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Item 5. Other Events.

On September 7, 2001, Veeco Instruments Inc., aviek corporation ("Veeco"), announced that it énaieéred into an Agreement and Plan
of Merger (the "Merger Agreement"), dated as oft€eyber 6, 2001, with Veeco Acquisition Corp., a Misota corporation and wholly-
owned subsidiary of Veeco ("Acquisition"), Appli&gi, Inc., a Minnesota corporation ("Applied Epithe shareholders of Applied Epi listed
on the signature pages thereto and Paul E. Coloash8tockholders' Representative. Pursuant to #rgdf Agreement, Acquisition will be
merged with and into Applied Epi with the resulattthe surviving corporation will be a wholly-ownedbsidiary of Veeco. Pursuant to the
Merger Agreement, each share of Applied Epi's comstock issued and outstanding immediately prighéoeffective time of the merger
shall be converted into the right to receive 0.4Bdres of Veeco common stock. Applied Epi sharasldill have the right to elect to
receive all or any portion of the merger considerain cash, provided that no more or less than&g8llion of the total value of the merger
consideration will be paid in cash. Consummatiotheftransaction is subject to customary closingd@@ns including, among others,
approval by Applied Epi's shareholders and requiegglatory approvals.

The purchase price for the transaction was det@munlty arms-length negotiations among the respeptiviges. The merger will be accounted
for using the purchase method of accounting aeapected to close by the end of September 2001.

On September 7, 2001 Veeco issued a press releasarwing the signing of the Merger Agreement.

Iltem 7. Financial Statements, Pro Forma Financialhformation and Exhibits.

c. Exhibits
EXHIBIT NO. DESCRIPTION OF DOC UMENT

99.1 Agreement and Plan of Merger, dat ed as of September 6, 2001,
among Veeco Instruments Inc., Vee co Acquisition Corp., Applied
Epi, Inc., the shareholders of Ap plied Epi, Inc. listed on the
signature pages thereof and Paul E. Colombo, as Stockholders'
Representative.

99.2 Veeco Press Release dated Septemb er 7, 2001 as filed with the
Securities and Exchange Commissio n pursuant to Rule 425.



SIGNATURES

Pursuant to the requirement of the Securities Bxgha\ct of 1934, the registrant has duly causedréport to be signed on its behalf by the
undersigned hereunto duly authorized.

September 14, 2001

VEECO INSTRUMENTS INC.
(Registrant)

By: /s/ GREGORY A. ROBBI NS

G egory A. Robbins
Vi ce President and General Counsel
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EXHIBIT 99.1
AGREEMENT AND PLAN OF MERGER
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VEECO INSTRUMENTS INC.,
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AGREEMENT AND PLAN OF MERGER

This AGREEMENT AND PLAN OF MERGER (this "MERGER AGEEMENT"), is made as of September 6, 2001, by andra Veeco
Instruments Inc., a Delaware corporation ("VEECQ®#ggco Acquisition Corp., a Minnesota corporatiod a wholly-owned subsidiary of
Veeco ("ACQUISITION"), Applied Epi, Inc., a Minnetocorporation (the "COMPANY"), the shareholdershef Company listed on the
signature pages hereto (the "COMPANY STOCKHOLDERS1) Paul E. Colombo, as Stockholders' Represeat@s defined below).

The Boards of Directors of the Company, Acquisitaond Veeco have determined that it is advisableratiie best interests of their respec
stockholders for Acquisition to merge with and ithe Company with the result that the Company dtmthe surviving corporation and shall
become a wholly-owned subsidiary of Veeco (the "NEHR"), upon the terms and conditions set forthihexad in accordance with the
provisions of the Minnesota Business Corporatioh (#e "MBCA").

NOW, THEREFORE, in consideration of the mutual cwvws set forth herein, it is agreed as follc

|. DEFINITIONS.

1.01 CERTAIN DEFINITIONS. For purposes of this MergAgreement, the following terms shall have tH®feing meanings:
"ACQUISITION" shall have the meaning set forth lretfirst paragraph of this Merger Agreement.

"AFFILIATE" of any Person shall mean a Person whiaiectly or indirectly through one or more intemiigies, controls, or is controlled by,
or is under common control with, such Person.

"ARTICLES OF MERGER" shall have the meaning setifan Section 2.02.
"BALANCE SHEET" shall have the meaning set forttSection 3.04.
"BENEFIT PLANS" shall have the meaning set forttSiaction 3.12(a).
"CASH ELECTION" shall have the meaning set forttSiaction 2.05(a).

"CASH ELECTION CERTIFICATE" shall have the meaniset forth in
Section 6.06(ii).

"CERCLA" shall mean the Comprehensive EnvironmeR&dponse, Compensation and Liability Act of 19801J.S.C.ss. 9601 et seq., as
amended and in effect as of the Closing D



"CLOSING" shall have the meaning set forth in Sat.03.

"CLOSING DATE" shall have the meaning set forttSiection 2.03.

"COBRA" shall have the meaning set forth in SecBal2(f).

"CODE" shall mean the Internal Revenue Code of 188@&mended, and the rules and regulations prateadghereunder.
"COMPANY" shall have the meaning set forth in tirstfparagraph of this Merger Agreement.
"COMPANY AGENT" shall have the meaning set forthSaction 3.13(g).

"COMPANY COMMON STOCK" shall mean the common stafkhe Company, $0.01 par value.
"COMPANY EMPLOYEES" shall have the meaning setliart Section 5.18 (a).

"COMPANY OPTION PLANS" shall have the meaning satti in Section 6.10.

"COMPANY OPTIONS" shall have the meaning set fontisection 5.15(a).
"COMPANY-OWNED IP" shall have the meaning set fantSection 3.13(f).

"COMPANY-OWNED IP REGISTRATIONS" shall have the nmirag set forth in
Section 3.13(d).

"COMPANY STOCKHOLDERS" shall have the meaning setH in the first paragraph of this Merger Agreemen
"COMPANY WARRANTS" shall have the meaning set foithSection 5.15(a).

"CONFIDENTIAL IP INFORMATION" shall have the meargrset forth in
Section 3.13(i).

"CONSTITUENT CORPORATIONS" shall have the meaniegfsrth in
Section 2.01.

"CONTRACT" shall mean any agreement, arrangememyngitment, indemnity, indenture, instrument or é&ascluding any and all
amendments, supplements, and modifications (whettaior written) thereto, whether or not in wrgin

"DAMAGES" shall have the meaning set forth in Sext8.02.



"DEVELOP" and "DEVELOPMENT" shall mean (i) the congtion, reconstruction, refurbishment, renovatisubstantial modification,
restoration, conversion, structural alterationpecation or enlargement of any building or structor@any clearing, grading or other movement
of land that, in any case, disturbs the surfacgubsurface, surface water or groundwater, or ofiseraffects Hazardous Substances or (ii)
change in zoning or government land use approval.

"DISCLOSURE SCHEDULE" shall mean, collectively, ttiisclosure schedules delivered by the Companyetecy concurrently with the
execution and delivery of this Merger Agreement.

"EFFECTIVE TIME" shall have the meaning set fonthSection 2.02.
"ENVIRONMENT" shall have the meaning assigned tat tierm under CERCLA.

"ENVIRONMENTAL LAWS" shall mean any state, fedemllocal laws, ordinances, codes, regulationsytat orders, judgments, decrees,
permits or licenses relating to pollution, natusdources, protection of the Environment or pulbdialth and safety, including, without
limitation, laws and regulations relating to the useatment, storage, release, disposal or tramgjpm of Hazardous Substances or the
handling and disposal of medical and biologicalteas

"ENVIRONMENTAL LIABILITIES" shall mean any liabiliy arising under Environmental Law consisting ofelating to:

(1) any environmental, health, or safety mattersapditions (including on-site or off-site contamiion, occupational safety and health, and
regulation of chemical substances or products);

(2) fines, penalties, judgments, awards, settleméagal or administrative proceedings, damageasets claims, demands and response,
investigative, remedial, or inspection costs angeases arising under Environmental Law or OccupatiSafety and Health Law;

(3) financial responsibility under EnvironmentaMLar Occupational Safety and Health Law for cleanagts or corrective action, including
any investigation, cleanup, removal, containmengtber remediation or response actions ("CLEANU®BYuired by applicable
Environmental Law or Occupational Safety and Hebkéitv (whether or not such Cleanup has been reqoireelquested by any Governmel
Body or any other Person) and for any natural nesodamages; or

(4) any other compliance, corrective, investigatimeremedial measures required under Environméuatal or Occupational Safety and Hei
Law.

The terms "removal," "remedial action," and "resggrshall have the meanings assigned under CERCLA.
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"EQUITY SECURITIES" shall mean any (i) capital dtoar any securities representing any other equitigrest or (ii) any securities
convertible into or exchangeable for capital stockny other rights, warrants or options to acqgairg of the foregoing securities.

"ERISA" shall mean the Employee Retirement Incoraeusity Act of 1974, as amended.

"ERISA AFFILIATE" shall mean with respect to anyrpen (i) any corporation which is a member of atoaled group of corporations,
within the meaning of Section 414(b) of the Codaybich that person is a member, (ii) any tradéusiness (whether or not incorporated)
which is a member of a group of trades or busireegader common control, within the meaning of Sectt14(c) of the Code, of which that
person is a member and (iii) any member of aniaffiitl service group, within the meaning of Sectitd(m) and (o) of the Code, of which
that person or any entity described in clauser({)ipis a member.

"ESCROW AGREEMENT" shall have the meaning set fantBection 2.06.

"ESCROW PERIOD" shall mean the period commencinghenClosing Date and ending on June 30, 2003.
"EXCHANGE ACT" shall mean the Securities Exchangs #f 1934, as amended.

"EXCHANGE AGENT" shall mean American Stock Trans@mpany.

"FACILITIES" shall mean any real property or leaskehor other interests in real property currentifamerly owned, occupied or operated
by any Target Corporation and any buildings, plamtstructures currently or formerly owned, occdpie operated by any Target
Corporation.

"FIRPTA" shall mean the Foreign Investment in Réaperty Tax Act of 1980.
"FOREIGN PLANS" shall have the meaning set fortisaction 3.12(a).
"GAAP" shall mean United States generally acceptmbunting principles.

"GOVERNMENTAL AUTHORITY" shall mean any governmeatt any agency, bureau, board, commission, coupardeent, official,
political subdivision, tribunal or other instrumality of any government, whether federal, stateooal, domestic or foreign.

"HAZARDOUS SUBSTANCES" shall mean (i) any hazardousoxic waste, substance or material definechinlanvironmental Law, (ii)
asbestos-containing material, (iii) medical anddgaal waste, (iv) polychlorinated biphenyls,

(v) petroleum products, including gasoline, fué) ciude oil and constituents of such petroleundpots and (vi) any other chemicals,
materials or substances, exposure to which is piteli, limited, or regulated by any Environmentalis.
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"HIPAA" shall have the meaning set forth in Sect®h2(f).
"HSR ACT" shall mean the Hart-Scott-Rodino Antitriraprovements Act of 1976, as amended.

"INFORMATION TECHNOLOGY" shall mean computer softrea computer firmware, computer hardware (whetlegregal or specific
purpose) and other similar or related items of ieatied, computerized and/or software systems deseélbp or for the Company.

"INTELLECTUAL PROPERTY" shall have the meaning &ath in
Section 3.13(a).

"INTERIM FINANCIAL STATEMENTS" shall have the meamj set forth in
Section 3.04.

"IRS" shall mean the Internal Revenue Service efuinited States or any successor agency, ande textent relevant, the United States
Department of the Treasury.

"KNOWLEDGE" shall mean, (i) with respect to an imidiual, the actual knowledge, after reasonableimgof such individual, and (ii) with
respect to any Person other than an individualatteal knowledge, after reasonable inquiry, ofakecutive officers and directors of a
corporate entity or other persons performing sinfilactions for any other type of entity.

"LAW" shall mean any constitutional provision oryastatute or other law, rule or regulation of amyv&rnmental Authority and any decree,
injunction, judgment, order, ruling, assessmemat.

"LEASED REAL PROPERTY" shall have the meaning settfin
Section 3.24(b).

"LEASED TANGIBLE PROPERTY" shall have the meanirg forth in
Section 3.25(b).

"LEASES" shall have the meaning set forth in Sec824(b).

"LICENSED-IN AGREEMENTS" shall have the meaning f®th in
Section 3.13(e).

"LICENSES" shall have the meaning set forth in #&c8.06(b).

"LIEN" shall mean any lien, pledge, mortgage, dekttust, security interest, claim, lease, chaoggion, right of first refusal, easement,
servitude, encroachment or other survey defectstea restriction or other encumbrance of any ratatsoever.

"MATERIAL ADVERSE EFFECT" shall mean, with respdotany entity or group of entities, any event, afgor effect that is materially
adverse to the condition (financial or otherwigghperties, assets, liabilities, business, opanatia results of operations of such entity and its
Subsidiaries, taken as a whole.



"MATERIAL CONTRACT" shall mean any Contract requiréo be listed on
SECTION 3.08(a) of the Disclosure Schedule.

"MBCA" shall have the meaning set forth in the setparagraph of this Merger Agreement.
"MERGER" shall have the meaning set forth in theosel paragraph of this Merger Agreement.
"MERGER AGREEMENT" shall mean this Agreement andriPbf Merger.

"MERGER CONSIDERATION" shall have the meaning st in
Section 2.05(a).

"MULTIEMPLOYER PLAN" shall have the meaning settioin Section 3.12(a).
"NASDAQ" shall mean The NASDAQ Stock Market, Inc.
"NEW PLANS" shall have the meaning set forth int8et5.18(c).

"NON-COMPANY STOCKHOLDERS" shall mean the sharelesfdof the Company identified on Section 3.02(ahefDisclosure Schedule
other than the Company Stockholders.

"NON-QUALIFIED OPTION AGREEMENTS" shall have the m@ng set forth in
Section 6.10.

"OCCUPATIONAL SAFETY AND HEALTH LAW" shall mean angpplicable Law designed to provide safe and hiedltorking
conditions and to reduce occupational safety amdtthbazards.

"OWNED REAL PROPERTY" shall have the meaning sethfin Section 3.24(a).

"OWNED TANGIBLE PROPERTY" shall have the meaning feeth in
Section 3.25(a).

"PBGC" shall mean the Pension Benefit Guaranty G@fon or any successor thereto.
"PERMITTED LIENS" shall mean:

() Liens for Taxes not yet due and payable or Wwhite being contested in good faith by approppateeedings diligently pursued,
PROVIDED that provision for the payment of all sudxes has been made on the books of the Compahg &xtent required by GAAP;

(i) mechanics', processor's, materialmen's, aatriwarehousemen's, repairmen's, landlord's anithsiLiens arising by operation of law and
arising in the ordinary course of business andraagwbligations of the Company that are not overtar a period of more than 60 days or
being



contested in good faith by appropriate proceeddiligently pursued, PROVIDED that provision for thayment of such Liens has been
on the books of the Company to the extent requise@AAP;

(iii) Liens arising in connection with worker's cpensation, unemployment insurance, old age pensaiwhsocial security benefits,
PROVIDED that provision for the payment of suchrisénas been made on the books of the Company &xthet required by GAAP;

(iv) Customary rights of set off, revocation, reduor chargeback under deposit agreements or uhdéjriform Commercial Code as in
effect in the State of Minnesota of banks or offrancial institutions where the Company maintalegposits in the ordinary course of
business and similar rights of sellers under AgtZlof the Uniform Commercial Code as in effecthia State of Minnesota; and

(v) Liens securing indebtedness disclosed in tHari& Sheet or on any Schedule to this Merger Agesg.

"PERSON" shall mean any individual, corporatiomited liability company, partnership, firm, joinérnture, association, joint-stock
company, trust, unincorporated organization, oeptrganization, whether or not a legal entity, ang Governmental Authority.

"RELEASE" shall have the meaning assigned to #ramtunder CERCLA.
"SEC" shall mean the United States Securities amth&ge Commission.
"SECURITIES ACT" shall mean the Securities Act 8838, as amended.

"STOCKHOLDER INDEMNITEES" shall have the meaning &®th in
Section 8.04.

"STOCKHOLDERS" shall mean, collectively, the Comp&tockholders and the Non-Company Stockholders.

"STOCKHOLDERS' REPRESENTATIVE" shall have the meanset forth in
Section 2.08.

"SUBSIDIARY" shall mean the following: an entityahbe deemed to be a "Subsidiary" of another Reifssuch Person directly or
indirectly owns, beneficially or of record (i) amaunt of voting securities of other equity inteseist such Person that is sufficient to enable
such Person to elect at least a majority of the beemof such Person's board of directors or otheeming body, or (ii) at least 50% of the
outstanding equity interests of such Person.

"SURVIVING CORPORATION" shall have the meaning f@th in Section 2.01.
"TANGIBLE PROPERTY" shall have the meaning setlidrt Section 3.25(c).
"TANGIBLE PROPERTY LEASES" shall have the meanieg frth in Section 3.25(b).
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"TARGET CORPORATIONS" shall mean the Company, thgetvith its Subsidiaries.

"TAX" or "TAXES" shall mean any and all taxes (whet Federal, state, local or foreign), includingheut limitation, income, profits,
franchise, gross receipts, payroll, sales, employmese, property, withholding, excise, occupatiwaiye added, ad valorem, transfer and
other taxes, duties or assessments of any natuatsedver, together with any interest, penaltiesdadlitions to tax imposed with respect
thereto, imposed, assessed or collected by or uhdexuthority of any Governmental Authority or phie pursuant to any tax-sharing
agreement or any other contract relating to theisp@r payment of any such tax.

"TAX RETURNS" shall mean any returns, (includingzanformation returns), reports, statements, natiéerms or other documents or
information filed with or submitted to, or requir&aibe filed with or submitted to, any Governmemathority in connection with the
determination, assessment, collection or paymeahgfTax or in connection with the administrationplementation or enforcement of, or
compliance with, any legal requirement relatinguy Tax.

"THIRD PARTY INTELLECTUAL PROPERTY" shall mean i) inventions, discoveries and ideas, whethermtatde or not, in any
jurisdiction, (i) letters patent (including, bubtlimited to, all reissues, extensions, renewdilisions and continuations thereof and the
(including continuations-in-part)) and all applicets therefor, (iii) all copyrights, mask worksademarks and service marks and all
registrations and applications for registratiorréiod, (iv) all trade secrets, know-how, inventaaigorithms, methods, processes, protocols,
methodologies, computer software (including, butlimited to, source code in object code and soaotke form), design, functional,
technical and other specifications (for computdtveare and other properties) and (v) all other thlegand intangible proprietary materials
owned by a third party.

"THREATENED" shall mean the following: a claim, peeding, dispute, action, or other matter will berded to have been "Threatened" if
any demand or statement has been made or any hasdeeen given that would lead a prudent Persoartdlude that such a claim,
proceeding, dispute, action or other matter isaeakly likely to be asserted, commenced, takenh@raise pursued in the future.

"VEECO" shall have the meaning set forth in thetfjparagraph of this Merger Agreement.
"VEECO AUTHORIZATIONS" shall have the meaning seith in Section 4.09.
"VEECO BALANCE SHEET" shall have the meaning setlidn Section 4.06.

"VEECO BALANCE SHEET DATE" shall have the meanirg forth in
Section 4.05.

"VEECO FINANCIAL STATEMENTS" shall have the meanisgt forth in
Section 4.04.

"VEECO INDEMNITEES" shall have the meaning setlfart Section 8.02.
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"VEECO OPTIONS" shall have the meaning set fortBéttion 4.02(b).

"VEECO SEC DOCUMENTS" shall have the meaning sehfm Section 4.04.
"VEECO SHARES" shall mean the common stock, $.0lvphaie per share, of Veeco.
"VEECO'S BROKERS" shall have the meaning set fartSection 4.11.

1.02 The words "hereof," "herein," "hereby" andréhender,” and words of like import, refer to thigider Agreement as a whole and not to
any particular

Section hereof. References herein to any Sectidmedule or Exhibit refer to such Section of, orls8chedule or Exhibit to, this Merger
Agreement, unless the context otherwise requirégrdnouns and any variations thereof refer torttesculine, feminine or neuter gender,
singular or plural, as the context may require.

II. THE MERGER.

2.01 THE MERGER. At the Effective Time of the MergAcquisition shall be merged with and into thengpany. The separate existence of
Acquisition shall thereupon cease and the Comphalf sontinue its corporate existence as the singigorporation (the "SURVIVING
CORPORATION") under the laws of the State of Mirstasunder its present name. The Company and Atigmisire sometimes referred to
collectively herein as the "CONSTITUENT CORPORATISN

2.02 EFFECTIVE TIME OF THE MERGER. At the Closirtge parties hereto shall cause (i) articles of mesgbstantially in the form of
EXHIBIT A annexed hereto to be executed and filéthuhe Secretary of State of the State of Minngsas provided in Section 302A.615 of
the MBCA (the "ARTICLES OF MERGER"), and shall ta&d such other and further actions as may be reduy law to make the Merger
effective. The Merger shall become effective athefdate and time of the filing of such Articles\dérger, or otherwise as provided therein.
The date and time of such effectiveness are reféaderein as the "EFFECTIVE TIME".

2.03 CLOSING OF THE MERGER. Unless this Merger Agment shall theretofore have been terminated pot$adhe provisions of
Section 9.01 hereof, the closing of the Merger (BEOSING") shall take place on September 17, 2@dn such later date that is two
business days following the date on which thedaghhe conditions set forth in Articles VI and \Hereof are fulfilled or waived, subject to
applicable laws (the "CLOSING DATE"), at the officef Robins, Kaplan, Miller & Ciresi L.L.P., 280@Ealle Plaza, 800 LaSalle Avenue,
Minneapolis, Minnesota 55402 unless another timage dr place is agreed to in writing by the partiegeto.

2.04 EFFECTS OF THE MERGER. At the Effective Tinfelee Merger:

(a) the separate existence of Acquisition shalseemd Acquisition shall be merged with and in@ompany, which shall be the Surviving
Corporation;



(b) the Amended and Restated Articles of Incorponain the form attached hereto as EXHIBIT B, ane Amended and Restated Bgws of
the Company in the form attached hereto as EXHIB]Ehall be the Articles of Incorporation and Byws of the Surviving Corporation un
each shall thereafter be amended in accordancesaith of their terms and as provided by law;

(c) Edward H. Braun and John F. Rein, Jr. shathlednitial directors of the Surviving Corporatiagch to hold office in accordance with the
Amended and Restated Articles of Incorporation Antended and Restated By-Laws of the Surviving Catian, in each case until their
respective successors are duly elected and quklifie

(d) the Surviving Corporation shall possess allrthbts, privileges, immunities and franchisesagfublic as well as of a private nature, of
each of the Constituent Corporations, and all pitypeeal, personal, and mixed, and all debts due/batever account, and all other choses in
action, and all and every other interest of or bgiog to or due to each of the Constituent Corponatshall be taken and deemed to be
transferred to and vested in the Surviving Corporatvithout further act or deed; and

(e) the Surviving Corporation shall thenceforthrégponsible and liable for all liabilities and gations of each of the Constituent
Corporations, and any claim or action or proceetiyngr against either of the Constituent Corporatimay be prosecuted as if such Merger
had not taken place or the Surviving Corporatioly tma substituted in its place. Neither the rigtitsreditors nor liens upon the property of
either of the Constituent Corporations shall bedirgd by the Merger.

2.05 CONVERSION OF SHARES; PAYMENT FOR CERTAIN OPNS. As of the Effective Time, by virtue of the Mer and without
any further action on the part of Veeco, Acquisitithe Company or any holder of any Equity Seasitif the Constituent Corporations:

(a) Each share of Company Common Stock issued atsthading immediately prior to the Effective Tisteall be converted into the right to
receive 0.184 Veeco Shares (the "MERGER CONSIDERA), upon surrender of the certificates to Veegaresenting such shares of
Company Common Stock. Subject to the provisionswbeéach Stockholder who owns shares of issuedatsianding Company Common
Stock immediately prior to the Effective Time sHadlve the right to elect to receive all or any orof such Merger Consideration in the
form of cash in lieu of Veeco Shares at the rat$23%.46 per each Veeco Share such Stockholder ntitie@ to receive as Merger
Consideration (a "CASH ELECTION"); provided, howeuhat in no event shall the aggregate cash podfdhe Merger Consideration
payable by Veeco to all Stockholders exceed $290800 In the event the aggregate amount of Casttifites exceeds $29,800,000, then the
portion of Merger Consideration in the form of castyable to each such Stockholder shall be redpiedata on the basis of the amount of
cash each such Stockholder elected to receive,thatkthe total cash portion of the Merger Consitlen payable by Veeco shall equal
$29,800,000. In the event the aggregate amounash Elections is less than $29,800,000, then theopmf the Merger Consideration in the
form of cash payable to each such stockholder blesilhicreased pro rata on the basis of the aggregadunt of
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Merger Consideration each such Stockholder isledtib receive, such that the total cash protiothefMerger Consideration payable by
Veeco shall equal $29,800,000.

(b) Each share of common stock, par value $0.0klp@re, of Acquisition issued and outstanding imiatedty prior to the Effective Time sh
be converted into and exchanged for one validlyads fully paid and nonassessable share of comiwnok,par value $0.01 per share, of the
Surviving Corporation.

(c) The stock portion of the Merger Consideratibalkbe adjusted to reflect fully the effect of astgpck split, reverse split, stock dividend
(including any dividend or distribution of secuesi convertible into Veeco Shares or Company Com&tock), reorganization,
recapitalization or other like change with resgecteeco Shares or Company Common Stock occurfieg the date hereof and prior to the
Effective Time.

(d) No fraction of a Veeco Share will be issued, ihdieu thereof each Stockholder who would othiseabe entitled to a fraction of a Veeco
Share (after aggregating all fractional sharesed$atd Shares to be received by such holder) shalivesfrom Veeco an amount of cash
(rounded to the nearest whole cent) equal to tbhdymt of (i) such fraction, multiplied by (i) $21G.

(e) All Company Common Stock, by virtue of the Mergnd without any action on the part of the haldbereof, shall no longer be
outstanding and shall be canceled and retired aalticease to exist, and each holder of a centdicapresenting any Company Common
Stock shall thereafter cease to have any rights repect to such Company Common Stock, exceptgheto receive the Merger
Consideration for the Company Common Stock uporstiieender of such certificate in accordance with Section.

(f) Promptly after the Effective Time, Veeco shalhke available to the Exchange Agent such numb¥eeto Shares constituting the stock
portion of the Merger Consideration and cash immount sufficient for payment of the cash portibthe Merger Consideration and for
payments to be made in lieu of issuing fractiomalres pursuant to Section 2.05(d) as shall beostbtifi the Cash Election Certificate, sub
to a portion of the aggregate Merger Consideratisnable to the Company Stockholders to be delivbyeVeeco to the escrow agent
pursuant to Section 2.06.

(g) Promptly following proper delivery of a certifite or agreement evidencing Company Common Stpthkebholder thereof to the
Exchange Agent, the Exchange Agent shall delivautth holder, subject to Section 2.06, a certiéicapresenting the stock portion of the
Merger Consideration and the cash portion of thegdeConsideration, if any, for the shares of Comyp@dommon Stock represented by the
certificate so delivered by such holder, as shakdt forth in the Cash Election Certificate.
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2.06 ESCROW. Veeco shall deposit 246,000 VeecoeShaith The Bank of Cherry Creek, N.A., as escrgera on the Closing Date, in
accordance with the terms of an escrow agreeméstautially in the form and on the terms of EXHIBDThereto (the "ESCROW
AGREEMENT"). The Veeco Shares deposited in esctuoall e allocated to each Company Stockholder a® mparticularly described in
SCHEDULE 2.06 and the Escrow Agreement. The Esé&greement shall automatically terminate on June2803 and any Veeco Shares
held by the escrow agent on such date shall behdittd on such date in accordance with the terfmiseoEscrow Agreement.

2.07 SUBSEQUENT ACTION. If, at any time after thid€tive Time, the Surviving Corporation shall cares or be advised that any deeds,
bills of sale, assignments, assurances and any attiens or things are necessary, desirable grgortm vest, perfect or confirm, of record or
otherwise, in the Surviving Corporation its rigtitle or interest in, to or under any of the righisoperties or assets of the Constituent
Corporations as a result of, or in connection witle, Merger, the officers and directors of the Siiimg Corporation shall be authorized to
execute and deliver, in the name and on behal@fXonstituent Corporations or otherwise, all suebds, bills of sale, assignments and
assurances and to take and do, in the name anehaif lof the Constituent Corporations or otherwiédkesuch other actions and things as may
be necessary or desirable to vest, perfect or mwordny and all right, title and interest in, to andler such rights, properties or assets in the
Surviving Corporation or otherwise to carry oustMerger Agreement.

2.08 STOCKHOLDERS' REPRESENTATIVE. (a) In ordeefticiently administer

(i) the defense or settlement of any claims forahtany of the Veeco Indemnitees may be entitleddemnification pursuant to Article VIII
hereof and (ii) any other matter arising underatating to the Escrow Agreement after the Closieyl E. Colombo is hereby appointed to
represent the interests of the Company Stockholfezsthe Effective Date (the "STOCKHOLDERS' REFSENTATIVE").

(b) The Stockholders' Representative shall be aizébto take all actions which he deems appropifatonnection with the matters
described in

Section 2.08(a), including, without limitation, égecute and deliver the Escrow Agreement on belfidife Stockholders and to perform the
transactions contemplated thereby.

(c) In the event that the Stockholders' Represieetdies, becomes unable to perform his respoitsisihereunder or resigns from such
position, then the remaining Stockholders who mgltless than a majority of the outstanding Compaagnmon Stock held by all such
remaining Stockholders as of the Effective Timdc¢uated on a fully-diluted basis, shall desigrateplacement within 10 days of such
death, inability to perform or resignation, andlkhatify all Stockholders in writing of such reglament within 10 days from the designation
of such individual.

(d) All decisions and actions by the StockholdBeresentative shall be binding upon all of theclgtolders, and no Stockholder shall have
the right to object, dissent, protest or otherveisetest the same.
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(e) (i) Each of the Veeco Indemnitees shall betledtio rely conclusively on the instructions artidions of the Stockholders' Representz
as to any matter described in Section 2.08(a) nanplarty hereto shall have any cause of actiomagany of the Veeco Indemnitees for any
action taken by any such Veeco Indemnitee in regarpon the instructions or decisions of the Stolddrs’' Representative.

(i) No Stockholder shall have any cause of actigainst the Stockholders' Representative for atigrataken, decision made or instruction
given by the Stockholders' Representative undsrMtarger Agreement, except for fraud.

(iii) The provisions of this Section 2.08 are indagdent and severable, are irrevocable and couptadaw interest and shall be enforceable
notwithstanding any rights or remedies that anylgtolder may have in connection with the transasticontemplated by this Merger
Agreement.

(iv) The provisions of this Section 2.08 shall heding upon the executors, heirs, legal represemtsuccessors and assigns of each of the
Stockholders, and any references in this Mergeedgient to a Stockholder or the Stockholders shedimand include the successors to the
rights of each of the Stockholders hereunder.

[ll. REPRESENTATIONS AND WARRANTIES OF THE COMPANXND THE COMPANY STOCKHOLDERS.

(A) The Company and each of the Company Stockhs|deintly and severally, represent and warranteéeco and Acquisition as follows;
provided, that any representations and warrangikedimg to Foreign Plans contained in Section 3H&ll be deemed to be made only as of the
Closing Date:

3.01 DUE ORGANIZATION; SUBSIDIARIES; ETC. (a) TheoBpany has no Subsidiaries, except for the entdiestified in SECTION
3.01(a) of the Disclosure Schedule, and neitheCini@pany nor any of the other corporations idezdifin SECTION 3.01(a) of the
Disclosure Schedule owns any capital stock or Edbétcurities of any other Person, other than thiedps identified in

SECTION 3.01(a) of the Disclosure Schedule. NonthefTarget Corporations has agreed or is obligatedake, or is bound by any Contr
under which it may become obligated to make, amyréuinvestment in or capital contribution to arlyey Person. None of the Target
Corporations has, at any time, been a generalgrasfrany general partnership, limited partnershipther Person.

(b) Each of the Target Corporations is a corponatioly organized, validly existing and in good stiaug (in jurisdictions that recognize such
concept) under the laws of the jurisdiction ofiitsorporation and has all necessary corporatet@mrgiower and authority: (i) to conduct its
business in the manner in which its business iseotly being conducted; (ii) to own and use iteetsi the manner in which its assets are
currently owned and used; and (iii) to performaldigations under all Contracts by which it is bdwexcept where the failure of (i), (i) or (i
would not individually or in the aggregate reasdpndite expected to have a Material Adverse EffecthenCompany.
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(c) Each of the Target Corporations is qualifiediegnsed to do business as a foreign corporasiod,is in good standing (in jurisdictions that
recognize such concept), under the laws of alfglictions where the nature of its business reqsiueh qualification, other than such failures
to be so qualified as would not individually orthe aggregate reasonably be expected to have aidl#dverse Effect on the Company.

3.02 CAPITALIZATION. (a) The authorized capital sktoof the Company consists of 120,000,000 shar&voaipany Common Stock,
27,003,725 shares of which are issued and outstgradi of the date hereof, and 25,000,000 shar@smopany preferred stock, no shares of
which are issued and outstanding as of the dasohand no shares of which will be issued and antihg immediately prior to the Closing.
A complete list of the record owners of all theuisd and outstanding shares of Company Common &®okthe date hereof and the holdi
of each such record owner are set forth in SECT8I(a) of the Disclosure Schedule (which scheuiillebe updated as of the time
immediately prior to the Closing), and such sharesor immediately prior to the Closing will be aeehof record by such Persons. All of the
outstanding shares of Company Common Stock have dreienmediately prior to the Closing will be dwdythorized and validly issued and
are or immediately prior to the Closing wik fully paid and nonassessable and were or imredgligrior to the Closing will have been isst
in conformity with applicable laws. No other shaoé€apital stock of the Company are or will bestahding or held as treasury shares.
Except as set forth in SECTION 3.02(a) of the Qisare Schedule, no legend or other reference t@arported Lien has been placed by the
Company upon any certificate representing sharéseo€ompany Common Stock.

(b) Except as set forth in SECTION 3.02(b) of thiedbsure Schedule, there are no outstanding E@gtwrities, or other obligations to issue
or grant any rights to acquire any Equity Secwsijtef any Target Corporation, or any Contractesiructure or recapitalize any Target
Corporation. There are no outstanding ContractmgfTarget Corporation to repurchase, redeem @rwike acquire any Equity Securities
such Target Corporation. All outstanding Equity Bé#ts of each Target Corporation have been dutii@ized and validly issued and are
fully paid and nonassessable and were issued ifouity with applicable laws. Except as set fottfSECTION 3.02(b) of the Disclosure
Schedule, as of the Closing, no options, warramsyertible securities or rights will be exercigabl exchangeable for, convertible into, or
otherwise give its holder any right to acquire slsasf capital stock of any Target Corporation.

(c) Contemporaneously with the execution and defieé this Merger Agreement, the Company Stockhdd@ve each executed and
delivered an Irrevocable Proxy with respect todhares of Company Common Stock in the form attaelsdeXHIBIT E.

3.03 AUTHORIZATION. The Company has full corporgimwver and authority to execute, deliver and perftris Merger Agreement and t
Articles of Merger, and as of the Closing Date \walve full corporate power and authority to conswatenthe transactions contemplated
hereby. The execution, delivery and performandhisfMerger Agreement, the Articles of Merger aficdener documents and agreements to
be delivered pursuant hereto and the consummatitiredransactions
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contemplated hereby have been duly and validlyaizéd by the board of directors, and as of thesialp Date, will be authorized by the
affirmative vote of Stockholders holding not lekart 90% of the outstanding Company Common StockotiNer corporate proceedings on
part of the Company are necessary to authorizeMbigier Agreement or to consummate the transactiontemplated hereby. This Merger
Agreement has been duly and validly executed atideded by the Company and the Articles of Mergenen executed at the Closing, will
be duly and validly executed and delivered by tbenGany. This Merger Agreement constitutes a lagdigd and binding agreement of the
Company, enforceable in accordance with its teemd,the Articles of Merger, when executed at thesidly, will be a legal, valid and bindi
agreement of the Company, enforceable in accordaithdts terms.

3.04 FINANCIAL STATEMENTS. The Company has delivéit® Veeco consolidated balance sheets of the T@ggorations as at
December 31, 2000, 1999 and 1998 (the balance abedtDecember 31, 2000 hereinafter the "BALANCGEET"), and the related
consolidated statements of income, changes inlstddérs' equity, and cash flow for each of thedigears then ended, together with the
audit reports thereon of Deloitte & Touche LLP alidition, the Company has delivered to Veeco utedaionsolidated balance sheets of the
Target Corporations as at the end of June 30, 28@%he related consolidated statements of incohanges in stockholders' equity, and ¢
flow for the period then ended (collectively, tHBI TERIM FINANCIAL STATEMENTS"). All such financiaktatements fairly present the
financial condition and the results of operatiaignges in stockholders' equity, and cash flovhefltarget Corporations as at the respective
dates of and for the periods referred to in sucrfcial statements, all in accordance with GAAPsisiantly applied (subject, in the case of
the Interim Financial Statements, to normal, raéongryear-end adjustments and additional footnageldsures). There has been no material
change in any Target Corporation's accounting alisince January 1, 1998, except as describdutindtes to the such financial statements.

3.05 NO UNDISCLOSED LIABILITIES. Except as set fordn SECTION 3.05 of the Disclosure Schedule, &okkhowledge of the Compa
and the Company Stockholders no Target Corporid@nany obligation or liability of any nature (mmitd or unmatured, fixed or contingent)
other than those (i) set forth or adequately preditbr in the Balance Sheet, (ii) not required écsbt forth on such Balance Sheet under
GAAP consistently applied with the Target Corpara$i' past practices, or (iii) incurred in the oedtyncourse of business since the date of the
Balance Sheet and consistent with past practice.

3.06 COMPLIANCE WITH LAW; GOVERNMENTAL AUTHORIZATIONS. (a) Each of the Target Corporations has comtiell
respects with, is not in violation of, and has remeived any currently outstanding written notioésgiolation with respect to, any Law with
respect to the conduct of its business, or the ostrige or operation of its business except for stiokations or failures to comply as would 1
be reasonably expected to have a Material Adveifeetton the Company.

(b) Each of the Target Corporations has obtainklitahses, permits, certificates and approvalsif@overnmental Authorities (the
"LICENSES") that are required for its business apdrations as currently conducted, except wheréath&e to obtain such License would
not be reasonably expected to have a Material AdvEffect on the Company. All such Licenses affelirforce and effect, except where the
failure to be in full force and effect would not lEasonably expected to have
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a Material Adverse Effect on the Company, and nice®f any material violation has been receivedby Target Corporation in respect of
any such License. Except as set forth in SECTIAM (@) of the Disclosure Schedule, the consummatidhe transactions contemplated
hereunder and the operation of the business dfdhget Corporations by the Surviving Corporatiothie@ manner in which it is currently
operated will not require the transfer of any sutense that may not be transferred to the Surgi@orporation without the consent or
approval of any Governmental Authority or otherdeer.

3.07 NO CONFLICTS. (a) No filing or registrationtij or permit, authorization, consent or approvfabo notification to, any Governmental
Authority is required by any Target Corporatiorconnection with the execution, delivery and perfance by the Company of this Merger
Agreement and the consummation of the transactiontemplated hereby except for filings and auttadigns required by the HSR Act and
the filing of the Articles of Merger with the Setaey of State of the State of Minnesota.

(b) Except as set forth in SECTION 3.07 of the kisare Schedule, the execution, delivery and perémice by the Company of this Merger
Agreement and the consummation of the transactionsemplated hereby will not

(i) violate any provision of the articles of incomation or by-laws or other organizational docurseaftany Target Corporation, (ii) violate, or
be in conflict with, or constitute a default (or ement which, with notice or lapse of time or battould constitute a default) under, or result
in, or provide the basis for, the termination afaocelerate the performance required by, or expagiermance by any Person of any of its
obligations under, or cause the acceleration ofrthturity of any debt or obligation pursuant tore@sult in the creation or imposition of any
Lien upon any property or assets of any Target @atpon under, any Material Contract to which aydet Corporation or any material
contract to which any Company Stockholder is ayparty which any of their properties or assetstarend, or to which any of the properties
or assets of any Target Corporation or CompanykBtder are subject, (jii) violate any Law applitato any Target Corporation or
Company Stockholder or

(iv) violate or result in the revocation or suspgensf any License.

3.08 CONTRACTS. (a) SECTION 3.08(a) of the Discles8chedule contains a complete and accuratatidtthe Company has delivered or
made available to Veeco true and complete copfabedollowing Contracts to which any Target Corgition is a party (each, a "MATERI/
CONTRACT"):

(i) each Contract that is executory in whole opart and involves (x) delivery of goods or matexigile remaining unpaid balance of which is
in excess of $75,000 or (y) performance of servipeany Target Corporation the remaining unpaiceg of which is in excess of $50,000,
other than in each case (x) and (y) such Contthatsare cancellable by the applicable Target Qaimm, without penalty, upon 60 days or
shorter notice; PROVIDED, HOWEVER, that, with resp® any Contract with a cancellation period defirby specific dates, no part of the
cancellation period of any such cancellable Contshall have commenced as of the date of this Mekgeeement;
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(il) each Contract that is executory in whole opart and was not entered into in the ordinary sewf business and that involves future
expenditures or receipts of any Target Corporaticexcess of $50,000;

(iii) each lease, rental or occupancy agreemeasgne agreement, installment and conditional sakeaent, and any other similar Contract,
in each case, affecting the ownership of, leasfngtte to, use of, or any leasehold or other &minterest in, any real or personal property
(except for any personal property lease and imstait or conditional sale agreement having a vaéwétpm or annual payments of less than
$50,000);

(iv) other than licensing agreements entered imtmonnection with product sales or purchases imttmary course of the Company's or any
other Target Corporation's business, each materaising agreement or any other material Contréitt respect to the ownership or use of
patents, trademarks, copyrights or other Inteli@dRroperty, including material Contracts with emtror former employees, consultants or
contractors regarding the appropriation or the disclosure of any of the Intellectual Property;

(v) each collective bargaining agreement and ahgra€ontract to or with any labor union or othenigr employee representative of a group
of employees of any Target Corporation;

(vi) each joint venture or partnership agreemeuntamy other similar material Contract (however ndnievolving a sharing of profits or
losses by a Target Corporation with any other Rgrso

(vii) each Contract containing covenants that in eraterial way purport to restrict the business$végtof a Target Corporation or limit the
freedom of a Target Corporation to engage in amg &if business or to compete with any Person;

(viii) each Contract providing for payments in gaggregate in excess of $50,000 to or by any T&ggboration based on sales, purchases or
profits, or, in the case of Contracts providing alyments to or by any Target Corporation basea percentage of sales, purchases or pr.
which would be reasonably likely to result in payrsein the aggregate in excess of $50,000, ottzer playments for goods or services and
other than distribution agreements or sales conmomgdans;

(ix) each Contract during the last two years pringdor the distribution of products that have get been delivered having an aggregate
value in excess of $250,000 by or for any TargepGation;

(x) each power of attorney that is currently effietand outstanding granted by any Target Corpmmadther than to customs agents and
auditors;
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(xi) each Contract that is executory in whole opart and requires capital expenditures after Hie Hereof in excess of $100,000 by any
Target Corporation;

(xii) each written warranty, guaranty and/or othkignilar undertaking with respect to contractualfpenance valued in excess of $100,000
extended by any Target Corporation, other thahénardinary course of business;

(xiii) each Contract (other than Benefit Plans)hwany current or former employee, director or @ffiof any Target Corporation, or pursuant
to which any Target Corporation has or would reabtynbe expected to have liability to any currentosmer employee in excess of
$100,000; and

(xiv) each amendment, supplement or modificatiohdtluer oral or written) in respect of any of theefyoing Contracts;

PROVIDED, HOWEVER, that no Contract or agreemefdmed to in clauses (i) through (xv) need be disetl unless the applicable Target
Corporation currently has, or in the future mayéyany rights or obligations thereunder. Therenarkegally enforceable oral agreements to
which any Target Corporation is a party whichnifarriting, would be required to be disclosed purdgua this Section 3.08(a).

(b) Except as set forth in SECTION 3.08(b) of thedibsure Schedule, each Material Contract is eefitle against the applicable Target
Corporation and, to the Company's and the Comp#gkBolders' Knowledge, against the other partyetteein accordance with its terms
(subject to bankruptcy, insolvency and other prdoegs at law or in equity relating to the rightscoéditors generally and by general equit
principles, including, without limitation, thosenliting the availability of specific performancejunctive relief and other equitable remedies
and those providing for equitable defenses).

(c) Except as set forth in SECTION 3.08(c) of thedbsure Schedule, no Target Corporation hasvedeiny written notice of default under
any Material Contract, no material default (beyamng applicable grace or cure period) has occumeliuany Material Contract on the par

a Target Corporation or, to the Company's and tagany Stockholders' Knowledge, on the part of@hgr party thereto, nor has any e\
occurred which with the giving of notice or thedapof time, or both, would constitute any matedigflault on the part of a Target Corporation
under any Material Contract nor, to the Companytstae Company Stockholders' Knowledge, has angtexeeurred which with the giving
of notice or lapse of time, or both, would condétany default on the part of any other party tp Biaterial Contract.

(d) Except as set forth in SECTION 3.08(d) of thiedbsure Schedule, to the Company's and the Coynpatkholders' Knowledge, no
officer or employee of any Target Corporation isihd by any Contract that purports to limit the ipibf such officer or employee to (i)
engage in or continue any conduct, activity or ficeaelating to the businesses of the Target Gatjmms as currently conducted, or (ii)
assign to such Target Corporation any rights toiamgntion,
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improvement or discovery made by such officer opkayee during the course of his or her employmaeitit such Target Corporation and
relating to the business of such Target Corporaiiomade, written, developed or conceived withube or assistance of such Target
Corporation's facilities or resources.

3.09 LITIGATION. Except as set forth in SECTION 8.6f the Disclosure Schedule, there are no legaigedings pending or, to the
Company's and the Company Stockholders' Knowletigesatened against any Target Corporation befoly @ny Governmental Authority,
except for such as would not individually or in #ggregate reasonably be expected to have a Makeriarse Effect on the Company. No
Target Corporation is a party to or subject to angatisfied or pending judgment, order, writ, irgtion, decree or award of any
Governmental Authority that is reasonably likelyhtve a Material Adverse Effect on the Company.

3.10 TAXES. Except as set forth in SECTION 3.1@h&f Disclosure Schedule, the Company and eacteddttier Target Corporations is an
"S corporation” or a "qualified subchapter S sutasid" within the meaning of

Section 1361 of the Code, for federal and staterirectax purposes and each of the Target Corposatind the Stockholders have timely and
properly made all necessary elections, and takeastter necessary action, under applicable fedstate and local tax laws to qualify the
Company and each of the other Target Corporatier@dS corporation” or a "qualified subchapteuBstdiary” in every jurisdiction in
which it is subject to Tax since January 1, 19%¢ept where the failure to do so has had no Mdtadserse Effect on the Company. The
Company and each of the other Target Corporatidlhgontinue to qualify and be treated as an "Sooation” or a "qualified subchapter S
subsidiary" for federal, state and local incomegarposes until the Closing Date. The Target Cations and the Company Stockholders
have filed or caused to be filed on a timely ba#liax Returns that include or relate to the aseebperations of the Target Corporations
are or were required to be filed by the Target Gmapons, either separately or as a member of fdiatgd group of corporations, pursuant to
the Laws of each Governmental Authority with taxpmyver over the Target Corporations and their assed businesses, and all such Tax
Returns are true, correct, complete and in comediamith all applicable Laws, except for such inseswhich do not have a Material Adve
Effect on the Company. The Target Corporations huaié all Taxes that include or relate to the @&ssebperations of the Target
Corporations that have become due pursuant toBaciReturns, or otherwise, or pursuant to any amitissessment received by the
Company Stockholders or the Target Corporationsggixsuch Taxes, if any, as are being contestgdad faith and for which adequate
reserves for such Taxes have been provided in étenBe Sheet or the Interim Financial Statemerits.amount of the Target Corporations'
liability for unpaid Taxes for all periods ending or before the Closing Date does not, in the aggss exceed the amount of the current
liability accruals for Taxes (excluding reservesdeferred Taxes) reflected on the Balance ShdkT.akes that the Target Corporations are,
or were, required by Law to withhold and collect&deen duly withheld and collected and, to thembtequired, have been paid to the
appropriate Governmental Authority, and each offtheget Corporations has complied with all inforimatreporting and baclp withholding
requirements, including maintenance of requirednes with respect thereto, in connection with antsysaid or owing to any employee,
creditor, independent contractor, or other thirdypaxcept where failure to so comply has had needal Adverse Effect on the Company.
The Target Corporations and the Company Stockheldave not given, or been requested to give, waiweextensions (or is or would be
subject to a waiver or extension given
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by any other entity) of any statute of limitatioiesating to the payment of Taxes for which anyhaf Target Corporations may be liable. Tt
are no Liens other than Permitted Liens with resfieaxes upon any of the properties or assedsprepersonal, tangible or intangible, of
Target Corporations. No deficiencies for any Tax@rrrently assessed or, to the Company's anddhgpény Stockholders' Knowledge, are
proposed for assessment against any of the Tamgpb€ations. No claim has ever been asserted byathprity in a jurisdiction where any
of the Target Corporations does not file Tax Refuhat it is or may be subject to taxation by fhasdiction. Except as set forth on
SECTION 3.10 to the Disclosure Schedule, neither@bmpany nor any of the other Target Corporati@ss(i) applied for any tax ruling, (
entered into a closing agreement with any taxirtgaity, (iii) filed an election under

Section 338(g) or Section 338(h)(10) of the Codé&j\w) been a party to any agreement or arrangethentvould result in the payment of any
"excess parachute payment" within the meaning ofi@® 280G of the Code, or the payment of any camspgon that is not deductible under
Section 162(m) of the Code. Except as set fortBBETION 3.10 to the Disclosure Schedule, neithertGbmpany nor any of the other Ta
Corporations owns an interest in any (i) domestiernational sales corporation, (ii) foreign salegoration, (iii) controlled foreign
corporation or (iv) passive foreign investment camyp During the previous two years, neither the Gany nor any of the other Target
Corporations has engaged in any exchange undehulinécgain realized on such exchange was not rexegjdue to Section 1031 of the
Code. None of the property owned or used by theg2my or any of the other Target Corporations igextitio a lease other than a "true"
lease for federal income tax purposes. NeitheCibimpany nor any of the other Target Corporatiorsstiegen informed or notified that any of
its income, business, assets, operations or aetivi subject to Tax by a Governmental Authorityeve the required Tax Return(s) have not
been filed by the Company or the appropriate Ta@geporation. The Target Corporations have disclasetheir federal income Tax Returns
all positions taken therein that could give risateubstantial understatement of federal incomewiithin the meaning of the Code Section
6662. No Target Corporation has filed a consentuection 341(f) of the Code concerning collagsddrporations, or agreed to have
Section 341(f)(2) apply to any disposition of asetowned by any of the Target Corporations. NdrteeoTarget Corporations is a "U.S. real
property holding corporation,” as defined in

Section 897(c)(2) of the Code. There is no taxisgaagreement that will require any payment byTheget Corporations after the date of this
Merger Agreement. None of the Target Corporaticasdny liability for the Taxes of any person untierasury Regulations Section 1.1582-
(or any similar provision of state, local or foneitaw) as a transferee or successor by contracgharing agreement, indemnification,
guaranty or otherwise. None of the Target Corporatihas agreed, and none of them is required, ke eura adjustment under Section 481 of
the Code (or any comparable provisions of statllor foreign law) by reason of a change in actagmethod, including on account of the
transactions contemplated herein or in relatedeagests. For federal income Tax purposes, noneeof énget Corporations is a partner, n

it treated as a partner, in any partnership, joémture or any other entity treated as a partngifelnifederal income Tax purposes. None of the
Target Corporations has been the "distributing eation” (within the meaning of

Section 355(c)(2) of the Code) with respect tcaagaction described in

Section 355 of the Code within the 3-year periodieg as of the date of this Merger Agreement.
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3.11 ABSENCE OF CERTAIN CHANGES. Since the dat¢haf Balance Sheet, except as set forth on SECTI@Nt8 the Disclosure
Schedule, there has not occurred any: (i) advdraege, event or condition (whether or not coverethburance) that has resulted in, or m
reasonably be expected to result in, a Materialeksk Effect to the Company; (ii) acquisition, saléransfer of any material asset of the
Target Corporations, taken as a whole, other thdhd ordinary course of business and consistehtpeist practice; (iii) material change,
other than any required change, in accounting nastioo practices (including any change in depremiabr amortization policies or rates) by
any Target Corporation or any material revaluabgrany Target Corporation of any of its asset9; ¢hange in any Target Corporation's
authorized or issued capital stock; grant of anglsbption or right to purchase shares of capttatisof any Target Corporation; issuance of
any security convertible into such capital stodlgrg of any registration rights; purchase, redeamptietirement, or other acquisition by any
Target Corporation of any shares of any such dagiitek; or declaration or payment of any dividemather distribution or payment in
respect of shares of capital stock;

(v) payment or increase by any Target Corporatfoang bonuses, salaries, or other compensationytal@ector, non-employee officer or,
except in the ordinary course of business congistih past practice, employee (including emplopéiecers), or entry into any employment,
severance, or similar Contract with any directon+employee officer, or, except in the ordinary rseuof business consistent with past
practice, employee; (vi) adoption of, or materadrease in the payments to or benefits under, eofit pharing, bonus, deferred
compensation, savings, insurance, pension, retitgraeother employee benefit plan for or with @mployees of any Target Corporation,
except in the ordinary course of business congistéh past practice; or

(vii) legally binding agreement by any Target Cagtn to do any of the things described in theeding clauses (i) through (vi) (other than
negotiations with Veeco and its representativeandigg the Merger).

3.12 EMPLOYEE BENEFIT PLANS. (a) SECTION 3.12(a)tbé Disclosure Schedule sets forth each bonuerréef compensation,
severance pay, pension, profit-sharing, retirenmiaatirance, stock purchase, stock option or ottiregd benefit plan, arrangement or practice,
or any other "employee benefit plan,” as define8éation 3(3) of ERISA, whether formal or infornmahintained by or contributed to by any
of the Target Corporations with respect to anyeniror former employees of any of the Target Cafons (collectively, the "BENEFIT
PLANS"), and identifies each of the Benefit Plartsiah is maintained for non-U.S. employees and Igesa to the laws of a foreign country
(collectively, the "Foreign Plans"). None of theréit Plans is, and none of the Target Corporatimsever maintained or had an obligation
to contribute to, or incurred any other obligatieith respect to (i) a plan subject to Title IV dRESA or Section 412 of the Code or Title I,
Subtitle B, Part 3 of ERISA, (ii) a "multiemployplan,” as defined in Section 3(37) of ERISA (a "MLEMPLOYER PLAN"), (iii) a
"multiple employer plan," as defined in ERISA oetBode or (iv) a funded welfare benefit plan, ained in Section 419 of the Code. None
of the Target Corporations has any agreement onmdoment to create any additional "employee ben@éih", or to modify or change any
existing Benefit Plan except with respect to chamgeguired by Law.

(b) With respect to each Benefit Plan (other thenRoreign Plans), the Company has heretoforeatelivor caused to be delivered or made
available to Veeco true, correct and complete copfdi) all documents which comprise the most entwversion of each of such Benefit Pl
including any related trust agreements, insuraocgracts, or other funding or investment agreemantsany amendments thereto, and (ii)
with respect to each Benefit Plan that is an "eygddbenefit plan,” as
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defined in Section 3(3) of ERISA, (v) the three m@sent Annual Reports (Form 5500 Series) andrapenaying schedules for each of the
Benefit Plans for which such a report is requi@d,the most current summary plan description (@mg summary of material modifications),
(x) the three most recent certified financial stagats for each of the Benefit Plans for which sactatement is required or was prepared, (y)
for each Benefit Plan intended to be "qualifiedthin the meaning of Section 401(a) of the CodelRfl determination letters issued with
respect to such Benefit Plan and (z) all mategahimunications with any Governmental Authority. ®ilbe date of the documents delivered
or otherwise made available, there has not beematgrial change in the assets or liabilities of ahthe Benefit Plans or any change in their
terms and operations which would reasonably beagpdo materially and adversely affect or alter tx status or materially and adversely
affect the cost of maintaining such Benefit PlantiWespect to each Foreign Plan, the Company éestdfore delivered or caused to be
delivered to Veeco a true and correct summary®teéhms of such plan and the annual cost therewk (it as required by Law, none of the
Benefit Plans will be amended during the periodanfitie date of this Merger Agreement and continuingj the earlier of the termination of
this Merger Agreement and the Effective Time. Eatthe Benefit Plans (other than the Foreign Placem) be amended, modified or
terminated by the relevant Target Corporation withiperiod of thirty (30) days, without paymentofy additional compensation or amount
or the additional vesting or acceleration of angtsbienefits, except to the extent that such vessingquired under the Code upon the
complete or partial termination of any Benefit Piatended to be qualified within the meaning of t8ec401(a) of the Code.

(c) The Target Corporations have performed and ¢iechpvith all of their obligations under and witbspect to the Benefit Plans in all
material respects and each of the Benefit Plansatadl times, in form, operation and administratcomplied in all material respects with its
terms, and, where applicable, the requirementseoftode, ERISA and all other applicable Laws. EBehefit Plan which is intended to be
"qualified" within the meaning of Section 401(a)tbé Code has been determined by the IRS to beadigd and nothing has occurred
which would reasonably be expected to adversebcafuch qualified status.

(d) There are no unpaid contributions due prightodate hereof with respect to any Benefit Pla éine required to have been made undt
terms and provisions, any related insurance cantraany applicable law. There are no trusts oilainfunding vehicles, reserve assets,
surpluses or prepaid premiums with respect to aamelit Plan that is a welfare plan, other thanGbenpany's cafeteria plan.

(e) None of the Target Corporations nor any ERISNiate thereof has incurred any liability or takany action, and neither the Company
nor any Company Stockholder has Knowledge of atipmor event, that would be reasonably likely &ause any of the Target Corporations
or any ERISA Affiliate thereof to incur any liahiii (i) under Section 412 of the Code or Title IVEERISA with respect to any "single-
employer plan," as defined in Section 4001(a)(X¥HRISA, that is not a Benefit Plan, or (ii) on aoat of a partial or complete withdrawal,
as defined in Sections 4203 and 4205 of ERISA egetbely, with respect to any Multiemployer Planaor account of unpaid contributions to
any Multiemployer Plan.
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(f) To the extent applicable, all group health slaovering employees of the Target Corporation lieeen operated in compliance with the
continuation coverage requirements of Section 4980Be Code (and any predecessor provisions) andRof Title | of ERISA

("COBRA"), the provisions of law enacted by the Heansurance Portability and Accountability Act196 ("HIPAA") and any similar ste
law, except for such non-compliance that wouldneasonably be expected to have a Material Adveffeetton the Company. None of the
Target Corporations has any obligation to providaltih benefits or other non-pension benefits toagtor other former employees (or their
beneficiaries), except as specifically requireddyBRA, HIPAA or any similar state law.

(9) None of the Target Corporations nor any otliksdualified person” or "party in interest," asidetl in Section 4975 of the Code and
Section 3(14) of ERISA, respec tively, has engagehy "prohibited transaction,” as defined in 88t#975 of the Code or Section 406 of
ERISA, with respect to any Benefit Plan, nor to @@mpany's and the Company Stockholders' Knowlbdge there been any fiduciary
violations under ERISA which would reasonably bpepted to subject any of the Target Corporationsaiy officer, director or employee
thereof) or any Company Stockholder to any per@ltyax under Section 502(i) of ERISA or Sectiong#8nd 4975 of the Code.

(h) With respect to any Benefit Plan or any Foreigan: (i) no filing, application or other mattsrpending with the IRS, the PBGC, the
United States Department of Labor or any other gawental body, (ii) there is no action, suit oritlgpending or, to the Company's and the
Company Stockholders' Knowledge, Threatened, dtzar routine claims for benefits,

(iii) there are no outstanding liabilities for Taxgenalties or fees and (iv) none of the Targep@ations has incurred any liability, taken i
action or failed to take any action, with respecthte establishment, maintenance, administratiaihoartiermination of any Benefit Plan (or ¢
similar plan, program or arrangement terminatedrfno the date hereof) or any Foreign Plan thatld/oeasonably be expected to cause any
of the Target Corporations, Acquisition or Veecaay of its Subsidiaries (or any officer, directoremployee thereof) to incur any material
liability (including, without limitation, any finggenalties or voluntary compliance fees).

(i) Except as set forth in SECTION 3.12(i) of this@)osure Schedule, neither the execution and elglilly the Company or the Company
Stockholders of this Merger Agreement nor the comsation of any or all of the transactions contergulay this Merger Agreement will:
entitle any current or former employee of any & Trarget Corporations to severance pay, unemplolyomgnpensation or any similar
payment, (ii) accelerate the time of payment otigsor increase the amount of any compensationt@aay such employee or former
employee or (iii) directly or indirectly result any payment made or to be made to or on behalfipparson to constitute a "parachute
payment" within the meaning of Section 280G of Gusle.

3.13 INTELLECTUAL PROPERTY. (a) Except as set farttSECTION 3.13(a) of the Disclosure SchedulgahteoKnowledge of the
Company, the Company Stockholders and the TarggidZations own or have the right to: (i) make, hmaae, use, sell and license all
products of the Target Corporations that have lmeenrrently are being sold or are under develograad has the right to license all letters
patent (including, but not limited to, all reisspegtensions, renewals, divisions and continuattbaseof
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and thereto (including continuations-in-part)) aidapplications therefor owned by any of the Tax@erporations; (ii) Use (as such term is
defined below), sell and license all copyrightsskevorks, trademarks and service marks and alstegions and applications for registration
thereof owned or licensed by the Target Corporatiand (iii) Use, sell and license all trade se;dabtow-how, inventory, algorithms,
methods, processes, protocols, methodologies, cemgoftware (including, but not limited to, soume in object code and source code
form), design, functional, technical and other $fieations (for computer software and other projesijtand all other tangible and intangible
proprietary materials and information requiredtfte conduct of the businesses of the Target Cadtipasaand owned or licensed by the
Target Corporations ("INTELLECTUAL PROPERTY"). Fitre purposes of this

Section 3.13, "USE" (and, as the context requitdSED") means the right to use, execute, distripptiblish, reproduce, perform, display,
transmit, make available, make modifications areppre derivative works.

(b) SECTION 3.13(b) of the Disclosure Schedule sath a complete and accurate list (i) in subsecti, of all letters patent owned by any
Target Corporation; (i) in subsection 2, of alSJfederal trademark and service mark registratiomsall trademark and service mark
registrations in jurisdictions other than the Udittates owned by any Target Corporation;

(iii) in subsection 3, of all material U.S. commilamv trademarks and service marks for which any &a@prporation claims ownership; (iv)
subsection 4, of all U.S. letters patent ownedry Barget Corporation which are, as of the datedfesubject to a reissue proceeding in the
U.S. Patent and Trademark Office (the "PTQO"); (vkubsection 5, of all applications for U.S. lettpatent filed by and subject to ongoing
prosecution by any Target Corporation;

(vi) in subsection 6, of all applications for legatent in jurisdictions other than the Unitedt&s filed by and subject to ongoing prosecution
by any Target Corporation; (vii) in subsection ¥ab applications for U.S. federal trademark orvéee mark registrations filed by and subject
to ongoing prosecution by any Target Corporatieiii) (n subsection 8, of all applications for temark or service mark registrations in
jurisdictions other than the United States fileddoyl subject to ongoing prosecution by any Targep@ration; and (ix) in subsection 9, of
patent interference and similar proceedings in tvlicy Target Corporation is involved, includingt bat limited to, interferences and the |
asserted against any Target Corporation and imégrées and the like which any Target Corporaticnhgravoked.

(c) Except as set forth in SECTION 3.13(c) of thedbsure Schedule, (i) all authorship in the cotapaoftware, documentation, software
design, technical and functional software spedifices created by any Target Corporation and usgaddducts or services created, currently
offered for sale or currently contemplated to bferefd for sale by any Target Corporation is origarad (ii) all computer software and related
documentation manuals contained or Used in prodfdiscluding documentation and product and usenunals) or services currently offel
for sale or currently contemplated to be offeredsfle by any Target Corporation are owned byaanised to such Target Corporation, and
any such licenses provide such Target Corporatitimtive right to sublicense or otherwise authotige of the licensed subject matter to their
customers and authorized third party users in tAemar currently being sublicensed or used, exaefhe case of (i), for such failures that
not individually or in the aggregate have a Maletidverse Effect on the Company.
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(d) Except for third parties which have rights ast to the agreements set forth in SECTION 3.1&(&)e Disclosure Schedule and except
for rights granted to the customers of any TargepGration, each Target Corporation has the saleeanlusive right to Use, sell and license
each of the material copyrights owned by such Ttabgeporation and to make, Use, sell and licenst @éam of Intellectual Property listed
subsections 1 and 2 to

SECTION 3.13(b) of the Disclosure Schedule, (thedoing collectively referred to as "COMPANY-OWNHEP REGISTRATIONS") and

(i) except as set forth in SECTION 3.13(d) of isclosure Schedule, the Company and the CompackiBolders have no Knowledge that
any of the Company-Owned IP Registrations are idvahenforceable or not subsisting. With the exicepof copyright rights, all Company-
Owned IP Registrations have been and currently irethdy registered with or issued by the appropri@overnmental Authority of the
United States or of foreign countries as indicateSECTION 3.13(b) of the Disclosure Schedule, sgbiens 1 and 2 thereto, and all required
maintenance and annuity fees due to date havegaeeéin full to and all declarations required punsuto 15 U.S.C. Sections 1058 and 1065
(and foreign counterparts to the same) to date haee accepted by the proper Governmental Authority

(e) (i) SECTION 3.13(e) of the Disclosure Scheddes forth a complete and accurate list of theeagests, including, but not limited to,
license agreements, and of all parties theretoruntieh any Target Corporation obtains or is thedjiiary of any license or right to use any
Third Party Intellectual Property (singularly orlectively, a "LICENSED-IN AGREEMENT" or the "LICENED-IN AGREEMENTS")

other than generally available computer softwand, @) SECTION 3.13(e) of the Disclosure Schedigts forth a complete and accurate list
of the material agreements, including, but nottiaito, license agreements, to which any Targep&@ation is a party and pursuant to which
a third party is authorized to Use any of the Ietetlal Property rights of any Target Corporation.

(f) Except as set forth in SECTION 3.13(f) of thess®osure Schedule, each of the material copyrigiwsed by any Target Corporation and
each item of Intellectual Property listed in Sect®13(b) hereto (the "COMPANY-OWNED IP") (i) issfe and clear of any Liens other than
Permitted Liens; (i) is not subject to any outstiag judicial order, decree, judgment or stipulatiestricting the scope of any Target
Corporation's use thereof; and (iii) together vatith item of Intellectual Property which such Ta@erporation has a right to Use or prac
pursuant to one or more Licensed-In Agreementisubject to any suits, actions, claims or dermasderted against any Target
Corporation in writing by any third party and ndian or proceeding has been instituted, is pendingo the Company's or any Company
Stockholder's Knowledge, Threatened which challermyeaffects the rights of such Target Corporaitiothe same except in each case as
would not reasonably be expected to have a Matédaérse Effect on the Company.

(9) Except as set forth in SECTION 3.13(g) of thedbsure Schedule (i) no Target Corporation hasived any written claim or any cease
and desist or equivalent letter regarding, or ahgowritten notice of any allegation to the effét any of their products, software,
apparatus, methods or services which such Targgo€ation makes, Uses, sells, offers or providéiiges upon, misappropriates or
otherwise violates any Third Party Intellectual gy; (ii) neither the Company nor any of the Camyp Stockholders has Knowledge of any
unauthorized Use by, unauthorized disclosure tayasr infringement, misappropriation or other viada of any of a Target Corporation's
Company-
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Owned IP by any third party or any current or forrafficer, employee, independent contractor or attast of any Target Corporation (a
"COMPANY AGENT" or the "COMPANY AGENTS"); (iii) norarget Corporation has entered into any agreemdntiemnify any third
party against any claim of infringement, misappiajpon or other violation of Intellectual Properights other than indemnification
provisions contained in purchase orders, custogpeeanents, Licensed-In Agreements or software $iesmrising in the ordinary course of
business; and (iv) since January 1, 1998, no Ta&ggtoration has been charged in any suit, actigraxceeding with, or has charged others
with, unfair competition, infringement, misappradion, wrongful use of or any other violation oraper or illegal activity with respect to
or affecting Intellectual Property or with claimsntesting the validity, ownership or right to makise, sell, license or dispose of Intellectual
Property.

(h) (i) All computer software created by employeéthe Target Corporations within the scope oftle@nployment by any such Target
Corporation and used in the products or servicezotly offered by any Target Corporation and aijimal copyrightable authorship therein
is owned by a Target Corporation; (ii) all rightsall inventions and discoveries made, developezboceived by Company Agents during the
course of their employment (or other retentionpblarget Corporation or made, written, developedoniceived with the use or assistance of
a Target Corporation's facilities or resources, &hith are material to the business of a Targep@maition as presently conducted, and which
are the subject of one or more issued letters pateapplications for letters patent, have beeigassl in writing to a Target Corporation; (jii)
the policy of the Target Corporations requires eatiployee of a Target Corporation to sign documeaitsirming that he or she assign to a
Target Corporation all Intellectual Property rightade, written, developed or conceived by him archeing the course of his or her
employment by a Target Corporation and relatinthéobusiness of a Target Corporation or made,em;ttieveloped or conceived with the
use or assistance of a Target Corporation's fasildr resources to the extent that ownership pfsach Intellectual Property rights does not
vest in a Target Corporation by operation of lawept where the failure to obtain such signed docuswould not reasonably be expecte
materially limit the Company's rights in and to suotellectual Property; and (iv) all Intellectudoperty rights made, written, developed or
conceived by each Company Agent during the courbésar her retention by a Target Corporation araterial to the business of a Target
Corporation as presently conducted have been asbignlicensed to such Target Corporation excegravthe failure to obtain such
assignments or licenses would not reasonably beotsgh to materially limit the Company's rights imddo such Intellectual Property.

(i) The Target Corporations have taken all reastenabd practicable steps to protect and presersedhfidentiality of all Intellectual
Property (including, without limitation, trade setg and source codes, but excluding letters patesmntory, copyrights, trademarks and
service marks and registrations and applicationsefistration thereof) ("CONFIDENTIAL IP INFORMATN"). Except as set forth in
SECTION 3.13(i) of the Disclosure Schedule, toKmewledge of the Company and the Company Stockhnslak Use by the Target
Corporations of Confidential IP Information not os¢chby the Target Corporations has been and is aorsa the terms of a written agreen
between a Target Corporation and the owner of &affidential IP Information, or is otherwise lawful
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3.14 ENVIRONMENTAL MATTERS. Except as set forthSECTION 3.14 of the Disclosure Schedule:

(a) The Target Corporations have obtained all matpermits and approvals required under applicainieironmental Laws for the ownership
and operation of their business, all such pernmitsapprovals are in effect, the Target Corporathmange not received written notice of any
action to revoke or modify any of such permits ppm@vals, and the ownership and operation of thrgdtaCorporations' businesses is and has
been in compliance in all material respects witheaims and conditions thereof. No Target Corporatias received written notice of any
pending or Threatened claim or investigation by @wyernmental Authority or any other Person cornicgrpotential liability of any of the
Target Corporations under Environmental Laws innaation with the ownership or operation of its Iesis. There has not been a Release to
the Environment of any Hazardous Substance at,,uppfiom or under any Facilities or propertieonpvhich its assets are or were located
at any time during a Target Corporation's ownersinigfor occupancy thereof, or at any location tactvla Target Corporation has transpo

or arranged for the transportation of Hazardoussaunzes from a Facility. No Facility is currentiynd, to the Company's and the Company
Stockholders' Knowledge, no such Facility has besad as a treatment, storage or disposal fafilitilazardous Waste, as such term is
defined in the Resource Conservation and Recovetyas amended, 42 U.S.C. ss. 6901 et seq. anédzrarttbus Substances are present on
any such Facility other than in compliance in aditerial respects with all applicable Environmehtals and as are used in the operation of
the Target Corporations' businesses.

(b) The Company has provided or made availablegecd all correspondence, test results, recordgasodisclosures and reports in any
Target Corporation's possession or control witpeesto the Target Corporations or any FacilitgJuding all material correspondence with
any Governmental Authority, concerning any angabt and/or present health, safety and/or enviratehissues or concerns.

(c) To the Knowledge of the Company, the Comparmgi8tolders, and Richard Bresnahan, Dwayne Scher@athiCraig Antezak, there has
not been

(i) any violation of any Environmental Laws exigtins of the Closing Date in respect of any of theiliies, (ii) any emission, migration,
Release, indirect or direct discharge from anyheffacilities to any adjacent property occurringmio the Closing Date regardless of where
such activities occurred or had their effect onfroffsite locations to which Hazardous Substance®wransported from any of the Facilities,
(iii) any disposal, dumping, burial of, or the hagl, transportation, treatment or removal of ang&tdous Substances from any of the
Facilities prior to the Closing Date, (iv) any claor demand by any Governmental Authority for aggponse actions at any of the Facilities
or such offsite locations, including, without limiton, remediation of any such premises, requisedgplicable Environmental Laws relating
to Hazardous Substances present at any of thetlesodr such offsite locations prior to the ClagiDate in soil, surface waters, sediment,
wetlands or ground waters or for injury or damagelaim of injury or damage to natural resourcassea by such Hazardous Substances anc
(v) any injury or damage or claim of injury or dageao any Person or property, including, but noitid to, claims for medical surveillance,
emotional distress, increased risk of illness sedse or diminution in the value of property relatesuch Hazardous Substances present at
any such premises prior to the Closing Date.
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3.15 LABOR RELATIONS. The Target Corporations aogducting their businesses in compliance with gileable Laws relating to
employment or labor, including, without limitatiotinose Laws relating to wages, hours, collectivg@iaing, unemployment insurance,
workers' compensation, equal employment opportuanity the payment and withholding of Taxes excepmrev/the failure to so comply has
had no Material Adverse Effect on the Company. kes set forth in SECTION 3.15 of the Disclosucb&lule, no union or other collecti
bargaining unit has been certified as represertimgof the employees of any Target Corporationhasrany Target Corporation agreed to
recognize any union or other collective bargaining. There are no material labor disputes pendimgo the Company's or any Company
Stockholder's Knowledge, Threatened involving sikwork stoppages, slowdowns or lockouts. Thexenarcurrently pending grievance
proceedings or claims of unfair labor practicesdior, to the Company's or any Company Stockhal#@rbowledge, Threatened to be filed
with the National Labor Relations Board against &ayget Corporation. There is no union represestati organizing effort pending or, to
the Company's or any Company Stockholder's Knovded@igreatened against any Target Corporation.

3.16 BROKERS AND FINDERS. No broker, finder, agensimilar intermediary has acted on the Compamyany Company Stockholder's
behalf in connection with this Merger Agreemengny of the transactions contemplated by this Mefggeement, and there are no
brokerage commissions, finders' fees or similas faecommissions payable in connection therewidedan any Contract with the Company
or any Company Stockholder or any action takerheyGompany or any Company Stockholder.

3.17 CONDITION AND SUFFICIENCY OF ASSETS. The buiids, plants and equipment of the Target Corpanatere, in all material
respects, in good condition and repair, normal veeartear excepted, and are adequate for the mgdsch they are currently being put. The
building, plants and equipment of the Target Caafions are sufficient for the continued condudthef Target Corporations' businesses after
the Closing in substantially the same manner adwded prior to the Closing.

3.18 ACCOUNTS RECEIVABLE. All accounts receivablitioe Target Corporations that are reflected orBakance Sheet or on the
accounting records of the Target Corporations deefClosing Date (collectively, the "ACCOUNTS RBEWBBLE") represent or will
represent valid obligations arising from sales aliyumade or services actually performed in tharad, course of business consistent with
past practice. Unless paid prior to the ClosingeD#te Accounts Receivable are or will be as ofGhasing Date current net of the respective
reserves shown on the Balance Sheets (which resareeadequate and calculated consistent withppastice and will not represent a
material adverse change in the composition of \aounts Receivable in terms of aging). There isomtest, claim, or right of seff, other
than returns in the ordinary course of businessistant with past practice, under any Contract it obligor of an Account Receivable
relating to the amount or validity of such AccoReceivable. No written notice has been receivedryyTarget Corporation from any
account debtor that any Accounts Receivable aresuto any contest, claim or right of set-off, @tlthan returns in the ordinary course of
business consistent with past practices.
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3.19 INVENTORY. All inventory of the Target Corpai@ns, whether or not reflected in the Balance §temsists of a quality and quantity
usable and salable in the ordinary course of basinensistent with past practice, except for olbsalems and items of below-standard
quality. All inventory of the Target Corporationtsosvn on the Balance Sheet was fairly stated angedaih accordance with GAAP as of the
date of the Balance Sheet. The quantities of géaaoh of inventory (whether raw materials, work-irepess, or finished goods) are reasonable
in the present circumstances of the Target Corjporsit

3.20 CERTAIN PAYMENTS. To the Company's and the @any Stockholders' Knowledge, no Target Corporatiodirector, officer, ager
or employee of any Target Corporation, or any ofenson associated with or acting for or on bebfadiny Target Corporation, has directlh
indirectly made any contribution, gift, bribe, rédgpayoff, influence payment, kickback, or othayment to any Person, private or public,
regardless of form, whether in money, propertysawices in violation of any applicable Law.

3.21 PRODUCT LIABILITY. No Target Corporation hagurred since January 1, 1998 (and, to the Compamyl the Company
Stockholders' Knowledge, there has been no ocatgreimce such date that would reasonably be expezigive rise to) any liability arising
out of any physical injury to individuals or propeas a result of the ownership, possession, obfiaay products manufactured, sold, leased,
or delivered by any Target Corporation.

3.22 PRODUCT WARRANTY. Except as set forth in SEON 3.22 of the Disclosure Schedule, each produciufa&tured, sold, leased, or
delivered by any Target Corporation conforms imaditerial respects with all applicable contracttemhmitments and all express and implied
warranties, and such Target Corporation has noriabli@bility (and, to the Company's and the Comp&tockholders' Knowledge, there is
no basis for any present or future action, sudgcpeding, hearing, investigation, charge, complaiatm, or demand against any Target
Corporation giving rise to any liability) for regleament or repair thereof or other damages in cdiometherewith.

3.23 BOOKS AND RECORDS. The books and records efTtarget Corporations, all of which have been neadslable to Veeco, set forth
all material transactions affecting the Target @oagions, and such books and records are compidtearect in all material respects and
have been properly kept and maintained.

3.24 REAL PROPERTY. (a) SECTION 3.24(a) of the isare Schedule describes all real property owryetthé Company (the "OWNED
REAL PROPERTY"). True and complete copies of alhevs policies of title insurance obtained for tleadfit of the Company have been
delivered or made available to Veeco. Except afostttin SECTION 3.24(a) of the Disclosure Schedtihe Company has good and
marketable title to all of the Owned Real Propéotyether with all buildings, improvements, fixtur@scluding, without limitation, all heatin
plumbing, air conditioning, ventilation and elecai equipment), rights of way, easements and apparices thereto, free and clear of all
Liens other than (i) municipal and zoning ordina)d@) recorded easements for public utilitiesvésy the Real Property; and (iii) Permitted
Liens, none of which materially interfere with thge or occupancy of any of the Real Property; andhe
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liens disclosed in SECTION 3.24(a) of the Discles8chedule. Except as set forth in SECTION 3.2df(#)e Disclosure Schedule, all
Owned Real Property is legally occupied by the Canypand not by any tenants or other occupants.gbxaseset forth in SECTION 3.24(a)
of the Disclosure Schedule, no Owned Real Promtrdyl be subject to any lease or sublease at oeirately after the Closing.

(b) SECTION 3.24(b) of the Disclosure Schedule aor# a list of all leases (collectively, the "LEASE pursuant to which any Target
Corporation leases any real property (the "LEASHPAR PROPERTY"). True and correct copies of the lesdsave been delivered or made
available to Veeco. All of the Leases are valiaidiig and enforceable in accordance with their $efsnbject to bankruptcy, insolvency and
other proceedings at law or in equity relatinghie tights of creditors generally), and are in faice and effect; no Target Corporation has
received notice, and neither the Company nor ampi2zmy Stockholder has any Knowledge, of any defauliny Target Corporation
(beyond any applicable grace or cure period) uadgrof the Leases, and to the Company's and thep@ayrStockholders' Knowledge, no
other party to any of the Leases is in breach @audethereunder; and all lessors under the Lehaes, or by the Closing Date will have,
consented to the consummation of the transactiontemplated hereby, to the extent that the apdicadase requires such consent, without
requiring modification in the rights or obligationkthe tenant under such Leases. No subleaseybyaget Corporation of any Leased Real
Property is currently in effect. The Target Corpianas’ leasehold interests are subject to no Liestleer encumbrance created by a Target
Corporation other than Permitted Liens.

3.25 TANGIBLE PROPERTY. (a) SECTION 3.25(a) of thisclosure Schedule contains the Target Corporsitiepreciation ledger of all
material machinery, equipment, fixtures, motor ets and other tangible personal property ownedrtyyof the Target Corporations
(collectively, the "OWNED TANGIBLE PROPERTY"). Exptas set forth in SECTION 3.25(a) of the Discles8chedule, the Target
Corporations have good title to all Owned Tang®ieperty free and clear of all Liens (other thamfitted Liens).

(b) SECTION 3.25(b) of the Disclosure Schedule aon# a list as of the date indicated in such sdieeafu(i) all material machinery,
equipment, fixtures and other tangible personaperty owned by another Person subject to any ddeiae or rental agreement that
constitutes a Material Contract to which any TaKgetporation is a party (collectively, the "LEASHIANGIBLE PROPERTY") and (ii) a

list of the leases of the Leased Tangible Propgnty "TANGIBLE PROPERTY LEASES"). Each of the Tallgi Property Leases is in full
force and effect and constitutes a valid and bigdibligation of the applicable Target Corporatiol ghe other party thereto, enforceable in
accordance with its terms (subject to bankruptegplvency and other proceedings at law or in eqeiigting to the rights of creditors
generally). No Target Corporation has receivedoggtand neither the Company nor any Company Stdgdkhbas Knowledge, of any default
by any Target Corporation (beyond any applicab&egror cure period) under any of the Tangible Rtgpeases, and, to the Company's and
the Company Stockholders' Knowledge, no other gargny of the Tangible Property Leases is in breaadefault thereunder.

(c) Except as set forth in SECTION 3.25(c) of thedbsure Schedule, all Owned Tangible Propertyahdeased Tangible Property
(collectively, the "TANGIBLE PROPERTY") is in
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good and usable working condition, normal wear t&ad excepted, and is suitable for the purposewliich it is used or is being replaced
according to the Target Corporations' replacemeli¢yn

3.26 OFFICERS AND EMPLOYEES. The Company has presiipdelivered or made available to Veeco a truk@mplete list of the nam
and current salaries of all the employees of ealy&t Corporation. Except as disclosed in SECTIO26 8f the Disclosure Schedule, ther
no employment agreement, employee benefit or ingeobmpensation plan or program, severance poliggrogram or any other plan or
program to which any Target Corporation is a péitthat is or would be reasonably likely to berguant to its terms, triggered or acceler:
by reason of or in connection with the executiothig Merger Agreement or the consummation of thegactions contemplated by this
Merger Agreement or (ii) which contains "changeamtrol" provisions pursuant to which the paymeesting or funding of compensation or
benefits is triggered or accelerated by reason of oonnection with the execution of or consumiraf the transactions contemplated by
this Merger Agreement. Except as set forth in SEIN B.26 of the Disclosure Schedule, no employeesetamnual salary is in excess of
$50,000 (exclusive of bonuses) has given notidteéaCompany to cancel or otherwise terminate secbom's relationship with the Compa

3.27 INSURANCE. SECTION 3.27 of the Disclosure Sitiile contains a complete list of all of the TarGetporations' policies of insurance
in effect as of the date hereof. All of such pagare in full force and effect, and there is niawlé (beyond any applicable grace or cure
period) with respect to any provision containedimy such policy, nor has there been any failugite any notice or present any claim under
any liability policy in a timely fashion or in theanner or detail required by such liability poliexcept for such defaults or failures that have
had no Material Adverse Effect on the Company. Thenpany has delivered or made available copie#l sieh policies to Veeco. Except as
set forth in SECTION 3.27 of the Disclosure Schedthere are no outstanding unpaid premiums omeslaénd no retroactive or retrospective
premium adjustments with respect to such policesl, no notice of cancellation or nonrenewal has beeeived by any Target Corporation
with respect to, or disallowance of any claim un@ery such policy.

3.28 BANKING RELATIONSHIPS. SECTION 3.28 of the Blssure Schedule sets forth the names and locatioals banks, trust
companies, savings and loan associations and fitlaecial institutions at which any Target Corparathas a banking relationship. At the
Closing, the Company shall provide to Veeco copiesl banking records in the Target Corporatigrussession, including, without
limitation, bank statements for the 12 months priothe date hereof, keys to safe deposit boxeskistynature or authorization cards
pertaining to such safe deposit boxes and bankuatso

3.29 TRANSACTIONS WITH STOCKHOLDERS AND AFFILIATESEXxcept as set forth in

SECTION 3.29 of the Disclosure Schedule and exitegalary, benefits, other compensation and expesimbursements payable in the
ordinary course and consistent with past practitese are no amounts in excess of $5,000 owing &iny Target Corporation to any present
or former shareholder or Affiliate of any Targetr@oration, nor are there any amounts in exces$ @0 owing from any such Person to .
Target Corporation, nor are there currently pending transactions between any Target
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Corporation and any such Person, nor since DeceBihe€@000, have there been any transactions betageiarget Corporation and any
such Person.

3.30 SOLVENCY. No Target Corporation is under tliesdiction of a court in a Title 11 or similar eawithin the meaning of Section 368(a)
(3)(a) of the Code and the fair market value ofghsets of the Company will, as of the Effectivend; exceed the sum of its liabilities, plus
the amount of liabilities, if any, to which the atsare subject.

(B) Each of the Company Stockholders, severallynmtointly, represents and warrants to Veeco/Acquisition as follows:

(1) STOCK OWNERSHIP. Each of the Company Stockhwldas applicable, is the record and beneficialevaf the shares of Company
Common Stock set forth opposite such Company Stidkh's name in SECTION 3.02(a) of the Disclosurkesiule as of the date hereof,
and will be the record and beneficial owner of sslchres immediately prior to the Closing, free eledr of all Liens. No legend or other
reference to any purported Lien appears upon artificate representing shares of the Company Com8took identified on SECTION 3.02
(a) of the Disclosure Schedule as being owned bl &ompany Stockholder.

(2) AUTHORIZATION. Each of the Company Stockholdeas applicable, has the right, capacity and gllisite authority to execute, deliv
and perform this Merger Agreement and to consumuhatéransactions contemplated hereby. This Mekgeeement has been duly and
validly executed and delivered by such Company itolcler. This Merger Agreement constitutes a legaid and binding agreement of st
Company Stockholder, enforceable in accordance itgitierms.

IV. REPRESENTATIONS AND WARRANTIES OF VEECO AND AGJQISITION.
Veeco and Acquisition, jointly and severally, hgrebpresent and warrant to the Company and the @oymgtockholders as follows:

4.01 ORGANIZATION OF VEECO AND ACQUISITION. (a) Enmof Veeco and Acquisition is a corporation dulgamized, validly existin
and in good standing (in jurisdictions recognizénugh concept) under the laws of its jurisdictiomnarporation, and is qualified or licensed
to do business as a foreign corporation, and g@od standing (in such jurisdictions recognizingtsaoncept) under the laws of all
jurisdictions where the nature of its business iregusuch qualification, other than such failuebé so qualified as would not individually

in the aggregate reasonably be expected to havaterisll Adverse Effect upon Veeco or Acquisitiomack of Veeco and Acquisition has all
necessary corporate or other power and authoijtio €onduct its business in the manner in whistbusiness is currently being conducted;
(i) to own and use its assets in the manner irciwits assets are currently owned and used; ahtb(pperform its obligations under all
Contracts by which it is bound except where thieifaiof (i), (ii) or (iii) wound not individually pin the aggregate reasonably be expected to
have a Material Adverse Effect on Veeco or Acqigsit
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(b) Each of Veeco and Acquisition has full corperpbwer and authority to execute, deliver and parfinis Merger Agreement and, in the
case of Acquisition, the Articles of Merger, ancctmsummate the transactions contemplated herdlgyeXecution, delivery and performau
of this Merger Agreement, the Articles of Mergedaail other documents and agreements to be detlyaresuant hereto and the
consummation of the transactions contemplated fdrabee been duly and validly authorized by the Beaf directors of Veeco and
Acquisition. Prior to the Closing, the executiorlidery and performance of this Merger Agreemedm, Articles of Merger and all other
documents and agreements to be delivered purseegtbhand the consummation of the transactionseoguiited hereby will be duly and
validly authorized by the stockholder of Acquisitiand no other corporate proceedings on the paféeco or Acquisition are necessary to
authorize this Merger Agreement, the Articles ofrlyer and any related documents or agreementsaamtgsummate the transactions
contemplated hereby. As of the Closing, no stodidobdf Veeco or Acquisition will have any rightsdissent under applicable law. This
Merger Agreement has been duly and validly execatetidelivered by Veeco and Acquisition, and theches of Merger, when executed at
the Closing, will be duly and validly executed atedivered by Acquisition. This Merger Agreement stituites a legal, valid and binding
agreement of both Veeco and Acquisition, enforaeabhccordance with its terms, and the ArticleMefger, when executed at the Closing,
will be a legal, valid and binding agreement of Aisition, enforceable in accordance with its terms.

4.02 CAPITALIZATION. (a) The authorized capital stoof Veeco consists of 40,000,000 Veeco Shareshath 24,809,617 shares were
issued and outstanding as of July 31, 2001, an@B0Ghares of preferred stock, none of which atstanding. All of the outstanding Veeco
Shares have been duly authorized and validly isanddare fully paid and nonassessable and weredsawconformity with applicable laws.
No Veeco Shares have been issued since July 31,806r than pursuant to Veeco Optic

(b) As of July 31, 2001, 4,282,963 Veeco Share®wszuable upon the exercise of options granteénivdeco's stock option plans
("VEECO OPTION PLANS") (including those assumeduseco in connection with prior acquisitions) (cotigely, the "VEECO

OPTIONS") and 240,230 Veeco Shares were reserveerihe Veeco Option Plans although not subjeoptns granted under those plans.
Except for the outstanding Veeco Shares descrioéal)j the Veeco Options, Veeco Shares issuablerifigkeco's Employee Stock Purchase
Plan and Veeco Shares issuable under Veeco's StdgeRights Plan there are no outstanding EquétyuBties, or other obligations to issue
or grant any rights to acquire any Equity Secwsijtef Veeco, or any Contracts to restructure cap#alize Veeco. There are no outstanding
Contracts of Veeco to repurchase, redeem or otkeragquire any Equity Securities of Veeco. All tariding Equity Securities of Veeco
have been duly authorized and validly issued irfawonity with applicable laws.

4.03 NON-CONTRAVENTION. Except as set forth on SGHHA_E 4.03, the execution, delivery and performabgé/eeco and Acquisition
of this Merger Agreement and the consummation efttansactions contemplated hereby will not

(a) violate any provision of the certificate oriélgs of incorporation or by-laws of Veeco or Acsjtion, (b) violate, or be in conflict with, or
constitute a default (or an event which, with netic lapse of time or both, would constitute a difainder, or result in, or
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provide the basis for, the termination of, or aecae the performance required by, or excuse paeoce by any Person of any of its
obligations under, or cause the acceleration ofrtaaurity of any debt or obligation pursuant tore@sult in the creation or imposition of any
Lien upon any property or assets of Veeco or Adtjoisunder, any material Contract to which Veec@oquisition is a party or by which
any of their respective property or assets are thoointo which any of the property or assets ofddeer Acquisition is subject, except for
Contracts wherein the other party thereto has caaddo the consummation of this transaction asostit on SCHEDULE 4.03 hereto, (c)
subject to compliance with the HSR Act, violate &ayv applicable to Veeco or Acquisition or (d) \at# or result in the revocation or
suspension of any material license, permit, cesi, consent or approval from a Governmental Aitththat is necessary for the business
and operations of Veeco or Acquisition.

4.04 REPORTS. Veeco has furnished or otherwise raadiable to the Company a true and complete cd@ach statement, report,
registration statement (with the prospectus infohe filed pursuant to Rule 424(b) of the Secusitict), definitive proxy statement and other
filings filed with the SEC by Veeco since JanuaryQ00, and, prior to the Effective Time, Veecol Wwdve furnished the Company with true
and complete copies of any additional statemeepmrts and documents filed with the SEC by Veeter difie date hereof and prior to the
Effective Time (collectively, the "VEECO SEC DOCUMES"). All documents required to be filed as extstio the Veeco SEC Documents
have been so filed. All Veeco SEC Documents weéeel ths and when required by the Exchange Act oS#wirities Act, as applicable. The
Veeco SEC Documents include all statements, repodsdocuments required to be filed by Veeco puntsigathe Exchange Act and the
Securities Act. As of their respective filing datde Veeco SEC Documents complied in all mateegpects with the requirements of the
Exchange Act and the Securities Act, as applicatid,none of the Veeco SEC Documents containediainye statement of a material fact
or omitted to state a material fact required tetaged therein or necessary to make the statemmas therein, in light of the circumstance
which they were made, not misleading, except teettient corrected by a subsequently filed Veeco BB€ument. None of Veeco's
Subsidiaries is required to file any statemenisors or documents with the SEC. The financiakstents of Veeco and its Subsidiaries,
including the notes thereto, included in the VeS&& Documents (the "VEECO FINANCIAL STATEMENTS"pmplied in all material
respects with applicable accounting requiremendsvéith the published rules and regulations of tB€Svith respect thereto as of their
respective dates (except as may be indicated indtes thereto or, in the case of unaudited stateniecluded in Quarterly Reports on Form
10-Q, as permitted by Form 10-Q of the SEC). TheddeFinancial Statements fairly present the codat#d financial condition, operating
results, changes in stockholders' equity and dastsfof Veeco and its Subsidiaries at the datesdamithg the periods indicated therein in
accordance with GAAP consistently applied (subjecthe case of unaudited statements, to normalrrieg year-end adjustments and
additional footnote disclosures). There has beematerial change in Veeco's accounting policiegepkas described in the notes to the
Veeco Financial Statements.

4.05 ABSENCE OF CERTAIN CHANGES. Except as listedICHEDULE 4.05, since December 31, 2000 (the "VEEALANCE

SHEET DATE"), Veeco and its Subsidiaries have catellitheir business in the ordinary course contistéh past practice and there has
not occurred: (i) any change, event or conditiohdther or not covered by insurance) that has exbitt, or might reasonably be expected to
result in, a Material Adverse Effect to Veeco; éi)y acquisition, sale or transfer of any
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material asset of Veeco or any of its Subsidiastéer than in the ordinary course of business andistent with past practice; (i) any
change in accounting methods or practices (inctudimy change in depreciation or amortization peti@r rates) by Veeco or any revaluation
by Veeco of any of its assets; (iv) any declarats@iting aside, or payment of a dividend or otlistribution with respect to the shares of
Veeco, or any direct or indirect redemption, pusghar other acquisition by Veeco of any of its skaf capital stock; (v) any material
Contract entered into by Veeco or any of its Suhbsigls, other than in the ordinary course of bussner any material amendment or
termination of, or default under, any material Gaat to which Veeco or any of its Subsidiaries gy or by which it or any of them is
bound; or (vi) any agreement by Veeco or any obitbsidiaries to do any of the things describatiénpreceding clauses (i) through (v)
(other than negotiations with the Company andgfsesentatives regarding the transactions conteeaplsy this Merger Agreement).

4.06 NO UNDISCLOSED LIABILITIES. Except as set fobtn SCHEDULE 4.06, neither Veeco nor any of itbSdiaries has any
obligations or liabilities of any nature (maturedummatured, fixed or contingent) which are matdéda/eeco and its Subsidiaries, taken as a
whole, other than those (i) set forth or adequatebywided for in the Balance Sheet of Veeco an&itlssidiaries included in Veeco's Annual
Report on Form 10-K for the period ended Decemhlie2800 (the "VEECO BALANCE SHEET"), (ii) not regad to be set forth on the
Veeco Balance Sheet under GAAP consistently appligtVeeco's past practices, or

(iii) incurred in the ordinary course of busineswxe the Veeco Balance Sheet Date and consistémpast practice.

4.07 LITIGATION. Except as disclosed in Veeco's Qedy Report on Form 10-Q for the period endedeJ80, 2001 and as set forth on
SCHEDULE 4.07, (i) there is no private or governtaéaction, suit, proceeding, claim, arbitratiorirorestigation pending before any
agency, court or tribunal, foreign or domestic,torthe Knowledge of Veeco or any of its SubsidisyiThreatened against Veeco or any of its
Subsidiaries or any of their respective properieany of their respective officers or directors thieir capacities as such) that, individually or
in the aggregate, could reasonably be expectedvwe & Material Adverse Effect on Veeco, and (i@réhis no judgment, decree or order
against Veeco or any of its Subsidiaries or, tokhewledge of Veeco or any of its Subsidiaries, ahtheir respective directors or officers
their capacities as such) that could prevent, anglter or materially delay any of the transacicontemplated by this Merger Agreement, or
that could reasonably be expected to have a Matedizerse Effect on Veeco.

4.08 RESTRICTIONS ON BUSINESS ACTIVITIES. Therenis material Contract, agreement, judgment, injamgtorder or decree binding
upon Veeco or any of its Subsidiaries which hasasonably could be expected to have the effegtalfibiting or materially impairing any
current or future business practice of Veeco orarits Subsidiaries, any acquisition of propergyMeeco or any of its Subsidiaries or the
conduct of business by Veeco or any of its Subs@baas currently conducted or as proposed to hdumied by Veeco or any of its
Subsidiaries.
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4.09 GOVERNMENTAL AUTHORIZATION. Veeco and each itd Subsidiaries have obtained each federal, statmty, local or foreign
governmental consent, license, permit, certificapgroval, grant, or other authorization of a Gaweental Authority that is required for the
operation of Veeco's or any of its Subsidiariesitess or the holding of any interest in its prtipsr(collectively, the "VEECO
AUTHORIZATIONS"), and all of such Veeco Authorizatis are in full force and effect, except whereftikire to obtain or have any of st
Veeco Authorizations could not reasonably be exqubtth have a Material Adverse Effect on Veeco.

4.10 COMPLIANCE WITH LAWS. Each of Veeco and itsifSidiaries has complied with, are not in violatafnand have not received any
notices of violation with respect to, any fedesahte, local or foreign statute, Law or regulatigth respect to the conduct of its business, or
the ownership or operation of its business, extmpguch violations or failures to comply as conflit be reasonably expected to have a
Material Adverse Effect on Veeco.

4.11 BROKERS AND FINDERS. Except for those Perggi&ECO'S BROKERS") previously disclosed to the Qamy or its agents or
representatives, no broker, finder, agent or sinmifermediary has acted on Veeco's or Acquisiitehalf in connection with this Merger
Agreement or the transactions contemplated hewsiny there are no brokerage commissions, finders'de similar fees or commissions
payable in connection therewith based on any Contviah Veeco or Acquisition or any action taken\geco or Acquisition. Veeco shall
pay all fees and disbursements of Veeco's Brokers.

4.12 ACCURACY OF REPRESENTATIONS AND WARRANTIES. |Akpresentations and war ranties of Veeco and i&ddpn set forth ir
this Merger Agreement and in any agreement, ceatii or other document required to be deliveregivan to the Company by Veeco or
Acquisition pursuant to this Merger Agreement Wil true and correct at the Closing Date with threesorce and effect as if made on that
date.

V. COVENANTS.

5.01 ACCESS. Between the date hereof and the Gjd3ate, the Company shall, and shall cause itsiSiabigs to, provide Veeco,
Acquisition and each of their authorized employaggnts, officers and representatives with readersdzess to the properties, books,
records, Tax Returns, contracts, information, doents and personnel of the Target Corporationseysrilate to the Target Corporations'
businesses as Veeco or Acquisition may reasonablyest for the purpose of making such investigaifche business, properties, financial
condition and results of operations of the TargatpGrations' businesses as it may deem approratecessary. Between the date hereo
the Closing Date, Veeco shall, and shall caus8itssidiaries to, provide the Company and eactsauthorized employees, agents, officers
and representatives with reasonable access tadpenies, books, records, Tax Returns, contratfimation, documents and personnel of
Veeco and its Subsidiaries as they relate to Veesd its Subsidiaries' businesses as the Compaynyeasonably request for the purpose of
making such investigation of the business, propgrfinancial condition and results of operatioh¥@eco's and its Subsidiaries' businessi
they may deem appropriate or necessary.
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5.02 CONDUCT OF THE BUSINESSES OF THE TARGET CORRPORONS PENDING THE CLOSING DATE. Except as otherwis
expressly permitted by this Merger Agreement, betwthe date hereof and the Closing Date, the Coyngtaatl not, without the prior conse
of Veeco, take, or cause or permit any other TaBgeporation to take, any affirmative action, ait fa take any reasonable action within its
control, as a result of which any of the changesvents listed in Section 3.11 is reasonably likelgccur.

5.03 CONDUCT OF BUSINESS OF THE COMPANY AND VEECDuring the period from the date of this Merger Agreent and
continuing until the earlier of the terminationtbfs Merger Agreement and the Effective Time, esftthe Company and Veeco agrees
(except to the extent expressly contemplated ks/Ntdrger Agreement or as consented to in writinghigyother), to carry on its and its
Subsidiaries' businesses in the usual, regulapedidary course in substantially the same mannéeestofore conducted, to pay and to cause
its Subsidiaries to pay debts and Taxes when dumge@t to good faith disputes over such debts ce$h to pay or perform other obligations
when due (subject to good faith disputes over siltigations), and to use all reasonable effortstent with past practice and policies to
preserve intact its and its Subsidiaries' presesiness organizations, use its reasonable efforisistent with past practice to keep available
the services of its and its Subsidiaries' pres#itens and key employees and agents and useaig®nable efforts consistent with past prac

to preserve its and its Subsidiaries' relationships good will with customers, suppliers, distridrst licensors, licensees, landlords, creditors,
employees, agents and others having business geaiith it or its Subsidiaries, provided that imnagely prior to the Closing the Company
may make special bonus payments to its employeas aggregate amount not to exceed $200,000. Edbhb €ompany and Veeco shall,
and shall cause each of its Subsidiaries to, camtérthe other concerning operational matters ofaderial nature. Without limiting the
foregoing, except as expressly contemplated byMaiger Agreement, neither the Company nor Veeadl gio, cause or permit any of the
following, or allow, cause or permit any of its Sidiaries to do, cause or permit any of the follogyiwithout the prior written consent of the
other:

() CHARTER DOCUMENTS. Cause or permit any amendsamits certificate or articles of incorporationbylaws;

(b) DIVIDENDS; CHANGES IN CAPITAL STOCK. Declare gray any dividends on or make any other distrimsgifwhether in cash, stock
or property) in respect of any of its capital stogskue any shares of its capital stock other thathe case of the Company, pursuant to the
exercise of Company Options and Company Warrarttganding as of the date hereof and, in the cas®efo, pursuant to the exercise of
Veeco Options outstanding as of the date herebf; spmbine or reclassify any of its capital stamkissue or authorize the issuance of any
other securities in respect of, in lieu of or ifstitution for shares of its capital stock; or reghuase or otherwise acquire, directly or indirec
any shares of its capital stock except from foreraployees, directors and consultants in accordaitbeagreements providing for the
repurchase of shares in connection with any tertioinaf service to it or its Subsidiaries (excdpt; consistent with past practice and
immediately prior to Closing, the Company shalleo¢itled to make a cash distribution to the Stoddtéis in an amount estimated to cover
obligations relating to their status as sharehsldéian S corporation); or
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(c) OTHER. Take, or agree in writing or otherwieddke, any of the actions described in Sectio®3(&) or (b) above, or any action which
would make any of its representations or warrard@dained in this Merger Agreement untrue or inecrin any material respect or preve
from performing or cause it not to perform its coaets hereunder in any material respect.

5.04 CONSENTS. The Company, Veeco and Acquisitiaall €ooperate and use their respective commeyaiedisonable efforts to obtain,
prior to the Effective Time, all licenses, permitensents, approvals, authorizations, qualificatiand orders of Governmental Authorities
parties to the Material Contracts as are neceseagonsummation of the transactions contemplaiethis Merger Agreement and for the
Surviving Corporation to enjoy all rights under BlMaterial Contracts after the consummation oftthesactions contemplated by this
Merger Agreement.

5.05 ENVIRONMENTAL TRANSFER LAWS. Between the ddtereof and the Closing Date, the Company shall shiatl cause the other
Target Corporations to, comply in a timely fash@md in all material respects with the requiremefitsll Environmental Laws applicable to
the transfer of the Target Corporations and thegitesses and of any permits, approvals and liseassociated with the operation of such
businesses except where the failure to so complyduaot reasonably be expected to result in a nadébility of any Target Corporation,
Veeco or Acquisition. The Company shall, and sballse the other Target Corporations to, compléteeabssary disclosure statements
required by Environmental Laws applicable to tlamsfer of the Target Corporations' businesses emdde the statements to Veeco prior to
Closing, all in proper form for appropriate recdrda and filing except where the failure to prepang file such statements would not
reasonably be expected to result in a materiailityplof any Target Corporation, Veeco or Acquisiti

5.06 TAX MATTERS. Between the date hereof and thesiig Date, the Company shall file or cause tdilbd on a timely basis all Tax
Returns that are required to be filed by it anddtier Target Corporations pursuant to the Lawsach Governmental Authority with taxing
power over it, any of the other Target Corporationtheir assets and businesses. Each of such &axri? will be true, correct and complete
in all material respects when filed. The Comparsdisiot make, nor shall cause any other Target @atjon to make, any election, file any
amended Tax Return, enter into any closing agretrsetile any Tax claim or assessment or taker(ot to take) any other action reflecting
any position that is reasonably likely to resultiviaterial Adverse Effect with respect to Taxes/aeco, Acquisition or any of the Target
Corporations for any period beginning on or after Effective Time. All transfer, documentary, grosseipts, sales, use and property gains
Taxes, and liabilities similar in nature, imposegayable on the sale or transfer of the Targep@utions' businesses pursuant to this Me
Agreement or the consummation of any of the trainmas contemplated hereby shall be paid by the GamppThe Company shall timely file,
and shall cause the other Target Corporationsepdil required transfer Tax Returns and/or natickthe transfer of the Target Corporations
businesses with the appropriate Governmental Aitthdfeeco shall cooperate with the Company, witchperation shall include, without
limitation, providing information and executing addlivering documents, in connection with the Conyxsobligations under this Section.
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5.07 NOTICE OF BREACH; DISCLOSURE. Each party sipatimptly notify the other of (i) any event, condiit or circumstance of which
such party becomes aware after the date heregirémdto the Closing Date that would constitutei@ation or breach of this Merger
Agreement (or a breach of any representation oraméy contained herein) or, if the same were tdinae to exist as of the Closing Date, is
reasonably likely to constitute the non-satisfatitié any of the conditions set forth in Article Wit VII, as the case may be or (ii) any event,
occurrence, transaction, or other item of whicthsparty becomes aware which would have been retjtoreave been disclosed on any
schedule or statement delivered hereunder hadestgsit, occurrence, transaction or item existed #seodate hereof. The disclosure of any
matter as provided in this Section shall not afthetright of any party to terminate this Merger@gment under Section 9.01(c) or (d) on the
basis thereof, but, absent fraud, neither partit Baae any right of recovery against the othermonount of the matters so disclosed and, for
purposes of Article VIII, the matters so discloséll be deemed to be set forth on the Schedulidsstdlerger Agreement and to be
exceptions to the representations, warranties anenants of the parties hereunder.

5.08 PAYMENT OF INDEBTEDNESS BY AND TO AFFILIATESEXxcept as set forth in SCHEDULE 5.08, the Compdrall €ause all
indebtedness owed to the Company by any Affilidtthe Company to be paid in full prior to Closig.the Closing, Veeco shall pay and
cause to be fully discharged all indebtedness dwetthe Company to any Affiliate of the Company whis listed on SCHEDULE 5.08.

5.09 NO NEGOTIATION. Until such time, if any, assiMerger Agreement is terminated pursuant to 88Qi01, the Company shall not,
nor shall it permit the other Target Corporatiomssblicit or entertain offers from, negotiate withn in any manner discuss, encourage,
consider or agree to any proposal of any othermpiaiebuyer or buyers of all or any substantialtjpor of the Target Corporations' businesses
or any equity interest in any of the Target Corgiorss. The Company shall inform Veeco within twesiness days of receiving any inquiry
from any third party relating to the subject maset forth above.

5.10 FIRPTA. The Company shall, on or prior to @lesing Date, provide Veeco with a properly exedtBRPTA Notification Letter,
substantially in the form of EXHIBIT F attached &tr, which states that shares of capital stock@Qompany do not constitute "United
States real property interest" under

Section 897(c) of the Code, for purposes of satigfiyeeco's obligations under Treasury Regulatiectin 1.1445-2(c)(3). In addition,
simultaneously with delivery of such Notificatiortter, the Company shall have provided to Veecagasit for the Company, a form of
notice to the IRS in accordance with the requirdsmehn Treasury Regulation Section 1.897- 2(h)(2) smbstantially in the form of EXHIBIT
F annexed hereto along with written authorizatimn\feeco to deliver such form of notice to the I®&8behalf of the Company upon the
Closing of the Merger.

5.11 BLUE SKY LAWS. Veeco shall take, at its casich steps as may be necessary to comply withetheiies and blue sky Laws of all
jurisdictions which are applicable to the issuaot¥eeco Shares in connection with the Merger. Thenpany shall use its reasonable eff
to assist Veeco as may be necessary to complytidtkecurities and blue sky Laws of all jurisdinavhich are applicable in connection

with the issuance of Veeco Shares in connectioh thi¢ Merger.

39



5.12 LISTING OF ADDITIONAL SHARES. Prior to the Ettive Time, Veeco shall file with NASDAQ a Notifitton Form for Listing of
Additional Shares with respect to the Veeco Shisssble as Merger Consideration and pursuant to
Section 5.15.

5.13 ADDITIONAL AGREEMENTS. Subject to the termsdaconditions provided in this Merger Agreement,teatVeeco, Acquisition and
the Company shall use its reasonable efforts t®, takcause to be taken, all actions and to doaose to be done, all things necessary, prope
or advisable under applicable Laws and regulatiortonsummate and make effective, as soon as r&alygoracticable, the transactions
contemplated by this Merger Agreement (including $htisfaction of the conditions contained in AeticVIl and VIl hereof as required
thereby).

5.14 HSR ACT COMPLIANCE. The parties have filed ®erger Notification and Report Forms in accordawith the HSR Act with
respect to the transactions contemplated by thig&teAgreement. The parties shall (i) promptly filey other required filings under the HSR
Act, and (ii) respond in good faith, in cooperatigith each other, to all requests for informatidacumentary or otherwise, by any
Governmental Body pursuant to the HSR Act.

5.15 STOCK OPTIONS. (a) At the Effective Time, idjhts with respect to shares of Company Commougk3teat were issuable upon the
exercise of options granted under the stock opilans and other options set forth on SECTION 3.p&ftthe Disclosure Schedule
(collectively, the "COMPANY OPTIONS") and warrarsst forth on SECTION 3.02(b) of the Disclosure Stthe (collectively, the
"COMPANY WARRANTS") then outstanding, shall be cented into and become rights with respect to Ve&itares, and Veeco shall
assume each such Company Option and Company Warraotordance with the terms (as in effect ahiefdate of this Merger Agreement)
of the stock option plan, warrant instrument oreothrrangement under which it was issued and thestef the stock option agreement or
other document by which it is evidenced. From ditel dhe Effective Time, (i) each Company Optiom &ompany Warrant assumed by
Veeco may be exercised by the holder thereof sédelyeeco Shares, (ii) the number of Veeco Shaubgect to each such Company Option
or Company Warrant shall be equal to the produ¢apthe number of shares of Company Common Stoljest to such Company Option or
Company Warrant immediately prior to the Effectiiene multiplied by (b) 0.184, rounding to the nesine@hole share, (iii) the per share
exercise price under each such Company Option orgaay Warrant shall be adjusted by dividing (x) plee share exercise price under such
Company Option or Company Warrant by (y) 0.184 mmohding to the nearest cent and (iv) any restiictin the exercise or transfer of any
such Company Option or Company Warrant shall coetin full force and effect in accordance withtéems and the term, exercisability,
vesting schedule and other provisions of or regatinsuch Company Option or Company Warrant shi#ravise remain unchanged;
PROVIDED, HOWEVER, that each Company Option and Gany Warrant assumed by Veeco in accordance wgtSerction 5.15(a) shall,
in accordance with its terms, be subject to furtiustment as appropriate to reflect any stoci, gpbck dividend, reverse stock split,
reclassification, recapitalization or other simileensaction subsequent to the Effective Time. destwall file with the SEC, no later than the
date on which the Merger becomes effective, a tregien statement on Form S-8 relating to the Veglares issuable with respect to the
Company Options assumed by Veeco in accordancethigttsection 5.15(a).
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(b) Prior to the Effective Time, the Company shake all action that may be necessary (under tesphnd instruments pursuant to which

Company Options and Company Warrants are outstgradid otherwise) to effectuate the provisions o 8ection 5.15 and to ensure that,
from and after the Effective Time, holders of Comp®ptions and Company Warrants have no rights respect thereto other than those

specifically provided in this

Section 5.15.

5.16 COMPETITION AND SOLICITATION. (a) In considaran of Veeco's obligations hereunder, for the geset forth in Section 5.16(c)
below, each of the Company Stockholders agreesthat

(i) shall not, in any capacity (a) own, operatenage or control, or (b) serve as a partner, agensultant, advisor or developer or in any
similar capacity to or (c) have any financial ir&trin, or aid or assist anyone else in the conalfijeiny Person or enterprise which designs,
manufactures, markets, services and/or sells (1¢cutar beam epitaxy equipment, (2) metal orgah&ngical vapor deposition equipment,
(3) organic light emitting display equipment or 8rts or components for any of the foregoing;

(i) shall not call upon, solicit, divert, take ayvar attempt to solicit any of the customers of &&er any of its Subsidiaries with respect to
either the sale of products or the provision ofiees related to the design, manufacturing, manketervice and/or sale of (1) molecular
beam epitaxy equipment, (2) metal organic chemiapbr deposition equipment,

(3) organic light emitting display equipment or 8rts or components for any of the foregoing;

(iii) shall not, directly or indirectly, solicit aattempt to solicit any employee of Veeco or anitoBubsidiaries involved in the design,
manufacturing, marketing, service and/or sale pfiftlecular beam epitaxy equipment, (2) metal oigahemical vapor deposition
equipment, (3) organic light emitting display equignmt or (4) parts or components for any of thedoieg with a view to inducing or
encouraging such employee to leave the employ etWer any of its Subsidiaries for the purposeedfidp hired by such Company
Stockholder, an employer affiliated with such Comp&tockholder or any competitor of Veeco or anyt®Bubsidiaries; provided, however,
that general purpose advertisements shall not beidered a solicitation in violation of this Sectis.16(a)(iii).

(b) Notwithstanding anything in this Merger Agreerht the contrary, a Company Stockholder shabittiled to directly or indirectly inve

in up to 5% of the Equity Securities of any publitiaded company and up to 3% of the Equity Seesritf any privately- held company,
regardless of its business, provided that such @omtockholder does not take an active role irathreinistration of the business and does
not appoint a representative on the board of dirsaif such company.

(c) For purposes of this Section 5.16, the duratioiine covenant of each Company Stockholder uBdetions 5.16(a)(i) and (ii) shall begin
on the Closing Date and shall terminate on thelthimiversary of the Closing Date. The duratiothefcovenant of each Company
Stockholder
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under Section 5.16(a)(iii) shall begin on the GigsDate and shall terminate on the second annineasdhe Closing Date.

5.17 EMPLOYMENT MATTERS. (a) From and after the éffive Time, Veeco shall cause the Surviving Caapon to continue to employ
all employees of the Target Corporations on thesi@tpDate ("COMPANY EMPLOYEES") at no less thanithiase salary on the date
hereof; provided, that in the absence of an empémtragreement, this provision shall not alter theil status of any such Company
Employee.

(b) For a period of not less than one year follaytine Effective Time, Veeco shall provide, or sltallise to be provided, to the Company
Employees compensation and benefit plans, progeardgolicies and fringe benefits, that, in the aggte, are at least as favorable to the
Company Employees as that provided to them by #rgé Corporations as of the date hereof as destitbSECTION 3.12(a) of the
Disclosure Schedule; provided, however, Veeco stmlbe required to grant Company Options.

(c) For all purposes under the employee benefitptd Veeco and its Subsidiaries providing benéditany Company Employee after the
Effective Time, each Company Employee shall beitzddvith his or her years of service with the TetrGorporations before the Effective
Time for eligibility and vesting purposes, to ttae extent as such Company Employee was entitfedebine Effective Time to credit for
such service under any similar plans of the Ta@yporations except to the extent other similaitlysted employees of Veeco and its
Subsidiaries are not credited with past serviceeusuch plans. In addition, and without limitifg tgenerality of the foregoing, if any plar
the Target Corporations providing medical, demghhrmaceutical and/or vision benefits to any Corggamployee is replaced by a new plan
(or by a plan otherwise sponsored by Veeco or diitg Subsidiaries) (a "NEW PLAN"), Veeco shall,ttee extent possible, cause all
"preexisting condition" exclusions of such New Plarbe waived for all Company Employees coveredettne and his or her covered
dependents, and Veeco shall cause any eligiblensggancurred by such employee and his or her edvigpendents during the portion of
the plan year ending on the date such employedisipation in the New Plan begins, to be takew iatcount under such New Plan for
purposes of satisfying all deductible, coinsuraziog maximum out of pocket requirements applicabkuch employee and his or her cove
dependents for the applicable plan year as if smehunts had been paid in accordance with such Naw P

(d) Nothing herein expressed or implied shall confgon any of the Company Employees any right tpleyment, or continued employment
for any specified period, or any right to any sfiediind of compensation or benefits.

5.18 LOCATION OF SURVIVING CORPORATION. Veeco agsethat for a period of two (2) years from the QhgsDate it will cause the
Surviving Corporation to maintain its operationsl quiysical locations within a ten-mile radius o08Constellation Drive, St. Paul,
Minnesota.
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VI. CONDITIONS PRECEDENT TO THE OBLIGATIONS OF VEETAND ACQUISITION.

The obligations of Veeco and Acquisition to enténiand complete the Closing is conditioned upenstiitisfaction or waiver in writing by
Veeco (on behalf of Veeco and Acquisition), on efdoe the Closing Date, of the following conditions

6.01 REPRESENTATIONS AND WARRANTIES. The represéiotas and warranties made by the Company and timep@ny Stockholders
contained in this Merger Agreement, the Scheduldsxbibits hereto or in any certificate or documeelivered to Veeco and Acquisition by
the Company in connection with the transactionsaraplated by this Merger Agreement shall be truallimaterial respects on and as of the
Closing Date with the same effect as though suptesentations and warranties were made on such date

6.02 PERFORMANCE OF COVENANTS. The Company and edd¢he Company Stockholders shall have perfornmeticamplied in all
material respects with all of the agreements, camtnand conditions required by this Merger Agremntee be performed and complied with
by them prior to or on the Closing Date.

6.03 LITIGATION. No investigation, suit, action other proceeding, or injunction or final judgmealating thereto shall be Threatened or
pending on the Closing Date before any court oréBiomental Authority in which it is sought to regtrar prohibit or to obtain Damages or
other relief in connection with this Merger Agreerher the consummation of the transactions contatedlhereby.

6.04 CONSENTS AND APPROVALS; HSR ACT COMPLIANCE.lAitenses and other con sents or approvals of Gowvental Authorities
and the consents of the parties to any Materiaki@ots listed on SCHEDULE 6.04 shall have beeninbth The requirements of the HSR

Act applicable to the transactions contemplatethisyMerger Agreement shall have been complied,veitid the waiting period thereunder
shall have expired or been terminated.

6.05 MATERIAL CHANGES. There shall not have beer amaterial adverse change in the assets, propecteslition (financial or
otherwise), prospects or results of operationfiefftarget Corporations taken as a whole from the ldereof to the Closing Date, nor shall
there exist any condition which could reasonablgkgected to result in such a material adversegghan

6.06 DELIVERY OF DOCUMENTS. There shall have beefiwtred to Veeco and Acquisition the following:

(i) a certificate of the Company, dated the Cloddage, signed by an officer of the Company, todfiect that the conditions specified in
Sections 6.01 and 6.02 have been fulfilled;

(i) a certificate of the Company, dated the Clgsidate, signed by an officer of the Company, sgttorth a schedule of (i) the number of
shares of Company Common Stock held
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by each Stockholder as of the Closing Date, (&) @ash Elections made by each Stockholder andh@amount of cash and number of
Veeco Shares which shall be issuable as Mergeri@asion to each Stockholder (subject to Secti@6Rin accordance with Sections 2.05
(@), (c) and (d) hereof (the "CASH ELECTION CERTTATE");

(iii) a certificate of the Company, dated the ChasDate, signed by an officer of the Company, ifiging the amount of any cash
distributions made or declared by the Company ¢dStockholders during the period commencing ord#tie hereof and continuing until the
Effective Time to cover the estimated tax obligasizelating to the Stockholders' status as shadet®bf an S corporation together with
supporting documents for any calculations madeetermining such amounts;

(iv) a certificate of the Secretary of the Companttifying copies of (x) the articles of incorpdoat and by-laws of the Company; (y) all
requisite corporate resolutions of the Company eyipg the execution and delivery of this Merger égment and the consummation of the
transactions contemplated herein; and (z) the iiiigation and signature of each officer of the Camyp executing this Merger Agreement;

(v) the employment agreement for David G. Reambstsuntially in the form of EXHIBIT G annexed heretiuly executed by David G.
Reamer;

(vi) the consulting agreement for Paul E. Colomblssantially in the form of EXHIBIT L annexed hesetluly executed by Paul E. Colom
(vii) the Escrow Agreement, duly executed by thenpany Stockholders and the Stockholders' Reprasenta
(viii) an investment agreement, substantially ia tbrm of EXHIBIT H annexed hereto, duly executgdle Stockholders; and

(ix) the second amendment to the employment andoropetition agreement for Brett David Heffes, sabgally in the form of EXHIBIT M
annexed hereto, duly executed by Brett David Heffes

6.07 LEGAL OPINION. Veeco and Acquisition shall leareceived an opinion of Robins, Kaplan, Miller &é&3i L.L.P., counsel to the
Company and the Company Stockholders, addresséeletto and Acquisition and dated the Closing Datbstantially in the form of
EXHIBIT | hereto.

6.08 ARTICLES OF MERGER. Prior to the Effective Enthe Articles of Merger shall be accepted fan@lwith the Secretary of State of
the State of Minnesota.
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6.09 STOCKHOLDER APPROVAL. This Merger Agreementldhe Merger contemplated hereby shall have bdematively approved ar
adopted by Stockholders holding not less than 90#eboutstanding Company Common Stock.

6.10 OPTION PLAN INTERPRETATIONS. The board of diters of the Company shall have adopted interpogtatunder each of (a) the
Company's 2000 Stock Option Plan and the Compd®@8 Stock Option Plan (collectively, the "COMPANPTION PLANS"), (b) each «
the Non-Qualified Restricted Stock Option Agreemsagrainted in January 2, 2001 (the "Non-Qualifiedi@pAgreements") and (c) each of
the Company Warrants in its capacity as the adinatte of each such plan, N@pualified Option Agreements and Company Warrantsch
shall be reasonably satisfactory in form and sulzgtdao Veeco, to the effect that (i) none of theting provisions applicable to any Company
Option issued under the Company Option Plans wikkerate as a result of the Merger and the tréiesaccontemplated by this Merger
Agreement and (ii) the issuance of Veeco Sharea thmexercise of the Company Options and Compaanrafits assumed by Veeco in
accordance with Section 5.15 hereof constitutegpgmopriate adjustment to the shares issuable waddr of the Company Option Plans, €
of the Non-Qualified Option Agreements and each gamy Warrant a result of the Merger and transastammtemplated by this Merger
Agreement.

VII. CONDITIONS PRECEDENT TO OBLIGATIONS OF THE CORANY.

The Company's obligation to enter into and compile¢eClosing is conditioned upon the satisfactiowaiver in writing by the Company, on
or before the Closing Date, of all of the followingnditions:

7.01 REPRESENTATIONS AND WARRANTIES. The represéiotas and warranties made by Veeco and Acquisitmmtained in this
Merger Agreement, the Schedules or Exhibits hevein any certificate or document delivered to @@mpany by Veeco and Acquisition in
connection with the transactions contemplated yyNterger Agreement shall be true in all materapects on and as of the Closing Date
with the same effect as though such representagiodsvarranties were made on such date.

7.02 PERFORMANCE OF COVENANTS. Each of Veeco anguisition shall have performed and complied imaditerial respects with all
of the agreements, covenants and conditions redjbirehis Merger Agreement to be performed and dmapvith by them prior to or on the
Closing Date.

7.03 LITIGATION. No investigation, suit, action other proceeding, or injunction or final judgmeelating thereto directly or indirectly
shall be Threatened or pending on the Closing Betere any court or Governmental Authority in whiths sought to restrain or prohibit or
to obtain Damages or other relief in connectiorhvliis Merger Agreement or the consummation otthesactions contemplated hereby.
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7.04 CONSENTS AND APPROVALS; HSR ACT COMPLIANCE.lAicenses and other consents or approvals of Guowental Authorities
and the consents of the parties to any Materiaki@ots referred to in Section 5.04 shall have #ained. The requirements of the HSR Act
applicable to the transactions contemplated byNtasger Agreement shall have been complied with, the waiting period thereunder shall
have expired or been terminated.

7.05 DELIVERY OF DOCUMENTS. There shall have beefivkred to the Company the following:

(i) a certificate of each of Veeco and Acquisitisigned by an officer of each such entity, datedGlosing Date, to the effect that the
conditions specified in Sections 7.01 and 7.02 hmaen fulfilled;

(i) a certificate of the Secretary or Assistanti®¢ary of each of Veeco and Acquisition certifyzapies of (x) the certificate or articles of
incorporation and by-laws of Veeco and Acquisiti¢y);all requisite corporate resolutions of Veeod @cquisition approving the execution
and delivery of this Merger Agreement and the camsation of the transactions contemplated hereid;(anthe identification and signature
of each officer of Veeco and Acquisition executthig Merger Agreement;

(iii) a registration rights agreement substantiallyhe form of EXHIBIT J annexed hereto, duly extsd by Veeco for the benefit of the
Stockholders;

(iv) the Escrow Agreement, duly executed by Veeco;
(v) the employment agreement for David G. Reambstsuntially in the form of EXHIBIT G annexed heretluly executed by Veeco;
(vi) the consulting agreement for Paul E. Colomblssantially in the form of EXHIBIT L annexed hesetluly executed by Veeco; and

(vii) the second amendment to the employment amttarmpetition agreement for Brett David Heffes, sabally in the form of EXHIBIT M
annexed hereto, duly executed by Veeco.

7.06 MATERIAL CHANGES. There shall not have beewy amaterial adverse change in the assets, propettaslition (financial or
otherwise), prospects or results of operationseddd and its Subsidiaries taken as a whole frorddte hereof to the Closing Date, nor shall
there exist any condition which could reasonablgkgected to result in such a material adversegghan

7.07 LEGAL OPINION. The Company shall have receiaedpinion of Kaye Scholer LLP, counsel to Veerd Acquisition, addressed to
the Company and the Company Stockholders and dla¢e@losing Date, substantially in the form of EX3HI K hereto.
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7.08 ARTICLES OF MERGER. Prior to the Effective Enthe Articles of Merger shall be accepted fandlwith the Secretary of State of
the State of Minnesota.

7.09 STOCKHOLDER APPROVAL. This Merger Agreementidhe Merger contemplated hereby shall have beproaged and adopted by
the requisite vote of the Stockholders as set fiortBection 6.09.

VIIl. INDEMNIFICATION; REMEDIES.

8.01 SURVIVAL. All representations, warranties aagteements contained in this Merger Agreement anincertificate or other document
delivered pursuant to this Merger Agreement shallige the Closing or any termination of this Merdgreement for the time periods set
forth in this Section 8.01. Following the Closira) the Company and the Company Stockholders witem liability (for indemnification or
otherwise) with respect to any representation arawvdy, or covenant or obligation to be performad aomplied with prior to the Closing
Date, unless on or before June 30, 2003, Veectiewthe Company and the Company Stockholders itingpursuant to Section 8.02, 8.03
or 8.05 of a claim specifying the factual basishatt claim in reasonable detail to the extent thmwn by Veeco, except that (i) claims with
respect to breaches of representations and warsassi forth in Section 3.12, 3.14(a) or 3.14(by bmmade against the Company and the
Company Stockholders at any time prior to expiratibthe fourth anniversary of the Closing Date &éid:laims with respect to breaches of
representations and warranties set forth in Se@id2, 3.10, 3.12(h), 3.14(c) or lli(b)(1) claintg indemnification under Section 8.03 or
claims for breaches of covenants without a spetifieriod of duration may be made against the Cosnpad the Company Stockholders at
any time prior to expiration of the applicable statof limitations and (b) Veeco will have no liyi (for indemnification or otherwise) with
respect to any representation or warranty, or cawear obligation to be performed and complied witior to the Closing Date, unless on or
before June 30, 2003, the Company and the Compaaki®lders notify Veeco in writing pursuant to ec 8.04 or 8.05 of a claim
specifying the factual basis of that claim in resdue detail to the extent then known by the Compand the Company Stockholders, except
that claims with respect to breaches of representaand warranties set forth in Section 4.01 eabhes of covenants without a specified
period of duration may be made against Veeco atiarg/ prior to the expiration of the applicabletsta of limitations.

8.02 INDEMNIFICATION BY THE COMPANY AND THE STOCKHQ@DERS. The Company and each of the Company Stodkhekhall
jointly and severally indemnify and hold harmlesse¢o, Acquisition and each of their respective tgy@apresentatives, employees, offic
directors, stockholders, controlling persons anfiliafes (collectively, the "VEECO INDEMNITEES"),ral shall reimburse the Veeco
Indemnitees for, any loss, liability, claim, damagepense (including, but not limited to, costsneestigation and defense and reasonable
attorneys' fees), whether or not involving a thparty claim (collectively, "DAMAGES") arising frorar in connection with (a) any inaccur:
in any of the representations and warranties ofGomypany Stockholder or the Company in this Medgneement or in any certificate or
other document required to be delivered by any Gomstockholder or the Company pursuant to thisgdieAgreement, (b) any failure of
any Company Stockholder or the Company to perfarcomply with any agreement to be performed or deedpwith by it in this Merger
Agreement, (c) any claim by any
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Person for brokerage or finder's fees or similgmpents in connection with any of the transactiomstemplated hereunder as the result of
brokers, finders or investment bankers retainedripyStockholder or the Company, (d) any claim by direct or indirect holder or former
holder of capital stock or warrants or other se@giof the Company in his or her capacity as s(@hany Damages resulting from the
election by any Stockholder, pursuant to the MB@Ademand appraisal of their Company Common Stoakcess of the aggregate amount
of Merger Consideration such Stockholder would haeen entitled to receive pursuant to this Merggredment, or (f) Veeco's enforcement
of the indemnification provisions contained her@liotwithstanding the foregoing, the Company anditlkdemnifying Company Stockholders
shall have no liability to Veeco or Acquisition werctlause (a), (b) (other than any failure to cognwith the covenant contained in Section
5.03(b)) or (d) of this Section 8.02, until the eggate amount of all Damages under such clausesdx&$850,000, and then for all such
Damages in excess of such amount. Notwithstandi@daregoing, during the Escrow Period, the maxinfiaiuility of the Company
Stockholders pursuant to this Section 8.02 shdleroeed the Veeco Shares placed in escrow pursudtre Escrow Agreement plus $7.3
million, and subsequent to the expiration of therB®& Period, the maximum liability of the Compang&kholders pursuant to this Section
8.02 shall not exceed $7.3 million; PROVIDED thas timitations set forth in this Section 8.02 shnadt apply to the extent of Damages
arising from actual fraud. Notwithstanding the fgoang, from and after the Effective Time, the ohbtign to indemnify the Veeco Indemnite
under this Section 8.02 shall be solely the joird aeveral obligation of the Company Stockholdeid €hall be satisfied (i) during the Escr
Period out of the Veeco Shares deposited undeesheow Agreement (or by the payment by the Com&togkholders of cash in lieu
thereof, as more particularly described in the &schgreement) or, if the Veeco Shares so depositedhot adequate to satisfy any claim
Veeco Indemnitee directly by the Company Stockhmlde accordance with this Article VIII and (ii) lssequent to the expiration of the
Escrow Period, directly by the Company Stockholdei@ccordance with this Article VIII.

8.03 TAX INDEMNIFICATION BY COMPANY STOCKHOLDERS.g) Each Company Stockholder shall pay, indemnify lamld harmles
(jointly and severally) Veeco, Acquisition, the Cpamy and each of the other Target Corporationgfaid successors, from and against all
liabilities for Taxes of the Company and each @f thther Target Corporations attributable to taxgleléods ending on or before the Closing
Date, including, without limitation, Taxes attrilabie to the income, business, assets, operatiotigtias and status of each of the Company
and the other Target Corporations. For purposdéisi®fSection, in the case of any Taxes that ar@g®ag on a periodic basis and are payable
for a taxable period that includes (but does ndtam) the Closing Date, the portion of such Taxahhielates to the portion of such taxable
period ending on the Closing Date shall (i) in thse of any Taxes other than Taxes based upoteteddo income or receipts, be deemed to
be the amount of such Tax for the entire taxablegdenultiplied by a fraction the numerator of whiis the number of days in the taxable
period ending on the Closing Date and the denomiraftwhich is the number of days in the entireatale period, and

(i) in the case of any Tax based upon or relabeid¢ome of receipts be deemed equal to the anwehich would be payable if the relevant
taxable period ended on the Closing Date. Any tsaéiating to a taxable period that begins beforé ends after the Closing Date shall be
taken into account as though the relevant taxadli®g ended on the Closing Date. All determinatinesessary to give effect to the foregc
allocations shall be made in a manner consistetht pvior practice of the Company and the other &aprporations. Each Company
Stockholder and Veeco shall bear its own cost®terdhining the
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amount, if any, due under this Section 8.03. Foppses of this Section 8.03 (and the calculatioanyfindemnity), any interest, penalties or
additions to tax accruing after the Closing Datthwéspect to a liability for Taxes for which egd@bmpany Stockholder indemnifies Veeco,
the Company or any of the other Target Corporatstradl be deemed to be attributable to a taxabiegdending on or before the Closing
Date.

(b) (i) Veeco, the Company and the other Targep@m@tions shall include in their notice of any oidfor indemnification pursuant to this
Section 8.03 a calculation of the amount of theiested indemnity payment. If a Company Stockhadigagrees with the calculation of the
indemnity payment, such Company Stockholder anccd'sball attempt to resolve such disagreement nvdtperiod of 45 days from the date
such Company Stockholder receives the notice aihdiar indemnification. If the parties fail to rdaan agreement at the end of such period,
such disagreement shall be submitted to a natipnedlognized firm of independent certified publecauntants mutually selected by the
Company Stockholder and Veeco, whose determinatiaii be final and binding on all parties. The afstuch nationally-recognized firm of
independent certified public accountants shall imaé equally by the Company Stockholder and Veeco.

(i) Within ten days after the indemnity calculatibas been resolved or determined, the Compank!gituers shall pay to Veeco, the
Company or the relevant Target Corporation (and uecessors) such amounts as have been detertoibeddue Veeco, the Company or
the relevant Target Corporation (and their sucas}ss a result of the indemnification providedbirction 8.03.

8.04 INDEMNIFICATION BY VEECO. Veeco shall indemgifind hold harmless Company and the Company Stéaédso(the
"STOCKHOLDER INDEMNITEES") and shall reimburse t8tockholder Indemnitees for any Damages arising foo in connection with

(a) any inaccuracy in any of the representatiomkvearranties of Veeco or Acquisition in this Merdagreement or in any certificate or other
document required to be delivered by Veeco or Agitjah pursuant to this Merger Agreement, (b) aaijufe by Veeco or Acquisition to
perform or comply with any agreement to be perfatrmecomplied with by Veeco or Acquisition in thgerger Agreement, (c) any claim by
any Person for brokerage or finder's fees or sirpdgyments in connection with any of the transagtioontemplated hereunder as the rest
brokers, finders or investment bankers retaineWdsgco or Acquisition or (d) the Stockholder Indetaas' enforcement of the
indemnification provisions contained herein. Nohstanding the foregoing, Veeco shall have no lighilnder clause (a) or (b) of this Sect
8.04 until the aggregate amount of all Damages usgieh clauses exceeds $850,000, and then farcilBamages in excess of such amount.
Notwithstanding the foregoing, during the Escrowidt the maximum liability of Veeco pursuant téstiSection 8.04 shall not exce
$14,055,160 and subsequent to the expiration dEffoeow Period, the maximum liability of Veeco puast to this Section 8.04 shall not
exceed $7.3 million; PROVIDED that the limitatiogest forth in this Section 8.04 shall not applyhte extent of Damages arising from actual
fraud.
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8.05 PROCEDURE FOR INDEMNIFICATION -- THIRD PARTYLAIMS. Promptly after receipt by an indemnified fyaunder Section
8.02, 8.03 or 8.04 of oral or written notice oflaim or the commencement of any proceeding agairsich indemnified party shall, if a
claim in respect thereof is to be made againshdemnifying party under such Section, give writt@tice to the indemnifying party of the
commencement thereof, but the failure so to natieyindemnifying party shall not relieve it of alghbility that it may have to any

indemnified party except to the extent the indeging party demonstrates that the defense of sutbibinais prejudiced thereby. In case any
such proceeding shall be brought against an indeadmarty and it shall give notice to the inderyirify party of the commencement thereof,
the indemnifying party shall be entitled to pagtie therein and, to the extent that it shall viistiess the indemnifying party is also a par
such proceeding and the indemnified party detersimgood faith that joint representation wouldateea conflict of interest) to assume the
defense thereof with counsel reasonably satisfattosuch indemnified party and, after notice fritv@ indemnifying party to such
indemnified party of its election so to assumedbfense thereof, the indemnifying party shall retible to such indemnified party under
such

Section for any fees of other counsel or any otix@enses with respect to the defense of such mtowgen each case, subsequently incurred
by such indemnified party in connection with théetse thereof. If an indemnifying party assumeddigfense of such proceeding, (a) no
compromise or settlement thereof may be effectethéyndemnifying party without the indemnified fyés consent (which consent may not
be unreasonably withheld or delayed) unless (ietieno finding or admission of any violation ai or any violation of the rights of any
Person and no effect on any other claims that neay&de against the indemnified party and (i) te selief provided is monetary damages
that are paid in full by the indemnifying party afij the indemnifying party shall have no liabilijth respect to any compromise or
settlement thereof effected without its consentoltice is given to an indemnifying party of theanencement of any proceeding and it does
not, within fifteen (15) business days after th@eimnified party's notice is given, give noticelie indemnified party of its election to assume
the defense thereof, the indemnifying party shalbbund by any determination made in such actiangrcompromise or settlement thereof
effected by the indemnified party. All indemnificat obligations of the parties hereto shall sunawng termination of this Merger Agreement
pursuant to Article IX hereof. After the Closing,the case of a claim as to which Veeco or Acquisiis the indemnified party, references in
this Section 8.05 to the indemnifying party shalldeemed to refer to the Stockholders' Represeatatithe extent that any amounts payable
by the indemnifying party shall be payable from Yrez=co Shares held pursuant to the Escrow Agreement

8.06 EXCLUSIVE REMEDY. The rights of the Veeco Imdeitees and the Stockholder Indemnitees to be indfezd under this Article VIl
shall be their exclusive remedy in respect of aayten against which indemnification is provideddieror would be provided but for the
application of any temporal, monetary or other fation established in this Article VIII. All otheemedies that might otherwise be available
under this Merger Agreement, at law or in equitg, laereby waived. Nothing in this Section 8.06 Kliait the right of a party to recover for
actual fraud.
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IX. TERMINATION.

9.01 TERMINATION EVENTS. This Merger Agreement miag terminated and the Merger may be abandonedydinaa prior to the
Effective Time without prejudice to any other riglttr remedies either party may have:

(a) by mutual written consent, duly authorized gy boards of directors of Veeco, Acquisition anel @mpany;

(b) by either Veeco and Acquisition or the Compdmany Governmental Authority shall have issuedeadter, decree, injunction or judgment

become final and nonappealable;

(c) by either Veeco and Acquisition or the Compdrikie Effective Time shall not have occurred orbefore 5:00 p.m., Eastern Time, on
November 30, 2001; PROVIDED that the right to teraté this Merger Agreement under this Section )0dl{all not be available to a
party whose failure to fulfill any obligation undénis Merger Agreement has been the cause of sattsein, the failure of the Effective Time
to have occurred within such period; or

(d) by either Veeco and Acquisition or the Comphpynotice to the other if the satisfaction of amydition to the obligations of the
terminating party has been rendered impossible.

9.02 EFFECT OF TERMINATION. In the event this Merdggreement is terminated pursuant to Section @bfurther obligations of the
parties hereunder shall terminate, except thadiigations set forth in Article VIl and Sectioti.01, 10.02 and 10.03 shall survive. Each
party's right of termination hereunder is in additto any other rights it may have hereunder oemwtise and the exercise of a right of
termination shall not be an election of remedies.

9.03 AMENDMENT. To the extent permitted by applitataw, this Merger Agreement may be amended bgmtaken by or on behalf of
the respective boards of directors of the Compaugguisition and Veeco, at any time; PROVIDED, HOWER, that no amendment shall be
made which under the MBCA would require the furthpproval of the shareholders of the Company witlebtaining such approval. This
Merger Agreement may not be amended except bysdrument in writing signed on behalf of all of tharties hereto.

X. MISCELLANEOUS.

10.01 CONFIDENTIALITY. Between the date of this Mer Agreement and the Closing Date, each partydéae'RECEIVING PARTY")
will maintain in confidence, and cause its direstafficers, employees, agents and advisors totaiaiim strict confidence, all written, oral
other information obtained from another party (ASOLOSING PARTY") in connection with this Merger fggement or the
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transactions contemplated hereby, including, withionitation, sources of supply, vendors, customeosts, pricing practices, trade secrets
and other Intellectual Property, salaries and wagiaployee benefits, financial information, busspkans, budgets, marketing plans and
projections and all other proprietary informati@ol(ectively, the "CONFIDENTIAL INFORMATION"), unlss (i) the use of such
information is necessary or appropriate in making fling or obtaining any consent or approval riegd for the consummation of the
transactions contemplated hereby and the disclgmnty consents in advance to such disclosureh@i¥urnishing or use of such information
is required by law and the disclosing party hash&extent practicable, received reasonable potice of such disclosure,(iii) the
Confidential Information becomes generally avaiata the public other than as a result of discledqyrthe receiving party or by its directors,
officers, employees, agents or advisors, or

(iv) the Confidential Information becomes availatiehe receiving party on a non-confidential bdisisn a source other than the disclosing
party or its directors, officers, employees, agentadvisors. If the transactions contemplatedhisy Merger Agreement are not consummated,
each party receiving another party's Confidentifdimation will return or, at the disclosing pastgption, destroy all of such Confidential
Information, including, but not limited to, all cies thereof and extracts therefrom and shall netsugh Confidential Information in any
manner which may be detrimental to the disclosiagypor its Affiliates. Notwithstanding the foreggj, the Company may inform employees
of the Company as they deem necessary or deswébie existence of this Merger Agreement.

10.02 EXPENSES. Except as expressly otherwise geavinerein, each party shall bear its own expenseasred in connection with the
preparation, execution and performance of this MeAgreement and the transactions contemplatedhened thereby, including all fees
expenses of agents, representatives, counsel, rdacdsi and investment banks; PROVIDED, that the @omw shall pay for up to an
aggregate of $350,000 of its own such expensesteneixpenses of the Company Stockholders, andwahyexpenses incurred by the
Company and/or the Company Stockholders in exce$359,000 shall be paid by the Company Stockhsid@ROVIDED FURTHER that,
Veeco shall pay (i) the HSR filing fees for all p@s to this Merger Agreement, (ii) all amountsuieed to be paid by Veeco pursuant to
Section 5.08 hereof and (iii) any mortgage trangfes required as a result of the transactionseoopiated herein.

10.03 PUBLIC ANNOUNCEMENTS. Subject to any requiemmof applicable law, all public announcementsiorilar publicity with respec
to this Merger Agreement or the transactions coptatad hereby shall be issued only with the conséNieeco and the Company. Unless
consented to by each party hereto in advance faritre Closing, all parties hereto shall keep tkistence of and provisions of this Merger
Agreement strictly confidential and make no disatesthereof to any Person, other than such pagsgfgective legal and financial advisors,
subject to the requirements of applicable law cug&es exchange regulations so long as the qthdy has received reasonable prior notice
of such disclosure.

10.04 SUCCESSORS. This Merger Agreement shall ibeiing upon and shall inure to the benefit of theips hereto and their respective
successors and permitted assigns.
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10.05 FURTHER ASSURANCES. Each of the parties loeagrees that it will, from time to time after tthate of this Merger Agreement,
execute and deliver such other certificates, docusn@nd instruments and take such other actionagsba reasonably requested by the other
party to carry out the actions and transactionseroplated by this Merger Agreement.

10.06 WAIVER. Any provision of this Merger Agreemanay be waived at any time by the party whichniitied to the benefits thereof. No
such waiver shall be effective unless in writingl @igned by the Company, Veeco and Acquisition.

10.07 ENTIRE AGREEMENT. This Merger Agreement (tthgee with the certificates, agreements, Exhibithe®lules, instruments and other
documents referred to herein) constitutes theeatjreement among the parties with respect touthiect matter hereof and thereof and super
sedes all prior agreements, both written and warigi, respect to such subject matter.

10.08 GOVERNING LAW. THIS MERGER AGREEMENT SHALL BEOVERNED BY AND CONSTRUED IN ACCORDANCE WITH
THE LAWS OF THE STATE OF MINNESOTA APPLICABLE TO AREEMENTS MADE AND PERFORMED IN SUCH STATE AND
WITHOUT REGARD TO CONFLICTS OF LAW DOCTRINES EXCEPIIO THE EXTENT THAT CERTAIN MATTERS ARE
PREEMPTED BY FEDERAL LAW OR ARE GOVERNED BY THE LAWF THE JURISDICTION OF ORGANIZATION OF THE
RESPECTIVE PARTIES.

10.09 ASSIGNMENT. Neither Veeco, Acquisition noet@ompany may assign this Merger Agreement to émgrd’erson without the prior
written consent of the other parties hereto.

10.10 NOTICES. All notices and other communicatibaseunder shall be in writing and shall be deetodthve been duly given (a) when
delivered personally, (b) when transmitted by tefsc(transmission confirmed), (c) on the fifth mess day following mailing by registered
or certified mail (return receipt requested), drdd the next business day following deposit withoaernight delivery service of national
reputation, to the parties at the following addessand telecopy numbers (or at such other addrdekeoopy number for a party as may be
specified by like notice):

If to Veeco or Acquisition:

100 Sunnyside Blvd.
Woodbury, New York 11797

Attention: General Counsel Telephone: (516) 67780pP8lecopy: (516) 677-0380
With a copy to:

Kaye Scholer LLP
425 Park Avenue
New York, New York 10022 Attention: Rory A. Grei€ssq.

Telephone: (212) 836-8261
Telecopy: (212) 836-7152
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If to the Company:

Applied Epi, Inc.

4900 Constellation Drive

St. Paul, MN 55127

Attention: David G. Reamer President and Chief Exge Officer Telephone: (651) 482-0800 TelecoB51) 482-0600

With a copy to:
Robins, Kaplan, Miller & Ciresi L.L.P.
2800 LaSalle Plaza

800 LaSalle Avenue
Attention: John R. Houston, Esq.

Minneapolis, MN 55402-2015
Telephone: (612) 349-8285 Telecopy: (612) 339-4181
If to the Stockholders Representative:

Paul E. Colombo

4900 Constellation Drive

St. Paul, MN 55127

Telephone: (651) 482-0800 Telecopy: (651) 482-0600
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With a copy to:
Robins, Kaplan, Miller & Ciresi L.L.P.
2800 LaSalle Plaza

800 LaSalle Avenue
Attention: John R. Houston, Esq.

Minneapolis, MN 55402-2015
Telephone: (612) 349-8285 Telecopy: (612) 339-4181

10.11 HEADINGS. The headings contained in this Merygreement are for reference purposes only aalliisbt affect in any way the
meaning or interpretation of this Merger Agreement.

10.12 COUNTERPARTS. This Merger Agreement may lecated in multiple counterparts, all of which shmdlconsidered one and the
same agreement, and shall become effective whenromere counterparts have been signed by eadteqfdrties and delivered to each of
the other parties, it being understood that altipeineed not sign the same counterpart.

10.13 EXHIBITS AND SCHEDULES. The Exhibits and Sdhkes to this Merger Agreement are incorporatedetbgrence herein and are
made a part hereof as if they were fully set fowthein.

10.14 SEVERABILITY. The invalidity of any term oetms of this Merger Agreement shall not affect ather term of this Merger
Agreement, which shall remain in full force andeett

10.15 NO THIRD-PARTY BENEFICIARIES. There are narthparty beneficiaries of this Merger Agreemenbbthe transactions
contemplated hereby and nothing contained hereit s deemed to confer upon any one other thapdhiges hereto (and their permitted
successors and assigns) any right to insist upom @nforce the performance of any of the obligatioontained herein.

[Signatures on Next Page]
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IN WITNESS WHEREOF, the parties have executedesger Agreement as of the date first above written

VEECO INSTRUMENTS INC.
By:
Name:

Title:

APPLIED EPI, INC.
By:
Name:

Title:

VEECO ACQUISITION CORP.
By:

Name:

Title:

COMPANY STOCKHOLDERS

Paul E. Colombo

David G. Reamer

Frank C. Kraemer

Noel P. Rahn



STOCKHOLDERS' REPRESENTATIVE

Paul E. Colombo



EXHIBIT 99.2
Veeco NEWS

Veeco Instruments Inc., 100 Sunnyside BoulevardodBary, NY 11797 Tel. 516-677-0200 Fax 516-677-0380
FOR IMMEDIATE RELEASE

FINANCIAL CONTACT: DEBRA WASSER, VICE PRESIDENT OF INVESTOR RELATIONS,
516-677-0200, X1472

TRADE MEDIA CONTACT: FRAN BRENNEN, DIR. OF MARKETIN G COMM., 516-677-0200 X1222

VEECO SIGNS DEFINITIVE MERGER AGREEMENT WITH APPLIE D EPI

Woodbury, NY, Friday, September 7, 2001 - Veecarimsents Inc. (NASDAQ: VECO) today announced théatis signed a definitive
merger agreement with Applied Epi, Inc., the warldading supplier of molecular beam epitaxy (MBEYipment used in the manufacture
high-speed compound semiconductor devices fordeletunications, optoelectronic and wireless markgtglied Epi has a 15-year history
of providing critical MBE deposition material soes; and now produces research and production dieposystems capable of growing high
purity epitaxial layers for compound Ill-V semicarador devices. Founded in 1986 and located in &il,Minnesota, Applied Epi is a
profitable, privately held company with year 20@@enues of $25 million, and forecasted 2001 reveofi@pproximately $50 million. Their
product leadership is demonstrated by their lang&alled base of MBE equipment (>5000 depositidis @ad 200 research/production
systems).

TERMS OF THE TRANSACTION:

The merger consideration consists of approximatatyillion shares of Veeco common stock and $30ionilin cash. The merger is subject to
certain conditions, including regulatory approwaid is expected to close by the end of Septemlernferger will be accounted for using the
purchase method of accounting.

CONFERENCE CALL ABOUT MERGER:

Veeco management will be hosting a conferencefaalhvestors to learn more about this transactidre call will be held today, Friday,
September 7th, at 10:00 am EST. Interested

-more-
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parties may access the call by dialing 800-811-086&¢ére is also a live webcast of the conferentleat& WW.VEECO.COM (see investor
page), where an accompanying slide presentatialsdsbeing made available. Following the live calteplay will be available both on the
Veeco website as well as telephonically at 888-PDB2 code 441492.

MANAGEMENT COMMENTARY:

Edward H. Braun, Chairman, President and CEO otW@®mmented, "This merger with Applied Epi addsiical "high-value" deposition
product line, molecular beam epitaxy (MBE), to ourrent line of process equipment. Applied Epi @afitable, well-managed technology
leader, with a large installed base of MBE systdBysadding Applied Epi's MBE capabilities, we wik well positioned to play a leading r
in the future integration of IlI-V compound semictuttor and silicon device development. This impare&ddition to our breadth of
technologies will allow us to extend our customasédfor optoelectronic telecommunications and w&®lrowth opportunities.”

David G. Reamer, President and CEO of Applied Eginmented, "Veeco brings the worldwide sales andcgesupport and financial
resources we need to serve our expanding customser We are particularly excited because our tdobwdits in perfectly with Veeco's
"one-stop shopping" process equipment and metradtrgyegy.

ABOUT APPLIED EPI:

Applied Epi, Inc. is an innovator in molecular beapitaxy (MBE), one of the critical enabling teclogies required to grow compound
semiconductors. Applied Epi has three main protines: MBE components, MBE research systems, an& Miduction systems, including
its industry-exclusive silicon style GEN2000 andN&B0 systems. The Company has approximately 13%osweqgs, and manufactures its
epitaxial products in its 75,000 sq. ft. facilitiesSt. Paul, Minnesota.

-more-
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ABOUT VEECO:

Veeco Instruments Inc. is a worldwide leader incess equipment and metrology tools for the opteElacommunications, data storage,
semiconductor and research markets. Manufacturidgeagineering facilities are located in New Y dClalifornia, Colorado, Arizona and
Minnesota. Global sales and service offices aratlmtthroughout the United States, Europe, Japdisia Pacific. Additional information
on Veeco can be found at HTTP:// WWW.VEECO.COM.

TO THE EXTENT THAT THIS NEWS RELEASE DISCUSSES EXEEATIONS ABOUT MARKET CONDITIONS OR ABOUT
MARKET ACCEPTANCE AND FUTURE SALES OF VEECO'S PRODUS, OR OTHERWISE MAKES STATEMENTS ABOUT THE
FUTURE, SUCH STATEMENTS ARE FORWARD-LOOKING AND AREUBJECT TO A NUMBER OF RISKS AND
UNCERTAINTIES THAT COULD CAUSE ACTUAL RESULTS TO HFER MATERIALLY FROM THE STATEMENTS MADE.
THESE FACTORS INCLUDE THE CYCLICAL NATURE OF THE ORCAL TELECOMMUNICATIONS, DATA STORAGE AND
SEMICONDUCTOR INDUSTRIES, RISKS ASSOCIATED WITH THECCEPTANCE OF NEW PRODUCTS BY INDIVIDUAL
CUSTOMERS AND BY THE MARKETPLACE, AND OTHER FACTORBISCUSSED IN THE BUSINESS DESCRIPTION AND
MANAGEMENT'S DISCUSSION AND ANALYSIS SECTIONS OF VECO'S REPORT ON FORM 10-K AND ANNUAL REPORT TO
SHAREHOLDERS.
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FACT SHEET ON APPLIED EPI
ABOUT APPLIED EPI

Applied Epi is a leading provider of epitaxial eguient and related components used to manufactanpaand semiconductors for the fiber
optic and wireless markets, as well as for otha@samer applications. Since 1986 the company hasauffproducts and services designed to
cost-effectively meet the increasingly demandingdR&nd volume production requirements of the gldtigh-performance communications
infrastructure.

Applied Epi's customers use its equipment and carapis to manufacture compound semiconductor defaceswide variety of
communications applications, including fiber optiodules and subsystems, mobile phones, wirelessriet and satellites. Other uses for
compound semiconductors include several rapidlyvgrg consumer applications, such as digital velesdisks (DVDs), organic LEDs and
global positioning systems.

WHAT IS MBE?

For many compound semiconductors, molecular beataxg(MBE) is the critical first step of the fabation process, ultimately determining
device functionality and performance. MBE is theqass of precisely depositing atomically thin cay/yers, or epilayers, of elemental
materials onto a substrate in an ultra-high vaceamironment. After the epilayers are grown on thlestrate, it is known as an epiwafer. The
performance characteristics of compound semicoodsieire dependent on the crystalline structuranated composition, number, and
precise thickness of the epilayers. As a resultENiBBconsidered to be one of the highest valueddtips in the production of compound
semiconductors.

APPLIED EPI'S MAJOR PRODUCTS

Applied Epi has been an innovator in the compowmdisonductor market since its inception, and presid broad range of epitaxial
equipment and components. The GEN2000 is the vgditgt high volume production MBE system integngtultra high vacuum (UHV) with
cluster tool architecture. With its ability to pess seven 6" wafers simultaneously, it is curreigyworld's largest capacity production MBE
system. As a result, it provides customers witlmaéased productivity and lower cost of ownershippkgd Epi also has the leading market
share for pilot production and research MBE syst&atN [I(TM) and GEN 11I(TM) have an installed basemore than 200 systems.
Applied Epi's world-leading components round osittibmprehensive MBE product portfolio.

COMPOUND SEMICONDUCTORS VS. TRADITIONAL SILICON SEM ICONDUCTORS

The growing demand for information and connectivstgriving the continued expansion of wireless &ibdr optic networks. In the past,
communications equipment and products relied acosilsemiconductor technology to meet performargeirements. However, fiber optic
and current generations of wireless networks recuigher performance and grec



functionality than silicon semiconductors can pdaviAs a result, compound semiconductors have esdexg a key enabling technology to
meet these higher performance, higher speed reeires.

Compound semiconductors are composed of two or eleraental materials, usually consisting of a matal a non-metal. The intrinsic
physical properties of compound semiconductors lerglbctrons to move approximately five times fagtan through silicon
semiconductors, allowing these semiconductors &vaip at significantly higher speeds. In additmmpound semiconductors have
optoelectronic properties that enable them to &gfit, a fundamental requirement of fiber optic Egations, and a function not achievable
using silicon semiconductors. Other key advantagsade lower power consumption and reduced sidisbrtion, which are critical to the
performance of current generations of wirelessrteldyies.

COMPOUND SEMICONDUCTOR APPLICATIONS
The following chart highlights some of the primagvices incorporating compound semiconductors:

MARKET/ APPLICATIONS DEVICES

FIBER OPTIC COMMUNICATIONS: DWDM, Fiber Channel, Wi de Pump Lasers, Amplifiers,
Area Networks, Local Area Networks Multiplexers,
Demultiplexers

WIRELESS COMMUNICATIONS: Mobile Telephones, Wireles s Power Amplifiers,

LANS, Personal Digital Assistants Receivers, Switches,
Converters

CONSUMER APPLICATIONS: (ie DVDs, FPDs) Laser Diodes, Magnetic

Sensors, LEDs

CUSTOMER UNIVERSE

Applied Epi has a diverse customer base with nglsioustomer accounting for more than 10% of sald998, 1999 or 2000. The Company
sells its products to compound semiconductor manurfars and epi wafer suppliers, as well as rebemnd academic institutions.

MARKET OPPORTUNITY

Strategies Unlimited has estimated that compoundcamductor industry revenues will continue to gratan estimated 15-33% CAGR
through 2003. This growth, despite the current sitdudownturn, will be driven by wireless and filmgatic communications which combined
account for approximately 50% of the market. Appligpi's technology is focused on the wireless #et optic segments with projected five
year CAGR of greater than 30'

For further information on Applied Epi, please visieir web site at WWW.APPLIEDEPI.COM or call DabiVasser, Veeco's Vice President
of Corporate Communications and Investor Relatatrsl6-677-0200 x1472.
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