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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM 8-K

CURRENT REPORT
PURSUANT TO SECTION 13 OR 15(d) OF THE
SECURITIES EXCHANGE ACT OF 1934

Date of Report (Date of earliest event reporteljnuary 31, 2008

VEECO INSTRUMENTS INC.

(Exact name of registrant as specified in its @rart

Delaware 0-16244 11-2989601
(State or other jurisdiction (Commission (IRS Employer
of incorporation’ File Number) Identification No.)

100 Sunnyside Boulevard, Suite B, Woodbury, New Y&r11797
(Address of principal executive offices, includinig code)

(516) 67°-0200
(Registrar’s telephone number, including area cc

Not applicable
(Former name or former address, if changed sirstadgort)

Check the appropriate box below if the Form 8-llis intended to simultaneously satisfy the §liobligation of the registrant
under any of the following provisions (see Genématruction A.2. below):

Written communications pursuant to Rule 425 underSecurities Act (17 CFR 230.425)
Soliciting material pursuant to Rule 14a-12 undherExchange Act (17 CFR 240.14a-12)
Pre-commencement communications pursuant to Rue(ls) under the Exchange Act (17 CFR 240.14d-2(b))
Pre-commencement communications pursuant to R@etld under the Exchange Act (17 CFR 240.13e-4(c))
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Section 8 - Other Events
Item 8.01 Other Events.

On January 24, 2008, the U.S. District Court f@ 8outhern District of New York (the “Court”) gapeeliminary approval of a
Stipulation and Agreement of Settlement of the otidated shareholder derivative action captioBdeard J. Huneke, et al. v. Edward H.
Braun, et al. Case No. 05 MD 1695 (the “Action”). The settlemisnbetween the plaintiffs in the Action, individudefendants, including
certain current and former members of the Boardig#ctors of Veeco Instruments Inc. (“Veeco”), amaminal defendant Veeco. In
settlement of the action, Veeco agreed to pay liegs and expenses of $515,000 and to adopt cettaimges to its Corporate Governance
Guidelines. Veeco expects that insurance proceddsover the settlement amount and any signifta@maining legal expenses related tc
settlement. The settlement is subject to finakapg by the Court and will dismiss all pendingigia against Veeco and the other defendants
with no admission or finding of wrongdoing by Veamoany of the other defendants, and Veeco andttier defendants will receive a full
release of all claims pending in the Action.

The terms of the settlement are described in &adthe “Notice”) that was approved by the Courtlanuary 24, 2008. A copy of
the Notice is attached as Exhibit 99.1 hereto anddorporated herein by reference.

To the extent that this report discusses expeamadout Veeco's future financial performance siblement of the Action or
otherwise makes statements about the future, satdngents are forward-looking and are subjectriaraber of risks, uncertainties and other
factors that could cause actual results to diffatemally from the statements made. These fa@taiade the risk that the court may not give
final approval of the settlement and the otherdextiscussed in the Business Description and Managt's Discussion and Analysis
sections of Veeco’s Annual Report on Form 10-Ktfa year ended December 31, 2006, subsequent @uateports on Form 10-Q and
current reports on Form 8-K. Veeco does not uadterany obligation to update any forward-lookirgfesinents to reflect future events or
circumstances after the date of such statements.

The information in this report, including the exijlshall not be deemed “fileddr purposes of Section 18 of the Securities Exgk
Act of 1934, as amended (the “Exchange Act”), tieolvise subject to the liabilities under that Settnor shall it be deemed to be
incorporated by reference into any filing under 8ezurities Act of 1933, as amended, or the Exohawg, except as expressly set forth by
specific reference in such a filing.
Section 9 - Financial Statements and Exhibits

Item 9.01 Financial Statements and Exhibits.

(©) Exhibits .
Exhibit Description
99.1 Notice to Current Shareholders of Veeco InstrumbntsRegarding Proposed Settlement of Derivatieédh, Application By

Plaintiffs for Award of Attorney’ Fees, Costs and Expenses and Hearing The
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SIGNATURES

Pursuant to the requirements of the Securities &xgh Act of 1934, the registrant has duly causisdréiport to be signed on its
behalf by the undersigned hereunto duly authorized.

VEECO INSTRUMENTS INC.

January 31, 2008 By: /s/ Gregory A. Robbin

Gregory A. Robbin:
Senior Vice President and General Coul
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EXHIBIT INDEX

Exhibit Description

99.1 Notice to Current Shareholders of Veeco InstrumbntsRegarding Proposed Settlement of Derivatigcédh, Application By
Plaintiffs for Award of Attorney’ Fees, Costs and Expenses and Hearing The
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EXHIBIT 99.1

NOTICE TO CURRENT SHAREHOLDERS OF VEECO INSTRUMENTS INC.
REGARDING PROPOSED SETTLEMENT OF DERIVATIVE
LITIGATION, APPLICATION BY PLAINTIFFS FOR AWARD OF
ATTORNEYS' FEES, COSTS AND EXPENSES AND HEARING THEREON

PLEASE READ THIS NOTICE CAREFULLY

SUMMARY

This Notice informs you of a proposed settlemerghdreholder derivative claims against certaircef and directors of Veeco
Instruments Inc. (the “Company” or “Veeco”). Theposed settlement provides that the Company abalpt certain corporate governance
provisions. The action caption&dward J. Huneke, et al. v. Edward H. Braun, et al. Case No. 05 MD 1695 (the “Action”) is not a class
action. As such, no current Veeco shareholderredeive any direct compensation as a result optbposed settlement of the Action. No
response to this Notice or other action by yoweguired unless you wish to be heard by the Caushich case you must follow the
procedures outlined below.

This Notice is also to inform you that a final f&tient hearing will be held before Judge Colleervidbon of the United States
District Court for the Southern District of New Yofthe “Court”) on March 28, 2008 at 10:00 a.mCiaurtroom 21B at the United States
Courthouse, 500 Pearl Street, New York, New Yor®QID(or at such adjourned times, places and datdsaCourt may direct without
further notice) (the “Settlement Hearing”), to detene whether the proposed settlement (the “Settteth of the derivative claims alleged in
the Action, as set forth in a Stipulation and Agneat of Settlement dated December 19, 2007 (thpulation”) filed with the Court, should
be approved as fair, reasonable, and adequateetco\and, if




approved, to consider the Settling Parties’ feeramibursement of expenses agreement (the “Feed®jvar

BACKGROUND

Plaintiffs commenced the Action derivatively on bEtof nominal defendant Veeco against the Companyirent and/or former
officers and/or directors. Plaintiffs’ operative@plaint alleged, among other things, that defetslareached their fiduciary duties to Veeco
by, interalia:

1) failing to remedy or disclose Veeco’s deficieneimtal accounting controls;

2) failing to prevent Veeco from issuing false andleasling information to its stockholders and thesisting public
regarding Veeco's financial results and internalcamting controls; and

3) failing to remedy or prevent ongoing violationstioé federal export laws. Plaintiffs further assdithat these
breaches of fiduciary duty caused the Company ffersactual or threatened damages.

Defendants deny that they breached any duty to&/ead assert that they acted in good faith and rgalsonable business judgme
The Court has not made any determination as toheheiny Defendants breached their duties to Veeis stockholders.

After more than two years of intensive litigatidtaintiffs, Defendants and their respective counsaling considered the facts and
circumstances underlying the claims asserted,dhgptexity of the issues, the discovery conductedat®, the risks and costs of further
litigation and the relative strengths and weaknes$¢he claims asserted, have concluded thateltee®ent is in the best interest of the
Company and its current shareholders.




Whether or not the Settlement is finally approvbe,agreement to settle is not and may not be m@tstas, or deemed to be, an admission,
concession or evidence of any liability, fault, wgoloing or misconduct of any nature, or weaknedaatr of merit of any claim or defense by
any party.

THE PROPOSED DERIVATIVE SETTLEMENT

In connection with this filing, prosecution andtihent of the Action, the Board has agreed to attapcorporate governance
guidelines set forth in Appendix A.

The Settlement provides for complete settlementdischarge of any and all “Released Claims” agatigif the Released Persons.
For purposes of the Settlement, “Released Claimesteafined as any and all claims, debts, demaigtdsror causes of action or liabilities
whatsoever by the Plaintiffs and “Current Veecoc&mlders” against any of the Released Personghehbased on federal, state, local,
statutory or common law or any other law, ruleeguiation, whether fixed or contingent, accruedrmaccrued, liquidated or Uiguidated, &
law or in equity, matured or un-matured, whethasslor individual in nature, including both knowrdaJnknown Claims (as defined below),
(i) that have been asserted in the Action agaimgiod the Released Persons; (i) that relate tatlegations set forth in the proposed Second
Consolidated Amended Verified Shareholder DerivatBomplaint, including but not limited to any clamelating to the granting, dating or
modification of stock options issued by the Comptmigs officers and directors; (iii) that have hem could have been asserted in any forum
by Current Veeco Stockholders on behalf of Veedairey any of the Released Persons which arisefprglate in any way to or are based
upon the allegations, transactions, facts, mattecgcurrences, representations or omissions iegplset forth, or referred to in the Compl;
or the proposed Second Consolidated Amended Ve$leareholder Derivative
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Complaint; or (iv) that have been or could havenbasserted in this or any other forum against drig@Released Persons which arise out of
or relate in any way to the defense or settlemétiieoAction. “Unknown Claims” means all Releag&ldims which any Plaintiff or Current
Veeco Stockholder of Veeco does not know or sudpegxkist in his, her or its favor at the time loé release of the Released Persons. With
respect to any and all Released Claims, upon eftitye Judgment, Plaintiffs and the Current Veetmzholders shall be deemed to have
fully and forever waived any and all provisiongjhtis and benefits conferred by any law of any siaterritory of the United States, or
principle of common law, which is similar, compartor equivalent to Cal. Civ. Code § 1542, whicavides: “A general release does not
extend to claims which the creditor does not knowuspect to exist in his or her favor at the tohexecuting the release, which if known by
him or her must have materially affected his ordwatlement with the debtor.” “Released Personsams the Defendants, their present or
former heirs, assigns, affiliates, trustees, adsiriaiors, estates, executors, successors, sulssdigeneral and limited partners, corporate
parents, related companies, and their present eftdfoer officers, directors, shareholders, empésy@gents, representatives, attorneys,
accountants, auditors, experts, consultants, advistvestment bankers and/or commercial banké&sfendants” means the Individual
Defendants Edward H. Braun, Peter J. Simone, Richab’Amore, Joel A. Elftmann, Heinz K. Fridriddpuglas A. Kingsley, Paul R. Low,
Roger G. McDaniel, Irwin H. Pfister and Walter gh8rr and nominal Defendant Veeco.

If the Settlement is approved, Plaintiffs will sesgiproval of a Fee Award in an amount not to ex&idb,000. If approved by the
Court, the Fee Award will be paid by Veeco’s insur€o date, Plaintiffs’ Counsel have not been iy fee, nor have they been reimbursed
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for their substantial out-of-pocket expenses. échsthe Fee Award would compensate Plaintiffs’ @@l for litigating the Action on a fully-
contingent basis.

THE SETTLEMENT HEARING

This Settlement is specifically contingent on théeof a final order and judgment of the Court eging the Settlement and
dismissing the Complaint with prejudice (“JudgméntAny Current Veeco Stockholder may, but is mmjuired to, appear at the Settlement
Hearing, in person or through counsel of choicé, sttow cause why the proposed Settlement shouldenapproved; why judgment
dismissing and releasing the claims with prejugicesuant to the Settlement should not be entereghg Plaintiffs’ Counsel should not
receive the Fee Award. Any Current Veeco Stockiolegho wishes to be heard at the Settlement Heaningj file with the Court a written
request to be heard by the Court, along with &stant of all such person’s objections and all efghounds and reasons therefor, any and all
affidavits, memoranda of law or other papers odence which such person wishes the Court to considd a statement of whether such
person intends to appear at the Settlement Headggther with the following:

1) the name, address, and telephone number of thetobpnd of his, her or its counsel, if any;
2) proof of current ownership and the date(s) of pasetis) of Veeco stock in the form of a broker’sficoration

slip, statement of account or a notarized staterinent the broker or other satisfactory proof ofghase or a satisfactory explanation in
affidavit form as to why such proof is unavailable.




Such a request must be filed with the Court na kiten March 18, 2008 at the following address:

United States District Court for the Southern Distof New York
United States Courthouse
500 Pearl Street
New York, New York 1000°

Copies shall be served by hand delivery or firasslmail on each of the followin

Robert I. Harwood
Harwood Feffer LLP
488 Madison Avenue

New York, New York 1002;

Counsel for Plaintiff:

John A. Herfort

Robert F. Serio

J. Ross Wallin
Gibson, Dunn & Crutcher LLP
200 Park Avenue, 47th Floor
New York, New York 1016-0193

Counsel for Defendan
Any shareholder who does not object in the manner provided for herein shall be deemed to have waived any and all objections and
shall forever be barred, in these proceedings or in any other proceeding, including any appeal, from making any objection to, or otherwise

challenging, the Settlement or any provision thereof, the Judgment dismissing the Action, the Fee Award or any other proceedings herein.

FURTHER INFORMATION

The foregoing description of the Action, the pratiegs to be held, the terms of the Settlementuutiolg the terms of the dismissal
of the Action and proceedings and other mattersrite=d herein, does not purport to be all-inclusiv¥ecordingly, you are referred to the
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pleadings and other documents, including the Sitmn, filed with the Court, all of which may beagwined in person during regular business
hours at the offices of the Clerk of the Court.

ALL INQUIRIES regarding this Notice, or the Action, or the progbSettlement, should be addressedriting to the following
named attorneys for the Plaintiffs, at the follogveddress:

Robert |. Harwood
Harwood Feffer LLP
488 Madison Avenue
New York, New York 10022
Counsel for Plaintiffs
PLEASE DO NOT CALL OR WRITE THE COURT FOR INFORMA®DN.

Dated: January 24, 20! By Order of the District Coul




APPENDIX A
VEECO INSTRUMENTS INC.

CORPORATE GOVERNANCE GUIDELINES
Adopted , 2008

The following Corporate Governance Guidelines (fBaidelines”) have been adopted by the Board o&&tors (the “Board”) of Veeco
Instruments, Inc. (“Veeco” or the “Company”) to @sshe Board in the exercise of its responsileiiti These Guidelines are a statement of
policy and are not intended to change or interangt Federal or state law or regulation, includimgf, not limited to, Delaware General
Corporation Law, or the Company’s certificate afdrporation or bylaws. The Guidelines shall bgetttto the periodic review of the

Nominating and Governance Committee (‘Nominating Committee”) of the Board and to modifiion by the Board from time to time, as
necessary.

Director Qualification Standards

The Nominating Committee shall evaluate the suitglof potential nominees for membership on theaRl taking into consideration the

Board's current composition, including expertisegedsity, and balance of inside, outside and indepat directors, and considering the
general qualifications of the potential nomineeshsas:

. Unquestionable integrity and honesty,

. The ability to exercise sound, mature and indepenlblesiness judgment in the best interests of tragany and its
shareholders as a whole,

. A background and experience with technology, mastufing, operations, finance or marketing or otfieds which will
complement the talents of the other Board members,

. Willingness and capability to take the time toaely participate in Board and Committee meetings r@tated activities,

. The ability to work professionally and effectiveljth other Board members and Company management,

. Availability to remain on the Board long enougmtake an effective contribution, and

. The absence of material relationships with comgesior other third parties that could present stialpossibilities of

conflict of interest or relevant legal issues.
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The Nominating Committee shall see that all neagssad appropriate inquiries are made into the gamlinds of such candidates.
The following standards shall also be applied sghlection of candidates for nomination:

1. Independence At least two-thirds of the Board should consistivéctors who are independent as defined in thel&tpsisting
rules. At least annually, the Board shall make an affiireatletermination with regard to the independerfezach director who
is not an employee of the Company.

2. OtherBoardService. Service by a Veeco director on the Board of onmore other companies must be consistent with
Veeco's conflict of interest policies and the natand time involved in such service shall be takémaccount in evaluating the
suitability of individual directors for nomination.

3. RetirementAge . In general, the Board believes that 75 is an apfatpretirement age for outside Directors and nait
nominate directors for re-election who are beyobhgé&ars of age.

4, Changedn PrincipalOccupation If an individual director changes his or her prpadiemployment from what it was when
elected to the Board or undergoes a change affetttair qualifications as a Director as describleova, then that director shall
tender a letter of resignationiVhen a resignation is tendered under these ciramoss, the Nominating Committee will inform
the Board as to whether or not it recommends thepance of the resignation.

Ethics and Conflicts of Interest

Directors must meet the highest levels of honestggrity, and objectivity, and comply with all eslant laws, governmental regulations, and
the Veeco Code of Business Conduct as it applilsetm. They must be alert to any actual, apparent or pedesonflict of interest, as well
as any other situation or activity that would coomise their ability to carry out their duties etlllg and objectively. If an actual, apparemntr
potential conflict of interest arises for a diractiat director will promptly inform the Chairmamd either the Lead Director or Chairman of
the Nominating Committee, who will bring the matbefore the Board to resolve on a case-by-cass.bBsiectors will recuse themselves
from any discussion or decision affecting theirsomal, business or professional interests, andreigyupon the advice of the Veeco
Secretary or General Counsel in deciding wheth@obrecusal is necessary or appropridfea significant conflict exists and cannot be
resolved, the director should resign.
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Directors’ Time Commitment and Availability

Directors are expected to regularly attend Boardtmgs and meetings of the committees on which ieeye and to ensure that otlegisting
and planned future commitments do not materialigrfiere with the member’s service as an outstandiregtor. They are expected teview
all materials distributed to them in advance ofriieetings and to spend the time necessary to grépameetings.Directors must be
contactable by the Chairman and the Secretary or Bbtice and be available for special meetingghefBoard when necessary.

Board members should strive to attend annuallgadtiseventy-five percent (75%) of the meetingd®Board and any committees on which
they serve. Meeting attendance shall be a factor considerettidbyBoard in deciding whether to nominate suchctiinefor re-election.

Board Agendaand Information

The Chairman of the Board and the Chief Executiffece€ (“CEO”), taking into account suggestionsrfrmther members of the Board, will
set the agenda for each Board meetiiipe committee chairs will set the agenda for eachmittee meeting.The Secretary or other
corporate officer working with such committee vdiktribute this agenda, together with appropriafermation for consideration in
connection with the agenda topics, to each diremt@ommittee member in advance of the meetilmgaddition, there should be an annual
cycle of agenda items which evolves from year @rysuch as presentations from Finance, Sales amkleting and the major business
segments and operations of the Company, as walkassion on the Company’s long-term strategic. paensitive subject matters do not
necessarily require written materials.

Board and Committee Accessto Managementand Advisors

The Board and its Committees are free to retaiepeddent legal, financial or other advisors, aBitard or such Committee deems
necessary.ln addition, the Board and its Committees havednll free access to officers and employees of tiepgany. Board members
shall use sound business judgment to ensure sunthatds not distracting.The Board shall also encourage senior management,time to
time, to bring employees into Board meetings whdpfovide insight concerning items being discushezlto personal involvement in these
areas; (b) represent substantive and operatiopattsof the Company’s business; and (c) exposBdahed to employees with futupstentia
to ensure that adequate plans are in place for geamant succession within the Comparior purposes of preparing the agenda for Board
and Committee meetings, the Chairman and Comniithesdrs regularly solicit suggestions from the Diogs for presentations by executive
officers and other senior managers at Board andriitiee meetings.Any additional meetings or contacts that a direwtishes to initiate
may be arranged through the Chairman, the Secretaagy Committee Chair.

Director Compensation

The Compensation Committee shall consider variaa®fs in determining the form and amount of dsecbmpensation to recommend to
the Board, including alignment of incentives witte t
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interests of the Company and its shareholderantiiatenance of the independence of a majority ohbess of the Board, consideration of
the work load, time commitment and responsibilitreslved in Board and Committee meeting partidimatand comparison with the
compensation practices of comparable companis.inside director is to receive compensation, othan reimbursement for out-of-pocket
expenses or traveling expenses, for his or heicgeon the Board or any of its committe€Bhe Company is not permitted to make personal
loans to, or to extend any credit in the form gieasonal loan to, any director or executive offiearess the primary purpose of the lofam
the perspective of the Company, is to advance uisabss of the Company.

Director Orientation and Continuing Education

Each new director shall be given an introductiothtoBoard’s duties and practices, as well as ®cdks businesses and operations, its
financial strategies, its controls and compliang#esms and its compensation and benefits plankingix months of joining the BoardThe
full Board shall participate in periodic reviewstbe Company’s businesse$he Board and its Committees shall also receivatgsdon
evolving corporate governance standards and refidemst practices, as appropriate addition, the Company will encourage directars t
attend director education programs and will reinsbuttirectors for the cost of attending such progrparsuant to the separate Director
Education Policy adopted by the Board.

Executive Session®f the IndependentDirectors

The Company shall have a Lead Director who shatieof the independent director§he i ndependent directors shall meet in executive
session (without management) at regular quarteolyr& meetings and as requested by a directbe Lead Director shall preside over such
sessions.

SuccessiorPlanning

The Board is responsible for assuring that the Gomhas sufficient strength in management to aehisvshort- and long-term goal#\s
part of the annual officer evaluation process,Gbenpensation Committee shall work with the CEOlémgor CEO and other key officer
succession, as well as to develop plans for intstiotession for the CEO in the event of an unerpeatcurrence.In particular, the CEO
shall provide an assessment of senior managerthaigotential to succeed him and/or other sekigrofficers. The results of theseviews
shall be reported to and discussed with the Board.

Performance Evaluation of the Board

The Board shall periodically (not less than eveheoyear) conduct a critical self-evaluation & oard as a wholeThe Nominating
Committee shall be responsible for establishingetheduation criteria and overseeing the impleménadf the process for such evaluation.
In addition, each ¢ ommittee shall conduct periodidews of its contribution to the Company.
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Assignmentand Rotation of Committee Members

The Nominating Committee shall be responsible r aft@sultation with the Chairman and the Lead Doedor making recommendations to
the Board with respect to the assignment of Boagthbrers to various committeegfter reviewing the Nominating Committee’s
recommendations, the Board shall appoint the mesribethe committees and, if applicable, respeathars thereof, on a periodic basiShe
Chair, the Lead Director and the Nominating Comemitshall periodically review committee assignmanis shall consider the rotation of
committee chairs and members with a view towardrizhg the benefits derived from continuity agathst benefits derived from the
diversity of experience and viewpoints of the vasialirectors.

Periodic Review Of Committee Charters and Guidelines

Each Board committee shall review its charter asi@nce every three years and recommend to thel Bog changes it deems necessdry.
addition to its charter, the Nominating Committealkreview these Guidelines on the basis of théeoge Board evaluation and discussias,
well as developments in law, listing standards, goaernance best practices, and recommend any@ateochanges to the Board for its
consideration.

Internal Controls

The Company shall maintain the position of interaditor, which may be staffed by a Company empmayed/or an independent contractor
or consultant, to manage and/or perform the Companternal audit function.Such manager of internal audit shall meet withGhéef
Financial Officer (“CFO”") and Audit Committee ail& four times per yearThe Company shall maintain the position of Chietdunting
Officer, who shall report directly to the CFO ame tAudit Committee.

Integrity of Executive Hires in Financial or Oversight Capacity

The Company shall not hire anyone to its interwpaita finance or treasury departments at the exezigvel or above who has beemployec
by the Company’s auditors for any portion of theeeh(3) years preceding the date of hire.

Stock Option Award “BestPractices

The Company shall generally observe the followibgst practices” regarding stock option awards:

. Annual grants will be made at a regularly scheduhegting of the Compensation Committee to be hettlé two month
period following the annual shareholder meeting @mdng a trading window.A Board meeting to approve the anngednt
to the CEO will be held on the same date as thaingeef the Compensation Committee or as soon #itreas practicable
(but in no event later than the effective timeh# grant).

A-5




. Interim grants (for new hires, promotions and sple@cognition) will be made at regularly schedubedpecial meetingsf
the Compensation Committee.

. Unless otherwise approved by the Compensation Ctteeniawards will conform to grant guidelines apeiby the
Compensation Committee from time to timAny proposed award that exceeds the guidelinesheihighlighted for the
Compensation Committee.

. The Compensation Committee will approve a schesktiéng forth each award on an individual-by-indival basis.

. In general, awards will be effective on the datpraped by the Compensation Committee or, in the chawards to the
CEO, the Board.In most cases, the date of the Committee or Bogpdoaal will be the grant date, on which the faariet
value of the award will be basedn the case of promotions, new hires or specialgaition, however, the Committee may
designate a future date for the award to coincitle thie date of such promotion, hire or speciabggition event. In no
event will the effective date of a new hire awardgede the employee’s start date with the Company.

Chief Compliance Officer

The Company shall designate a Chief Compliancec&ffi The Chief Compliance Officer shall assist senionagement in fostering@ulture
integrating compliance and ethics into businessgsses and practiceIhe duties of the Chief Compliance Officer shadllide, without
limitation:

. meeting periodically with rank-and-file employeeasveell as the CFO and, if appropriate, memberb@Board;

. overseeing the implementation and administratioraofl monitoring the effectiveness of, the Compsu@ode of Business
Conduct;

. providing periodic reports to the Audit Committeetee/she deems appropriate; and

. promptly reporting to the Audit Committee, eithéredtly or through its Chairman, any allegationsioh-compliance with

the Code of Business Conduct by any executive@fimd any allegations relating to potential finahfraud by any
executive officer.
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The Audit Committee

The duties of the Audit Committee shall includetheut limitation:
. executive sessions with internal audit;

. independent external auditor retention and reviethe external auditor's recommendations with respe financial
management (to be a routine item on the Audit Catesis agenda for each of its quarterly meetingsit

. minimum of four regularly scheduled meetings togevannual and interim financial statements andldsures as well as
related independent auditor attestations/certifioatreports.

Material Acquisitions

The Board shall review any acquisition by the Conypahere the aggregate consideration to be paitidbompany equals or exceeds $50
million.

Disclosureof Changesin GovernancePractices

The Company shall make a copy of these Guideliaed any future versions, available on its webslteaddition, the Company’s annual
proxy statement will discuss any material changebése Corporate Governance Guidelines adoptdihwtite past year.
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