
in relation to any amount denominated in any Agglle Currency other than Dollars, the amount ind@slwhich such amount would equal
when converted at the Exchange Rate then in effect.

“Domestic Cash and Marketablesfiall mean the aggregate Dollar value of any ceesth equivalents and Marketable Securities o
Company and its Domestic Subsidiaries maintaingdrateld by, any financial institution locatedtire United States of America.

“Domestic Subsidiary” shall mean any Subsidiaryhef Company organized under the laws of any stfateedJnited States of
America.

“Eligible Investments” shall mean (a) direct obligas of the United States of America or any gowsental agency thereof which are
fully guaranteed or insured by the United StateArokrica;
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(b) Dollar denominated certificates of time dep@sstied by any bank organized and existing undelatlvs of the United States or any state
thereof and having aggregate capital and surplesdess of $500,000,000 or by any Lender; (c) monasket mutual funds having assets in
excess of $2,000,000,000; (d) money market mutwad$ having assets in excess of $500,000,000 mdrmge Lender or an Affiliate of a
Lender; (e) commercial paper rated not less tharoPA-1 or their equivalent by Moody’s Investorsrice, Inc. or Standard & Poor’s Ratings
Group, respectively; (f) tax exempt securities &f.8. issuer rated A or better by Standard & PoResings Group or rated A-2 or better by
Moody’s Investors Service, Inc.; (g) cash, inclgdiwithout limitation, Domestic Cash and Marketablgh) asset-backed securities, mortgage-
backed securities and auction-rate securities varel (or its equivalent) by Standard & Poor's RaginGroup or Moody'’s Investors Service,
Inc.; (i) bonds issued by corporations organizedeurthe laws of any state of the United Stateslratéor its equivalent) or better by Standard
& Poor’s Ratings Group or Moody'’s Investors Seryice.; and (j) short-term investments by any Nooristic Subsidiary made in the
ordinary course of its business and in accordarittethe Company’s guidelines and procedures pravitiat the aggregate amount of such
investments by the Non-Domestic Subsidiaries si@lexceed the lesser of (1) $25,000,000 or (8) fiercent (50%) of the aggregate amount
of Eligible Investments.

“EMU Legislation” shall mean legislative measucéshe European Council for the introduction ofangeover to or operation of a
single or unified European currency.

“Environmental Law”shall mean any applicable law, ordinance, ruleylagn, or policy having the force of law of anp&rnmente
Authority relating to pollution or protection ofé¢renvironment or to the use, handling, transpaomnatreatment, storage, disposal, release or
discharge of Hazardous Materials, including, withiouitation, the Comprehensive Environmental Ress Compensation and Liability Act
of 1980, as amended (42 U.S.C. Sections 96(ecg}, the Hazardous Materials Transportation Acamended (49 U.S.C. Sections 1801, et
seq.), the Resource Conservation and Recovery Acpended (42 U.S.C. Sections 6901sext.) and the rules and regulations promulgated
pursuant thereto.

“ERISA” shall mean the Employee Retirement Incoreewity Act of 1974, as amended from time to time.

“ERISA Affiliate” shall mean each person (as deflrie Section 3(9) of ERISA) which together with tBempany or any Affiliate of
the Company would be deemed to be a member ofathe &controlled groupivithin the meaning of Section 414(b), (c), (m) oy ¢f the Code

“Euro” shall mean the single currency of ParticipgtMember States.

“Eurocurrency Base Rate” shall mean, for any IrgeReriod with respect to a Eurocurrency Loany#be of interest determined by
the Administrative Agent as the rate for depositthie Applicable Currency for a period equal tohslnterest Period which appears on Telerate
Page 3740 or 3750 as of 11:00 a.m. (London timéherday which is two Business Days prior to theewencement of such Interest Period.
(For purposes hereof, “Telerate Page 3740 or 3f%¥ns the display designated as “3740" or “3750Bhgge Information Systems, Inc.
(formerly known as Dow Jones Market Service) or eplacement page thereof.) If the Administrathgent is unable to obtain any quotation
as provided above, the Eurocurrency Base Rate Ishadlie rate of interest per annum determined &yAtiministrative Agent to be the rate at
which deposits in the Applicable Currency in thempximate amount of the amount of the Eurocurrdragn to be made or continued as, or
converted into, a Eurocurrency Loan and having turitg comparable to such Interest Period woulafiered by four
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major banks selected by the Administrative AgerthimLondon interbank market at their request pt@pmately 11:00 a.m. (London time)
two Business Days prior to the commencement of suielest Period. The principal London office otleaf the four major banks will be
requested to provide a quotation of its ApplicaBlerency deposit offered rate. If at least two sqobtations are provided, the Eurocurrency
Base Rate for that date will be the arithmetic mefathe quotations. If fewer than two quotations provided as requested, it will be deemed
that the Eurocurrency Base Rate cannot be detedmine

“Eurocurrency Loans” shall mean Loans at such tm¢hey are made and/or being maintained at afatéerest based upon Reserve
Adjusted Eurocurrency Rate.

“Eurocurrency Reserve Requirement” shall mean &tifra (expressed as a decimal), the numerator aftwik the number one and the
denominator of which is the number one mithes aggregate (without duplication) of the rategpfessed as a decimal) of reserve requirements
in effect on such day (including, without limitatiobasic, supplemental, marginal and emergencyvweseunder any regulations of the Boar
Governors of the Federal Reserve System or any gtheernmental authority having jurisdiction wisspect thereto) as from time to time in
effect, dealing with reserve requirements presdriioe eurocurrency funding (currently referred s“aurocurrency liabilitiesin Regulation D
maintained by any Lender.

“Eurocurrency Sublimit” shall mean $25,000,000.
“Event of Default” shall have the meaning set fdrttArticle VIII hereof.

“Exchange Rate” shall mean, with respect to anyenay (the “first currency”) on any date, the ratevhich such currency may be
exchanged into another currency (the “second cayfgnas set forth on such date on the relevanté&sicurrency page at or about 11:00 a.m.
London time on such date. In the event that sutehdees not appear on any Reuters currency pagé-f#thange RateShall be determined t
reference to such other publicly available serficadisplaying exchange rates as may be agreed byptime Administrative Agent and the
Company or, in the absence of such agreement,“&ixcihange Rate” shall instead be the Administrafigent’s spot rate of exchange in the
interbank market where its foreign currency excleaogerations in respect of such first currencytiaea being conducted, at or about 10:00
a.m., local time, at such date for the purchagaetecond currency with such first currency, felivéry two Business Days later provided
that if at the time of any such determination, nohsspot rate can reasonably be quoted, the Adirdtiise Agent may use any reasonable
method as it deems applicable to determine sueh aad such determination shall be conclusive dlmanifest error (without prejudice to the
determination of the reasonableness of such method)

“Existing Guarantors” shall mean Veeco Compound iBenductor Inc., Veeco Process Equipment Inc. (Bynknown as Veeco lon
Beam Equipment Inc., successor by merger to Vetider§rocess Equipment Inc.) and Veeco Metrolagy (formerly Veeco Tuscon Inc.
and successor-by-merger to Veeco Metrology, LLC).

“Existing Indebtedness” shall mean all Indebtedrass other obligations of the Company arising pamnstio the Prior Credit
Agreement.

“Existing Mortgage Debt” shall mean Indebtednessised by real property, as described on SchedQHld). hereto.
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“Federal Funds Rate” shall mean, for any day, tbegtted average of the rates on overnight Fedenald transactions with members
of the Federal Reserve System arranged by Fedsrdltfrokers, as published on the next succeedisinBss Day by the Federal Reserve [
of New York, or, if such rate is not so published &ny day which is a Business Day, the averaghefuotations for the day of such
transactions received by the Administrative Ageairf three Federal fund brokers of recognized stapselected by the Administrative Agent.

“First-Tier Subsidiary” shall mean, with respectatay Person, a Subsidiary of such Person thatésttii owned by such Person.

“Foreign Pledge Agreements” shall mean such pledgeements or other documents, as may be requir@dér to grant to the
Administrative Agent (for the benefit of the Lendea security interest in 65% of the issued andtanting shares of stock or other ownership
interest of any Material Non-Domestic Subsidiary.

“Generally Accepted Accounting Principles” shallanghose generally accepted accounting principléisdé United States of
America, as in effect from time to time.

“Governmental Authority” shall mean any nation @vgrnment, any state, province, city or municipdltg or other political
subdivision thereof, and any governmental, exeeutegislative, judicial, administrative or regagat agency, department, authority,
instrumentality, commission, board or similar bodfwether federal, state, provincial, territoriaicél or foreign.

“Guarantors” shall mean, collectively, those MakBomestic Subsidiaries set forth on Schedule(&)ereto and each other
Material Domestic Subsidiary which, from time tmé hereafter, is required to execute a Guaranan@mendment thereto in accordance with
Section 6.12 hereof, provided such Subsidiary'sistas a Guarantor shall be effective as of the ofasuch execution.

“Guaranty” shall mean the Guaranty, dated as oPtfier Closing Date, by the Existing Guarantoraivor of the Administrative
Agent and the Lenders, as reaffirmed and amendetiths Closing Date to, among other things, aéddNkew Guarantors as guarantors
thereunder, as such Guaranty may be further amenodsdtl any Material Domestic Subsidiary requietécome a guarantor thereunder
pursuant to Section 6.12 hereof or to release armgr&htor which subsequently becomes a Non-Mat8tibkidiary, as such Guaranty may
hereafter be amended, restated, supplementedemasie modified from time to time.

“Hazardous Materials” shall mean any explosivediaactive materials, or other materials, wasteBstwnces, or chemicals regulated
as toxic or hazardous or as a pollutant, contanioawaste under any applicable Environmental Law.

“Hedging Agreement” shall mean any interest ratasveollar, cap, floor, option or forward rate agreent or other agreement
regarding the hedging of interest rate risk exppsxecuted in connection with hedging the intenatst exposure of the Company and any
confirming letter executed pursuant to such agreenadl as amended, supplemented, restated oneifeemodified from time to time.

“Indebtedness” shall mean, without duplicationtaany Person, (a) indebtedness for borrowed mdib¢yndebtedness for the
deferred purchase price of property or servicésinftebtedness evidenced by bonds, debentures apt#her similar instruments; (d)
obligations and liabilities secured
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by a Lien upon property owned by such Person, varethnot owing by such Person and even though Becson has not assumed or become
liable for the payment thereof; (e) obligationdiabilities created or arising under any conditios@es contract or other title retention
agreement with respect to property used and/origetjby such Person; (f) the capitalized portiomloligations of such Person as lessee under
Capital Leases; (g) net liabilities of such Persnder Hedging Agreements and foreign currency exghagreements, as calculated in
accordance with accepted practice; (h) all oblayedj contingent or otherwise of such Person aseouat party or applicant in respect of
letters of credit created for the account or ugwnapplication of such Person; and (i) obligatiand liabilities of the types described in clause
(a) through (h) above, directly or indirectly, gaateed by such Person.

“Indentures” shall mean, collectively, the Indemtudated December 21, 2001 and the First Supplamiedienture dated April 20,
2007, in each case by and between the Companyhartdustee named therein providing for issuandbeSubordinated Notes.

“Interest Payment Date” shall mean (a) as to anyp®Rate Loan, the last day of each calendar mduting the term hereof and the
date on which such Prime Rate Loan is convertedEarocurrency Loan; (b) as to any Eurocurrencynl.tize last day of the Interest Period
applicable thereto and, if such Interest Perioceesls three months, the date that falls three maftbsthe beginning of such Interest Period;
and (c) as to any Loan, the date such Loan isipdidl or in part, to the extent of such payment.

“Interest Period” shall mean with respect to anydeurrency Loan:

(@) initially, the period commencing dwetdate such Eurocurrency Loan is made and endiagteo, three or six
months thereafter, as selected by the Companyg moitice of borrowing or in its notice of conversiwom a Prime Rate Loan, in each case in
accordance with the terms of Articles Il and Ilréef; and

(b) thereafter, each period commencingherast day of the next preceding Interest Pesjmglicable to such
Eurocurrency Loan and ending one, two, three ongirths thereafter, as selected by the Compangrdéyoicable written notice to the
Administrative Agent not later than the Applicakéshore Time, four Business Days prior to the tiest of the then current Interest Period
with respect to a Eurocurrency Loan which is dematdd in an Approved Currency other than Dollard,1000 a.m. (New York, New York
time) three Business Days prior to the last dathefthen current Interest Period with respectEusocurrency Loan which is denominated in
Dollars, and the Administrative Agent shall prompibtify each of the Lenders of such notice; predidhowever, that all of the foregoing
provisions relating to Interest Periods are suligthe following:

0] if any Interest Period would otheseiend on a day which is not a Business Day, sueheist Period shall
be extended to the next succeeding Business Dagsitthe result of such extension would be to carch Interest Period into another calendar
month in which event such Interest Period shall @mthe immediately preceding Business Day;

(i) if the Company shall fail to give tiwe as provided in clause (b) above, the Compaajl be deemed to
have requested conversion of the affected Euroecyreoan to a Prime Rate Loan on the last day ethien current Interest Period with
respect thereto;

(i) any Interest Period that begins be tast Business Day of a calendar month (or caydatr which there is
no numerically corresponding day in the calendantimat the end of such Interest Period) shall enthe last Business Day of a calendar
month; and
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(iv) no more than ten (10) Interest Pesiathy exist at any one time.

“Issuing Lender"shall mean the Person which is the Administratigery, in its capacity as the issuer of Letters i&fd hereunder ¢
its successor Issuing Lender permitted pursua8etdion 2.03(e) hereof. The Issuing Lender maitsidiscretion, arrange for one or more
Letters of Credit to be issued by Affiliates of tlssuing Lender, in which case the term “Issuingdears” shall include any such Affiliate with
respect to Letters of Credit issued by such Atidia

“Lead Arranger” shall mean HSBC Bank USA, NatioAskociation.
“Lenders” shall have the meaning set forth in thegmble hereto and shall include the Swingline leerzhd the Issuing Lender.

“Lending Office” shall mean, for each Lender, ttiiae specified under such Lendsmame on the signature pages hereof with re
to each Type of Loan, or such other office as duefder may designate in writing from time to tinoegthie Company and the Administrative
Agent with respect to such Type of Loan.

“Letter of Credit” shall mean any commercial orrgthy letter of credit issued by the Issuing Lerfdethe account of the Company
pursuant to the terms of this Agreement.

“Letter of Credit Agreement” shall mean the Issuirender’s applicable form of Application for Lettef Credit, as in effect at the
time that a request is made for a Letter of Créflihere are any conflicts between the provisiohany Letter of Credit Agreement and this
Agreement, the provisions of this Agreement shallegn.

“Lien” shall mean any mortgage, pledge, securitgriest, hypothecation, assignment, deposit arraaggrancumbrance, or
preference, priority or other security agreemergreferential arrangement of any kind or naturetad@ver (including, without limitation, any
conditional sale or other title retention agreemany Capital Lease and any financing lease hastgtantially the same economic effect as
any of the foregoing).

“Loans” shall mean, collectively, the Revolving @iteLoans and the Swingline Loans.

“Loan Documents” shall mean, collectively, this Agment, the Notes, the Guaranties, the Securitgekgent, the Hedging
Agreements (but only to the extent that such Heglgigreements are between the Company and a Lendeetate to the Company’s hedging
of interest rate exposure under this Agreemeng) Pledge Agreements, and each other agreementtedéoniconnection with the transactions
contemplated hereby or thereby, as each of the ssmenereafter be amended, restated, supplementttiaywise modified from time to tim

“Marketable Securities” shall mean those securifiescribed in the definition of “Eligible Investnteh that are classified as current
assets, as would be set forth or reflected on adlmated balance sheet of the Company and itsidaliss, prepared in accordance with
Generally Accepted Accounting Principles appliedaaconsistent basis, provided that, for purposetet#rmining Consolidated Quick Assets,
those securities described in clause (j) of thend&h of “Eligible Investments” shall not exce@8% of the aggregate amount of Marketable
Securities, at any time.
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“Material Adverse Effect” shall mean a material atke effect upon (a) the business, operationsgpippr condition (financial or
otherwise) of the Company and its Subsidiariesnasea whole or (b) the ability of the Companymy &Guarantor to perform in any material
respect any obligations under any Loan Documenthiich it is a party.

“Material Domestic Subsidiary” shall mean a Mate8absidiary which is a Domestic Subsidiary.
“Material Non-Domestic Subsidiary” shall mean a btél Subsidiary which is a Non-Domestic Subsidiary

“Material Subsidiary” shall mean any (a) DomestidhSidiary of the Company which has assets conistifatt least five percent (5%)
of Consolidated Total Assets or has revenues dimgisf at least five percent (5%) of ConsolidaTeddal Revenues, or (b) Non-Domestic
Subsidiary of the Company which has assets cotigtitat least ten percent (10%) of ConsolidatedalTAssets or has revenues consisting of at
least ten percent (10%) of Consolidated Total Regsneach as reflected on the most recent finasigitdments delivered pursuant to Section
6.03(a) or (b) hereof.

“Multiemployer Plan” means any Plan that is a “rrefitployer plan” (as such term is defined in Secd601(a)(3) of ERISA), which
is covered by Title IV of ERISA.

“New Guarantors” shall mean Veeco APAC Inc. andd¢e€orporate LLC.

“Non-Domestic Subsidiary” shall mean any Subsidiaiithe Company which is not a Domestic Subsidiary.
“Non-Material Domestic Subsidiary” shall mean angriNMaterial Subsidiary which is a Domestic Subsigia
“Non-Material Subsidiary” shall mean any Subsidiafithe Company which is not a Material Subsidiary.
“Non-Excluded Taxes” shall have the meaning sehfor Section 3.10(a) hereof.

“Notes” shall mean, collectively, the Revolving @iteNotes and the Swingline Note.

“Obligations” shall mean all obligations, liabik and indebtedness of the Company and any ofiftsidiaries to the Lenders, the
Issuing Lender and the Administrative Agent, wheti@aw existing or hereafter created, absolute atingent, direct or indirect, due or not,
whether created directly or acquired by assignrentherwise, arising under this Agreement, theeNatr any other Loan Document includ
without limitation, all obligations, liabilities @hindebtedness of the Company with respect to timeipal of and interest on the Loans
(including any interest that accrues after thadlof any petition in bankruptcy or the commenceneéiany insolvency, reorganization or like
proceeding relating to the Company, whether orandtim for post-filing or post-petition interestallowed in such proceeding),
reimbursement of Letters of Credit, obligations einadny Hedging Agreement relating to the Indebtegdé the Company arising under this
Agreement, and all fees, costs, expenses and irijeaintigations of the Company and any of its Sdizsies hereunder or under any other
Loan Document (including all fees and expenset®f®dministrative Agent and any Lender incurredspant to this Agreement or any other
Loan Document).
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“Participant” shall have the meaning set forth ecn 10.05(b) hereof.

“Participating Member States” shall mean each agumhich from time to time becomes a Participatiigmber State as described in
EMU Legislation.

“Payment Office” shall mean (&) in the case of pagta in Dollars, the Administrative Agent’s offiteated at 534 Broad Hollow
Road, Melville, New York 11747 or such other offieg the Administrative Agent may designate frometimtime in writing and (b) in the ca
of payments in any Approved Currency other tharlds] such address as the Administrative Agent ritagn time to time, specify.

“PBGC” shall mean the Pension Benefit Guaranty Gmapion established pursuant to Section 4002 ofS2Rbr any successor
thereto.

“Permitted Acquisition” shall mean any acquisitigrzhether by merger or otherwise) by the Compangnyr Subsidiary of the
Company of more than 50% of the outstanding capttatk, membership interests, partnership intemstsher similar ownership interests of a
Person which is engaged in a line of business airtol the business (or reasonable extensions therfetihe Company or such Subsidiary or
purchase of all or substantially all of the assgtaed by such Person or the purchase of a divisiesiness unit or product line of a Person;
provided (a) the Administrative Agent shall haveaiged, within ten (10) Business Days of the clgsifisuch Permitted Acquisition, (i) with
respect to a Person which constitutes a Materiah@&stic Subsidiary, to the extent not previouslyeieed, duly executed amendments with
respect to the Guaranty and the Security Agreempeimsuant to which such Subsidiary becomes a “Guiaraand “Grantor” under the
Guaranty and the Security Agreement, respectigly, (i) with respect to a Person which constitatédaterial Non-Domestic Subsidiary, to
the extent not previously received, a duly execiltiedige Agreement by the parent of such Material-Romestic Subsidiary, to the extent
such documents are required to be delivered putrsa&ection 6.12 hereof; (b) the Administrativeefsg shall have received evidence
reasonably satisfactory to it that the shareslogronterests in the Person, or the assets ofér®oR, which is the subject of the Permitted
Acquisition are, or will be promptly following thedosing of such Permitted Acquisition, free andaclef all Liens, except Permitted Liens,
including, without limitation, with respect to tlaequisition of shares or other equity interests of any restrictions on transfer other than
restrictions applicable to the sale of securitiedar federal and state securities laws and regukatjenerally; (c) the Administrative Agent
shall have received (i) within ten (10) Businesy®following the closing of such Permitted Acqusit, if the Permitted Acquisition Purchase
Price is less than $15,000,000, and (ii) not lkas five (5) Business Days preceding the closinguch Permitted Acquisition, if the Permitted
Acquisition Purchase Price is greater than or etjudll5,000,000, the documentation governing tlop@sed acquisition, including, without
limitation, the purchase agreement with respecetoetogether with such other additional docunmigomieor information with respect to the
proposed acquisition as the Administrative Ageny measonably require; (d) no Default or Event ofddét shall have occurred and be
continuing immediately prior to or would occur aftgving effect to the acquisition on_ a gimrmabasis and the Administrative Agent shall
have received projections and pro forma finandetkesnents showing that no Default or Event of Difshall have occurred after giving effect
to such acquisition; (e) the acquisition has eiff)dveen approved by the Board of Directors oeotiipverning body of the Person which is the
subject of the acquisition or (ii) been recommenfdedpproval by the Board of Directors or othevgming body of such Person to the
shareholders or other members of such Person &rseéguently approved by the shareholders or suchberenif shareholder or such member
approval is required under applicable law or thdawys, certificate of incorporation or other goviem
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instruments of such Person; (f) prior to the clgsifiany such acquisition, the Company shall haleéred evidence to the Administrative
Agent (with sufficient copies for each of the Lergjethat, on a préormabasis, (i) the Company will be in compliance witle financial
condition covenants of Section 7.13 hereof uponpietion of such acquisition and (ii) the ratio afridolidated Senior Funded Debt to
Consolidated EBITA will not exceed 3.00:1.00 upempletion of such acquisition; (g) in the case mfaquisition of a Non-Domestic
Subsidiary, the business to be acquired shall eiged by the Company, a Guarantor or a Material-Romestic Subsidiary; (h) the aggrec
Permitted Acquisition Purchase Price (excludingsideration consisting of the Company’s common stpeld in connection with all
Permitted Acquisitions, collectively, during eadling twelve (12) month period shall not exceedaamount equal to the product of three (3)
times Consolidated EBITA for the trailing four fedaquarters, providedthat, the Permitted Acquisition Purchase Price for single Permitte
Acquisition shall not exceed $20,000,000 if theibess which is the subject of such Permitted Adtjaishas a negative Consolidated
EBITDA or if Consolidated EBITDA cannot be reasolyattetermined by the Company or such Person; grttidiCompany and its
Subsidiaries shall not close more than four (4)vied Acquisitions in any rolling twelve (12) ménperiod.

“Permitted Acquisition Purchase Price” shall meaith respect to any Permitted Acquisition, colleety, without duplication, (a) all
cash paid by the Company or any of its Subsidiane®nnection with such Permitted Acquisition,luding transaction costs, fees and other
expenses incurred by the Company or such Subsigiargnnection with such Permitted Acquisition, @l)indebtedness created, and all
Indebtedness assumed, by the Company or any 8fifisidiaries in connection with such Permitted Asitjon, including, without limitation,
the maximum amount of any purchase price to be paiduant to any “earn out” provision containedhie applicable purchase agreements
related to such Permitted Acquisition, (c) the eatdi all capital stock issued by the Company or @fys Subsidiaries in connection with such
Permitted Acquisition, and (d) the deferred portidnthe purchase price or any other costs paicdhbylompany or any of its Subsidiaries in
connection with such Permitted Acquisition, inclugli but not limited to, consulting agreements ama-compete agreements. For purposes of
this definition, if any “earn out” provision in apurchase agreement for any Permitted Acquisitmeschot provide for a maximum payment,
the amount to be calculated pursuant to subseioof this definition with respect to the maximamount of any purchase price to be paid
pursuant to any “earn out” provision, shall be daiaed by the Administrative Agent, on a reasondialgis, on the basis of the projections
provided to the Administrative Agent.

“Permitted Equity Investment” shall mean any acijiois (other than a Permitted Acquisition) by ther@any or any Subsidiary of
the Company of the capital stock, membership istsrgartnership interests or other similar intsre§a Person, including any investment in a
joint venture, provided that such acquisition doesresult in the Company or such Subsidiary hatfiregright to vote a majority of tt
outstanding capital stock or other ownership irgeref such Person.

“Permitted Equity Investment Costs” shall meanofany date of determination, the aggregate amolcash and other property
invested by the Company or any Subsidiary in ad®erand/or loans made by the Company or any Swrgitth such Person, in connection
with all Permitted Equity Investments; providedwayer, that the value of any property so investethe Company or any Subsidiary shall be
equal to the fair market value of such propertpfate date of such investment and such value sbabe adjusted to give effect to the loss in
value of any Permitted Equity Investment.

“Permitted Liens” shall mean the Liens specifiedlimuses (a) through (o) of Section 7.02 hereof.
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“Person” shall mean any natural person, corporationted liability company, limited liability pantership, business trust, joint
venture, association, company, partnership, unparated trade or business enterprise or Governtinguathority.

“Plan” shall mean any Multiemployer Plan or Sin@eployer Plan, defined in and subject to Sectiodl4& ERISA, which covers,
at any time during the five calendar years preagttie date of this Agreement covered, employeéseo€Company, any Guarantor or an ER
Affiliate on account of such employees’ employmenthe Company, any Guarantor or an ERISA Affiligieovided that such term shall not
include any Plan terminated prior to the date hesed with respect to which the Company, such Gutareor such ERISA Affiliate could not
incur any material liability with respect thereto.

“Pledge Agreements” shall mean, collectively, (@ Pledge Agreement, dated as of the Prior Cld3atg, between the Company and
the Administrative Agent, as amended and reaffiragdf the Closing Date, (b) the Pledge Agreenuatitd as of the Closing Date, between
Veeco Metrology and the Administrative Agent, (dJhwrespect to the Company, the Pledge Agreemettigiiorm attached hereto Bghibit
E-1, to be executed and delivered by the Company, fiora to time, as required pursuant to Section édr2of, (d) with respect to any
Domestic Subsidiary, as applicable, the Pledge é&ment in the form attached heretdeashibit E-2 , to be executed and delivered by any
Domestic Subsidiary which is the direct holder apital stock of any Material Non-Domestic Subsidjavho is required to execute the same
pursuant to Section 6.12 hereof, and (e) the Forelgdge Agreements, as each of the same may tezreafamended, restated, supplemented
or otherwise modified, from time to time.

“Prime Rate” shall mean the rate per annum annalibgehe Person which is the Administrative Ageotrf time to time as its prime
rate in effect at its principal office, each chamy¢he Prime Rate shall be effective on the datd £hange is announced to become effective
without notice or demand of any kind. The PrimeeRata reference rate and does not necessarilgsetrthe lowest or best rate charged by
the Person which is the Administrative Agent to aogtomer.

“Prime Rate Loan” shall mean Loans at such timthag are being made and/or maintained at a ratgerest based upon the Prime
Rate.

“Prior Credit Agreement” has the meaning set fantthe recitals hereto.

“Prior Closing Date” shall mean March 15, 2005.

“Purchasing Lender” shall have the meaning sehforiSection 10.05(c) hereof.
“Register” shall have the meaning set forth in 8ec10.05(d) hereof.

“Regulation D” shall mean Regulation D of the Boafdsovernors of the Federal Reserve System asaime may be amended or
supplemented from time to time.

“Relevant Exchange Rate” shall mean, with respeeinty Eurocurrency Loan denominated in any Appradvacdency other than
Dollars, the Exchange Rate for the purchase ofdp®lvith such Approved Currency in effect on theedehich is two Business Days prior to
the later of (a) the date on which such Loan ws fnade, or (b) the date on which such Loan wasirueed, if applicable, pursuant to the
terms of this Agreement.
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“Reportable Event” shall mean an event describeskiction 4043(c) of ERISA with respect to a Platcashich the 30 day notice
requirement has not been waived by the PBGC.

“Required Lendersshall mean Lenders owed at least 51% of the suitmechiggregate unpaid principal amount of the RenglCredi
Loans or, if no Revolving Credit Loans are outstagdlLenders having at least 51% of the Total Cotmrant.

“Reserve Adjusted Eurocurrency Rate” shall meath waspect to the Interest Period for each Euretwasr Loan, the rate per annum
(rounded upwards to the next higher 1/16th of cgregnt) equal to the following:

Eurocurrency Base Rate
1.00 - Eurocurrency Reserve Requirement

“Revolving Credit Commitment” shall mean, with regpto each Lender at any time, the obligationugchs_ender to make Revolving
Credit Loans to the Company and to acquire pagtaps in Letters of Credit in an aggregate amowhto exceed (i) with respect to a Lender
party to this Agreement on the Closing Date, thewmh set forth opposite such Lender’'s name onitireature pages hereof under the caption
Revolving Credit Commitment, as such amounts masetlaced or increased in accordance with the tefrttis Agreement or in any
Assignment and Acceptance Agreement executed bylsereder or, (ii) with respect to an Additional ldam, in an aggregate amount not to
exceed the amount set forth in the Assignment aswkptance Agreement pursuant to which such Additibander became a Lender, in each
case, as such amounts may be reduced or increaaeddrdance with any Assignment and Acceptance&gent executed by such Additio
Lender.

“Revolving Credit Commitment Periodhall mean the period from and including the Clgddate to, but not including, the Revolvi
Credit Commitment Termination Date or such eadigte as the Revolving Credit Commitments shall teae as provided herein.

“Revolving Credit Commitment Termination Date” dhalean March 31, 2012.

“Revolving Credit Loans” shall have the meaningfeeth in Section 2.01(a) hereof.

“Revolving Credit Notes” shall have the meaningfseth in Section 2.02 hereof.

“Security Agreement” shall mean the Security Agreamdated as of the Prior Closing Date, amond@ibmpany, the Existing
Guarantors and the Administrative Agent, as reaffid and amended as of the Closing Date, to, amibreg things, add the New Guarantors as
grantors thereunder, as such Security Agreementadyrther amended to add any Material DomestlisBliary required to become a grar
thereunder pursuant to Section 6.12 hereof, asahme may hereafter be further amended, restatpplesnented or otherwise modified from

time to time.

“Single-Employer Plan” shall mean a Plan that isiagle-employer plan” (as such term is define®erction 4001(a)(15) of ERISA),
which is covered by Title IV of ERISA.

“Solvent” shall mean with respect to any Personfabe date of determination thereof that (a) tnmant of the “present fair saleable
value” of the assets of such Person will, as ohglate, exceed the amount of all “liabilities o€lsdPerson, contingent or otherwise,” as of such
date, as such quoted terms are determined in saooedvith applicable federal and state laws gowngrdeterminations of the
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insolvency of debtors, (b) the present fair saleatlue of the assets of such Person will, as di slate, be greater than the amount that will be
required on its debts as such debts become absoidtmatured, (c) such Person will not have, asioh date, an unreasonably small amou
capital with which to conduct its business, andsi@ghh Person will be able to pay its debts as thayre, in each case after giving effect to any
right of indemnification and contribution of suckrBon from or to any Affiliate.

“Standby LC Disbursement” shall mean a payment nimde Issuing Lender pursuant to a Standby Left@redit.

“Standby LC Exposure” shall mean, at any time,ghen of (a) the aggregate undrawn amount of alltanting Standby Letters of
Credit at such time, and (b) the aggregate amdieit S8tandby LC Disbursements that have not yentreimbursed by or on behalf of the
Company at such time.

“Standby LC Margin” shall mean the percentage iatiid as the “Eurocurrency Margin” with respect twd€urrency Loans as set
forth and determined in accordance with the de€inibf “Applicable Rate”.

“Standby Letter of Credit” shall mean any lettercoédit issued to support an obligation of a Pewhwhich may be drawn on only
upon the failure of such Person to perform suckgabibn or other contingency.

“Subordinated Debt” or “Subordinated Indebtednessll mean all debt which is subordinated in righypayment to the prior final
payment in full of the obligations of the Compamgéor of its Subsidiaries to the Lenders hereuatelrunder any other Loan Document on
subordination terms satisfactory to and approvedriting by the Required Lenders (not to be unreasty withheld or delayed).

“Subordinated Notes” shall mean up to $145,000800-1/8% Convertible Subordinated Notes due 20@8ar 4-1/8% Convertible
Subordinated Notes due 2012, collectively, eaaleidsy the Company as described in the Indentures.

“Subsidiary” shall mean, with respect to any Persony corporation, association or other businetis/e50% or more of the voting
stock or other ownership interests (including, withlimitation, membership interests in a limitébility company) of which is, at the time,
owned or controlled, directly or indirectly, by $uPerson or one or more of its Subsidiaries omabioation thereof.

“Swingline Commitment” shall mean the obligationtbé Swingline Lender to make Swingline Loans ®@ompany in an aggregate
amount not to exceed $5,000,000 at any time owlsign

“Swingline Lender” shall mean the Person whicthis Administrative Agent, in its capacity as lendeBwingline Loans.
“Swingline Loan” shall have the meaning set forttSiection 2.04(a) hereof.
“Swingline Note” shall have the meaning set foritSection 2.04(e) hereof.

“Total Commitment” shall mean, at any time, the reggte of the Revolving Credit Commitments in efftcsuch time which shall be
$100,000,000.
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“TurboDisc Investigation” shall mean the investigatby the Company, its counsel and other agemts,iimproper accounting
procedures at its TurboDisc business unit.

“Type” shall mean as to any Loan its status asméRate Loan or a Eurocurrency Loan.

“UCP” shall mean the International Chamber of ComzedJniform Customs and Practice for Documentasd@s, 1993 Revision,
ICC Publication No. 500 or any successor publicatiereof.

“Unfunded Current Liability” of any Plan shall me#re amount, if any, by which the present valuéhefaccrued benefits under such
Plan as of the close of its most recent plan yreeeds the fair market value of the assets allecdigreto, determined in accordance with
Section 412 of the Code.

“Unused Fee” shall have the meaning specified ttiSe 3.04(a) hereof.

SECTION 1.02. Terms Generally. The definitions of terms herein shall apply equédiyhe singular and plural forms of the
terms defined. Whenever the context may requinquns stated in the masculine, feminine or neggader shall include the masculine,
feminine and the neuter. Except as otherwise hepgifically provided, each accounting term useikim shall have the meaning given to it
under Generally Accepted Accounting Principles. Tdren “including” shall not be limited or exclusivenless specifically indicated to the
contrary. The word “will” shall be construed to leathe same meaning in effect as the word “shalie Words “herein”, “hereof” and
“hereunder” and other words of similar import retiethis Agreement as a whole, including the exhiand schedules hereto and any
amendments thereof, all of which are by this refeesincorporated into this Agreement.

SECTION 1.03. Currency Equivalents Generally. Except to the extent expressly provided otherwesein (including for
purposes of any denomination of any Eurocurren@nlioot denominated in Dollars into a Loan in Dallaat not for purposes of the
preparation of any financial statements deliveradspant hereto or any exchange rate determinagiomessly required to be done using a
different method), the equivalent in any Approved€ncy (or any other currency) of an amount inl@rs| and the equivalent in Dollars of
amount in any Approved Currency (or any other aquryg, shall be determined at the Exchange Rate.

ARTICLE Il
LOANS
SECTION 2.01. Revolving Credit Loans.
(@) Subject to the terms and conditions, and relyingnuihe representations and warranties, set forgimesach Lends

severally agrees to make loans (individually a “®lewg Credit Loan” and, collectively, the “Revohg Credit Loans”) in Dollars or any other
Approved Currency to the Company from time to tidoeing the Revolving Credit Commitment Period uphiot not exceeding, at any one
time outstanding the aggregate Dollar Equivalenb@nt of its Revolving Credit Commitment; providedowever, that no Revolving Credit
Loan shall be made if, after giving effect to siRdvolving Credit Loan, the Dollar Equivalent Amouwrfthe Aggregate Outstandings would
exceed the Total Commitment or the Dollar Equivesmount of all Eurocurrency Loans denominated cuerency other than Dollars would
exceed the Eurocurrency Sublimit. During the Rewg\Credit Commitment Period, the Company may ftone to time borrow, repay and
reborrow Revolving Credit Loans on or after theedatreof and prior to the Revolving Credit Committieermination Date, subject to the
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terms, provisions and limitations set forth herdihe Revolving Credit Loans may be (i) Eurocurrehogns, (ii) Prime Rate Loans or (iii) a
combination thereof, providdtiat all Loans in Approved Currencies other thafids shall be Eurocurrency Loans.

(b) The Company shall give the Administrative Agengwacable written notice (or telephonic notice pregnp
confirmed in writing) not later than: (i) the Apgptible Offshore Time, four Business Days prior @ dlate of each proposed Eurocurrency Loan
under this Section 2.01 denominated in any Apprd@edency other than Dollars, (ii) 11:00 a.m. (N¥wark, New York time) three Business
Days prior to the date of each proposed Eurocuyrénen under this Section 2.01 denominated in Dgllar (iii) prior to 11:00 a.m. (New
York, New York time) on the date of each propoBeehe Rate Loan under this Section 2.01, provitiedl no Eurocurrency Loan shall be
made less than one month prior to the Revolvingli€@ommitment Termination Date. Such notice shalirrevocable and shall specify (i) 1
amount and Type of the proposed borrowing, (ii)gheposed Borrowing Date, and (iii) if a Eurocurgh.oan, the initial Interest Period and
the proposed currency thereof which shall be anréygd Currency. Upon receipt of such notice from @ompany, the Administrative Agent
shall promptly notify each Lender of such requast] shall promptly thereafter, upon determinatf@réof, notify each Lender of the amount
of such LendersCommitment Proportion of such requested Loan dralFiurocurrency Loan denominated in an Approved&hcy other tha
Dollars, the Dollar Equivalent Amount thereof ahd applicable Exchange Rate used by the Adminigérdtgent to determine such Dollar
Equivalent Amount. Except for borrowings which izl the full remaining amount of the Total Commitrhesach borrowing of a Prime Rate
Loan (other than a Swingline Loan) shall be in amoant not less than $1,000,000 or, if greater, emolltiples of $1,000,000 in excess
thereof. Each borrowing of a Eurocurrency LoanIdb&lin an amount not less than $2,000,000 (oApicable Currency Equivalent thereof)
or whole multiples of $1,000,000 (or the Applicalllerrency Equivalent thereof) in excess thereohdtug of all Revolving Credit Loans sh
be made in accordance with Section 3.12 of thissAgrent.

(c) The Company shall have the right, upon not less five Business Days’ prior written notice to thdrAinistrative
Agent, to terminate the Total Commitment or fromeito time to permanently reduce the amount offtital Commitment; provided, howev
that no such termination or reduction shall be gibechif, after giving effect thereto and to anyypeents of the Revolving Credit Loans and the
Swingline Loans made on the effective date thetbefDollar Equivalent Amount of the Aggregate @arnslings would exceed the Total
Commitment as then reduced; provided, further, dimgtsuch termination or reduction requiring prepegt of any Eurocurrency Loan shall be
made only on the last day of the Interest Perial véspect thereto or on the date of payment irofudll amounts owing pursuant to Section
3.08 hereof as a result of such termination orctdn. The Administrative Agent shall promptly rfgteach Lender of each notice from the
Company to terminate or permanently reduce the atmfithe Total Commitment pursuant to this Sec8dil(c). Any such reduction shall be
in the amount of $5,000,000 or whole multiples dfa®0,000 in excess thereof, and shall reduce penily the amount of the Total
Commitment then in effect. The Total Commitment@neduced or terminated, may not be reinstateepxo the Lenderssole discretion ar
subject to receipt of such credit approval and m#ughorizations that the Lenders may require.

(d) The several agreements of the Lenders to make ®RagadCredit Loans pursuant to this Section 2.01lsha
automatically terminate on the Revolving Credit @oitment Termination Date. Upon such terminatioe, @ompany shall immediately repay
in full the principal amount of the Revolving Cretlbans then outstanding, together with all accrinéetest thereon and all other amounts due
and payable hereunder.
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SECTION 2.02. Revolving Credit Note. The Revolving Credit Loans made by each Lendel Sleatvidenced by a promissory
note of the Company (individually a “ Revolving @ieNote” and, collectively, the “ Revolving Credit Not&s substantially in the form
attached hereto @&xhibit A , each appropriately completed, duly executed atideted on behalf of the Company and payable éootider of
such Lender in a principal amount equal to the Rewg Credit Commitment of such Lender. Each Rewra\Credit Note shall (a) be dated
Closing Date, (b) be stated to mature on the RénvglCredit Commitment Termination Date, and (c)riiaterest from the date of the first
Revolving Credit Loan until paid in full on the wig principal amount thereof from time to time aatgling as provided in Section 3.01 het
Each Lender is authorized to record the date, Byjgetamount of each Revolving Credit Loan, the Aqgille Currency thereof, and the date
and amount of each payment or prepayment of prihcipeach Revolving Credit Loan in such Lende€sards or on the grid schedule
annexed to such Lender’s Revolving Credit Notevjated, however, that the failure of a Lender to set forth eacthsRevolving Credit Loan,
payment and other information shall not in any nearaffect the obligation of the Company to repaghelRevolving Credit Loan made by such
Lender in accordance with the terms of its Revagwv@itedit Note and this Agreement. The Revolvingd@riote, the grid schedule and the
books and records of each Lender shall constittgsuymptive evidence of the information so recoralesent demonstrable error.

SECTION 2.03. Letters of Credit .

(@) Generally. Subject to the terms and conditions set fortthist Agreement, upon the written request of the Gamy
in accordance herewith, the Issuing Lender shalléd_etters of Credit at any time during the Revg\Credit Commitment Period with pro
rata participation by all of the Lenders in accordawith their respective Commitment Proportionstvthstanding the foregoing, no Letter
Credit shall be issued if, after giving effect e tsame, the Dollar Equivalent Amount of the AgagtedgOutstandings would exceed the Total
Commitment or Aggregate Letters of Credit Outstagdvould exceed $20,000,000. Furthermore, no Left@redit shall be issued without -
consent of the Required Lenders during the occaeramd continuance of an Event of Default. Eachiesgfor issuance of a Letter of Credit
shall be in writing and shall be received by theuisg Lender by no later than 12:00 noon (New Ybhw York time) on the day which is at
least two Business Days prior to the proposed afeitssuance. Such issuance shall occur by notlagéer 5:00 p.m. on the proposed date of
issuance (assuming proper prior notice as aforpsaitject to the terms and conditions containedihethe expiry date, the type of Letter of
Credit (i.e., Commercial Letter of Credit or Standby LetteiGrEdit) and the amount and beneficiary of the ketté Credit will be as
designated by the Company. The Issuing Lender phathptly notify the Administrative Agent and therders of the issuance of any Letter of
Credit and of the amounts of all Letters of Créshuied hereunder and of any extension, reducgéomjnation or amendment of any Letter of
Credit. Each Letter of Credit issued by the Issuirgder hereunder shall be denominated in Dolladsshall identify: (i) the dates of issuance
and expiry of such Letter of Credit, (ii) the ambofisuch Letter of Credit (which shall be a sumaia), (iii) the beneficiary of such Letter of
Credit, and (iv) the drafts and other documentegsgary to be presented to the Issuing Lender upmint thereunder. In no event shall any
Letter of Credit expire (or by its terms be reqdite be renewed to a date) after the Revolving i€@ammitment Termination Date. The
Issuing Lender will not issue a Letter of Creditduender which expires after the earlier to occufldfone (1) year from the date of issuance of
such Letter of Credit (or, in the case of any vesleor extension thereof, one year after such rahewextension) and (2) the Revolving Credit
Commitment Termination Date. The Company agreex¢éaute and deliver to the Issuing Lender suchéurtiocuments and instruments in
connection with any Letter of Credit issued herarr(thcluding without limitation, applications tledor) as the Issuing Lender in accordance
with its customary practices may reasonably request
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(b) Drawings Under Letters of CredifThe Company hereby absolutely and unconditionaibymises to pay the Issuing
Lender not later than 2:00 p.m. (New York, New Ytrke) the amount of each drawing under a LetteCiefdit if the Company receives not
of such drawing prior to 10:00 a.m. (New York, N¥ark time) on the date of such drawing, or if sunchice has not been received by the
Company prior to such time on such date, thenatet than 12:00 noon (New York, New York time) be Business Day immediately
following the day that the Company receives sudiitapprovided, however, (i) if any drawing wasain amount not less than $1,000,000, the
Company may, subject to the conditions to borroveiagforth herein, request in accordance with 8a@i01 hereof that such payment be
financed with a Revolving Credit Loan which is anfkr Rate Loan in an equivalent amount, and, te#tent so financed, the Company’s
obligation to make such payment shall be dischaegetireplaced by such a Prime Rate Loan and @i)éh drawing or payment was in an
amount less than $1,000,000, the Company mayestta the conditions to borrowing set forth here@guest in accordance with Section =
hereof that such payment be financed with a Swileglioan in an equivalent amount and, to the exeffinanced, the Comparsyobligation tc
make such payment shall be discharged and replgcsdch Swingline Loan. Such request shall be nhbgdbe Company on the date of rec
of notice from the Issuing Lender of a drawing uraé etter of Credit as applicable. The Issuingdearshall notify the Administrative Agent
and each Lender of such request in accordanceSeittion 2.01 hereof. If the Company fails to makehspayment when due, the Issuing
Lender shall notify each Lender of the amount efdawing under the applicable Letter of CreditclEbender agrees that on the first Busir
Day after receipt of such notice, it will immedigtenake available by no later than 12:00 noon (Néwk, New York time), to the Issuing
Lender at the Payment Office by payment in Doltard in immediately available funds, its Commitmraportion of such drawing, provided
(i) each Lender’s obligation shall be reduced bydbmmitment Proportion of any reimbursement byGbenpany in respect of any such
drawing pursuant to this Section 2.03 and (ii) mmder shall be required to make payments to thenigd ender with respect to a drawing or
payment which the Company reimbursed with the prdsef a Revolving Credit Loan, as contemplatedr@bid such Lender fully funded its
Commitment Proportion of such Revolving Credit Loaamccordance with Section 3.12 hereof. Any payimegide by a Lender pursuant to
Section 2.03(b) to reimburse the Issuing Lendeafor drawing under a Letter of Credit (other thdrime Rate Loan or a Swingline Loan as
contemplated above) shall not constitute a Revgl@redit Loan or a Swingline Loan and shall noierad the Company of its obligation to
reimburse the Issuing Lender for such drawing gnpent. Each drawing under a Letter of Credit whghot paid on the date such drawing is
made shall accrue interest, for each day from adldding the date of such drawing to but excludimg date that the Company reimburses the
Issuing Lender in full for such drawing at the ragr annum then applicable to Prime Rate Loanviged, however, that if the Company fails
to reimburse such drawing when due pursuant tgotdwiagraph (b), then the Company shall pay togkeihg Lender interest on the amount of
such drawing at the rate per annum set forth ini&@e8.01(c) hereof. Interest accruing pursuarth®preceding sentence shall be for the
account of the Issuing Lender, except that inteaestued on and after the date of payment by angérepursuant to this Section 2.03(b) to
reimburse the Issuing Lender shall be for the agtofisuch Lender to the extent of such paymeng. [§Buing Lender shall promptly notify t
Administrative Agent (which shall notify each Lemylef each drawing under a Letter of Credit.

(c) Letter of Credit Obligations Absolute
0] The obligation of the Company to reimburse theitggliender as provided hereunder in respect of
drawings under Letters of Credit shall rank passuavith the obligation of the Company to repay the &leng Credit Loans hereunder, and
shall be absolute and unconditional
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under any and all circumstances subject to sulmse(it) below. Without limiting the generality dfi¢ foregoing, the obligation of the Company
to reimburse the Issuing Lender in respect of dngwiunder Letters of Credit shall not be subjeetrtp defense based on the rapplication o
misapplication by the beneficiary of the proceeflany such drawing or the legality, validity, regtity or enforceability of the Letters of Cre

or any related document, even though such docustietitin fact prove to be invalid, fraudulent orged, or any dispute between or among the
Company, the beneficiary of any Letter of Creditany financial institution or other party to whiahy Letter of Credit may be transferred.
Issuing Lender may accept or pay any draft presktot@ under any Letter of Credit regardless oewldrawn or made and whether or not
negotiated, if such draft, accompanying certificatelocuments and any transmittal advice are ptedesr negotiated on or before the expiry
date of such Letter of Credit or any renewal oeagion thereof then in effect, and is in substantenpliance with the terms and conditions of
such Letter of Credit. Furthermore, neither thailsg Lender nor any of its correspondents nor agyder shall be responsible, as to any
document presented under a Letter of Credit whjxghears to be regular on its face, and appearsdadé to be in substantial compliance with
the terms of such Letter of Credit, for the valjditr sufficiency of any signature or endorsememtdelay in giving any notice or failure of any
instrument to bear adequate reference to any Lett€redit, or for failure of any Person to note imount of any draft on the reverse of any
Letter of Credit. The Issuing Lender shall haveright, in its sole discretion, to decline to adcapy documents and to decline to make
payment under any Letter of Credit if the documemé&sented are not in strict compliance with tmengeof such Letter of Credit.

(i) Any action, inaction or omission on the part of teguing Lender or any of its correspondents uodén
connection with any Letter of Credit or the relabestruments, documents or property, if in goothfaind in conformity with such laws,
regulations or customs as are applicable, shalitding upon the Company and shall not place theitg Lender or any of its correspondents
or any Lender under any liability to the Companyha absence of (x) gross negligence or willfuleoigluct by the Issuing Lender or its
correspondents or (y) the failure by the Issuingdes to pay under a Letter of Credit after pres@naof a draft and documents strictly
complying with such Letter of Credit unless theulag Lender is prohibited from making such paymmmsuant to a court order. The Issuing
Lender’s rights, powers, privileges and immunisegcified in or arising under this Agreement araddition to any heretofore or at any time
hereafter otherwise created or arising, whethestatute or rule of law or contract. All Letters@fedit issued hereunder will, except to the
extent otherwise expressly provided hereunderdvermed by the UCP to the extent applicable andnooinsistent with the laws of the State
of New York.

(d) Obligations of Lenders in Respect of Letters ofdiir&ach Lender acknowledges that each Letter of Cireslied
by the Issuing Lender pursuant to this Agreemeistsised on behalf of and with the ratable partidipeof all of the Lenders (i.e., in
accordance with their respective Commitment Praogas), and each Lender agrees to make the paymaqiged by subsection (b) above and
agrees to be responsible for its patashare of all liabilities incurred by the Issuingnider with respect to each Letter of Credit issued,
established, opened or extended by the Issuingdrgnarsuant to this Agreement for the account ef@ompany hereunder. Each Lender
agrees with the Issuing Lender and the other Lentthet its obligation to make the payments requingdubsection (b) above shall not be
affected in any way by any circumstances (othem tha gross negligence or willful misconduct of tesuing Lender) occurring before or after
the making of any payment by the Issuing Lendesyant to any Letter of Credit, including, withoimitation: (i) any modification or
amendment of, or any consent, waiver, releaserbeézance with respect to, any of the terms ofAlgiseement or any other instrument or
document referred to herein; (ii) the existencarof Default or Event of Default; or (iii) any changf any kind whatsoever in the financial
position or credit worthiness
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of the Company.

(e) Replacement of the Issuing LendEne Issuing Lender may be replaced at any time fliiyen agreement among the
Company, the Administrative Agent, the replaceditss Lender and the successor Issuing Lender. Tdmidistrative Agent shall notify the
Lenders of any such replacement of the Issuing eenfit the time any such replacement shall becdifieeteze, the Company shall pay all
unpaid fees accrued for the account of the repléssedng Lender pursuant to Section 3.04 hereafimFand after the effective date of any such
replacement, (i) the successor Issuing Lender blaak all the rights and obligations of the Issuiegder under this Agreement with respect to
Letters of Credit to be issued thereafter, and€iigrences herein to the term “Issuing Lenderlldleadeemed to refer to such successor or to
any previous Issuing Lender, or to such successbiall previous Issuing Lenders, as the contexi sbguire. After the replacement of an
Issuing Lender hereunder, the replaced Issuing éesiohll remain a party hereto and shall contiougate all the rights and obligations of an
Issuing Lender under this Agreement with respetietbers of Credit issued prior to such replacemieat shall not be required to issue
additional Letters of Credit.

SECTION 2.04. Swingline Loans.

(@) Subject to the terms and conditions, and relyingnuihe representations and warranties, set forgirmehe
Swingline Lender agrees to make loans in Dollardiidually a “Swingline Loan” and, collectivelyh¢ “Swingline Loans”) to the Company
from time to time during the Revolving Credit Conimént Period up to, but not exceeding, at any one butstanding the Swingline
Commitment; provided however, that no Swingline Loan shall be made if, aftetinggy effect to such Swingline Loan, the Dollar Bealent
Amount of the Aggregate Outstandings would exceéedlotal Commitment; and providéatherthat no Swingline Loan shall be made
without the consent of the Required Lenders duttiegoccurrence and continuance of an Event of Defelue proceeds from Swingline Loans
may not be used to repay outstanding Revolving iCtedns. During the Revolving Credit CommitmentiBd, the Company may from time
to time borrow, repay and reborrow Swingline Loansor after the date hereof and prior to the ReanghCredit Commitment Termination
Date, subject to the terms, provisions and limitagiset forth herein. Each Swingline Loan shakB¥ime Rate Loan.

(b) The Company shall give the Administrative Agengwacable written notice (or telephonic notice présnp
confirmed in writing) not later than 2:00 p.m. (N&erk, New York time) on the date of each propoSedngline Loan under this Section 2.
Such notice shall be irrevocable and shall spdgifyhe amount of the proposed borrowing, andti@ proposed Borrowing Date. Upon receipt
of such notice from the Company, the Administratgent shall promptly notify the Swingline Lenderdaeach Lender thereof. Each
borrowing of a Swingline Loan shall be in an amownoitless than $100,000 or, if greater, whole mlds of $100,000 in excess thereof. The
Swingline Lender shall make each Swingline Loarilakke to the Company by means of a credit to fherating account of the Company with
the Swingline Lender (or, in the case of a Swirgjliman made to finance or reimburse a Letter ofli€dFawing in accordance with Section
2.03(b) hereof, by remittance to the Issuing Leptgrd:00 p.m. (New York, New York time) on the vegted date of such Swingline Loan.

(c) So long as no Default or Event of Default has o@diand is continuing, the Company may repay Swiedloans
with the proceeds of a Revolving Credit Loan. ESalhingline Loan shall be payable on demand. The §wia Lender may, at any time,
require the Lenders to acquire participations watpect to all or a portion of the Swingline Loaunsgstanding. If (i) the Company desires to
repay such Swingline Loan with the proceeds of wdReéng Credit Loan or (ii) the Swingline
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Lender desires to have the Lenders acquire paatioips, the Swingline Lender shall, by written netgiven to the Administrative Agent not
later than 10:00 a.m. (New York, New York time)amy Business Day, require the Lenders to acquiricjgetions on such Business Day w
respect to all or a portion of the Swingline Loaunsgstanding. Such notice shall specify the aggeegatount of Swingline Loans which will
become Revolving Credit Loans. Promptly upon retcgiiguch notice, the Administrative Agent will givotice thereof to each Lender,
specifying in such notice such Lender’'s Commitnfemportion of such Swingline Loan or Loans. Eachder hereby absolutely and
unconditionally agrees, upon receipt of notice mwided above, to pay to the Administrative Agéat,the account of the Swingline Lender,
such Lender’'s Commitment Proportion of such Swimglioan or Loans. Each Lender acknowledges aneéadghnat its obligation to acquire a
participation in Swingline Loans pursuant to thisggraph is absolute and unconditional and shabeaffected by any circumstance
whatsoever, including the occurrence and contineaf@ Default or Event of Default or reductiont@mination of the Commitments, and t
each such payment shall be made without any ofibettement, withholding or reduction whatsoevechHaender shall comply with its
obligation under this paragraph by wire transfeinmhediately available funds, in the same manngrasgided in Section 3.12 hereof with
respect to Loans made by such Lender, and the Aslirgitive Agent shall promptly pay to the Swinglinender the amounts so received by it
from the Lenders. The Administrative Agent shallifyathe Company of any participation in any Swiingl Loan acquired pursuant to this
paragraph, and thereafter payments in respectobf Swingline Loan shall be made to the Administethgent and not to the Swingline
Lender. Any amounts received by the Swingline Lericam the Company (or other party on behalf of @@npany) in respect of a Swingline
Loan after receipt by the Swingline Lender of thegeeds of a sale of a participation therein dhalbromptly remitted to the Administrative
Agent; any such amounts received by the Administadgent shall be promptly remitted by the Admirasive Agent to the Lenders that shall
have made their payments pursuant to this paragmgho the Swingline Lender, as their interestg appear. The purchase of a participation
in a Swingline Loan pursuant to this paragraptsf@ll not relieve the Company of any default in plagment thereof.

(d) The agreement of the Swingline Lender to make Shviad oans pursuant to this Section 2.04 shall iattically
terminate on the Revolving Credit Commitment Temtion Date. Upon such termination, the Companyl simahediately repay the Swingline
Lender or the Administrative Agent (for the benefithe applicable Lenders), as applicable, inthd principal amount of the Swingline Loz
then outstanding, together with all accrued intettesreon and all other amounts due and payabiuhder.

(e) The Swingline Loans made by the Swingline Lendatidie evidenced by a promissory note of the Comptre “
Swingline Noté"), substantially in the form attached heretd=aéibit B , appropriately completed, duly executed and dedideon behalf of th
Company and payable to the order of the Swinglieeder in a principal amount equal to the Swingllmenmitment. The Swingline Note sh
(a) be dated the Closing Date, (b) be stated tomain the Revolving Credit Commitment Terminatizate, and (c) bear interest from the ¢
thereof until paid in full on the unpaid princigahount thereof from time to time outstanding avigled in Section 3.01 hereof. The Swingline
Lender is authorized to record the date and amoiuedch Swingline Loan and the date and amounadf @ayment or prepayment of princi
of each Swingline Loan in the Swingline Lender'sals or on the grid schedule annexed to the SimadNote; provided however, that the
failure of the Swingline Lender to set forth eadkls Swingline Loan, payment and other informatibalisnot in any manner affect the
obligation of the Company to repay each Swinglioaih made by the Swingline Lender in accordance thiiterms of the Swingline Note a
this Agreement. The Swingline Note, the grid scledmd the books and records of the Swingline LesHall constitute presumptive evidence
of the information so recorded absent demonstreiote .
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ARTICLE 1l
PROVISIONS RELATING TO ALL EXTENSIONS OF CREDIT;
FEES AND PAYMENTS

SECTION 3.01. Interest Rate; Continuation and Conversion of Loans

(@) Each Prime Rate Loan shall bear interest for greod from the date thereof on the unpaid princgrabunt thereof
at a fluctuating rate per annum equal to the PRate_plughe Applicable Rate.

(b) Each Eurocurrency Loan shall bear interest fortiterest Period applicable thereto on the unpaitcjgral amount
thereof at a rate per annum equal to the Reserjgested Eurocurrency Rate determined for each Isté?eriod thereof in accordance with the
terms hereof pluthe Applicable Rate.

(c) Upon the occurrence and during the continuance @&\eent of Default the outstanding principal amoointhe
Loans shall, at the option of the Required Lendeesy interest payable on demand at a rate ofisttéi) with respect to payments of principal,
2% per annum plus the interest rate otherwise itheffect and (ii) with respect to payments of atlyer amount, 2% per annum plus the rate
that would be applicable to Prime Rate Loans, ftione to time.

(d) If the Company shall default in the payment of phi@cipal or interest on any portion of any Loareoy other
amount becoming due hereunder, whether with regpebe reimbursement of drawings under LetterSrefdit, interest, fees, expenses or
otherwise, the Company shall on demand from timée pay interest on such defaulted amount acgrirom the date of such default
(without reference to any period of grace) up td entluding the date of actual payment (after abb asebefore judgment) at a rate of two (2%)
percent per annum plus the interest rate othernhiesein effect, or if no interest rate is in effeeto (2%) percent per annum plus the Prime
Rate.

(e) The Company may elect from time to time to coneetstanding Revolving Credit Loans from Eurocurgehoans
denominated in Dollars to Prime Rate Loans by gjthee Administrative Agent irrevocable written ieetof such election not later than 11:00
a.m. (New York, New York time) three Business Daipipto the effective date of such election, pr@ddhat any such conversion of
Eurocurrency Loans shall only be made on the lagtad an Interest Period with respect thereto @nughe date of payment in full of any
amounts owing pursuant to Section 3.08 hereofraswt of such conversion. Upon receipt of suclicepthe Administrative Agent shall
promptly notify each Lender thereof. The Company rlect from time to time to convert outstanding/&eing Credit Loans from Prime Re
Loans to Eurocurrency Loans by giving the Admirstre Agent irrevocable written notice of such ékat not later than (i) the Applicable
Offshore Time, four Business Days prior to the ddtthe proposed conversion if the conversion ia urocurrency Loan denominated in any
Approved Currency other than Dollars, or (i) 11@én. (New York, New York time) three Business Dayisr to the date of the proposed
conversion if the conversion is to a Eurocurrenogih denominated in Dollars. Upon receipt of suditedhe Administrative Agent shall
promptly notify each Lender thereof. All or any paf outstanding Prime Rate Loans (other than Slviad.oans) may be converted as
provided herein, provided that each conversionl &igain the principal amount of $2,000,000 (or Applicable Currency Equivalent thereof)
whole multiples of $1,000,000 (or the Applicabler@mcy Equivalent thereof) in excess thereof; amthér provided that no Default or Event
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of Default shall have occurred and be continuingy Aonversion to or from Eurocurrency Loans hereursthall be in such amounts and be
made pursuant to such elections so that, aftengjigffect thereto, the aggregate principal amoé@atidcurocurrency Loans having the same
Interest Period and denominated in the same curremall not be less than $2,000,000 (or the AppleE&urrency Equivalent thereof).

® Any Eurocurrency Loan in a minimum principal amooh&2,000,000 (or the Applicable Currency Equinale
thereof) may be continued as such upon the expirati an Interest Period with respect thereto bygleance by the Company with the notice
provisions contained in the definition of InterBgtriod. If the Company shall not have so notifieel Administrative Agent of its intention to
continue such Loan, upon the expiration of suchrbgt Period for (i) any Eurocurrency Loan denomeiddn Dollars, or any portion thereof,
such Loan or portion thereof shall be automaticaedigverted to a Prime Rate Loan, except to thenextat such Loan shall have been repaid
hereunder or shall be required to be repaid heeuiod (i) any Eurocurrency Loan denominated ilA@proved Currency other than Dollars,
or any portion thereof, such Loan or portion théstll be required to be repaid. Notwithstandingthing to the contrary, no Eurocurrency
Loan may be continued as such when any Defaulventof Default has occurred and is continuing,dhall be automatically converted to a
Prime Rate Loan, if such Eurocurrency Loan is denated in Dollars or repaid in full, if such Euregoency Loan is denominated in an
Approved Currency other than Dollars, on the last df the Interest Period in effect when the Adstimitive Agent is notified, or otherwise |
actual knowledge, of such Default or Event of Défau

(9) If the Company shall fail to select the duratioraafy Interest Period for any Eurocurrency Loandooadance with
the definition of “Interest Period” set forth in@n 1.01 hereof, the Company shall be deemedte kelected an Interest Period of one
month.

(h) No Revolving Credit Loan may be converted to orttared as a Eurocurrency Loan (i) with an InteRestiod that
extends beyond the Revolving Credit Commitment Teation Date, or (ii) less than one month beforee Revolving Credit Commitment
Termination Date. In addition, except as othervpig®/ided in Sections 3.01(e) and 3.06 hereof dhéndefinition of “Interest Period” in
Section 1.01 hereof, no Loan in one Approved Cuyanay be converted to a Loan in another Approvedecy.

M Anything in this Agreement or in any Note to thextrary notwithstanding, the obligation of the Comp#o make
payments of interest shall be subject to the litiitathat payments of interest shall not be reglitebe paid to a Lender to the extent that the
charging or receipt thereof would not be permigsibider the law or laws applicable to such Lenidgitihg the rates of interest that may be
charged or collected by such Lender. In each suehtgpayments of interest required to be paid thdwender shall be calculated at the higl
rate permitted by applicable law until such timetesrates of interest required hereunder may liyie charged and collected by such
Lender. If the provisions of this Agreement or &igte would at any time otherwise require paymenthgyCompany to any Lender of any
amount of interest in excess of the maximum amthett permitted by applicable law, the interest pagta to such Lender shall be reduced to
the extent necessary so that such Lender shalkneive interest in excess of such maximum amount.

()] Interest on each Loan shall be payable in arreaesach applicable Interest Payment Date and sealalzulated on
the basis of a year of 360 days and shall be payabkthe actual days elapsed. Any rate of intesaghe Loans or other Obligations which is
computed on the basis of the Prime Rate shall ahargen and as the Prime Rate changes in accordaticthe definition

H-27




thereof. Each determination by the AdministrativgeAt of an interest rate or fee hereunder shakm@tthdemonstrable error, be conclusive and
binding for all purposes.

SECTION 3.02. Use of Proceeds The proceeds of the Revolving Credit Loans shalided (a) to refinance the Existing
Indebtedness, (b) to finance Permitted Acquisiti¢osfor general working capital and other corpenaurposes and (d) to finance repurchases
by the Company of the Subordinated Notes. The Simed.oans shall be used by the Company for geneoaking capital and other corporate
purposes. Letters of Credit shall be issued bygbaing Lender for the account of the Company dradl be issued for purposes in connection
with, and in the ordinary course of, the busindsth® Company or the Guarantors consistent wittotical purposes of standby and
commercial letters of credit issued for the accafrthe Company prior to the date hereof.

SECTION 3.03. Prepayments.

(@) Voluntary. The Company may, at any time and from time te@fiprepay the then outstanding Loans (including,
without limitation, Swingline Loans), in whole or part, without premium or penalty, except as ptediin Section 3.08 hereof, upon written
notice to the Administrative Agent (or telephonatine promptly confirmed in writing) not later thd4:00 a.m. (New York, New York time)
three Business Days before the date of prepaymigmtre@spect to prepayments of Eurocurrency Loan$1d0 a.m. (New York, New York
time) on the day of prepayment with respect to Bridate Loans. Each notice shall be irrevocableshatl specify the date and amount of
prepayment and whether such prepayment is of Etneroey Loans or Prime Rate Loans or a combinatienetof, and if a combination there
the amount of prepayment allocable to each. Upoeipe of such notice to repay Revolving Credit Leahe Administrative Agent shall
promptly notify each Lender thereof. If such notisgiven, the Company shall make such prepaynaetthe amount specified in such notice
shall be due and payable, on the date specifigdithéeach partial prepayment pursuant to thisiSe@&.03 shall be in a principal amount of (i)
$1,000,000 (or the Applicable Currency Equivalémreof), or whole multiples of $1,000,000 (or thephcable Currency Equivalent thereof)
in excess thereof with respect to Eurocurrency kpand (ii) $500,000 or whole multiples of $100,00@xcess thereof with respect to Prime
Rate Loans.

(b) Mandatory. To the extent that (i) the Dollar Equivalent Ambwof the Aggregate Outstandings exceeds the Total
Commitment or (ii) the Dollar Equivalent Amountalf Obligations denominated in Approved Currena#ter than Dollars exceeds the
Eurocurrency Sublimit due to a change in applicibehange Rates, then the Company shall immediptelyay the Revolving Credit Loans
to the extent necessary to cause compliance afpelyment in full of the Loans with each of the fimg. To the extent that such prepayments
are insufficient to cause such compliance, the Gomshall pledge to the Administrative Agent, foe ratable benefit of the Lenders, Cash
Collateral in an amount equal to the amount of skairtfall, which Cash Collateral shall secure the reinsbment obligations of the Comps
to the Issuing Lender with respect to Letters afditr All such prepayments shall be applied, figtPrime Rate Loans outstanding and second,
to Eurocurrency Loans outstanding, in such ordéha#\dministrative Agent shall determine in itéesand absolute discretion.

All prepayments shall be accompanied by accruedtést on the principal amount being prepaid tadéite of prepayment.
SECTION 3.04. Fees.
(@) The Company agrees to pay to the Administrativemder the account of, and
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pro rata distribution to, each Lender an unusedtfee“ Unused Fe® on the average daily unused portion of the T@ainmitment (without
giving effect to any Swingline Loans then outstaugdlifrom the date of this Agreement until the Reirg Credit Commitment Termination
Date at a rate per annum equal to the Applicabte,Resed on a year of 360 days, payable in arogatise last day of March, June, Septem
and December of each year commencing Septemb@08d, on the Revolving Credit Commitment Terminatizate and on each date the
Revolving Credit Commitment is permanently reduired/hole or in part.

(b) The Company agrees to pay to the AdministrativerAder the account of, and pro rata distributiongach Lender
a closing fee equal to 0.125% of such Lender’s Rénvg Credit Commitment on the Closing Date.

(c) The Company shall pay to the Administrative Agemtthe account of, and pro rata distribution te, tlenders a
commission with respect to the Lenders’ participaiin Standby Letters of Credit equal to the Stgridd Margin multiplied by the average
daily amount of the Standby LC Exposure duringpisgod from and including the Closing Date to bxtlading the later of (a) the Revolving
Credit Commitment Termination Date and (b) the datevhich such Lender ceases to have any Standii{pOGsure. Such commissions with
respect to Standby Letters of Credit shall be pleymbarrears on the last Business Day of Marche,J&eptember and December of each year,
commencing September 30, 2007; provided that ah $ees shall be payable on the date on which tha Tommitment terminates and any
such fees accruing after the date on which thel Gaenmitment terminates shall be payable on demaAhdommissions with respect to
Standby Letters of Credit shall be computed orbtss of a year of three hundred sixty (360) daykshall be payable for the actual number
of days elapsed.

(d) The Company shall pay to the Administrative Agemtthe account of, and pro rata distribution tohelaender, a
payment fee equal to 0.25% of the amount paid ch €ommercial Letter of Credit payable on the adieayment of such amount by the
Issuing Lender.

(e) In addition, the Company shall pay to the Issuiegder for its own account, upon issuance of antet.ef Credit
hereunder, a fronting fee equal to the greatei) &.125% of the face amount of each Letter of @nsdued hereunder, and (ii) $250. In
addition, the Company shall pay to the Issuing legndpon its demand and for its own account, tletornary fees charged by the Issuing
Lender with respect to the processing and admatistr of Letters of Credit (including, without litation, amendments to Letters of Credit).

® In addition, the Company agrees to pay to the Adstretive Agent and the Lead Arranger for the Adistirative
Agent’s and the Lead Arranger’s own account, s#nay, arrangement and other fees as agreed tedetive Administrative Agent, the
Lead Arranger and the Company.

SECTION 3.05. Inability to Determine Interest Rate. In the event that the Administrative Agent shalidaetermined in
good faith (which determination shall be conclusavel binding upon the Company, absent demonstealie) that, by reason of circumstan
affecting the London interbank market, adequateraadonable means do not exist for ascertaininféserve Adjusted Eurocurrency Rate
applicable pursuant to Section 3.01(b) hereof fgr quested Interest Period with respect to @)hking of a Eurocurrency Loan, (b) a
Eurocurrency Loan that will result from the reqeelstonversion of a Prime Rate Loan into a Eur@tay Loan, or (c) the continuation of a
Eurocurrency Loan beyond the expiration of the thement Interest Period with respect thereto Atiministrative Agent shall forthwith give
notice by telephone of such determination, prompdigfirmed
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in writing, to the Company and each Lender. Ut Administrative Agent notifies the Company anel tienders that the circumstances gi
rise to the suspension described herein no longst, ¢he Company shall not have the right to retjoe continue a Eurocurrency Loan or to
convert a Prime Rate Loan to a Eurocurrency Loan.

SECTION 3.06. lllegality. Notwithstanding any other provisions herein, if amyoduction of or change in, after the date
hereof, any law, regulation, treaty or directivarothe interpretation or application thereof simadlke it unlawful for any Lender to make or
maintain Eurocurrency Loans or if any Lender deteemthat it is unable to make a Eurocurrency Lioaany Approved Currency because
such Approved Currency is unavailable as conteragdlby this Agreement, such Lender shall forthwitregotice by telephone of such
circumstances, promptly confirmed in writing, t@ tAdministrative Agent, which notice the Adminigive Agent shall promptly transmit to 1
Company and the other Lenders and, subject torthagions of Section 3.09 hereof, (a) the commithdrsuch Lender to make and to allow
conversion to or continuations of Eurocurrency Loanof Eurocurrency Loans in such Approved Curyens the case may be, shall forthwith
be cancelled for the duration of such illegalitydgb) the Revolving Credit Loans then outstandiadeurocurrency Loans, if any, shall be
converted automatically to Prime Rate Loans omtha succeeding last day of each Interest Peripticgble to such Eurocurrency Loans or
within such earlier period as may be required loy. lBhe Company shall pay to such Lender, upon dememy additional amounts required to
be paid pursuant to Section 3.08 hereof.

SECTION 3.07. Increased Costs

(@) In the event that any introduction of or changeaiiter the date hereof, any applicable law, regaiatreaty, order,
or directive, or in the interpretation or applicetithereof (including, without limitation, any reegt, guideline or policy, whether or not having
the force of law, of or from any central bank dnextgovernmental authority, agency or instrumetytalnd including, without limitation,
Regulation D), by any authority charged with thenadstration or interpretation thereof shall oconhich:

0] shall subject any Lender or the Issuing LendemntpMon-Excluded Taxes; or

(i) shall impose, modify or hold applicable any resesgecial deposit, compulsory loan or similar reguien
(whether or not having the force of law) againsieds held by, or deposits or other liabilities irfar the account of, advances or loans by, or
other credit extended by, or any other acquisitibfunds by, any office of any Lender or the Isguirender; or

(iii) shall impose on any Lender or the Issuing Lendgradher condition;
and the result of any of the foregoing is to inseethe cost to such Lender or the Issuing Lendenaiing, renewing or maintaining or
participating in advances or extensions of creeiehnder or to reduce any amount receivable heegpimdeach case by an amount which such
Lender or the Issuing Lender deems reasonably fahtéren, in any such case, subject to the promsif Section 3.10 hereof, the Company
shall pay such Lender or the Issuing Lender, sdclitianal amount or amounts as such Lender orgheihg Lender shall have determined in
good faith will compensate such Lender for suchdased costs or reduction.

(b) If any Lender or the Issuing Lender shall have metieed that the adoption of, or
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any change in, any applicable law, rule or regafategarding capital adequacy, or any change imntieepretation or administration thereof by
any governmental authority, central bank or comipleragency charged with the interpretation or adstriztion thereof, or compliance by any
Lender or the Issuing Lender (or any lending offi€@any Lender or the Issuing Lender which fundat®hereunder) or any Lender’s or the
Issuing Lender’s holding company, with any requgstdeline or directive regarding capital adequ@elyether or not having the force of the
law) of any such authority, central bank or complr@agency, in each case adopted after the Cl&xatg, has or would have the effect of
reducing the rate of return on such Lender’s on$kaing Lender’s capital or on the capital of suehder’s or the Issuing Lender’s holding
company as a consequence of its obligations heezuad level below that which such Lender or g8siing Lender (or such holding compa
could have achieved but for such adoption, chamg@mpliance (taking into consideration such Letsler the Issuing Lender’s policies and
the policies of such Lender’s or the Issuing Letglkrolding company with respect to capital adegiidgyan amount deemed by such Lender
or the Issuing Lender to be material, then fronmetimtime, the Company shall pay to such Lendé¢n@issuing Lender the additional amount
or amounts as

such Lender or the Issuing Lender shall have détexanwill compensate such Lender or the Issuingdeeror such Lender’s or the Issuing
Lender’s holding company for such reduction.

(c) A certificate of a Lender setting forth the amoanamounts payable pursuant to Sections 3.07(aB#&W{b) hereof
shall be conclusive and binding on the Companyraidemonstrable error. The Company shall pay swstder or the Issuing Lender the
amount shown as due on any such certificate witfigen days after receipt thereof.

(d) In the event any Lender or the Issuing Lender di@kntitled to compensation pursuant to Secti®i(a) or Sectio
3.07(b) hereof, it shall promptly notify the Admnsiative Agent and the Company of the event byareas which it has become so entitled;
provided, however, no failure on the part of anyder or the Issuing Lender to demand compensatidenclause (a) or clause (b) above on
one occasion shall constitute a waiver of its righdemand compensation on any other occasion.

SECTION 3.08. Indemnity . The Company agrees to indemnify each Lender ahdltbeach Lender harmless from any loss,
cost or expense which such Lender may sustaincar,imcluding, without limitation, interest or feayable by such Lender to lenders of
funds obtained by it in order to maintain EurocoogLoans hereunder, as a consequence of (a) tlbfatiie Company in payment of the
principal amount of or interest on any Eurocurrebogn, (b) default by the Company to accept or nekerrowing of a Eurocurrency Loan
a conversion into or continuation of a Eurocurrebogn after the Company has requested such borgowamnversion or continuation, (c)
default by the Company in making any prepaymerangf Eurocurrency Loan after the Company gives eadh accordance with Section 3.03
hereof and/or (d) the making of any payment or gyepent (whether mandatory or optional) of a Eureney Loan or the making of any
conversion of a Eurocurrency Loan to a Prime Rat@nlL on a day which is not the last day of theiapple Interest Period with respect ther
A certificate of a Lender setting forth such amauwstiall be conclusive and binding on the Compasg@tdemonstrable error. The Company
shall pay such Lender the amount shown as due poatificate within fifteen days after receipt taef.

SECTION 3.09. Mitigation , Obligations; Replacement of Lenders.

(@) Each Lender agrees to use reasonable efforts ipndés an alternate Lending Office with respecny Type of
Loan affected by the events or circumstances destin Section 3.05, Section 3.06, Section 3.03emtion 3.10 hereof to avoid or minimize
the Company’s liability
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thereunder; provided, however, that such efforél stot cause the imposition on such Lender of ahgitional cost or legal, regulatory or
administrative burdens deemed by such Lendersisale discretion, to be material.

(b) If any Lender is affected by the events or circuanses described in Section 3.05, 3.06, 3.07 orl3t€of and
requests additional compensation pursuant to tinestef this Agreement, or if any Lender defaultitsrobligation to fund Loans hereunder,
then the Company may, at its sole expense and afffpon notice to such Lender and the Administeathgent, require such Lender to assign
and delegate, without recourse (and in accordaiitetie restrictions set forth in Section 10.05dud), all its interests, rights, and obligations
under this Agreement to an assignee that shalhassuch obligations (which assignee may be andatheder, if such Lender accepts such
assignment); providedthat (i) the Company shall have received therpigtten consent of the Administrative Agent (ahd Commitment is
being assigned, the Issuing Lender and the Swiadlender), which consent shall not be unreasonaithheld or delayed, (ii) such Lender
shall have received payment of an amount equélgmtitstanding principal amount of its Loans andigipation in Swingline Loans and
Letters of Credit, accrued interest thereon, actfaes and other amounts payable to it hereunder fhe assignee (to the extent of the
outstanding principal and accrued interest and) feethe Company (in the case of all other amousmts) (iii) in the case of any such
assignment resulting from a claim for compensatiorsuant to Section 3.05, 3.06 or 3.07 hereof gmeants required to be made pursuant to
Section 3.10 hereof, such assignment will resudt irduction of such compensation or payments. #deeshall not be required to make any
such assignment or delegation if, prior theret@ assult of a waiver by such Lender or otherwlise,circumstances entitling the Company to
require such assignment and delegations ceasely ap

SECTION 3.10. Taxes.

(@) Except as set forth in clause (d) below or as regludy law, all payments made by the Company utider
Agreement shall be made free and clear of, andowitleduction for or on account of, any preserfutrre taxes, levies, imposts, duties,
charges, fees, deductions or withholdings, noweoe&fter imposed, levied, collected, withheld @eased by any Governmental Authority,
excluding (i) income, branch profits and franchiees (imposed in lieu of income taxes) imposetherAdministrative Agent, the Issuing
Lender or a Lender as a result of a present, foon&rture connection between the jurisdictiontaf government or the taxing authority
imposing such tax and the Administrative Agent,Igsaing Lender or a Lender or the lending offi€éhe Administrative Agent, the Issuing
Lender or a Lender (excluding a connection arisioigly from the Administrative Agent, the Issuingrider or a Lender having executed this
Agreement, the Notes or the other Loan Documemtajp political subdivision or taxing authority tkef or therein, and (ii) taxes (including
withholding taxes) imposed by reason of the failofrehe Administrative Agent, the Issuing Lendeladrender, if organized outside of the
United States, to comply with Section 3.10(c) héfeothe inaccuracy at any time of the certifisatdocuments or other evidence delivered
thereunder) (such non-excluded taxes being calldrtExcluded Taxe$). If any Non-Excluded Taxes are required to béeld from any
amounts payable to the Administrative Agent, ttseiilsg Lender or any Lender hereunder, or undeNtites, the amount so payable to the
Administrative Agent, the Issuing Lender or sucinder shall be increased to the extent necessatiglthto the Administrative Agent, the
Issuing Lender or such Lender (after payment oNalh-Excluded Taxes, and free and clear of alilitglin respect of such Non-Excluded
Taxes) interest or any such other amounts payaskuhder at the rates or in the amounts specifi¢gis Agreement and the Notes provided
however, that the Company shall not be required to in@eas/ such amounts payable to any Lender with ce$peny Non-Excluded Taxes
(i) that are attributable to such Lender’s failtwecomply with the requirements of Section 3.09%lér (i) that are United States
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withholding taxes imposed (or branch profits taxegosed in lieu thereof) on amounts payable to duetder at the time such Lender becol

a party to this Agreement, except to the exterttdbah Lender’s assignor (if any) was entitledhattime of assignment, to receive additional
amounts from the Company with respect to such Nerltlled Taxes pursuant to this Section 3.10(afijipthat are imposed as a result of any
event occurring after such Lender becomes a Leottier than a change in law or regulation or theothiction of any law or regulation or a
change in interpretation or administration of aamy.| Whenever any Non-Excluded Taxes are payabteédZompany, as promptly as possible
thereafter, the Company shall send to the Admixiiste Agent for its own account or for the accoofthe Issuing Lender or such Lender, as
the case may be, a certified copy of an originfitial receipt showing payment thereof. If the Canp fails to pay Non-Excluded Taxes when
due to the appropriate taxing authority or failseémit to the Administrative Agent the requiredeigts or other required documentary evide
the Company shall indemnify the Administrative Agehe Issuing Lender and the Lenders for any mengtal taxes, interest or penalties that
may become payable by the Administrative Agent,|#lseing Lender or such Lender as a result of aie &ilure together with any expenses
payable by the Administrative Agent, the Issuingndler or such Lender in connection therewith; predithat the Administrative Agent,
Issuing Lender or such Lender has provided the Gmypwith notice thereof as required by Section 1téreof, accompanied by a demanc
payment.

(b) If a Lender or the Administrative Agent becomes r@anthat it is entitled to claim a refund from a gavmental
authority in respect of any Non-Excluded Taxesoastiich it has been indemnified by the Company ith wespect to which the Company has
paid additional amounts pursuant to this Sectid0,3t promptly shall notify the Company in writireg the availability of such refund claim
and shall make a timely claim to such taxation ity for such refund at the Company’s expensa.llender or the Administrative Agent
receives a refund (including pursuant to a clainrédund made pursuant to the preceding sentema@permanent net tax benefit in respect of
any Non-Excluded Taxes as to which it has beemimifged by the Company or with respect to which @@mpany has paid additional
amounts pursuant to this Section 3.10, it shahiwiB0 days from the date of such receipt pay tivelamount of such refund or permanent net
tax benefit to the Company, net of all reasonahlecd-pocket expenses of such Lender or the Adrtratise Agent and without interest (other
than interest paid by the relevant taxation authavith respect to such refund); provided that@wmmpany, upon the request of such Lender or
the Administrative Agent, agrees to repay the arhpaid over to the Company (plus penalties, intevesther reasonable charges) to such
Lender or the Administrative Agent in the eventlsiuender or the Administrative Agent is requiredépay such refund to such taxation
authority or loses such net tax benefit.

(c) On or before the date on which it becomes a parthis Agreement, each Lender that is not organizeter the law
of the United States or a state thereof agreesttht deliver to the Company and the Administvat Agent, as applicable: (i) two duly
completed copies of United States Internal Rev&ergice Form W-8BEN, or successor applicable farantifying in each case under an
applicable treaty that such Lender is entitledeteive all payments under this Agreement withodudéon or withholding of any United Sta
federal income taxes, (ii) two duly completed cepié United States Internal Revenue Service Forr@BEH, or successor applicable form, or
(iii) two duly completed copies of United Stateselmal Revenue Service Form W-8BEN, or successulicgble form, and a statement in the
form of Exhibit H hereto. Each Lender which delivers to the Compartythe Administrative Agent a Form W-8BEN or W-8E®&irsuant to
the preceding sentence further undertakes to detivimne Administrative Agent two further copiestbé said statement and Form W-8BEN or
W-8ECI, or successor applicable forms, and, if mpple, the statement, or other manner of certifica as the case may be, on or before the
date that any such statement or form expires avrbhes
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obsolete or after the occurrence of any event regmua change in the most recent statement or foewiously delivered by it to the
Administrative Agent, and such extensions or redeweereof as may be requested by the Administatigent, certifying that such Lender is
entitled to receive payments under this Agreemaétitout deduction or withholding of any United Stafederal income taxes. Each Lender
shall promptly notify the Company and the Admirasitre Agent at any time it determines that it islerger in a position to provide any
previously delivered above-mentioned form or staenfor successor thereto) to the Company and tmeiristrative Agent.

(d) For any period with respect to which a Lender regpito do so has failed to provide the Company thi¢h
appropriate form described in Section 3.10(c) al{otieer than if such failure is due to a changkmoccurring subsequent to the date on
which a form originally was required to be provigdedif such form otherwise is not required undect®n 3.10(c) above), such Lender shall
not be entitled to indemnification under this Sexct8.10 with respect to Non-Excluded Taxes impdseceason of such failure; provided
however, that should a Lender become subject to Non-Exeduthxes because of its failure to deliver a faenuired hereunder, the Company
shall take such steps as such Lender reasonablyestpaest to assist such Lender in recovering $lmh-Excluded Taxes.

SECTION 3.11. Pro Rata Treatment and Payments. Each borrowing by the Company from the Lendersh&anversion of a
Revolving Credit Loan pursuant to Section 3.01(helof or continuation of a Revolving Credit Loamguant to Section 3.01(e) hereof, each
payment by the Company on account of any fee (dttger with respect to fees which are expressly lplay@ the Administrative Agent or the
Issuing Lender for its own account), and any reidnodf the Commitments of the Lenders hereundelt beamade prgataaccording to the
respective relevant Commitment Proportions of thaders. Each payment (including each prepaymentidZompany on account of
principal of and interest on each Loan shall beeriadhe Applicable Currency in which such Loadénominated and shall be made @ta
according to the respective outstanding principabants of such Loans held by each Lender. Exceptheswise provided in Section 2.04
hereof, all payments by the Company on accountiotipal of and interest on any Swingline Loan thalmade to the Swingline Lender at its
office specified on its signature page hereof ifl&e in immediately available funds. All paymefitscluding prepayments) to be made by the
Company on account of principal, interest, feesrambursement obligations shall be made withotsbffeor counterclaim and, with respec
payments of the Loans, shall be made to the Admnatige Agent, for the account of the Lenders (@t@es specified above), at the Payment
Office, in Dollars or the other Applicable Currenay immediately available funds. The Administratifgent shall distribute such payments
with respect to Loans to the Lenders promptly upgmeipt in like funds by wire transfer of each Lerid portion of such payment to such
Lender for the account of its Lending Office. Théndinistrative Agent may, in its sole discretioredily charge principal and interest
payments due in respect of the Loans to the Conipaicgounts at the Payment Office or any otherceftif the Administrative Agent. The
Issuing Lender may, in its sole discretion, dingctharge reimbursement obligations with respettetvers of Credit to the Comparsyaccount
at any office of the Issuing Lender. Except as wtfse provided in the definition of “Interest Peatfoif any payment hereunder becomes due
and payable on a day other than a Business Daly,mayenent shall be extended to the next succedlismess Day, and, with respect to
payments of principal, interest thereon shall bgapée at the then applicable rate during such eioen

SECTION 3.12. Funding and Disbursement of Loans

(@) Each Lender shall make each Revolving Credit Laamodhinated in Dollars to be made by it hereundehea
Payment Office for the account of such office amel Administrative Agent, on the applicable BorrogviDate, in immediately available funds,
by 2:00 p.m. (New York, New
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York time). Each Lender shall make each Revolvimgdz Loan denominated in an Approved Currency iothan Dollars to be made by it
hereunder, at the Payment Office for the accoustioh office and the Administrative Agent, on tipplecable Borrowing Date, in immediately
available funds, by the Applicable Offshore Timeléss any applicable condition specified in Artildereof has not been satisfied, the
amount so received by the Administrative Agent Wwélmade available to the Company at such Paymiice®@y crediting the account of the
Company with such amount and in like funds as xexkby the Administrative Agent; provided, howewbat if the proceeds of any Revolving
Credit Loan or Swingline Loan or any portion thdrace to be used to prepay outstanding Revolviregiftoans, Swingline Loans or Letter
Credit obligations, then the Administrative Agehal apply such proceeds for such purpose to thenéxecessary and credit the balance, if
any, to the Company’s account.

(b) Unless the Administrative Agent shall have beeiifiedtin writing by any Lender prior to a proposBdrrowing
Date that such Lender will not make the amount Wwhiould constitute its Commitment Proportion of berowing on such Borrowing Date
available to the Administrative Agent, the Adminiive Agent may assume that such Lender has madteasnount available to the
Administrative Agent on such Borrowing Date, and &dministrative Agent may, in reliance upon susbumption, make available to the
Company a corresponding amount. If such amoundtisnade available to the Administrative Agent uatdate after such Borrowing Date,
such Lender shall pay to the Administrative Agemdemand interest on such Lender's Commitment Rtigpoof such borrowing at a rate
equal to the greater of (i) the daily average Faldeunds Rate and (ii) a rate determined by the iAthtnative Agent in accordance with
banking industry rules on interbank compensatiaingusuch period, from and including such BorrowiDgte to the date on which such
Lender’'s Commitment Proportion of such borrowinglshave become immediately available to the Adsimative Agent. A certificate of the
Administrative Agent submitted to any Lender wigispect to any amounts due pursuant to this Se8tidt{b) shall be conclusive absent
demonstrable error. Nothing herein shall be deetmedlieve any Lender from its obligations to flilifis commitment hereunder or to prejud
any right which the Company may have against amdeeas a result of any default by such Lenderumster.

SECTION 3.13. Judgment Currency . The currency in which each Loan made hereundegnsminated and the place of
payment designated therefor is of the essencepayment obligation of the Company hereunder indesignated currency and designated
place of payment shall not be discharged by an atmmaid in another currency or in another placegtiver pursuant to a judgment or
otherwise, to the extent that the amount so paidrompt conversion to the currency in which suchi.gs denominated and transfer to the
designated place of payment under normal bankinggulures does not yield the amount owing hereusidibe designated place of paymen
the event that any payment by the Company, whethesuant to a judgment or otherwise, upon such @wmn and transfer, does not result in
payment of such amount in the currency in whicthduzan is denominated at the designated placeyfipat, the Administrative Agent on
behalf of the Lenders shall be entitled to demamahédiate payment of, and shall have a separate cdastion against the Company for, the
additional amount necessary to yield the amousuch currency owing hereunder.

SECTION 3.14. Foreign Exchange Indemnity. If any sum due from the Company or any Guarantdeuthis Agreement or
any order or judgment given or made in relatioreteehas to be converted from the currency (thet‘iurrency”) in which the same is payable
hereunder or under such order or judgment intotrearaturrency (the “second currency”) for the pugot(a) making or filing a claim or proof
against the Company or any Guarantor with any Gowental Authority or in any court or tribunal o @nforcing any order or judgment gi\
or made in relation hereto, the Company or any
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Guarantor, as the case may be, shall indemnifyhatdiharmless each of the Persons to whom suchssdae from and against any loss
actually suffered as a result of any discrepandwéen (i) the rate of exchange used to converatheunt in question from the first currency
into the second currency, and (i) the rate orgafeexchange at which such Person, acting in dgaitid purchased the first currency with the
second currency after receipt of a sum paid o ihé second currency in satisfaction, in wholengrart, of any such order, judgment, claim or
proof. The foregoing indemnity shall constituteeparate obligation of the Company or any Guaratiiinct from its other obligations
hereunder and shall survive the giving or makingrof judgment or order in relation to all or anysath other obligations.

SECTION 3.15. Further Modifications. The Administrative Agent may, from time to timerther modify the terms of, and
practices contemplated by, this Agreement witheesp the Euro to the extent the AdministrativeeAgdetermines, in its reasonable
discretion, that such modifications are necessagpnvenient to reflect new laws, regulations, oo, or practices developed in connection
with the Euro. The Administrative Agent may effsach modifications, and this Agreement shall berdseso amended, without the consent
of the Company or the Lenders to the extent suctiifitations are not materially disadvantageoushi®o@ompany and the Lenders, upon n
thereto.

ARTICLE IV
REPRESENTATIONS AND WARRANTIES

In order to induce the Lenders to enter into thige®ement and to make the Loans and other extensfamedit herein provided for,
the Company represents and warrants to the Admatiigt Agent and each Lender that:

SECTION 4.01. Organization, Powers. The Company and each Guarantor (a) is a corpotdtioited liability company,
partnership or other legal entity (as indicatedsahedule 4.11 hereto) duly organized or formeddlaéxisting and in good standing under the
laws of the jurisdiction of its formation, (b) htee corporate, limited liability company, partnépsar such other power and authority to owr
properties and to carry on its business as beinduxed, (c) is duly qualified to do business iemnjurisdiction wherein the conduct of its
business or the ownership of its properties aré ssdo require such qualification except thosisglictions in which the failure to be so
qualified could not reasonably be expected to lzaMeaterial Adverse Effect, and (d) has the corpgramited liability company, partnership
other power to execute, deliver and perform each@loan Documents to which it is a party, inchgliwithout limitation, with respect to the
Company, the power to obtain extensions of cregliebinder and to execute and deliver the Notes. &theln Subsidiary of the Company wh
is not a Guarantor (a) is a corporation, limitedbiiity company, partnership or other legal entég indicated on Schedule 4.11 hereto) duly
organized or formed, as applicable, validly exigtamd, in good standing under the laws of thesgliction of its formation, (b) has the
corporate, limited liability company, partnershipather legal power and authority to own or leasefioperties and to carry on its business as
being conducted on the Closing Date and, (c) ig duhklified to do business in every jurisdictionewin the conduct of its business or the
ownership of its properties are such as to recguch qualification, except in those jurisdictionsese the failure to be so qualified could not
reasonably be expected to have a Material Adveiffeet=

SECTION 4.02. Authorization of Borrowing, Enforceable Obligations. The execution, delivery and performance by the
Company of this Agreement, and the other Loan Dantmto which it is a party, the borrowings anddtteer extensions of credit to the
Company hereunder, and the execution, deliverypanfibrmance by each Guarantor of the Loan Docuntentdhich such
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Guarantor is a party, (a) have been duly authofigedll requisite corporate, limited partnershigdimited liability company action, (b) will not
violate or require any consent (other than consantsave been made or obtained and which arelifofae and effect) under (i) any provision
of law applicable to the Company or any Guarardoy, applicable rule or regulation of any GovernrakAuthority, or the Certificate of
Incorporation or By-laws of the Company or the @iegte of Incorporation, By-Laws, or other orgaatibnal documents, as applicable, of any
Guarantor or (ii) any order of any court or othenv@rnmental Authority binding on the Company or &warantor, (c) will not be in conflict
with, result in a breach of or constitute (with chatice and/or lapse of time) a default under, iadgnture, agreement or other instrument to
which the Company or any Guarantor is a party,yowhich the Company or any Guarantor or any opitgperty is bound, which conflict,
breach or default could reasonably be expectedve b Material Adverse Effect, or result in theatien or imposition of any Lien of any
nature whatsoever upon any of the property or asfeghe Company or any Guarantor other than atengpiated by this Agreement or the
other Loan Documents. This Agreement and each aibem Document to which the Company or any Guarasta party constitutes a legal,
valid and binding obligation of the Company andrs@uarantor, as the case may be, enforceable aff@n€ompany and each such
Guarantor, as the case may be, in accordancetwitbrms except to the extent that enforcementedimited by applicable bankruptcy,
reorganization, moratorium, insolvency and simlidgavs affecting creditors’ rights generally or byuégble principles of general application,
regardless of whether considered in a proceedieg)irty or at law.

SECTION 4.03. Financial Condition.

(@) The Company has heretofore furnished to each Lehéegiudited consolidated balance sheets, statsrokimcome
retained earnings and cash flow of the Companyitan8ubsidiaries, audited by Ernst & Young LLRjeépendent certified public accountants,
as of and for the fiscal year ended December 316 2Buch financial statements were prepared inaconify with Generally Accepted
Accounting Principles, applied on a consistentdyasid fairly present the consolidated financialditon and consolidated results of
operations of the Company and its Subsidiaried #seodate of such financial statements and foptrods to which they relate and since
December 31, 2006 (the “Determination Date”), nadvial Adverse Effect has occurred, except as@éh on Schedule 5.01(j). Other than
obligations and liabilities arising in the ordinargurse of business since the Determination Dagzetare no obligations or liabilities conting
or otherwise, of the Company or any of its Subsidgawhich are not reflected or disclosed on suatitad statements other than obligations or
liabilities of the Company and its Subsidiaries ethare not required to be so disclosed. Notwitlditananything to the contrary herein, on the
date of delivery of any financial statements punsua Section 6.03(a) hereof, the DeterminationeBsitall be deemed to be the date of the
year's audited financial statements.

(b) Each of the Company and each Guarantor is Solvent.

SECTION 4.04. Taxes. Each of the Company and each Subsidiary of the @ompas filed or has caused to be filed all tax
returns (foreign, federal, state and local) requiebe filed (including, without limitation, witrespect to payroll and sales taxes) and each of
the Company and each Subsidiary of the Companpéidsall taxes (including, without limitation, gdhyroll and sales taxes), assessments anc
governmental charges and levies shown thereon tluegincluding interest and penalties except (@re the failure to file such tax returns or
pay such taxes, charges or levies could not reaboba expected to have a Material Adverse Effact @) taxes, assessments and
governmental charges and levies being contestgdad faith by appropriate proceedings and witheespp which adequate reserves in
conformity with Generally Accepted Accounting Piiples applied on a consistent
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basis shall have been provided on the books oftdmpany and its Subsidiaries.

SECTION 4.05 Title to Properties Each of the Company and each Subsidiary of the @ospas good title to its respective
properties and assets reflected on the finan@a&dstents referred to in Section 4.03 hereof, exiweguch properties and assets as have been
disposed of since the date of such financial statgsnas no longer used or useful in the condutttedf respective businesses or as have been
disposed of in the ordinary course of businessqreamitted pursuant to Section 7.04(b) hereof,aihsuch properties and assets are free and
clear of all Liens other than Permitted Liens.

SECTION 4.06 Litigation. (a) Except as set forth on Schedule 4.06, thera@eections, suits or proceedings (whether or not
purportedly on behalf of the Company or any Sulbsidof the Company) pending or, to the knowledgthefCompany, threatened against or
affecting the Company or any such Subsidiary atdam equity or before or by any Governmental Autty, which involve any of the
transactions contemplated herein or which couldorably be expected to result in a Material Adv&#ect; and (b) neither the Company nor
any Subsidiary of the Company is in default witBpect to any judgment, writ, injunction, decrede ior regulation of any Governmental
Authority which could reasonably be expected taltés a Material Adverse Effect.

SECTION 4.07. Agreements Neither the Company nor any Subsidiary of the Camgpa a party to any agreement, indenture,
loan or credit agreement or any lease or othereageat or instrument or subject to any judgmentegrarit, injunction, decree or regulation
which could reasonably be expected to have a Matadverse Effect. Neither the Company nor any &lias/ of the Company is in default in
the performance, observance or fulfillment of ahyhe obligations, covenants or conditions contdimeany agreement or instrument to which
it is a party, which default could reasonably bpested to have a Material Adverse Effect.

SECTION 4.08. Compliance with ERISA Each Plan is in compliance in all material respadts ERISA; no Plan is
insolvent or in reorganization (as defined in Satd241 of ERISA), no Plan has an Unfunded Curgtiility which could reasonably be
expected to have a Material Adverse Effect or sulten the imposition of any Lien, and no Plan hasaccumulated or waived funding
deficiency within the meaning of Section 412 of @ade; neither the Company nor any ERISA Affiliages incurred any material liability to
on account of a Plan pursuant to Section 515, 40623, 4064, 4201 or 4204 of ERISA or reasonabpeets to incur any material liability
under any of the foregoing Sections on accounh@fprior termination of participation in or contiiions to any such Plan; no proceedings |
been instituted to terminate any Plan which coalispnably be expected to have a Material AdverigeEdr to result in the imposition of any
Lien; no condition exists which could reasonablyelpected to present a risk to the Company or &IBE Affiliate of incurring a liability to
or on account of a Plan pursuant to the foregomogipions of ERISA and the Code; and no lien imgogeder the Code or ERISA on the
assets of the Company or any of its ERISA Affilséxists or to the knowledge of the Company idyike arise on account of any Plan.

SECTION 4.09. FederaReserve Regulations; Use of Proceeds.

(@) Neither the Company nor any Subsjdidithe Company is engaged principally in, nor aa®ne of its important
activities, the business of extending, maintairangrranging credit for the purpose of purchasingasrying any “margin stock” (within the
meaning of Regulation U of the Board of Governdrthe Federal Reserve System of the United Stageamended from time to time).

(b) No part of the proceeds of any Load ao other extension of credit hereunder
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will be used, whether directly or indirectly, anth@ther immediately, incidentally or ultimately, {© purchase or to carry margin stock or to
extend credit to others for the purpose of puretgasr carrying margin stock, or to refund indebesinoriginally incurred for such purposes
(i) for any purpose which violates or is inconsigtwith the provisions of Regulation T, U, or Xtbé Board of Governors of the Federal
Reserve System.

(c) The proceeds of each Loan, and etiedr @xtension of credit hereunder, shall be uséslysfor the purposes
permitted under Section 3.02 hereof.

SECTION 4.10. Approvals. No registration with or consent or approval ofpthrer action by, any Governmental Authority or
any other Person is required in connection withetkecution, delivery and performance of this Agreatrby the Company or any Guarantotr
with the execution, delivery and performance ofothoan Documents to which it is a party or, wigspect to the Company, the borrowings
and each other extension of credit hereunder dliaer registrations, consents and approvals recgiviedto the date hereof and disclosed to
the Lenders and which are in full force and effacsuch registrations, consents and approvals nedjpursuant to Section 5.01 hereof.

SECTION 4.11. Subsidiaries and Affiliates Attached hereto as Schedule 4.11 is a correct amplete list of each of the
Company’s Subsidiaries and Affiliates as of thesig Date showing as to each (a) Subsidiary, ilseydhe jurisdiction of its incorporation or
formation, its shareholders or other owners ofrg@rest in each Subsidiary and the number of cudstg shares or other ownership interest
owned by each shareholder or other owner of amdstand (b) Affiliate in which the Company or asfiits Subsidiaries owns an interest, the
number of shares or other ownership interests di gifiliate owned directly or indirectly by the Ggpany.

SECTION 4.12. Hazardous Materials. The Company and each Subsidiary are in complianedi material respects with all
applicable Environmental Laws and neither the Camgp®or any Subsidiary has used Hazardous Matesiglfrom, or affecting any property
now owned or occupied or hereafter owned or occlipjethe Company or any such Subsidiary in any reawich violates any applicable
Environmental Law. To the best actual knowledgerof officer of the Company, no prior owner of angls property or any tenant, subtenant,
prior tenant or prior subtenant has used Hazaraisrials on, from, or affecting such property imyananner which violates, in any material
respect, any applicable Environmental Law.

SECTION 4.13. Investment Company Act Neither the Company nor any Subsidiary of the Camgpa an “investment
company”, or a company “controlled” by an “investtheompany”, within the meaning of the Investmentrany Act of 1940, as amended.

SECTION 4.14. No Default. No Default or Event of Default has occurred andastinuing.

SECTION 4.15. Credit Arrangements Schedule 4.15 attached hereto is a complete amelotdist of all credit agreements,

indentures, purchase agreements (other than perchnders), guaranties, Capital Leases and othesiments, agreements and arrangements i
effect on the Closing Date providing for or relgtito extensions of credit to the Company or anysiliaries of the Company, or any of them
(including agreements and arrangements for theis=iof letters of credit or for acceptance finaggin respect of which the Company or any
Subsidiaries of the Company, or any of them, a@niynmanner directly or contingently obligated taka aggregate payments of $1,000,000 or
more; and the maximum principal or face amounthefcredit in question, outstanding and which can b
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outstanding, are correctly stated, and all Lienarof nature given or agreed to be given as sedhetgfor are correctly described or indicated
in such Schedule 4.15.

SECTION 4.16. Permits and Licenses Each of the Company and each Subsidiary of the @ompas all permits, licenses,
certifications, authorizations and approvals reggifior it lawfully to own and operate their respeetusinesses except those the failure of
which to have could not reasonably be expectedte la Material Adverse Effect.

SECTION 4.17. Compliance with Law The Company and each Subsidiary of the Compangauk in compliance with all
laws, rules, regulations, orders and decrees wdnietapplicable to the Company or any such Subgidiarto any of their respective properties,
which the failure to comply with could reasonabéydxpected to have a Material Adverse Effect.

SECTION 4.18. Disclosure Neither this Agreement, any other Loan Document,amy other document, certificate or written
statement furnished to the Administrative Ageng, i¥suing Lender, or any Lender by or on behathefCompany or any of its Subsidiaries
use in connection with the transactions contemglbtethis Agreement contains any untrue statemiemtaderial fact or omits to state a
material fact necessary in order to make the statésrcontained herein or therein not misleadinlgght of the circumstances in which they
were made.

SECTION 4.19. Labor Disputes and Acts of @&l . Neither the business nor the properties of the Goypr any Subsidiary
of the Company are affected by any fire, explosamtident, strike, lockout or other labor dispat@ught, storm, hail, earthquake, embargc
of God or of the public enemy or other casualtydthier or not covered by insurance), which couldaaably be expected to have a Material
Adverse Effect.

SECTION 4.20. Pledge Agreements Each Pledge Agreement executed by the Companyh@n@uarantors shall constitute a
valid and continuing lien on and security intelieshe Pledged Interests (as defined in such Plédgeement) referred to in such Pledge
Agreement to the extent provided therein and uag@eticable law in favor of the Administrative Agdnt the ratable benefit of the Lenders,
prior to all Liens, other than Permitted Liens.

ARTICLE V
CONDITIONS OF LENDING

SECTION 5.01. Conditions to Initial Extengn of Credit. The obligation of each Lender to make its initialan hereunder,
and the obligation of the Issuing Lender to isdweeinitial Letter of Credit, are subject to theléaling conditions precedent:

(@) Notes. On or prior to the Closing Date, the Administrativgent shall have received (i) for the accountaxfte
Lender (other than the Issuing Lender and the Simi@d.ender), a Revolving Credit Note and (ii) fbe account of the Swingline Lender, a
Swingline Note, each duly executed by the Company.

(b) Guaranty; Security Agreement. On or prior to the Closing Date, the Administrativgent shall have received,
with a counterpart for each Lender, (i) a Reaffitim@and Amendment to the Guaranty, duly executeddzh Existing Guarantor, (ii) a
Reaffirmation and Amendment to the Security Agreetnéuly executed by the Company and each Existingrantor, and (ii) a Joinder
Agreement,, duly executed by each New Guaranteh gaform and substance satisfactory
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to the Administrative Agent.

(c) Pledge Agreements. On or prior to the Closing Date, the Administrativgent shall have received the Pledge
Agreements duly executed by the Company and Guarsgras applicable, together with all stock cexdifes, if any, evidencing the shares
pledged under the Pledge Agreements and undatekl gtavers duly executed in blank by the CompangherGuarantors and UCCfinancing
statements required pursuant to the Pledge Agresireappropriate.

(d) Opinion of Counsel. On or prior to the Closing Date, the Administrativgent shall have received a written
opinion of Kaye Scholer, LLP substantially in thoerh of Exhibit G attached hereto.

(e) Supporting Documents. On or prior to the Closing Date, the Administrativgent shall have received (i) a
certificate of good standing for the Company anthgauarantor from the secretary of state of theestaf their organizational jurisdiction da
as of a recent date; (ii) copies of the Certificafténcorporation and Byaws or other organization documents, as applicabtee Company ar
each Guarantor, certified by the Secretary or asistant Secretary of such entity; and (iii) a diedie of the Secretary or an Assistant Secrt
of the Company and each Guarantor dated the Cl@g and certifying: (x) that neither the Cectifies of Incorporation, the Bgws nor an
other applicable organizational documents of them@any or any Guarantor has been amended sincath@fitheir certification (or if there
has been any such amendment, attaching a cewtiigg thereof); (y) that attached thereto is a tmé complete copy of resolutions adopted by
the Board of Directors of the Company and by tharmf directors or other governing body or Persufresach Guarantor authorizing the
execution, delivery and performance of each Loanudwent to which it is a party; and (z) the incunmtyeand specimen signature of each
officer of the Company and of each officer or othethorized Person of each Guarantor executing leaah Document to which the Company
or any Guarantor is a party and a certificatiorahgther officer of the Company and each Guarargoo ¢he incumbency and signature of the
Secretary or Assistant Secretary of the Companyeactl Guarantor.

® Insurance. On or prior to the Closing Date, the Administrativgent shall have received a certificate or
certificates of insurance from an independent iaisce broker or brokers or other evidence confirnirgginsurance required to be maintained
by the Company and its Domestic Subsidiaries pumtsigaSection 6.01 hereof.

(9) Fees and Expenses On or prior to the Closing Date, the Lenders shalle received all fees that may be payable
to them pursuant to this Agreement and reimbursénfegxpenses in accordance with Section 10.03bgdf.

(h) No Litigation. Except as set forth on Schedule 4.06, there skigll BO action, suit, investigation, litigation or
proceeding affecting the Company or any of its 8liases pending or, to the knowledge of the Conypdéimreatened before any court,
governmental agency or arbiter that could reasgriadlexpected to have, individually or in the agate, a Material Adverse Effect.

0] Consents and Approvals All governmental and third party consents and apglonecessary in connection with
the transactions contemplated by this Agreementladther Loan Documents shall have been obtdimitdout the imposition of any
conditions that are not reasonably acceptablegdréquired Lenders) and shall remain in effect,ramthw or regulation shall be applicable in
the reasonable judgment of the Required Lendetsrtiposes materially adverse conditions upon thegactions contemplated hereby.
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No Material Adverse Effect. Except as set forth on Schedule 5.01(j) attacheettethere shall not have occurred
any Material Adverse Effect in the business, openat properties or condition (financial or othese) of the Company and its Subsidiaries or
the Company and the Guarantors, taken as a whote, Becember 31, 2006.

(k) Existing Indebtedness. The Administrative Agent shall have received conently with the extension of the initial
Loans described herein evidence that the Existidghtedness has been paid in full and that theeagmets giving rise to such Existing
Indebtedness have been terminated.

)] Other Information, Documentation . The Administrative Agent and the Lenders shall haeeived such other
and further information and documentation as anhef may reasonably require.

(m) Completion of Proceedings All corporate and other proceedings, and all doausjénstruments and other legal
matters in connection with the transactions contated by the Loan Documents, shall be reasonalbilsfaetory in form and substance to the
Administrative Agent, the Lenders and their counsel

SECTION 5.02. Conditions to Extensions @redit. The obligation of each Lender to make each Loarurater and the
obligation of the Issuing Lender to issue, amerdew or extend any Letter of Credit, including,heitt limitation, the initial Loan and initial
Letter of Credit, are further subject to the follog conditions precedent:

(@) Representations and Warranties The representations and warranties by the Compaehyach Guarantor
pursuant to this Agreement and the other Loan Deeusto which each is a party shall be true ancecomn all material respects on and as of
the Borrowing Date or the date of issuance, amentimenewal or extension of such Letter of Creabtapplicable, with the same effect as
though such representations and warranties hadrbada on and as of such date unless such représersaas of a specific date, in which
case, as of such date.

(b) No Default. No Default or Event of Default shall have occureed be continuing on the Borrowing Date or on the
date of issuance, amendment, renewal or extensiaetter of Credit or will result after givingfett to the Loan requested or the requested
issuance, amendment, renewal or extension of arleftCredit.

(c) Letter of Credit Documentation. With respect to the issuance, amendment, renewattension of any Letter of
Credit, the Issuing Lender shall have receivedittuments and instruments requested by the Iss@inder in accordance with the last
sentence of Section 2.03(a) hereof.

Each borrowing hereunder and each issuance, amemdmeewal or extension of a Letter of Credit Ebahstitute a representation and
warranty of the Company that the statements coadhiim clauses (a), (b), and (c) of this Sectior2 & true and correct on and as of the
Borrowing Date or as of the date of issuance, ammemd, renewal or extension of a Letter of Creditapplicable, as though such represent
and warranty had been made on and as of such date.
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ARTICLE VI
AFFIRMATIVE COVENANTS

The Company covenants and agrees with the Lenkiatrsd long as the Commitments remain in effecangrof the principal of or
interest on the Notes or any other Obligations ineder shall be unpaid it will, and will cause eatlits Subsidiaries to:

SECTION 6.01. Existence, Properties, Insance. Except to the extent permitted by Section 7.12 dfedo or cause to be
done all things necessary to preserve and keaglifofce and effect its corporate, partnershimitéd liability company, or other form of
organization, as applicable (except as set fortBamedule 6.01 hereto), existence (other than gressly permitted herein) and comply, in all
material respects, with all laws applicable tattall times maintain, preserve, protect or renwade names, patents, trademarks and service
marks, the non-preservation of which could reaslhyriab expected to have a Material Adverse Effect mreserve all of its property, in each
case, material to its business and keep the sagmoithrepair, working order and condition (normalwand tear excepted) and from time to
time make, or cause to be made, all needful angdepneepairs, renewals, replacements, bettermedtggrovements thereto so that the
business carried on in connection therewith magrbperly and advantageously conducted in the ordicaurse at all times in the manner and
custom of similar businesses; at all times, presand maintain in full force and effect all rigiitscluding governmental rights), privileges,
qualifications, permits, licenses and franchisesessary for the normal conduct of its business;aradl times maintain insurance covering its
assets and its business with financially soundrapdtable insurance companies or associationscim amounts and against such risks
(including, without limitation, hazard, businesgeimuption, public liability and product liabilityds are usually carried by companies engag
the same or similar business. All casualty insuegmalicies shall contain standard lender’s lossaplyand mortgagee clauses, and, all liability
and interruption insurance, additional insured steuissued in favor of Lenders under which alldesbereunder shall be paid to the
Administrative Agent, as agent for the Lenderd, @sders interest may appear. All such policieslshadressly provide that the requisite
insurance cannot be altered or canceled withortytt80) days prior written notice to Administratigent and shall insure the Administrative
Agent and the Lenders notwithstanding the act gtewt of Company.

SECTION 6.02. Payment of Indebtedness affhxes. (a) Pay all material indebtedness and obligatinog; existing or
hereafter arising, as and when due and payablgextere (i) the validity, amount, or timing theféobeing contested in good faith and by
appropriate proceedings, which proceedings shaliite good faith negotiations, and (ii) the Companwny Subsidiary of the Company has
set aside on its books adequate reserves withaetfgzeto in accordance with Generally Acceptedodating Principles, and (iii) the failure
to make such payment pending such contest coulteasbnably be expected to have a Material AdvEeffeet, and (b) pay and discharge or
cause to be paid and discharged promptly all teaesessments and government charges or levieséhp@®n it or upon its income and
profits, or upon any of its property, real, perdaramixed, or upon any part thereof, as and whema@hd payable, as well as all lawful claims
for labor, materials and supplies or otherwise Whitunpaid, might become a lien or charge uparhquroperties or any part thereof, except
where the failure to make such payment could ragarably be expected to have a Material AdversecEfprovided however, that neither
the Company nor any Subsidiary of the Company $teatequired to pay and discharge or cause to ideapd discharged any such tax,
assessment, charge, levy or claim so long as tidityahereof shall be contested in good faithdppropriate proceedings, and the Compar
such Subsidiary, as the case may be, shall hawasisiet on its books adequate reserves determirsztordance with Generally Accepted
Accounting Principles with respect to any such tssessment, charge, levy or claim so contestatiefuprovidedthat, subject to the
foregoing proviso, the Company
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and each Subsidiary of the Company will pay or edose paid all such taxes, assessments, ch#&ygies, or claims upon the commencement
of proceedings to foreclose any lien which haschgd as security therefor.

SECTION 6.03. Financial Statements, Repatetc. Furnish to the Administrative Agent (with suffictezopies for each
Lender):

(@) within the earlier of (i) ninety (98ays of the end of each fiscal year of the Compar(ji) five (5) days of the date
on which the following is required to be filed withe Securities and Exchange Commission, auditeddimlated financial statements of the
Company and its Subsidiaries which shall includesatidated balance sheets of the Company and lisidiaries as of the end of such fiscal
year, together with consolidated income statemamdisstatements of cash flows for the Company an8ubsidiaries for such fiscal year anc
of and for the prior fiscal year, all prepared at@rdance with Generally Accepted Accounting Pples and accompanied by an opinion
thereon of Ernst & Young, LLP or other nationakcognized independent certified public accountesasonably acceptable to the Lenders
(the “Auditor”) which opinion shall not include aigng concern or like qualification or exceptionaoqualification or exception as to the scope
of the audit (except with respect to any newly &egliSubsidiary), together with the correspondiogsolidating balance sheets of the
Company and its Subsidiaries and the consolidatiaggments of income for the Company and its Sidy#d, all prepared under the
supervision of the Chief Financial Officer of ther@pany in accordance with Generally Accepted ActiagrPrinciples;

(b) within forty-five (45) days after tied of each of the first, second and third fispadrters of each fiscal year of the
Company, unaudited consolidated and consolidatiran€tial statements of the Company and its Subsidiawhich shall include unaudited
consolidated and consolidating balance sheetseo€timpany and its Subsidiaries as of the end d¢f sach quarter, together with consolidated
and consolidating income statements and consotidatgements of cash flows of the Company andubsi@liaries for each such quarter and
for the period commencing at the end of the previtacal year and ending with the end of such guaall in reasonable detail stating in
comparative form the respective figures for theegwonding date and period in the previous fisearyall prepared by or under the
supervision of the Chief Financial Officer of ther@pany in accordance with Generally Accepted ActiagrPrinciples (subject to year-end
adjustments and except for the absence of notestthe

(c) (i) a certificate prepared and sighbgdhe Auditor with each delivery required by daua), and (ii) a certificate
prepared and signed by the Chief Financial Offieith each delivery required by clauses (a) andgtating whether the Auditor or Chief
Financial Officer, as the case may be, shall hdtained knowledge of any Default or Event of Defatdgether with a certificate of the Chief
Financial Officer of the Company demonstrating tabf the last day of the relevant fiscal yeagumarter, as applicable, the Company was in
compliance with the financial condition covenargsferth in Section 7.13 hereof;

(d) together with delivery of the statentsereferred to in clause (a) above, a copy ofntheagement letter, if any,
prepared by the Auditor, or if such managemengidias not been received by the Company as ofdateh promptly upon receipt thereof;

(e) together with delivery of the statemnsereferred to in clauses (a) and (b) above, tificate of the Chief Financial
Officer indicating the “book-to-bill” ratio at thend of such fiscal quarter;
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® promptly after filing thereof, cogi®f all financial statements and material repthréd the Company sends to its
shareholders, and copies of all regular, periodit special financial information, proxy materiaksports and other information which the
Company shall file with the Securities and Excha@genmission;

(9) promptly after submission to any gowaent or regulatory agency, all documents andinédion (including Forms
8-K) furnished to such government or regulatoryregeother than such documents and information pegpim the normal course of business
and which could not reasonably be expected totresal Material Adverse Effect;

(h) promptly upon execution thereof, @gpof any amendments or modifications to any Indent

® promptly, from time to time, suchhet information regarding the operations, busirdfsrs and condition
(financial or otherwise) of the Company or any Sdiasy of the Company as any Lender may reasonggajyest.

Documents required to be delivered pursuant toselaia), (b), (c)(ii) (e), (f) and (g) of this Section 6.03 (to the extamy such documents are
included in materials otherwise filed with the SERy be delivered electronically and if so deliekrghall be deemed to have been delivered
on the date (i) on which the Company posts sucligents, or provides a link thereto on the Compamgbsite on the Internet at the website
address named www.veeco.com; or (i) on which siatuments are posted on the Company’s behalf éntamet or intranet website, if any,
to which each Lender and the Administrative Agemtéhaccess (whether a commercial, third-party welosiwhether sponsored by the
Administrative Agent); providethat: (A) the Company shall deliver paper copieswath documents to the Administrative Agent or begder
that requests the Company to deliver such papeesaomtil a written request to cease deliveringgpajppies is given by the Administrative
Agent or such Lender and (B) the Company shallfytitie Administrative Agent and each Lender (bytelpier or electronic mail) of the
posting of any such documents and provide to thmiAttrative Agent by electronic mail electroniasiens (i.e, soft copies) of such
documents. Notwithstanding anything contained Imgiiaievery instance the Company shall be requgatovide paper copies of the
Compliance Certificates required by Section 6.08&)(the Administrative Agent. Except for such Qaiance Certificates, the Administrative
Agent shall have no obligation to request the @livor to maintain copies of the documents refetoembove, and in any event shall have no
responsibility to monitor compliance by the Comparith any such request for delivery, and each Lestall be solely responsible for
requesting delivery to it or maintaining its copgsuch documents.

The Company hereby acknowledges that (a) the Adtnative Agent and/or the Arranger will make avaldaeto the Lenders and the Issuing
Lender materials and/or information provided bynorbehalf of the Company hereunder (collectiveGothpany Materials”) by posting the
Company Materials on IntraLinks or another simébactronic system (the “Platform”) and (b) certafrthe Lenders may be “public-side”
Lenders (.e., Lenders that do not wish to receive material noblipunformation with respect to the Company orsecurities) (each, a “Public
Lender”). The Company hereby agrees that (w) ath@any Materials that are to be made available Wi®@uenders shall be clearly and
conspicuously marked “PUBLIC” which, at a minimushall mean that the word “PUBLIC” shall appear phoantly on the first page thereof;
(x) by marking Company Materials “PUBLIC”, the Coary shall be deemed to have authorized the Admatige Agent, the Issuing Lender
and the Lenders to treat such Company Materiat®asontaining any material non-public informatieith respect to the Company or its
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securities for purposes of United States Federdstate securities laws; (y) all Company Matenatrked “PUBLIC are permitted to be ma
available through a portion of the Platform destgd@Public Investor’and (z) the Administrative Agent shall be entittedreat any Compar
Materials that are not marked “PUBLIC” as beingablie only for posting on a portion of the Platfonet designated “Public Investor”. In the
event that any Lender desires to be deemed a ‘tpaide Lender” it shall so notify the Company ahd Administrative Agent and, only
following such notification, shall the Company leguired to mark Company Material as “PUBLIC".

SECTION 6.04. Books and Records; AccessRoemises.

(@) Maintain adequate records and propeks of record and account in which full, true andrect entries will be
made in a manner to enable the preparation of fiahetatements in accordance with Generally Aagpgiccounting Principles, and which
shall reflect all material financial transactiorfdtte Company and each of its Subsidiaries andnmhteatters involving the assets and busit
of the Company and such Subsidiaries.

(b) At any time during normal businessitso(and upon reasonable advance notice so long Befault or Event of
Default has occurred and is then continuing), petine@ Administrative Agent or any Lender or anyrageor representatives thereof to examine
and make copies of and abstracts from the booksearmads of such information which the AdministvatiAgent or any Lender reasonably
deems necessary or desirable (including, withanitdition, the financial records of the Company @adbubsidiaries) and to visit the properties
of the Company or any of its Subsidiaries and soas the affairs, finances and accounts of thepaagnor any of its Subsidiaries with any of
their respective executive officers or the Compargtiependent accountants, provided that the tostsof shall be for the account of the
Lenders so long as no Default or Event of Defaudtlishave occurred and is then continuing. The kesdhall use reasonable efforts to
coordinate any such examinations, copying, vigitdiscussions.

SECTION 6.05. Notice of Adverse Change Promptly notify the Administrative Agent (and theliinistrative Agent shall
promptly notify each Lender) in writing of (a) anfiange in the business or the operations of thep@agnor its Subsidiaries which could
reasonably be expected to have a Material Adveffeet-and (b) any information which indicates thay financial statements which are the
subject of any representation contained in thiseggrent, or which are furnished to the Administeatgent or the Lenders pursuant to this
Agreement, fail to present fairly, as of the déeréof and for the period covered thereby, thenfifred condition and results of operations
purported to be presented therein, disclosing #tera thereof.

SECTION 6.06. Notice of Default Promptly notify the Administrative Agent (and thelinistrative Agent shall promptly
notify each Lender) of any Default or Event of Ddfavhich shall have occurred or the occurrencexastence of any event or circumstance
that in the reasonable judgment of the Companikédyl to become a Default or Event of Default, whitotice shall include a written statement
as to such occurrence, specifying the nature thiarbthe action (if any) which is proposed to &leeh with respect thereto.

SECTION 6.07. Notice of Litigation and Inestigations. Promptly notify the Administrative Agent (and thelinistrative
Agent shall promptly notify each Lender) of anyiact suit, investigation or proceeding at law oeguity or by or before any governmental
instrumentality or other agency which could reasbnae expected to have a Material Adverse Effect.
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SECTION 6.08. Notice of Default in Other greements. Promptly notify the Administrative Agent (and thewinistrative
Agent shall promptly notify each Lender) of anyaldt in the performance, observance or fulfilmehany of the obligations, covenants or
conditions contained in any agreement or instrurteemthich the Company or any Subsidiary of the Canypis a party which default could
reasonably be expected to have a Material AdveffeetE

SECTION 6.09. Notice of ERISA Event.Promptly, and in any event within ten (10) dayseiafhe Company or any Guarantor
knows any of the following, deliver to the Adminesive Agent (and the Administrative Agent shabhmptly notify each Lender) a certificate
of the Chief Financial Officer of the Company gswgtforth details as to the occurrence and the acti@ny, which the Company, any
Guarantor or any ERISA Affiliate is required or poses to take, together with any notices requirqut@posed to be given to or filed with or
by the Company, such Guarantor, such ERISA Affilighe PBGC, a Plan participant or the Plan adtné&icr, with respect thereto: that a
Reportable Event has occurred with respect to i, ftat an accumulated funding deficiency (as @efim Section 412 of the Code) has been
incurred or an application may be or has been nmtlee Secretary of the Treasury for a waiver odification of the minimum funding
standard (including any required installment paytseor an extension of any amortization period urgksction 412 of the Code with respec
a Single-Employer Plan, that a Plan has been textei reorganized, partitioned or declared insdlueder Title IV of ERISA, that one or
more Single-Employer Plans have an Unfunded Culriaility in excess of $1,000,000 in the aggreg#tat involuntary proceedings may be
or have been instituted to terminate a Plan, thimbaeeding has been instituted pursuant to Sebtiérof ERISA to collect a delinquent
contribution to a Plan, or that the Company, anp@ntor or any ERISA Affiliate will incur any liality (including any contingent or
secondary liability) to or on account of the teration of or withdrawal from a Plan under Sectio®204063, 4064, 4201 or 4204 of ERISA.
Upon request of any Lender, the Company will delteeeach Lender a complete copy of the annualrtéporm 5500) filed for each Single-
Employer Plan.

SECTION 6.10. Notice of Environmental Law/iolations . Promptly notify the Administrative Agent (and theliinistrative
Agent shall promptly notify each Lender) of thee#®t of any notice of an action, suit, or procegdaefore any court or governmental
department, commission, board, bureau, agencystnuimentality, domestic or foreign, pending agaihstCompany or any Subsidiary of the
Company relating to any alleged violation of anywiEmnmental Law which could reasonably be expetteldave a Material Adverse Effect.

SECTION 6.11. Compliance with Applicable Bws. Comply with the requirements of all applicable lawsges, regulations
and orders of any Governmental Authority, the bineafowhich could reasonably be expected to haveateNal Adverse Effect, including,
without limitation, the rules and regulations oé tBoard of Governors of the Federal Reserve Syatahthe Federal Deposit Insurance
Corporation.

SECTION 6.12. Additional Subsidiaries Give the Administrative Agent prompt written notickthe creation, establishment
or acquisition, in any manner, of any Material Sdiasy not existing as a Material Subsidiary on @lesing Date. Subject to the last sentence
of this Section 6.12, the Company or a Material Bstit Subsidiary, as appropriate, (a) shall exealRézdge Agreement, in the form of
Exhibit E-1 or Exhibit E-2 hereto (or such other agreement as shall be rejyréhe Administrative Agent), as applicable, wiglspect to (i)
all of the shares of capital stock or other ownigréfiterest of each Subsidiary which is or becomésaterial Domestic Subsidiary and (ii) 6!
of the capital stock or other ownership interestadh First-Tier Subsidiary of such Person whiabris
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becomes a Material Non-Domestic Subsidiary, (b)l slaaise each Subsidiary of such Person whichMsi@rial Domestic Subsidiary to
execute amendments with respect to the Guarantyhen8ecurity Agreement, pursuant to which suchsilidry becomes a “Guarantor” and
“Grantor” under the Guaranty and the Security Agreet, respectively, (c) shall deliver an opiniorcotinsel, (i) simultaneously with the
delivery of any Pledge Agreement executed purstgactause (a)(i) above and (ii) within 90 days'ué tielivery of any Pledge Agreement
executed pursuant to clause (a)(ii) above, that Sledge Agreement is valid and enforceable irjuhiediction of formation of such Material
Domestic Subsidiary and Material Non-Domestic Sdibsy, as the case may be, provided that if su¢hiap, in connection with the delivery
of any Pledge Agreement executed pursuant to ck@)&g above, cannot be provided, the Compangumh Material Non-Domestic
Subsidiary, as appropriate, shall execute any iatdit documents that may be required in order téepethe lien granted by such Pledge
Agreement in such jurisdiction and to enable suwmimsel to deliver an acceptable opinion with respgesreto and (d) with respect to the ple
of capital stock or other ownership interest of dwaterial Domestic Subsidiary that is a “certifiedtsecurity” within the meaning of Section 8-
102(a)(4) of the Uniform Commercial Code, delivertificates and powers with respect to such intsrdsly endorsed in blank, and, in the
event of uncertificated interests, to the exteatAldministrative Agent’s Lien therein is not alrggzerfected by the filing of the UCC-1
financing statements referred to in Section 5.0hékof, additional UCC-1 financing statementghim case of both (a), (b) and (d), within ten
(10) Business Days after the creation, establishimeacquisition of such Material Subsidiary andcamnection therewith shall deliver or ca
to be delivered such proof of corporate actionyimbency of officers and other documents as areistens with those delivered as to each
Subsidiary pursuant to Section 5.01 hereof on teifty Date, or as the Administrative Agent mayuest, each in form and substance
satisfactory to the Administrative Agent. In no Bvshall the Company be required to pledge anh@fissets of a Subsidiary of the Company
that is a controlled foreign corporation, as dediire Section 957(a) of the Code, including, butlimatted to the stock of any Subsidiary of the
Company held directly or indirectly by any such Sidiary.

SECTION 6.13. Environmental Laws Comply in all material respects with the requiretsesf all applicable Environmental
Laws, provide to the Lenders all documentationdnreection with such compliance that any of the lezadnay reasonably request, and del
indemnify, and hold harmless the Administrative Agand each Lender and their respective employegsits, officers, and directors, from
and against any claims, demands, penalties, filabdjties, settlements, damages, costs, or exgenswhatever kind or nature, known or
unknown, contingent or otherwise, arising out afiroany way related to, (a) the presence, dispasaklease of any Hazardous Materials on
any property at any time owned or occupied by then@any or any Subsidiary of the Company, (b) amggmal injury (including wrongful
death) or property damage (real or personal) aisirt of or related to such Hazardous Materialsafy lawsuit brought or threatened,
settlement reached, or government order relatirsyiotn Hazardous Materials, and/or (d) any violatibapplicable Environmental Laws,
including, without limitation, reasonable attornmyd consultant fees, investigation and laborateeg f court costs, and litigation expenses.

SECTION 6.14. NorMaterial Subsidiaries. In the event that the assets or revenues of theNflterial Subsidiaries, taken
a whole, shall, at any time, exceed twenty per(20fo) of Consolidated Total Assets or Consoliddtethl Revenues, then, at such time one or
more Non-Material Subsidiaries, as selected byCthmpany, shall be deemed Material Subsidiariebabtihhe NornMaterial Subsidiaries, tak
as a whole, shall no longer, account for more tixgemty percent of Consolidated Total Assets or @bdated Total Revenues. In the event
any Non-Material Subsidiary shall be deemed a Nit&ubsidiary, such Subsidiary or such Subsid&pdrent shall comply with the relevant
provisions of Section 6.12 hereof.
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SECTION 6.15. Foreign Opinions of Counsel Within 60 days of the Closing Date, the Companyigteiver to the
Administrative Agent an acknowledgment with resgeatach opinion of counsel previously deliverethi® Administrative Agent for each
Foreign Pledge Agreement delivered on the Priosi@tpDate with respect to any Non-Domestic Subsydighich, as of the Closing Date, is a
Material Non-Domestic Subsidiary, that such Fordiggdge Agreement remains valid and enforcealtledrjurisdiction of formation of the
applicable Material Non-Domestic Subsidiary whoapital stock or other ownership interest was pledo#ersuant thereto, notwithstanding the
execution and delivery of this Credit Agreement.

ARTICLE VII
NEGATIVE COVENANTS

The Company covenants and agrees with the Lenkatrsd long as the Commitments remain in effeetnyrof the principal of or
interest on any Note or any other Obligations heden shall be unpaid, it will not, and will not c&uor permit any of its Subsidiaries, directly
or indirectly, to:

SECTION 7.01. Indebtedness.Incur, create, assume or suffer to exist or otheavbiecome liable in respect of any
Indebtedness, other than:

(@) Indebtedness incurred prior to thie dieereof as described in Schedule 7.01 attachrediohend any refinancing of
such Indebtedness, provided that the aggregateipsiramount of such Indebtedness is not incre@saéss such increase is otherwise
permitted under Sections 7.01(b) through 7.01(In¢ b

(b) Indebtedness to the Lenders undsrAbreement, the Notes or any other Loan Document;

(c) Indebtedness for trade payables neclin the ordinary course of business; providezhqayables shall be paid or
discharged when due;

(d) Indebtedness consisting of guaranmpeesiitted pursuant to Section 7.03 hereof;

(e) Subordinated Indebtedness, includiitout limitation, indebtedness evidenced by thlb@dinated Notes,
providedthat such Subordinated Indebtedness shall not dx$2@0,000,000, in the aggregate, and providetier, that no Default or Event of
Default shall have occurred and be continuing attitne of incurrence thereof or would occur afteirg effect to the incurrence of such
Subordinated Indebtedness;

® Indebtedness secured by purchasesgpntiens as permitted under Section 7.02(i) heasaf Indebtedness arising
under Capital Leases; provided that the aggregatat of such Indebtedness shall not exceed $1500@luring any fiscal year of the
Company, or $30,000,000 at any one time outstandind, further, provided no Default or Event of &df shall have occurred and be
continuing at the time of incurrence thereof or Wooccur after giving effect to the incurrence o€k Indebtedness;

(9) Indebtedness with respect to Heddiggeements entered into by the Company, providatttie aggregate net
liabilities under all Hedging Agreements shall eateed $5,000,000 at
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the time of incurrence thereof, and provided furtileat such Hedging Agreements shall be entertedainly in the ordinary course of its
business and not for speculative purposes;

(h) Indebtedness arising under or wikpeet to foreign exchange contracts entered inthidyompany or any of its
Subsidiaries in the ordinary course of its busires$ not for speculative purposes for the purcloasale of foreign currency and with respect
to which the net daily settlement amount of anytipalar date, shall not exceed $25,000,000, irathgregate;

0] Indebtedness for taxes, assessnwerdther governmental charges or levies not yendeént or which are being
contested in good faith by appropriate proceedipgsyided, however, that adequate reserves witherghereto are maintained on the books
of the Company or any Subsidiary of the Compargcicordance with Generally Accepted Accounting Rpies;

) Indebtedness owing by (i) the Compsmany of its Material Subsidiaries or (ii) anyarial Subsidiary of the
Company to the Company or any other Material Sudsicf the Company;

(k) Indebtedness owing by (i) the Comptmgny of its Non-Material Subsidiaries or (ii)yaNon-Material Subsidiary
of the Company to the Company or any other Non-MgltS8ubsidiary of the Company, provided such Inddhess shall not exceed
$25,000,000, in the aggregate;

M unsecured Indebtedness of Non-Doim&ibsidiaries incurred in connection with perfarmoe standby letters of
credit, bank guarantees, bonds or similar arrangé&nancurred in the ordinary course of its bussnélse Dollar Equivalent Amount of which
shall not exceed $10,000,000 at any time;

(m) Indebtedness assumed in connectidm aviyy Permitted Acquisition, provided that suchelpi@dness is secured o
by those liens permitted under Section 7.02(h) dfere

(n) additional Indebtedness assumed imection with any Permitted Acquisition (not debed in Section 7.01(m) or
(0) hereof), not to exceed $5,000,000, in the agpyes provided that such Indebtedness is unseeumeghall be terminated within six months
after the closing date of such Permitted Acquisiamd, provided further that, no Default or EvenDefault shall have occurred and be
continuing or would occur after giving effect tetmcurrence of such Indebtedness;

(0) additional Indebtedness incurreddnrection with any Permitted Acquisition (not déised in Section 7.01(m) or
(n) hereof), not to exceed $5,000,000, in the agayee provided that such Indebtedness is unseam@ghall solely consist of promissory nc
issued by the Company or the Subsidiary of the Gompas applicable, in favor of the seller withpexst to such Permitted Acquisition and,
provided further that, no Default or Event of Ddfahall have occurred and be continuing or wouddus after giving effect to the incurrence
of such Indebtedness; and

(P) secured Indebtedness of Non-Dom@&tigsidiaries, not to exceed $5,000,000, in theeagge; and

(@) additional unsecured Indebtednegh®fCompany and its Subsidiaries (not describekkeition 7.01 (a) through (
hereof), not to exceed $5,000,000, in the aggregate

SECTION 7.02. Liens. Incur, create, make, assume or suffer to existLagry on any of
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their respective properties or assets, now or ffiereavned, other than:

(@) Liens existing on the date hereofi¢lvlare not described in Sections 7.02(b) throu§2 (1) hereof) as set forth on
Schedule 7.02 attached hereto, securing Indebtedngstanding on such date or incurred in connedtiith the extension, renewal or
refinancing of the Indebtedness secured by sudtiegiLiens; providethat any extension, renewal or replacement Liell bbedimited to the
property encumbered by the existing Lien and tlicfral amount of the Indebtedness being extendewed or refinanced does not incre

(b) Liens securing Indebtedness describh&ection 7.01(i) hereof, provided that no noti€¢dien has been filed or
recorded under the Code;

(c) carriers’, warehousemens’, mechanggdpliers’ or other like Liens arising in the iorary course of business and
not overdue for a period of more than sixty (60ysdar which are being contested in good faith andgpropriate proceedings, which
proceedings have the effect of preventing the fionfe or sale of the property subject thereto;

(d) Liens incurred or deposits to seqijréhe non-delinquent performance of tenders, Hidgle contracts (other than
for borrowed money), leases and statutory obligatidii) contingent obligations on surety, performo@ and appeal bonds, and (iii) other non-
delinquent obligations of similar nature; in eaelse, incurred in the ordinary course of business;

(e) any attachment, judgment or similemLarising in connection with any court or goveemtal proceeding, provided
that the execution or other enforcement of sucln isesffectively stayed within thirty (30) daysoprded, further that an Event of Default shall
not be deemed to occur solely by reason of theroaemice of such Liens beyond such thirty (30) dayqal so long as the aggregate amount
secured by all such continuing Liens does not ex&&©0,000;

® easements, rights of way, restricti@nd other similar charges or encumbrances iedunrthe ordinary course of
business which, in the aggregate, do not inteifesmy material respect with the occupation, uskemjoyment by the Company or any
Subsidiary of the Company of the property or assetaimbered thereby in the normal course of tlesjpective business or materially impair
the value of the property subject thereto;

(9) deposits or pledges required in ttidnary course of business in connection with woskeompensation,
unemployment insurance and other social secunitg;la

(h) Liens upon assets acquired in Peeahiftcquisitions, provided that such Liens encundmdy (i) specific equipment
or real property; or (ii) other assets acquiredunh Permitted Acquisition, provided that Lienssoich other assets do not secure more than
$5,000,000 of Indebtedness in the aggregate anddeie further that such Liens on such other asaetseleased within six months after the
closing date of such Permitted Acquisition;

0] purchase money Liens on any propadguired or held by the Company or its Subsidsainethe ordinary course of
business, securing Indebtedness permitted pursu&sction 7.01(f) hereof; provided in each cagadiDefault or Event of Default shall have
occurred and be continuing at the time such Liereated or shall occur after giving effect to su@n, (ii) such purchase money lien does not
secure more than 100% of the purchase price ofeandmbers only, the property acquired, and (iighspurchase money Lien does not secure
any Indebtedness other than in
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respect of the purchase price of the asset acquired

()] Liens arising in connection with Qb Leases permitted under Section 7.01(f) hengafvided, that no such Lien
shall extend to or cover any assets other thaagkets subject to such Capital Lease;

(k) Liens arising from precautionary UWmih Commercial Code financing statements filedlgdter notice purposes in
respect of operating leases, consignments andasiaritangements entered into by the Company ophity Subsidiaries in the ordinary cou
of business;

)] statutory and common law landlortiéns under leases;

(m) Liens in favor of banks or other ddpary institutions upon property or assets arisimgler the common law or
pursuant to contractual rights of set off;

(n) Liens securing Indebtedness describb&kction 7.01(p) hereof, provided that such kiertend only to assets of
the applicable Non-Domestic Subsidiary; and

(0) Liens granted to the Administrativgeht for the benefit of the Lenders pursuant toSbeurity Agreement.

SECTION 7.03. Guaranties. Guarantee, endorse, become surety for, or othefwiaey way become or be responsible for the
Indebtedness or obligations of any Person, whéth@greement to maintain working capital or equaapital or otherwise maintain the net
worth or solvency of any Person or by agreemeputchase the Indebtedness of any other Persogreement for the furnishing of funds,
directly or indirectly, through the purchase of gepsupplies or services for the purpose of digghgrthe Indebtedness of any other Person or
otherwise, or enter into or be a party to any amitfor the purchase of merchandise, materialgl®sgoor other property if such contract
provides that payment for such merchandise, médesapplies or other property shall be made rdgasdbf whether delivery of such
merchandise, supplies or other property is everenmdendered except:

(@) guaranties executed or committedrpddhe date hereof as described on Scheduleaft@éhed hereto including
any renewals or extension thereof provided thalh seanewals or extension do not increase the maxiexposure pursuant to the guaranty
(unless such increase is permitted by Section @)0&reof);

(b) endorsements of negotiable instrusémtcollection or deposit in the ordinary cousddusiness;
(c) guaranties of any Indebtedness utiderAgreement or any other Loan Document; and
(d) guaranties by the Company of any lneleéness permitted pursuant to Section 7.01 hefeariy Subsidiary of the

Company or guaranties by any Subsidiary of the Gomf such Indebtedness of the Company or any &hlesidiary.

SECTION 7.04. Salef Assets. Sell, lease, transfer or otherwise dispose of ttesipective properties and assets, whether or
not pursuant to an order of a federal agency omaission, except for (a) the sale of inventory digabof in the ordinary course of business, or
(b) solong as no

H-52




Event of Default shall have occurred and is coritigwr could occur as a result thereof, (i) the sal other disposition of properties or asse
longer used or useful in the conduct of their refipe businesses, and (ii) the sale or dispositiosssets in arms length transactions provided
that the net proceeds of any such sale shall reetezk$10,000,000, in any fiscal year, or $20,00D,00the aggregate.

SECTION 7.05. Sales of ReceivablesSell, transfer, discount or otherwise dispose ¢ésoaccounts receivable or other
obligations owing to the Company or any Subsidirthe Company, with or without recourse, exceptcilection in the ordinary course of
business.

SECTION 7.06. Loans and Investments Make or commit to make any advance, loan, extensfamedit or capital
contribution to, or purchase or hold beneficialhy atock or other securities, or evidence of Inddbess, of, purchase or acquire all or a
substantial part of the assets of, or make or geo@xist any interest whatsoever in, any othes®eexcept for (a) Eligible Investments; (b)
trade credit to customers, provided that such tiedixtended in the ordinary course of the busieéshe Company or such Subsidiary or if
such credit is not extended in the ordinary cowsseh credit does not exceed $10,000,000, in teeggte, at any time; (c) so long as no
Default or Event of Default shall have occurred anthen continuing, Permitted Equity Investmentghe Company or any Subsidiary of the
Company in any Person which is not a SubsidiathefCompany and loans by the Company or any Salrgith such Person in connection
with such Permitted Equity Investment, provided thech non-subsidiary entities are engaged in abss which is related to the business of
the Company, and provided further that aggregateited Equity Investment Costs incurred in coniwectvith all Permitted Equity
Investments shall not be in excess of $20,000,@)®ermitted Acquisitions by the Company and ahigsoSubsidiaries; (e) distributions
received by the Company solely as a result oftkieluntary conversion of a contractual right ta@ck or other investment; (f) investments,
loans or advances by the Company in any of its iids&es or by any Subsidiary of the Company in @@mpany or in any other Subsidiary of
the Company; and (g) so long as no Default or Ewéitefault shall have occurred and is then comtigwr would result therefrom,
repurchases by the Company of the SubordinatedsNptevided that the Company shall notify the Leageomptly following completion of
any such repurchase.

SECTION 7.07. Nature of Business Fail to carry on its business in substantiallyshene manner and in substantially the
same fields as such business is carried on andaivad as of the Closing Date.

SECTION 7.08. Sale and Leaseback Enter into any arrangement, directly or indirectiyth any Person whereby it shall sell
or transfer any personal property used or usefitkibusiness, whether now owned or hereafter aeduif at the time of such sale or
disposition it intends to lease or otherwise acgjthe right to use or possess (except by purclsasé)property or like property for a
substantially similar purpose.

SECTION 7.09. Federal Reserve Regulations?ermit any Loan or the proceeds of any Loan orathgr extension of credit
hereunder to be used for any purpose which violatés inconsistent with the provisions of Regudatil, U or X of the Board of Governors of
the Federal Reserve System.

SECTION 7.10. Accounting Policies and Predures. Permit any change in the accounting policies andgxtures of the
Company or any of its Subsidiaries, including ang®in fiscal year, provided, however, that anyigyobr procedure required to be changec
the Financial Accounting Standards Board (or obfeard or committee thereof) in order to comply wénerally Accepted
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Accounting Principles may be so changed; providethér, that any changes to the accounting practiod procedures of a Subsidiary
acquired in a Permitted Acquisition shall be petaditonly to the extent necessary or appropriateitdorm the accounting practices and
procedures of such Subsidiary with those of the @amy and its other Subsidiaries.

SECTION 7.11. Hazardous Materials Cause or permit any of its properties or asseletosed to generate, manufacture,
refine, transport, treat, store, handle, dispos&raffisfer, produce or process Hazardous Matesatspt in compliance in all material respects,
with all applicable federal, state and local lawsegulations, or cause or permit, as a resulngfiatentional or negligent act or omission on
part of the Company or any of its Subsidiariexlaase of Hazardous Materials onto such properagsset or onto any other property, excej
compliance in all material respects with such lawd regulations.

SECTION 7.12. Limitationson Fundamental Changes, Limitations on Consideratio; Amendments of Organizational
Documents. Except as permitted by Section 7.04 hereof, (amer consolidate with, or sell, assign, leasetloemvise dispose of (whether
one transaction or in a series of transaction®)radubstantially all of its assets (whether novhereafter acquired) to, any Person, or (b) except
with respect to a Permitted Acquisition, and exagpset forth on Schedule 7.12 hereto, merge @otioiate with or acquire all of the stock or
all or substantially all of the assets or the bes@of any Person or liquidate, wind up or dissolvsuffer any liquidation or dissolution, or (c)
enter into or agree to any amendment, modificagiowaiver of any term or condition of its respeetrganizational documents which would
adversely affect the rights and remedies of the idthtrative Agent or the Lenders or would otherwhsee a Material Adverse Effect.
Notwithstanding the foregoing, (a) any Domestic Sdiary may merge with and into the Company or Boynestic Subsidiary, (b) any N-
Domestic Subsidiary may merge with and into anob@n-Domestic Subsidiary, providedhatno Non-Domestic Subsidiary with respect to
which the Administrative Agent has received a pedfstock shall merge with and into another NonriBstic Subsidiary if 65% of the shares
or other ownership interests of the surviving Sdiasy cannot be pledged to the Administrative Agenthe benefit of the Lenders.

SECTION 7.13. FinancialCondition Covenants.
(@) Consolidated Senior Funded Debt tngttidated EBITA Permit the ratio of Consolidated Senior Fundettdo
Consolidated EBITA to be greater than 3.00:1.00.
(b) Consolidated Quick RatioPermit the Consolidated Quick Ratio to be lésst1.00:1.00.
(c) Consolidated Fixed Charge CoveragéoRaPermit the Consolidated Fixed Charge Coveradm Rabe less than
1.25:1.00.
(d) Pragax Loss. Permit a pre-tax loss greater than (i) $6,000,88 exist for the fiscal quarter ending Septengier

2007, or (ii) $5,000,000, on an aggregate basiexist during any two consecutive fiscal quartdrfie Company, commencing with the two
fiscal quarters ending December 31, 2007.

Compliance with all of the financial covenantsliistSection 7.13 may be determined by referentee@onsolidated
financial statements of the Company delivered éoAlministrative Agent in accordance with Sectiob3thereof. All financial covenants will
be applicable at all times and tested
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guarterly, as of the last day of each fiscal quarte

SECTION 7.14. Subordinated Debt (a) Except as permitted in Section 7.06(g) herdiogctly or indirectly prepay, defease,
purchase or redeem any Subordinated Debt, or (Bpensupplement or otherwise modify any of the @ions governing such subordination
in any way which would materially affect the intst®of the Lenders, without the prior written cartsef the Required Lenders.

SECTION 7.15. Dividends. Declare any cash dividend on, or make any paymemicoount of, or set apart assets for a sinking
or other analogous fund for the purchase, redemptiefeasance, retirement or other acquisitioaf, shares of any class of stock of the
Company whether now or hereafter outstanding, deenaay other distribution in respect thereof, aitflieectly or indirectly, whether in cash,
securities or property or in obligations of the Gany or in any combination thereof, or permit arffilidte to make any payment on account
of, or purchase or otherwise acquire, any sharesmpflass of the stock of the Company from angéterexcept for (a) so long as no Default
or Event of Default shall have occurred and is tbemtinuing or could occur as a result thereofurepase by the Company of its common
stock and dividends and distributions by the Conggarits shareholders provided that the aggregateuat of such permitted repurchases and
dividends and distributions does not exceed $1000@) in the aggregate, during the term of thise&gnent and (b) dividends or distributions
paid by any Subsidiary of the Company to its imragzlparent.

SECTION 7.16. Transactions with Affiliates Enter into any transaction, including, without ltation, the purchase, sale, or
exchange of property or the rendering of any servwidgth any Affiliate, except in the ordinary coersf and pursuant to the reasonable
requirements of the Company’s or any of its Sulasids’ business and upon fair and reasonable temtsss favorable to the Company or such
Subsidiary than they would obtain in a comparabiesalength transaction with a Person not an Atilia

SECTION 7.17. Negative PledgeEnter into any agreement with any Person other tham.enders pursuant to this Agreement
or any of the other Loan Documents which prohibittimits the ability of the Company or any of 8sibsidiaries to create, incur, assume or
suffer to exist any Lien upon its property, asseteevenues, whether now owned or hereafter aadjuinecept to the extent that any such
agreement relates only to specific property th#hiéssubject of a Permitted Lien.

SECTION 7.18. Indentures Amend or modify any of the provisions of any Indeetwithout the prior consent of the
Required Lenders other than amendments or modditatvhich do not adversely affect the Lenders.
ARTICLE Vi
EVENTS OF DEFAULT
SECTION 8.01. Events of Default In the case of the happening of any of the follap@vents (each an “Event of Default”):
€) failure to pay (i) the principal afyalL.oan or any reimbursement obligations with respe a drawing under any

Letter of Credit as and when due and payable jlonferest on any Loan or any fees or other amounter this Agreement, as and when due
and payable and, in the case of subclause (ii), snigh failure shall continue unremedied for aqukof two (2) Business Days;
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(b) any representation or warranty madgeemed made in this Agreement or any other LoacuBent shall prove to
be false or misleading in any material respect whade or given or when deemed made or given;

(c) any report, certificate, financiahtgment or other instrument furnished in conneotvih this Agreement or any
other Loan Document or the extensions of credietieder, shall prove to be false or misleading yraaterial respect when furnished, mad
given or when deemed made or given;

(d) default shall be made in the due ols®ce or performance of any covenant, conditioagreement of the Compa
or any Subsidiary of the Company to be performegyisuant to Article 6 of this Agreement (otheaartSection 6.03(a), (b), (c), or (d), Sec
6.04(b) and Section 6.06 hereof) and, in the casigi®osubclause (i) only, such default shall coné unremedied for a period of thirty (30)
consecutive days or (ii) pursuant to any other isiom of this Agreement or any other Loan Docunthat is not specifically addressed in
Sections 8.01(a), (b), (c) or (d)(i) hereof;

(e) default in the performance or commdin respect of any agreement or condition regattd any Indebtedness of 1
Company or any Guarantor in excess of $5,000,00@igfually or in the aggregate (other than the ISht# the effect of such default is to
accelerate the maturity of such Indebtedness petmit the holder or obligee thereof (or a trusiedehalf of such holder or obligee) to cause
such Indebtedness to become due prior to the staadwrity thereof, or any such Indebtedness shlbe paid when due (beyond any
applicable grace period);

® the Company or any Material Subgigishall (i) voluntarily commence any proceedindiler any petition seeking
relief under Title 11 of the United States Codealy other federal or state bankruptcy, insolvencsimilar law, (ii) consent to the institution
of, or fail to controvert in a timely and appropeananner, any such proceeding or the filing of sungh petition, (iii) apply for or consent to
employment of a receiver, trustee, custodian, sscater or similar official for the Company or akbaterial Subsidiary or for a substantial part
of its property; (iv) file an answer admitting theaterial allegations of a petition filed againghisuch proceeding, (v) make a general
assignment for the benefit of creditors, or (vRea@orporate action for the purpose of effecting ainthe foregoing; or the Company or any
Material Subsidiary becomes unable or admits inimgiits inability or fails generally to pay its loks as they become due;

(9) an involuntary proceeding shall benazenced or an involuntary petition shall be filaciicourt of competent
jurisdiction seeking (i) relief in respect of the@pany or any Material Subsidiary or of a substdtart of their respective property, uni
Title 11 of the United States Code or any otheefatlor state bankruptcy, insolvency or similar |y the appointment of a receiver, trustee,
custodian, sequestrator or similar official for thempany or any Subsidiary of the Company or feulastantial part of their property, or (iii)
the winding-up or liquidation of the Company or avigiterial Subsidiary and such proceeding or petitiball continue undismissed for sixty
(60) days or an order or decree approving or ondeainy of the foregoing shall continue unstayediareffect for sixty (60) days;

(h) one or more orders, judgments or eiexfor the payment of money in excess of $5,000i0the aggregate shall
rendered against the Company or any Subsidiafyeo€ompany which is not covered by insurance aagdime shall not have been paid in
accordance with such judgment, order or decreettiement and either (i) an enforcement proceesivadl have been
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commenced by any creditor upon such judgment, addecree, or (ii) there shall have been a perfaixty (60) days during which a stay of
enforcement of such judgment, order or decreeebgan of pending appeal or otherwise, was nof@cef

0] any Plan shall fail to maintain timenimum funding standard required under Section @fltbe Code for any Plan
year or part thereof or a waiver of such standarektension of any amortization period is applieddr granted under Section 412 of the C¢
any Plan is terminated by the Company, any Subgidiithe Company or any ERISA Affiliate or the et of termination proceedings under
ERISA, any Plan shall have an Unfunded Currentilitgha Reportable Event shall have occurred wébpect to a Plan or the Company, any
Subsidiary of the Company, or any ERISA Affiliatea#l have incurred a liability to or on accounteoPlan under Section 515, 4062, 4063,
4201 or 4204 of ERISA, and there shall result freomy such event or events the imposition of a liponuthe assets of the Company or any
Subsidiary of the Company, the granting of a ségumterest on such assets, or a liability to tlB&R or a Plan or a trustee appointed under
ERISA or a penalty under Section 4971 of the Cade, in each case, such event or condition, togethierall such events or conditions, if a
could reasonably be expected to result in liabditghe Company and the Subsidiaries of the Comjiaay aggregate amount exceeding
$1,000,000;

()] any material provision of any Loaediment shall for any reason cease to be in fotif@and effect in accordance
with its terms or the Company or any Guarantorlsgwabassert in writing;

(k) a Change of Control shall have occurred;

)] the Company shall designate any btedness other than Indebtedness arising und€rddit Agreement as
“Designated Senior Indebtedness” (as that ternefiied in each Indenture) without the prior writegoproval of the Required Lenders; or

(m) an Event of Default (as defined in theenture) shall have occurred and be continuing;

then, at any time thereafter during the continuarfamny such event, the Administrative Agent mayd,aupon the request of the Required
Lenders, shall, by written or telephonic noticete Company, take either or both of the followirgi@ns, at the same or different times, (a)
terminate the Commitments and (b) declare (i) théebl, both as to principal and interest, (i) aroant equal to the Aggregate Letters of Cr
Outstanding and (iii) all other Obligations, tofoethwith due and payable without presentment, deiarotest or other notice of any kind, all
of which are hereby expressly waived, anything amad herein or in the Notes to the contrary ndistanding; providedhoweverthat if an
event specified in Section 8.01(f) or (g) hereadlshave occurred, the Commitments shall automifitarminate and interest, principal and
amounts referred to in the preceding clausesiijijarid (iii) shall be immediately due and payahi¢hout presentment, demand, protest, or
other notice of any kind, all of which are exprgsshived, anything contained herein or in the Natethe contrary notwithstanding. With
respect to all Letters of Credit that shall notéaxpired or presentment for honor shall not haeiged, the Company shall provide the
Administrative Agent with Cash Collateral in an ambequal to the aggregate undrawn amount of setfels of Credit. Such Cash Collateral
shall be applied by the Administrative Agent tamburse Issuing Lender for drawings under Letter€refdit for which the Issuing Lender has
not been reimbursed and, to the extent not soegh@hall be held for the satisfaction of the rainsbment obligations of the Company at such
time or, if the maturity of the Loans has been
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accelerated, be applied to satisfy other Obligatiovith any amount remaining after such satisfastim be returned to the Company or paid to
such other party as may legally be entitled tosdmme.

ARTICLE IX
THE ADMINISTRATIVE AGENT

SECTION 9.01. Appointment, Powers and Immuities. Each Lender hereby irrevocably appoints and awhsrihe
Administrative Agent to act as its agent hereurather under the other Loan Documents with such poagese specifically delegated to the
Administrative Agent by the terms of this Agreemantl the other Loan Documents together with sulchrgiowers as are reasonably
incidental thereto. The Administrative Agent shielve no duties or responsibilities except thoseesgty set forth in this Agreement and the
other Loan Documents and shall not be a trustearfgiLender, nor is the Administrative Agent acting fiduciary capacity of any kind under
this Agreement or the other Loan Documents or $peet thereof or in respect of any Lender. The Adstriative Agent shall not be respons
to the Lenders for any recitals, statements, regmtesions or warranties contained in this Agreenoetihe other Loan Documents, in any
certificate or other document referred to or preddor in, or received by any of them under, thigéement or the other Loan Documents, or
for the value, validity, effectiveness, genuinenesdorceability or sufficiency of this Agreementtbe other Loan Documents or any other
document referred to or provided for herein or élreor for the collectibility of the Loans or fdrd validity or effectiveness of any assignment,
mortgage, pledge, security agreement, financingstant, document or instrument, or for the filinggording, re-filing, continuing or re-
recording of any thereof or for any failure by Bempany or any Guarantor to perform any of itsgdtibns hereunder or under the other Loan
Documents. The Administrative Agent may take aficarcs by itself and/or it may employ agents andragys-in-fact, and shall not be
responsible to any Lender, except as to moneyeosélgurities received by it or its authorized agiefior the negligence or misconduct of itself
or its employees or of any such agents or attormeyact, if such agents or attorneys-in-fact agkested by it with reasonable care. Neither the
Administrative Agent nor any of its directors, affrs, employees or agents shall be liable or resplenfor any action taken or omitted to be
taken by it or them hereunder or under the othemLidocuments or in connection herewith or thereveitept for its or their own gross
negligence or willful misconduct.

SECTION 9.02. Reliance by Administrative gent. The Administrative Agent shall be entitled to relyon, and shall not
incur any liability to any Lender for relying upaany certification, notice or other communicatiamc(uding any thereof by telephone, telex,
telegram or cable) believed by it to be genuine @rdect and to have been signed or sent by oebalbof the proper Person or Persons, and
upon advice and statements of legal counsel, inmtigrg accountants and other experts selected bAdiménistrative Agent. As to any matters
not expressly provided for by this Agreement oratteer Loan Documents, the Administrative Agentlishaall cases be fully protected in
acting, or in refraining from acting, hereundeuader the other Loan Documents in accordance wétntictions signed by the Required
Lenders, or such other number of Lenders as isfigubm Section 10.04 hereof, and such instrudiohthe Required Lenders or other number
of Lenders as aforesaid and any action taken luréafo act pursuant thereto shall be binding dofahe Lenders.

SECTION 9.03. Events of Default. The Administrative Agent shall not be deemed toehlavowledge of the occurrence of a
Default or Event of Default (other than the non4pawyt of principal of or interest on the Loans, wfcants payable in respect of draws under
Letters of Credit, or of fees to the extent the same required to be paid to the Administrative #der the account of the Lenders), unless the
Administrative Agent has received notice from a denor the Company specifying
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such Default or Event of Default and stating thathsnotice is a “Notice of Default”. In the evehat the Administrative Agent receives such a
notice of the occurrence of a Default or Event efdult, the Administrative Agent shall give pronmattice thereof to the Lenders. The
Administrative Agent shall (subject to Section 9t@feof) take such action with respect to such Weéa Event of Default as shall be directed
by the Required Lenders, except as otherwise peovid Section 10.04 hereof; provided that unleskiantil the Administrative Agent shall
have received such directions, the Administratiget may (but is not obligated to) take such actimmefrain from taking such action, with
respect to such Default or Event of Default adi#tlisdeem advisable in the best interest of thedeen

SECTION 9.04. Rights as a Lender.With respect to its Commitment and the Loans madi, he Person which is the
Administrative Agent, in its capacity as a Lenderdunder, shall have the same rights and poweesihéer as any other Lender and may
exercise the same as though it were not actingeafdministrative Agent, and the term “Lender” aehders” shall, unless the context
otherwise indicates, include each entity whichis Administrative Agent in its individual capacifjhe Person which is the Administrative
Agent and its Affiliates may (without having to acmt therefor to any Lender) accept deposits fiemy money to and generally engage in
kind of banking, trust or other business with th@@any or its Affiliates, as if it were not acting the Administrative Agent, and, except to
extent otherwise herein specifically set forth, tministrative Agent may accept fees and othes@ration from the Company or its
Affiliates, for services in connection with this Agggment or any of the other Loan Documents or atiserwithout having to account for the
same to the Lenders.

SECTION 9.05. Indemnification. The Lenders shall indemnify the Administrative Agéo the extent not reimbursed by the
Company under Section 10.03 hereof), ratably imatance with the aggregate outstanding principawarnof the Loans made by the Lenders
(or, if no Loans are at the time outstanding, fgtabaccordance with their respective Commitmerfta) any and all liabilities, obligations,
losses, damages, penalties, actions, judgments, sasts, expenses or disbursements of any kidichature whatsoever which may be impc
on, incurred by or asserted against the Adminisgakgent in its capacity as the Administrative Agen any way relating to or arising out of
this Agreement or any of the other Loan Documen&ny other documents contemplated by or refewwdtetein or therein or the transactions
contemplated hereby and thereby (including, witHimoitation, the costs and expenses which the Campgobligated to pay under Section
10.03 hereof or under the applicable provisionamf other Loan Document) or the enforcement ofafrthe terms hereof or of any other Loan
Document, provided that no Lender shall be liableainy of the foregoing to the extent they arisenfthe gross negligence or willful
misconduct of the Administrative Agent.

SECTION 9.06. NorReliance on Administrative Agent and Other Lenders. Each Lender agrees that it has, independently
and without reliance on the Administrative Agentoy other Lender, and based on such documentsfamchation as it has deemed
appropriate, made its own credit analysis of then@any and decision to enter into this Agreementthatlit will, independently and without
reliance upon the Administrative Agent or any othender, and based on such documents and informasiét shall deem appropriate at the
time, continue to make its own analysis and deossia taking or not taking action under this Agresator under the other Loan Documents.
The Administrative Agent shall not be required &z itself informed as to the performance or olzs®e by the Company of this Agreement
or the other Loan Documents or any other documnefatned to or provided for herein or therein omtspect the properties or books of the
Company. Except for notices, reports and other oharus and information expressly required to beifined to the Lenders by the
Administrative Agent hereunder or under the otheah. Documents, or furnished to the AdministratiygeAt with counterparts or copies for
the Lenders, the Administrative Agent shall notédnany duty or ability to provide any
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Lender with any credit or other information condegithe affairs, financial condition or businesdltg Company, which may come into the
possession of the Administrative Agent or anytefiffiliates.

SECTION 9.07. Failure to Act.Except for action expressly required of the Admsiirgitive Agent hereunder or under any other
Loan Documents, the Administrative Agent shalllircases be fully justified in failing or refusinig act hereunder or thereunder unless it shall
be indemnified to its satisfaction by the Lendegaiast any and all liability (except gross negligeand willful misconduct) and expense wt
may be incurred by it by reason of taking or couitig to take any such action.

SECTION 9.08. Resignation of the Adminisative Agent. Subject to the appointment and acceptance of a&ssoc
Administrative Agent as provided in this Sectio@®.the Administrative Agent may resign at any tioyenotifying the Lenders and the
Company. Upon any such resignation, the Requirediers shall have the right, with the approvahaf Company provided no Default or
Event of Default shall have occurred and then bicoing, such approval not to be unreasonablylveilth, delayed or conditioned, to appoi
successor to the Administrative Agent. If no susoeshall have been so appointed by the Requiraddrs (with the approval of the
Company) and shall have accepted such appointmidnnv80 days after the resigning Administrativeeig gives notice of its resignation, tt
the resigning Administrative Agent may, on behdlfe Lenders, appoint a successor Administratiget which shall be a bank of similar
standing with an office in New York, New York, on &ffiliate of any such bank. Upon the acceptantciscappointment as Administrative
Agent hereunder by a successor, such successbssbeded to and become vested with all the rigiasiers, privileges and duties of the
resigning Administrative Agent, and the resignindr#inistrative Agent shall be discharged from itsiekiand obligations hereunder as of such
date. The fees payable by the Company to a suacAdsainistrative Agent shall be the same as thas@aple to its predecessor unless
otherwise agreed between the Company and suchssaccéfter the Administrative Agent’s resignatioereunder, the provisions of this
Article and Section 10.03 hereof shall continuefiiect for the benefit of such resigning Adminisitra Agent in respect of any actions taken or
omitted to be taken by it while it was acting as &dministrative Agent.

SECTION 9.09. Sharing of Collateral and Panents. In the event that at any time any Lender shallioljtayment in respect
of the Obligations, or receive any collateral isgect thereof, whether voluntarily or involuntarifgrough the exercise of a right of banker’s
lien, set-off or counterclaim against the Compangtberwise, which results in it receiving morerthts pro rata share of the aggregate
payments with respect to all of the Obligationdiéotthan any payment expressly provided hereundee tistributed on other than a pro rata
basis), then such Lender shall be deemed to hiandtaneously purchased from the other Lendersagesim their Obligations so that the
amount of the Obligations held by each of the Lesdball be pro rata; provided, however, thatlibaany portion of such excess payment or
benefits is thereafter recovered from the Lenddackheceived the proportionate over-payment, sugkhzase shall be rescinded, and the
purchase price and benefits returned, to the ewffiesiich recovery, but without interest. The Conypagrees, to the extent it may do so under
applicable law, that each Lender so purchasingtiomoof another Lender’s Loan or participationaimy Letter of Credit may exercise all rights
of payment (including, without limitation, right$ set-off) with respect to such portion as fullyiisuch Lender were the direct holder of such
portion.
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ARTICLE X
MISCELLANEOUS

SECTION 10.01. Notices.All notices, requests and demands to or upon texive parties hereto to be effective shall be in
writing (including telecopy), and unless otherwésgoressly provided herein, shall be conclusivelgnded to have been received by a party
hereto and to be effective on the day on whichveedid by hand to such party or one Business Day béing sent by overnight mail to the

address set forth below, or, in the case of telgcmpice, when acknowledged as received, or if bgmegistered or certified mail, three (3)
Business Days after the day on which mailed inithied States, addressed to such party at suclessldr
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(@) if to the Administrative Agent, at:

HSBC Bank USA, National Association
534 Broad Hollow Road
Melville, New York 11747

Attention: Christopher J. Mendelsohn or Relationship Manadéreco Instruments Inc.
Telecopy: (631) 752-4340
E-mail: chris.mendelsohn@us.hsbc.com

With a copy to:

Farrell Fritz, P.C.
1320 Reckson Plaza
Uniondale, New York 11556-1320

Attention: Robert C. Creighton, Esq.

Telecopy: (516) 227-0777

E-Mail: rcreighton@farrellfritz.com
(b) if to the Company, at:

Veeco Instruments Inc.
100 Sunnyside Boulevard, Suite B
Woodbury, New York 11797

Attention: Chief Financial Officer
Telecopy: (516) 677-0380
E-Mail: jrein@veeco.com

With a copy to:

Veeco Instruments Inc.
100 Sunnyside Boulevard, Suite B
Woodbury, New York 11797

Attention: General Counsel
Telecopy: (516) 714-1208
E-Mail: grobbins@veeco.com
(c) if to any Lender, to its address set forth in tigmature page of this Agreement and to the persatesignated
-and -
(d) as to each such party at such other address apattgtshall have designated, (i) if such partg [sender, by writte

notice to the Administrative Agent and the Compdiiyif such party is the Company, by written reatito the Administrative Agent and each
Lender, and (iii) if such party is the AdministratiAgent, by written notice to the Company and dastder, in each case delivered in
accordance with the provisions of this Section 10.0
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(e) Notices and other communicationsltenders and the Issuing Lender hereunder maglbeered or furnished t
e-mail pursuant to procedures approved by the Adhtnative Agent, providethat the foregoing shall not apply to notices ty bander or the
Issuing Lender pursuant to Article Il hereof if Bucender or the Issuing Lender, as applicable nogified the Administrative Agent that it is
incapable of receiving notices under such Artigleekectronic communication. The Administrative Agenthe Company may, in its discreti
agree to accept notices and other communicatioith&veunder by electronic communications purstaprocedures approved by it, provided
that approval of such procedures may be limiteplatdicular notices or communications.

® Unless the Administrative Agent ativése prescribes, (i) notices and other commurocatisent to an e-mail
address shall be deemed received upon the semdeeipt of an acknowledgement from the intendeipieat (such as by the “return receipt
requested” function, as available, return e-maithier written acknowledgement), providdat if such notice or other communication is not
sent during the normal business hours of the rectpsuch notice or communication shall be deemdthve been sent at the opening of
business on the next business day for the recip@alt (ii) notices or communications posted torgarhet or intranet website shall be deemed
received upon the deemed receipt by the intendsgieat at its e-mail address as described inahegioing clause (i) of notification that such
notice or communication is available and identifythe website address therefor.

) THE PLATFORM IS PROVIDED “AS IS” ANDAS AVAILABLE.” THE ADMINISTRATIVE AGENT AND
ITS AFFILIATES DO NOT WARRANT THE ACCURACY OR COMPETENESS OF THE COMPANY MATERIALS OR THE
ADEQUACY OF THE PLATFORM, AND EXPRESSLY DISCLAIM IABILITY FOR ERRORS IN OR OMISSIONS FROM THE
COMPANY MATERIALS. NO WARRANTY OF ANY KIND, EXPRESSIMPLIED OR STATUTORY, INCLUDING ANY WARRANTY
OF MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPQS NON-INFRINGEMENT OF THIRD PARTY RIGHTS OR
FREEDOM FROM VIRUSES OR OTHER CODE DEFECTS, IS MABE THE ADMINISTRATIVE AGENT OR ITS AFFILIATES IN
CONNECTION WITH THE COMPANY MATERIALS OR THE PLATF@M. In no event shall the Administrative Agent oryaf its
Affiliates have any liability to the Company, angider, the Issuing Lender or any other Persoro&sds, claims, damages, liabilities or
expenses of any kind (whether in tort, contraattberwise) arising out of the Company’s or the Aulistrative Agent’s transmission of
Company Materials through the Internet, exceph&edxtent that such losses, claims, damages,itiebibr expenses are determined by a court
of competent jurisdiction by a final and nonappbkdgudgment to have resulted from the gross neglig or willful misconduct of the Agent;
provided, however, that in no event shall the Agent or any of itfiliftes have any liability to the Company, any den, the Issuing Lender
any other Person for indirect, special, inciderdahsequential or punitive damages (as opposeildct@r actual damages).

SECTION 10.02. Effectiveness; Survival; Intgration. This Agreement shall become effective on the date/loich all parties
hereto shall have signed a counterpart copy hemdEhall have delivered the same to the Adminiggagent. All representations and
warranties made herein and in the other Loan Doatsrend in the certificates delivered pursuanttoese thereto shall survive the making by
the Lenders of the Loans and the issuance by sluinig Lender of Letters of Credit, in each caséeaein contemplated and the execution and
delivery to the Lenders of the Notes evidencingltbans and shall continue in full force and effeztong as the Obligations hereunder are
outstanding and unpaid and the Commitments arfeéoteThe obligations of the Company pursuantéct®n 3.07, Section 3.08, Section 3
Section 3.13, Section 3.14, Section 6.13, and &edid.03 hereof shall,
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notwithstanding anything herein to the contraryrvive termination of this Agreement and paymenthef Obligations. This Agreement and
any separate letter agreements with respect tgpfeghle to the Administrative Agent constitute ¢éinéire contract among the parties relatir
the subject matter hereof and supersede any apdeaibus agreements and understandings, oralitiemjrrelating to the subject matter her

SECTION 10.03. ExpensesThe Company agrees (@) to indemnify, defend and hatmless the Administrative Agent, the
Issuing Lender and each Lender and their respestficers, directors, employees, and affiliatefean “indemnified person”) from and
against any and all losses, claims, damages,itiabibr judgments to which any such indemnifiedsBa may be subject and arising out of ¢
connection with the Loan Documents, the financicgstemplated hereby, the use of any proceeds bffencings or any claim, litigation,
investigation or proceeding relating to any of theegoing, whether or not any of such indemnifiedsons is a party thereto, and to reimburse
each of such indemnified persons upon demand fpreasonable legal or other expenses incurredrinection with the investigation or
defending any of the foregoing; provided that thie§oing indemnity will not, as to any indemnifigerson, apply to losses, claims, damages,
liabilities, judgments or related expenses to tktterg arising from the willful misconduct or grassgligence of such indemnified person, (b) to
pay or reimburse the Administrative Agent for &l dut-of-pocket costs and reasonable expensegéucin connection with the preparation
and execution of and any amendment, supplemenbdifitation to this Agreement, the Notes any othean Documents, and any other
documents prepared in connection herewith or thigmeand the consummation of the transactions eoplated hereby and thereby, including
without limitation, the reasonable fees and disbomasnts of Farrell Fritz, P.C., counsel to the Adstrative Agent, and (c) to pay or reimburse
each Lender and the Administrative Agent for adlitttosts and expenses incurred in connection tvétenforcement and preservation of any
rights under this Agreement, the Notes and therdtbhan Documents, including, without limitationgtheasonable fees and disbursements of
counsel (including, without limitation, in-housewsel) to the Administrative Agent and to the salkenders, including all such out-pbcke
expenses incurred during any work-out, restrucguonnegotiations in respect of the Obligations.

SECTION 10.04. Amendments and Waivers With the written consent of the Required Lenddrs,Administrative Agent and
the Company may, from time to time, enter into t@ritamendments, supplements or modifications hévette purpose of adding any
provisions to this Agreement or the Notes or anthefother Loan Documents or changing in any matireerights of the Lenders or of the
Company hereunder or thereunder, and with theemritonsent of the Required Lenders, the Adminisgatgent on behalf of the Lenders n
execute and deliver to the Company a written imsémt waiving, on such terms and conditions as tthiAistrative Agent or the Required
Lenders may specify in such instrument, any ofrdtgiirements of this Agreement or the Notes ordcfrthhe other Loan Documents or any
Default or Event of Default; providechowever, that no such waiver and no such amendment, @laognt or modification shall (a) extend
the maturity of any Note or any installment therepthe Revolving Credit Commitment Termination &gb) reduce the rate or extend the
time of payment of interest on any Note or any fesgable to the Lenders hereunder; (c) reduceriheipal amount of any Note or the amo
of any reimbursement due in respect of any Lett@redit; (d) amend, modify or waive any provisiofthis Section 10.04 or Sections 3.11 or
9.09 (to the extent that such revisions would affiee pro rata sharing of the Lenders, other thenges resulting from permitted assignme
(e) reduce the percentage specified in the dedimitif Required Lenders or amend or modify any opinevision hereof specifying the number
or percentage of Lenders required to waive, amemdadlify any rights hereunder or make any detertionagranting consent hereunder; (f)
consent to the assignment or transfer by the Coynphany of its rights or obligations under thisrAgment; (g) except as expressly permitted
pursuant to this Agreement or any other Loan Doaume
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release any collateral security granted to the Adstrative Agent, if any; (h) release any Guarafftom its Guaranty, or limit any Guarantor’s
liability with respect to its Guaranty, except witspect to the release of any Guarantor whichespently becomes a Non-Material
Subsidiary; or (i) increase the amount of the T@@inmitment; or (j) permit any Letter of Creditugsl hereunder to expire on or after the
Revolving Credit Commitment Termination Date, itle@ase specified in clauses (a) through (j) alvatieout the written consent of all the
Lenders; and providedfurther, that no such waiver and no such amendment, suygpieor modification shall (i) amend, modify, supplent

or waive any provision of Article IX hereof withgpect to the Administrative Agent without the vaittconsent of the Administrative Agent or
(ii) increase the amount of any Lender’'s Commitmeitlhout the written consent of such Lender. Anglswaiver and any such amendment,
supplement or modification shall apply equally &xle of the Lenders and shall be binding upon thmgamy, the Lenders, the Administrative
Agent and all future holders of the Notes.

SECTION 10.05. Successors and Assigns; Paitiations.

(@) This Agreement shall be binding upod inure to the benefit of the Company, the Lesidbie Administrative
Agent, all future holders of the Notes and thespextive successors and assigns, except that the&y may not assign or transfer any of its
rights or obligations under this Agreement or atheo Loan Document without the prior written contsgiheach Lender (and any such
assignment or transfer without such consent slealildl and void).

(b) Any Lender may, in the ordinary caund its commercial banking business and in aceardavith applicable law,
at any time sell to one or more banks or othemfiel institutions (“ Participanty participating interests in any Loan owing to Bugender,
any Note held by such Lender, any Commitment ohdiender or any other interest of such Lender hateu In the event of any such sale by
a Lender of participating interests to a Partictpanch Lender’s obligations under this Agreemerihe other parties under this Agreement
shall remain unchanged, such Lender shall remaéhys@sponsible for the performance thereof, duehder shall remain the holder of any
such Note for all purposes under this Agreemerntt,the Company and the Administrative Agent shatitctwe to deal solely and directly with
such Lender in connection with such Lender’s rigitd obligations under this Agreement. The Comparges that each Participant shall be
entitled to the benefits of Sections 3.07, 3.08033.13 and 3.14 hereof with respect to its pigditon in the Commitments and in the Loans
and Letters of Credit outstanding from time to tipevided, however, that no Participant shall be entitled to receing greater amount
pursuant to such Sections than the transferor Lremdald have been entitled to receive in respethefamount of the participation transferred
by such transferor Lender to such Participant hmduch transfer occurred. No Participant shall lheeight to consent to any amendment to,
or waiver of, any provision of this Agreement, gxcthe transferor Lender may provide in its agrestmgth the Participant that such Lender
will not, without the consent of the Participargree to any amendment or waiver described in cléajstarough clause (k) of Section 10.04
hereof.

(c) Subject to the last sentence of plaisagraph (c) any Lender may, in the ordinary aofsts commercial banking
business and in accordance with applicable laangttime sell to any Lender or any domestic bankifiifjate thereof, and, with the consent
the Administrative Agent, and, so long as no DdfauEvent of Default shall have occurred and batiooiing, the Company (which in each
case shall not be unreasonably withheld, delayediditioned), to one or more additional banksimatricial institutions (* Purchasing Lenders
") all or any part of its rights and obligationsdar this Agreement and the other Loan Documentsyaent to an Assignment and Acceptance
Agreement, executed by such Purchasing Lender,tsaiebferor Lender and the Administrative Agentd(@n the case of an Assignment and
Acceptance Agreement relating to a Purchasing Letide is not then a
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Lender or a domestic banking affiliate thereofpadgecuted by the Company), and delivered to thmiAdtrative Agent for its acceptance.
Upon such execution, delivery and acceptance frothadter the effective date specified in such Assignt and Acceptance Agreement, (i) the
Purchasing Lender thereunder shall be a party dhhared, to the extent provided in such AssignmedtAeceptance Agreement, have the rights
and obligations of a Lender hereunder with Committa@s set forth therein and (ii) the transferander thereunder shall, to the extent
provided in such Assignment and Acceptance Agre¢rberreleased from its obligations under this &gnent arising after such transfer (and,
in the case of an Assignment and Acceptance Agreecoeering all or the remaining portion of a trimer Lender’s rights and obligations
under this Agreement, such transferor Lender sleabe to be a party hereto except as to SectiBAs308, 3.10 and 10.03 hereof for the
period prior to the effective date). Such Assigntreerd Acceptance Agreement shall be deemed to athendgreement to the extent, and
only to the extent, necessary to reflect the aglditif such Purchasing Lender and the resultingsajent of Commitment Proportions arising
from the purchase by such Purchasing Lender afrallportion of the rights and obligations of strgmsferor Lender under or in respect of this
Agreement and the Notes. On or prior to the effectiate specified in such Assignment and Acceptagceement, the Company, at its own
expense, shall execute and deliver to the Admatise Agent, in exchange for the surrendered Noteew Revolving Credit Note to the order
of such Purchasing Lender in an amount equal tb €aenmitments assumed by it pursuant to such Asségi and Acceptance Agreement
and, if the transferor Lender has retained any Citomemt hereunder, a new Revolving Credit Note ®drder of the transferor Lender in an
amount equal to such Commitment retained by itunegter. Such new Notes shall be in a principal arhegnal to the principal amount of st
surrendered Notes, shall be dated the effective sfacified in the Assignment and Acceptance Agesgrand shall otherwise be in the forn
the Notes replaced thereby. The Notes surrendgréaeltransferor Lender shall be returned by theniistrative Agent to the Company
marked “cancelled”. Anything in this Section 1010&he contrary notwithstanding, no transfer tauacRasing Lender shall be made pursuant
to this paragraph (c) if (x) such transfer by ang ¢ransferor Lender to any one Purchasing Leratbef than a Purchasing Lender which is a
Lender hereunder prior to such transfer) is ineespf less than $10,000,000 of the Commitmentioh transferor Lender or (y) if less than
all of the Commitment of such transferor Lenddrassferred, after giving effect to such transfer éamount held by any transferor Lender
would be less than $10,000,000.

(d) The Administrative Agent, on behdltioe Company, shall maintain at its address reéeto in Section 10.01 here
a copy of each Assignment and Acceptance Agreedwsiviered to it and a register (the “ Registefior the recordation of the names and
addresses of the Lenders and the commitments @fprncipal amount of the Loans owing to, each larfdom time to time. The entries in t
Register shall be conclusive, in the absence ofothstnable error and the Company, the Administratigent and the Lenders may treat each
Person whose name is recorded in the Registeeasnrther of the Loans recorded therein for all pagsoof this Agreement. The Register shall
be available for inspection by the Company or aagider at any reasonable time and from time to tipwn reasonable prior notice.

(e) Upon its receipt of an Assignment Awedeptance Agreement executed by a transferoreresudd a Purchasing
Lender (and, in the case of a Purchasing Lendéidhmeot then a Lender or an Affiliate thereof,thg Company) together with payment by the
Purchasing Lender to the Administrative Agent oégistration and processing fee of $3,500 if thecRasing Lender is not a Lender prior to
the execution of an Assignment and Acceptance Agea¢ and $2,500 if the Purchasing Lender is a Liepder to the execution of an
Assignment and Acceptance Agreement, the Adminiger@gent shall (i) accept such Assignment andejatance Agreement, (ii) record the
information contained therein in the Register, éidgive prompt notice of such acceptance and
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recordation to the Lenders and the Company.

® The Company authorizes each Lendeligclose to any Participant or Purchasing Lelfeach, a * Transfered
and any prospective Transferee any and all finhidi@rmation in such Lender’s possession conceytire Company and its Affiliates which
has been delivered to such Lender by or on beliéiifeoCompany pursuant to this Agreement or whiaé heen delivered to such Lender by
Company in connection with such Lender’s creditea®on of the Company and its Subsidiaries proentering into this Agreement.

(9) If, pursuant to this Section 10.08y énterest in this Agreement, a participation agnent, or any Note is transfer
to any transferee which is organized under the lafvesy jurisdiction other than the United Statesuoy State thereof, the transferor Lender
shall cause such Transferee, concurrently witteffectiveness of such transfer, (i) to represenihéotransferor Lender (for the benefit of the
transferor Lender, the Administrative Agent and @@mpany) that under applicable law and treatiegares will be required to be withheld by
the Administrative Agent, the Company, or the tfarer Lender with respect to any payments to beentadsuch Transferee in respect of the
Loans, (ii) to furnish to the Administrative Agethg transferor Lender and the Company the docuatientrequired of Lenders under Section
3.10(c) hereof, and (iii) to agree (for the benefithe Administrative Agent, the transferor Lended the Company) to provide the
Administrative Agent, the transferor Lender and @wmpany such additional documentation requiretidnyders in the future under Section
3.10(c) hereof.

(h) Any Lender may at any time pledgassign or grant a security interest in all or aast pf its rights under this
Agreement and the other Loan Documents, includimgpertion of its Notes, to any of the twelve (E&deral Reserve Banks organized under
Section 4 of the Federal Reserve Act, 12 U.S.Cti@e841, provided that no such assignment shkdbse the transferor Lender from its
Commitments or its obligations hereunder or sulngtiany such pledgee or assignee for such Lendepagy to this Agreement.

SECTION 10.06. No Waiver; Cumulative Remedg Neither any failure nor any delay on the part of eander, the Issuing
Lender or the Administrative Agent in exercising aight, power or privilege hereunder or under &lote or any other Loan Document shall
operate as a waiver thereof, nor shall a singfeadial exercise thereof preclude any other ohienrexercise of any other right, power or
privilege. The rights, remedies, powers and prgeke herein provided or provided in the other LoacWnents are cumulative and not
exclusive of any rights, remedies powers and @@k provided by law.

SECTION 10.07. APPLICABLE LAW. THIS AGREEMENT AND THE NOTES SHALL BE GOVERNED BY AND
CONSTRUED IN ACCORDANCE WITH THE LAWS OF THE STATE OF NEW YORK, WITHOUT REGARD TO PRINCIPLES
OF CONFLICTS OR CHOICE OF LAW.

SECTION 10.08. SUBMISSION TO JURISDICTION; JRY WAIVER. THE COMPANY HEREBY IRREVOCABLY
SUBMITS TO THE JURISDICTION OF ANY FEDERAL OR STATE COURT IN THE STATE OF NEW YORK, COUNTY OF
NEW YORK, COUNTY OF NASSAU OR COUNTY OF SUFFOLK IN ANY ACTION, SUIT OR PROCEEDING BROUGHT
AGAINST IT AND RELATED TO OR IN CONNECTION WITH THI S AGREEMENT OR ANY OTHER LOAN DOCUMENT OR
ANY OF THE TRANSACTIONS CONTEMPLATED HEREBY OR THER EBY, AND TO THE EXTENT
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PERMITTED BY APPLICABLE LAW, THE COMPANY HEREBY WAI VES AND AGREES NOT TO ASSERT BY WAY OF
MOTION, AS A DEFENSE OR OTHERWISE, IN ANY SUCH SUIT , ACTION OR PROCEEDING ANY CLAIM THAT IT IS NOT
PERSONALLY SUBJECT TO THE JURISDICTION OF SUCH FEDE RAL OR STATE COURTS, THAT SUCH SUIT, ACTION OR
PROCEEDING IS BROUGHT IN AN INCONVENIENT FORUM, THA T THE VENUE OF SUCH SUIT, ACTION OR
PROCEEDING IS IMPROPER, OR THAT THIS AGREEMENT OR A NY OTHER LOAN DOCUMENT OR ANY OTHER
DOCUMENT OR INSTRUMENT REFERRED TO HEREIN OR THEREI N OR THE SUBJECT MATTER HEREOF OR THEREOF
MAY NOT BE LITIGATED IN OR BY SUCH FEDERAL OR STATE COURTS. TO THE EXTENT PERMITTED BY APPLICABLE
LAW, THE COMPANY AGREES NOT TO (i) SEEK AND HEREBY WAIVES THE RIGHT TO ANY REVIEW OF THE
JUDGMENT OF ANY SUCH COURT BY ANY COURT OF ANY OTHE R NATION OR JURISDICTION WHICH MAY BE

CALLED UPON TO GRANT AN ENFORCEMENT OF SUCH JUDGMEN T OR (ii) ASSERT ANY COUNTERCLAIM IN ANY
SUCH SUIT, ACTION OR PROCEEDING UNLESS SUCH COUNTERCLAIM IS A COMPULSORY OR MANDATORY
COUNTERCLAIM UNDER APPLICABLE LAWS GOVERNING CIVIL PROCEDURE. THE COMPANY AGREES THAT
SERVICE OF PROCESS MAY BE MADE UPON IT BY CERTIFIED OR REGISTERED MAIL TO THE ADDRESS FOR NOTICES
SET FORTH IN THIS AGREEMENT OR ANY METHOD AUTHORIZE D BY THE LAWS OF NEW YORK. EACH PARTY
HERETO KNOWINGLY, VOLUNTARILY AND INTENTIONALLY WAI VES TO THE EXTENT PERMITTED BY APPLICABLE
LAW THE RIGHT TO A TRIAL BY JURY IN RESPECT OF ANY CLAIM BASED HEREON, ARISING OUT OF, UNDER OR IN
CONNECTION WITH THIS AGREEMENT, THE NOTES OR ANY OT HER LOAN DOCUMENT OR ANY COURSE OF
CONDUCT, COURSE OF DEALINGS, STATEMENTS (WHETHER VE RBAL OR WRITTEN) OR ACTIONS OF ANY PARTY
RELATING THERETO, AND AGREES THAT NO PARTY WILL SEE K TO CONSOLIDATE ANY SUCH ACTION WITH ANY
OTHER ACTION IN WHICH A JURY TRIAL CANNOT BE OR HAS NOT BEEN WAIVED. EXCEPT AS PROHIBITED BY LAW,
THE COMPANY HEREBY WAIVES ANY RIGHT IT MAY HAVE TO  CLAIM OR RECOVER IN ANY LITIGATION ANY
SPECIAL, EXEMPLARY, PUNITIVE OR CONSEQUENTIAL DAMAG ES OR ANY DAMAGES OTHER THAN, OR IN ADDITION
TO, ACTUAL DAMAGES. THE COMPANY CERTIFIES THAT NO R EPRESENTATIVE, AGENT OR ATTORNEY OF THE
ADMINISTRATIVE AGENT, THE ISSUING LENDER OR ANY LEN DER HAS REPRESENTED, EXPRESSLY OR OTHERWISE,
THAT THEY WOULD NOT, IN THE EVENT OF LITIGATION, SE EK TO ENFORCE THE FOREGOING WAIVER. THIS
WAIVER CONSTITUTES A MATERIAL INDUCEMENT FOR THE LE NDERS TO ENTER INTO THIS AGREEMENT AND TO
MAKE THE LOANS AND OTHER EXTENSIONS OF CREDIT.

SECTION 10.09. Severability. In case any one or more of the provisions containelis Agreement, any Note or any other
Loan Document should be invalid, illegal or unen&able in any respect in any jurisdiction, thedigli legality and enforceability of the
remaining provisions contained herein and therkall s10t in any way be affected or impaired therabguch jurisdiction nor shall such
invalidity, illegality or unenforceability invalida such affected provision in any other jurisdistio

SECTION 10.10. Right of Setoff. The Company and the Guarantors hereby grant tddngnistrative Agent, the Issuing
Lender, each Lender and each Affiliate of each leend continuing lien, security interest and righsetoff as security for all liabilities and
obligations to the Administrative Agent, the Isguirender and each Lender, whether now existingeogdfter arising, upon and against all
deposits, credits, collateral and property, nowaeneafter in the possession, custody, safekeeping o
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control of the Administrative Agent, the Issuingnder, any Lender or any Affiliate of such Lended dimeir respective successors or assigns or
in transit to any of them. At any time, without dema or notice (any such notice being expressly @hhy the Company), the Administrative
Agent, the Issuing Lender, each Lender and eaciiadf of each Lender may set off the same or any fhereof and apply the same to any
liability or obligation of the Company or any Guatar even though unmatured and regardless of tequaty of any other collateral securing
this AgreementANY AND ALL RIGHTS TO REQUIRE THE ADMINISTRATIVE AG ENT, THE ISSUING LENDER, EACH

LENDER OR ANY AFFILIATE OF EACH LENDER TO EXERCISE ITS RIGHTS OR REMEDIES WITH RESPECT TO ANY

OTHER COLLATERAL WHICH SECURES THIS AGREEMENT, PRIO R TO EXERCISING ITS RIGHT OF SETOFF WITH

RESPECT TO SUCH DEPOSITS, CREDITS OR OTHER PROPERTYOF THE COMPANY OR ANY GUARANTOR, ARE

HEREBY KNOWINGLY, VOLUNTARILY AND IRREVOCABLY WAIVE  D.

SECTION 10.11. Confidentiality. Each of the Administrative Agent and each Lendeeeg to keep confidential all non-public
information, materials and documents furnishedh®y@ompany to the Administrative Agent and the lezagbursuant to this Agreement (the
“Confidential Information”). Notwithstanding theregoing, such party shall be permitted to discloeefidential Information (a) to such of its
officers, directors, employees, agents, represeataand professional advisors in any of the tretisas contemplated by, or the administration
of, this Agreement; (b) to the extent such Conft@grinformation (i) becomes publicly available etithan as a result of a breach of this
Section 10.11 by the disclosing party, or (ii) b®es available to such party on a non-confidentigiofrom a source other than the Company
or its Subsidiaries which to such party’s knowledgrot prohibited from disclosing such Confidehtidormation to such party by a
contractual or other legal obligation; (c) to theemt the Company or any of its Subsidiaries dhalle consented to such disclosure in writing;
or (d) to any prospective transferee or participammonnection with any contemplated transfer ef Hotes or any interest therein provided <
transferee or participant agrees to treat the @enfial Information in a manner consistent witlst8ection 10.11. Nothing herein shall prohibit
the disclosure of Confidential Information requiiacconnection with any litigation or where suckaosure is required pursuant to applicable
laws, regulations, court order or similar legalqass or requested by any governmental agency oyt provided, however, in the event t
such party is requested or required by law to diselany of the Confidential Information, such patigll provide the Company with written
notice, unless notice is prohibited by law, of @gh request or requirement so that the Companysely a protective order or other
appropriate remedy; provided that no such notificashall be required in respect of any disclosanegulatory authorities having jurisdiction
over such party.

SECTION 10.12. Headings.Section headings used herein are for convenienceference only and are not to affect the
construction of or be taken into consideratiomiteipreting this Agreement.

SECTION 10.13. Construction. This Agreement is the result of negotiations betwead has been reviewed by, the Company,
the Administrative Agent, the Lenders and theipessive counsel. Accordingly, this Agreement shalldeemed to be the product of each
hereto, and no ambiguity shall be construed infaf@r against either the Company, the AdministeaAgent, or any Lender.

SECTION 10.14. Counterparts. This Agreement may be executed in two or more aparts, each of which shall constitute
original, but all of which, taken together, shalhstitute one and the same instrument.
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SECTION 10.15. Special Provisions with Respito Subordinated Notes. The parties acknowledge and agree that the
indebtedness of the Company to the Lenders herewshd# constitute “Designated Senior Indebtednésspurposes of the Indentures.

SECTION 10.16. US Patriot Act Each Lender that is subject to the requirementee@fJSA Patriot Act (Title 11l of Pub. L.
107-56 (signed into law October 26, 2001)) (thet”Abereby notifies the Company that pursuant ®rquirements of the Act, it is required
to obtain, verify and record information that idéas the Company, which information includes ttane and address of the Company and
other information that will allow such Lender teemtify the Company in accordance with the Act. Qmnpany will provide such information
and take such actions as are reasonably requestbe Bdministrative Agent or any Lender in ordeassist such party in maintaining
compliance with the Act.

SECTION 10.17. Documentation Agent North Fork Bank, in its capacity as DocumentatiayeAt, shall have no
responsibilities or obligations hereunder, provitieat the provisions of this Section 10.17 shatlaféect or limit their responsibilities, rights
obligations as Lenders hereunder.

[next page is sighature page]
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IN WITNESS WHEREOF , the Company, the Administrative Agent and thedegs have caused this Agreement to be duly exe
by their duly authorized officers, as of the dag gear first above written.

VEECO INSTRUMENTS INC.

By: /s/ John F. Rein, J

Name:John F. Rein, Ji
Title: Executive Vice President/Chi

Financial Officer
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Revolving Credit
Commitment: $30,000,00(

HSBC BANK USA, NATIONAL
ASSOCIATION, as Administrative Agent, as a
Lender, as Swingline Lender and as Issuing Lende

By: /s/ Christopher Mendelsol
Name: Christopher Mendelsof

Title:

FirstVice Presiden

Lending Office for Prime Rate Loar

HSBC Bank USA, National Associatic
Special Lending Dept., 28Floor

1 HSBC Cente
Buffalo, New York 1420:

Lending Office for Eurocurrency Loar

HSBC Bank USA, National Associatic
Special Lending Dept., 28Floor

1 HSBC Cente
Buffalo, New York 1420:

Address for Notices
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HSBC Bank USA, National Associatic

534 Broad Hollow Roa

Melville, New York 11747

Attention: Relationship Manage-
Veeco Instruments In

Telecopy: (631) 75:-4340




Revolving Credit
Commitment: $20,000,00(

NORTH FORK BANK, as a Lender

By: /s/Jed Pomerani

Name: Jed Pomerani
Title: VP

Lending Office for Prime Rate Loar

North Fork Bank

275 Broadhollow Roa
Melville, NY 11747
Attention: Jed Pomerant

Lending Office for Eurocurrency Loan
North Fork Bank
275 Broadhollow Roa

Melville, NY 11747
Attention: Jed Pomerant

Address for Notices
North Fork Bank
275 Broadhollow Roa
Melville, NY 11747
Attention: Jed Pomerant
Telecopy: (631) 53:-2797
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Revolving Credit SOVEREIGN BANK, as a Lender
Commitment: $17,500,00(

By: /s/ Christine Gerul
Name: Christine Gerulz
Title: Senior Vice Presider

Lending Office for Prime Rate Loar

Sovereign Banl

3 Huntington Quadrang

Melville, NY 11747

Attention: Christine Gerula, Sen. V

Lending Office for Eurocurrency Loar

Sovereign Banl

3 Huntington Quadrang

Melville, NY 11747

Attention: Christine Gerula, Sen. V
Address for Notices

Sovereign Banl

3 Huntington Quadrang

Melville, NY 11747

Attention: Christine Gerula, Sen. V

Telecopy: (631) 531 068!
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Revolving Credit
Commitment: $17,500,00(

WACHOVIA BANK, N.A. as a Lender

By: /s/ Robert J. Mila:
Name: Robert J. Milas
Title: Vice Presiden

Lending Office for Prime Rate Loar

Wachovia Bank. N.A

LI Commercial Lending

58 South Service Ros

Melville, NY 11747

Attention: Robert Milas
Vice Presiden

Telecopy: (516) 57°-8333

Lending Office for Eurocurrency Loar

Wachovia Bank. N.A

LI Commercial Lending

58 South Service Ros

Melville, NY 11747

Attention: Robert Milas
Vice Presiden

Telecopy: (516) 57°-8333

Address for Notices

Wachovia Bank. N.A

LI Commercial Lending

58 South Service Ros

Melville, NY 11747

Attention: Robert Milas
Vice Presiden

Telecopy: (516) 57°-8333

- and-
Wachovia
Global Corporate Loan Administratic
201 S. College St., CP9, NC11
Charlotte, NC 282¢-1183
Attention: Daniel Ogen
Telecopy: (704) 710099
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Revolving Credit
Commitment: $15,000,00(

CITIBANK, N.A., as a Lender

By: /s/ Anthony V. Pantin
Name: Anthony V. Pantin¢
Title: Senior Vice Presidel

Lending Office for Prime Rate Loar

Citibank NA

666 Fifth Avenue

New York, NY 1010z

Attention: Anthony V. Pantini

Lending Office for Eurocurrency Loar
Citibank NA
666 Fifth Avenue

New York, NY 1010z
Attention: Anthony V. Pantin:

Address for Notices
Citibank NA
666 Fifth Avenue
New York, NY 1010z
Attention: Anthony V. Pantini
Telecopy: (212) 78:-6266
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Exhibit 10.2

AMENDMENT AND REAFFIRMATION
OF SECURITY AGREEMENT

As of August 20, 20(C

HSBC BANK USA, NATIONAL ASSOCIATION,
as Administrative Agent

290 Broadhollow Road

Melville, New York 11747

Gentlemen:

Reference is made to that certain (a) Credit Agerendated as of the date hereof, among Veecaimsfits Inc. (the “Company”),
HSBC Bank USA, National Association, as AdminigtratAgent, and the various Lenders as are or may fime to time become parties
thereto (as the same may be amended, modifiedtedstr supplemented from time to time, the “Crédjteement”) which Credit Agreement
amends and restates that certain Credit Agreerdatdg as of March 15, 2005, among the Company,&hders party thereto and HSBC Bank
USA, National Association, as Administrative Agéas amended, the “Original Credit Agreement”), @ndthe Security Agreement, dated as
of March 15, 2005, by and among the Company, Vé&mopound Semiconductor Inc., Veeco Process Equipmen(formerly known as
Veeco lon Beam Equipment Inc., successor by meog€éeeco Slider Process Equipment Inc.) and Veeetrdlbgy Inc. (formerly Veeco
Tuscon Inc. and successor-by-merger to Veeco MyoILLC) (with the Company, collectively, the “Grtars”) and the Administrative Agel
(as the same may be amended, modified, restatagopiemented, from time to time, the “Security Agrent”). Capitalized terms not
otherwise defined herein shall have the meaningsngtio them in the Credit Agreement.

As a condition precedent to the effectiveness ef@hedit Agreement, the Company and each Grantebke

(@) acknowledges, confirms and agrees that Paragrapbf‘the Recitals of the Security Agreement is Inyramended
in its entirety to provide as follows:

“Veeco Instruments Inc., a Delaware corporatioe (fBompany”), HSBC Bank USA, National Associatias,
Administrative Agent, and the Lenders as are or fray time to time become parties thereto haveredtato a
Credit Agreement, dated as of August 20, 2007Hasame may be amended, modified, restated oresuppted
from time to time, the “Credit Agreement”), purstiémwhich the Company will receive Loans and offiregincial
accommodations from the Administrative Agent andders and will incur Obligations (as hereinaftefird).”

(b) acknowledges, confirms and agrees that (i) all $emmd provisions contained in the Security Agredraes and
shall remain, in full force and effect in accordandgth their respective terms, (ii) the lienstie tCollateral heretofore granted, pledged and/or
assigned to the Bank as security for each Grantdnligations to the Administrative Agent and thentlers Bank shall not be impaired, limited
or affected in any manner whatsoever by reasoheCredit Agreement or this Agreement; and (ilisach liens shall be deemed granted,
pledged and/or assigned to the Administrative Adenthe benefit of the Lenders as security forme@cantor’s obligations to the Bank,
including those arising




under and in connection with the Credit Agreementt #he Notes, all whether now existing or hereadtésing;

(c) confirms that the representations and warrantiesaged in Section 2.01 of the Security Agreemeattaue and
correct as of the date hereof and the Administeafigent and the Lenders are entitled to rely ot sapresentations and warranties to the <
extent as though the same were set forth in fukihe

(d) agrees to perform the covenants contained in &rtitlof the Security Agreement and the AdminigtratAgent and
the Lenders are entitled to rely on such agreetogmérform such covenants to the same extent agkhtihe same were set forth in full herein;
and

(e) represents, warrants and confirms the non-existehany offsets, defenses, or counterclaims tobtgyations under
the Security Agreement.

Except as expressly provided herein, the executielivery and effectiveness of this letter shall operate as a waiver of any right,
power or remedy of the Administrative Agent or &mnder, nor constitute a waiver of any provisiorthaf Credit Agreement, the Notes or the
Security Agreement.

IN WITNESS WHEREOF , the parties hereto have caused this Agreemebe executed and delivered as of the date firstabov
written.

VEECO INSTRUMENTS INC.

By: /s/ John F. Rein, J

Name: John F. Rein, J

Title:  Executive Vice President/Chi
Financial Officer

VEECO COMPOUND SEMICONDUCTOR INC.
VEECO METROLOGY, INC.
VEECO PROCESS EQUIPMENT INC.

By: /s/ John F. Rein, J

Name: John F. Rein, J

Title:  Vice President of each of the forego
corporations

Acknowledged and Agree

HSBC BANK USA, NATIONAL
ASSOCIATION, as Administrative Agent

By: /s/ Christopher J. Mendelsol
Name: Christopher J. Mendelsol
Title:  First Vice Presider




Exhibit 31.1

CERTIFICATION PURSUANT TO
RULE 13a-14(a) or RULE 15d-14(a)
OF THE SECURITIES EXCHANGE ACT OF 1934

I, John R. Peeler, Chief Executive Officer of Vedastruments Inc., certify that:
1. | have reviewed this quarterly report on Form 1@€xthe period ended September 30, 2007 of Veestuments Inc.;

2. Based on my knowledge, this report does not comtaynuntrue statement of a material fact or omgt&ie a material fact necessary
to make the statements made, in light of the cistances under which such statements were madmisleading with respect to the
period covered by this report;

3. Based on my knowledge, the financial statements$ aéimer financial information included in this repdairly present in all material
respects the financial condition, results of operetand cash flows of the registrant as of, amdtfe periods presented in this report;

4. The registrant’s other certifying officer and | aesponsible for establishing and maintaining disate controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&)}%nd internal control over financial reportirag @efined in Exchange Act
Rules 13a-15(f) and 15d-15(f)) for the registrami &ave:

€)) Designed such disclosure controls and proceduresgused such disclosure controls and proceduiies tiesigned under ¢
supervision, to ensure that material informatidatieg to the registrant, including its consolidhbsidiaries, is made
known to us by others within those entities, pattdy during the period in which this report isifg prepared;

(b) Designed such internal control over financial réjpgr or caused such internal control over finah@gorting to be designed
under our supervision, to provide reasonable assareegarding the reliability of financial repogiand the preparation of
financial statements for external purposes in ataece with generally accepted accounting princjples

(c) Evaluated the effectiveness of the registrant’sldire controls and procedures and presentedsingport our conclusions
about the effectiveness of the disclosure conantsprocedures, as of the end of the period cougrehis report based on
such evaluation; and

(d) Disclosed in this report any change in the regittsainternal control over financial reporting thatcurred during the
registrant’s most recent fiscal quarter that hatenaly affected, or is reasonably likely to méaadly affect, the registrant’s
internal control over financial reporting; and

5. The registrant’s other certifying officer and | leadisclosed, based on our most recent evaluatigrterhal control over financial
reporting, to the registrant’s auditors and theitae@mmittee of the registrastboard of directors (or persons performing thevedent
functions):

(@) All significant deficiencies and material weaknessethe design or operation of internal contratiofinancial reporting
which are reasonably likely to adversely affectribgistrant’s ability to record, process, summaaad report financial
information; and

(b) Any fraud, whether or not material, that involveamagement or other employees who have a significéain the
registrant’s internal control over financial repogt

/s/ JOHN R. PEELEF
John R. Peele

Chief Executive Office
Veeco Instruments In
October 30, 200




Exhibit 31.Z

CERTIFICATION PURSUANT TO
RULE 13a-14(a) or RULE 15d-14(a)
OF THE SECURITIES EXCHANGE ACT OF 1934

I, John F. Rein, Jr., Executive Vice President,eg€Rinancial Officer and Secretary of Veeco Instemts Inc., certify that:
1. | have reviewed this quarterly report on Form 1@€xthe period ended September 30, 2007 of Veestuments Inc.;

2. Based on my knowledge, this report does not comtaynuntrue statement of a material fact or omgt&ie a material fact necessary
to make the statements made, in light of the cistances under which such statements were madmisleading with respect to the
period covered by this report;

3. Based on my knowledge, the financial statements$ aéimer financial information included in this repdairly present in all material
respects the financial condition, results of operetand cash flows of the registrant as of, amdtfe periods presented in this report;

4. The registrant’s other certifying officer and | aesponsible for establishing and maintaining disate controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&)}%nd internal control over financial reportirag @efined in Exchange Act
Rules 13a-15(f) and 15d-15(f)) for the registrami &ave:

€)) Designed such disclosure controls and proceduresgused such disclosure controls and proceduiies tiesigned under ¢
supervision, to ensure that material informatidatieg to the registrant, including its consolidhbsidiaries, is made
known to us by others within those entities, pattdy during the period in which this report isifg prepared;

(b) Designed such internal control over financial réjpgr or caused such internal control over finah@gorting to be designed
under our supervision, to provide reasonable assareegarding the reliability of financial repogiand the preparation of
financial statements for external purposes in ataece with generally accepted accounting princjples

(c) Evaluated the effectiveness of the registrant’sldire controls and procedures and presentedsingport our conclusions
about the effectiveness of the disclosure conantsprocedures, as of the end of the period cougrehis report based on
such evaluation; and

(d) Disclosed in this report any change in the regittsainternal control over financial reporting thatcurred during the
registrant’s most recent fiscal quarter that hatenaly affected, or is reasonably likely to méaadly affect, the registrant’s
internal control over financial reporting; and

5. The registrant’s other certifying officer and | leadisclosed, based on our most recent evaluatigrterhal control over financial
reporting, to the registrant’s auditors and theitae@mmittee of the registrastboard of directors (or persons performing thevedent
functions):

(@) All significant deficiencies and material weaknessethe design or operation of internal contratiofinancial reporting
which are reasonably likely to adversely affectribgistrant’s ability to record, process, summaaad report financial
information; and

(b) Any fraud, whether or not material, that involveamagement or other employees who have a significéain the
registrant’s internal control over financial repogt

/s/ JOHN F. REIN, JF

John F. Rein, J

Executive Vice President, Chief Financial Officede&Secretar
Veeco Instruments In

October 30, 200







Exhibit 32.1

CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Quarterly Report of Veecstioments Inc. (the “Company”) on Form 10-Q for flegiod ended September 30,
2007 as filed with the Securities and Exchange Cimsion on the date hereof (the “Report”), I, JohrPReler, Chief Executive Officer of the
Company, certify, pursuant to 18 U.S.C. Section01 25 adopted pursuant to Section 906 of the Sasb@mxley Act of 2002, that:

@ The Report fully complies with the requirementsSefction 13(a) or 15(d) of the Securities Exchangeof1934; and
(2) The information contained in the Report fairly gets, in all material respects, the financial ctiadiand results of operations of the
Company.

/s/ JOHN R. PEELE}

John R. Peele

Chief Executive Officer Veeco Instruments |
October 30, 200

A signed original of this written statement reqditey Section 906 has been provided to Veeco Ingntsninc. and will be retained by
Veeco Instruments Inc. and furnished to the Sdearénd Exchange Commission or its staff upon retjue




Exhibit 32.2

CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Quarterly Report of Veecstinments Inc. (the “Company”) on Form 10-Q for gegiod ended September 30,
2007 as filed with the Securities and Exchange Cimsion on the date hereof (the “Report”), |, JohiREin, Jr., Executive Vice President,

Chief Financial Officer and Secretary of the Comparertify, pursuant to 18 U.S.C. Section 1350adspted pursuant to Section 906 of the
Sarbanes-Oxley Act of 2002, that:

(1) The Report fully complies with the requirementsSefction 13(a) or 15(d) of the Securities Exchangeoh 1934; anc

(2) The information contained in the Report fairly @ets, in all material respects, the financial ctiadiand results of operations
of the Company

/s/ JOHN F. REIN, JF

John F. Rein, J

Executive Vice President, Chief Financial Offit
and Secretar

Veeco Instruments Ine

October 30, 200

A signed original of this written statement reqditey Section 906 has been provided to Veeco Ingnisninc. and will be retained by
Veeco Instruments Inc. and furnished to the Seesrénd Exchange Commission or its staff upon retque




