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SECURITIESAND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549

SCHEDULE 13D
UNDER THE SECURITIES EXCHANGE ACT OF 1934
(AMENDMENT NO. )*

VEECO INSTRUMENTSINC.

(NAME OF ISSUER)

COMMON STOCK
(TITLE OF CLASS OF SECURITIES)

922417-100
(CUSIP NUMBER)

BETTY J.E.WELLS
P.0. BOX 6075
SANTA BARBARA, CA 93160
(805) 964-0879
(NAME, ADDRESS AND TELEPHONE NUMBER OF PERSON
AUTHORIZED TO RECEIVE NOTICES AND COMMUNICATIONS)

COPIESTO:

RORY A.GREISS, ESQ.
KAYE, SCHOLER, FIERMAN, HAYS & HANDLER, LLP
425 PARK AVENUE
NEW YORK, NEW YORK 10022
(212) 836-8000

MAY 29, 1998
(DATE OF EVENT WHICH REQUIRES
FILING OF THISSTATEMENT)

If the filing person has previously filed a staterhen Schedule 13G to report the acquisition th#hé subject of this Schedule 13D, and is
filing this schedule because of Sections 240.13%]; P40.13d-1(f) or 240.13d-1(g), check the follogvbox [ ].

Note: Schedules filed in paper format shall incladggned original and five copies of this schedimeluding all exhibits. See Section -7
(b) for other parties to whom copies are to be.sent
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*The remainder of this cover page shall be filled for a reporting person's initial filing on tHizrm with respect to the subject class of
securities, and for any subsequent amendment oamgainformation which would alter disclosures po®d in a prior cover page.

The information required on the remainder of thigar page shall not be deemed to be "filed" forgigpose of Section 18 of the Securities

Exchange Act of 1934 ("Act") or otherwise subjexthe liabilities of that section of the Act butadiibe subject to all other provisions of the
Act (however, see the Notes).
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SCHEDULE 13D

NAMES OF REPORTI NG PERSONS
S.S. ORI.R S. | DENTIFICATI ON NOS. OF ABOVE PERSONS

1
Betty J.E. Wells, as an individual and as Trustee of the
Wells Fam |y Trust
CHECK THE APPROPRI ATE BOX | F A MEMBER OF A GROUP ( SEE
| NSTRUCTI ONS) (a)
2 (b) /
SEC USE ONLY
3
SOURCE OF FUNDS ( SEE | NSTRUCTI ONS)
4
oo
CHECK BOX | F DI SCLOSURE OF LEGAL PROCEEDI NGS |'S REQUI RED
PURSUANT TO | TEMS 2(d) OR 2(e) /1
5
Cl TI ZENSHI P OR PLACE OF ORGANI ZATI ON
6
USA
NUMBER OF SOLE VOTI NG POVER
7 1,323,531 shares of Common St ock
SHARES

BENEFI Cl ALLY SHARED VOTI NG PONER

OMNNED BY 8 -0-

EACH SCLE DI SPCSI TI VE POVNER

REPORTING 9 1,323,531 shares of Common Stock

PERSON SHARED DI SPCSI TI VE PONER

AGGREGATE AMOUNT BENEFI Cl ALLY OMNED BY EACH REPORTI NG PERSON
11 1, 323,531 shares of Commobn Stock

CHECK BOX | F THE AGGREGATE AMOUNT | N ROW (11) EXCLUDES
12 CERTAI N SHARES ( SEE | NSTRUCTI ONS) /1

PERCENT OF CLASS REPRESENTED BY AMOUNT | N ROW (11)

Approxi mately 9. 1% (based on 8, 966, 243 shares outstandi ng on
13 May 11, 1998 and an additional 5,583,721 shares issued on My

29, 1998)



ITEM 1. SECURITY AND ISSUER

The securities to which this Statement on SchetiBilz relates are the shares of common stock, $.0tgbae per share (the "Common
Stock™), of Veeco Instruments Inc., a Delaware ooapion (the "Issuer"). The address of the prinlcip@cutive offices of the Issuer is
Terminal Drive, Plainview, NY 11803.

ITEM 2. IDENTITY AND BACKGROUND

This Statement on Schedule 13D is being filed bipyB&E. Wells (the "Reporting Person™), as anvialial and as Trustee of the Wells
Family Trust (the "Trust"). Ms. Wells is the trustand the sole beneficiary of the Trust and thestTiurevocable at any time by Ms. Wells.
Ms. Wells' address is P.O. Box 6075, Santa Barl@zalifornia 93160. Ms. Wells has not, during thet & years, been convicted in a criminal
proceeding (excluding traffic violations or similaisdemeanors) or been a party to a civil procegdfra judicial or administrative body of
competent jurisdiction and as a result of suchg@edig was or is subject to a judgment, decremal érder enjoining future violations of, or
prohibiting or mandating activities subject to, deal or state securities laws or finding any violatwith respect to such laws. Ms. Wells is a
citizen of the United States.

ITEM 3. SOURCE AND AMOUNT OF FUNDSOR OTHER CONSIDERATION

The Reporting Person acquired her shares of Con8tmok pursuant to an Agreement and Plan of Medgged as of February 28, 1998, as
amended (the "Merger Agreement"), among the Is®igital Instruments, Inc., a California corporatifDigital"), and the securityholders
Digital. Pursuant to the terms of the Merger AgreamDigital merged with and into the Issuer (tMefger"), with the Issuer being the
surviving corporation. The Reporting Person hel@22 shares of common stock of Digital throughThest, which were converted, pursu
to the terms of the Merger Agreement, into thetriglreceive 1,323,531 shares of Common Stockefskuer.

ITEM 4. PURPOSE OF TRANSACTION

The Reporting Person acquired her shares of Con8tak for investment purposes only. The Reportiags@&n has no present plans or
proposals that relate to or would result in: (&) élcquisition by any person of additional secigitiéthe Issuer, or the disposition of securities
of the Issuer; (b) an extraordinary corporate @atisn, such as a merger, reorganization or ligigdainvolving the Issuer or any of its
subsidiaries; (c) a sale or transfer of a matamabunt of assets of the Issuer or of any of itsiliries; (d) any change in the present boa
directors or management of the Issuer, including@ans or proposals to change the number or téisnah directors or to fill any existing
vacancies on such board; (e) any material chantdeipresent capitalization or dividend policy ld 1ssuer; (f) any other material change in
the Issuer's business or corporate structure;h@)ges in the Issuer's charter, by-laws or instnisne
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corresponding thereto or other actions that mayehephe acquisition of control of the Issuer by pagson; (h) causing a class of securitie
the Issuer to be delisted from a national secsrigxchange or to cease to be authorized to bedjirosn inter-dealer quotation system of a
registered national securities association; (lpascof equity securities of the Issuer becomiigjldé for termination of registration pursuant
to Section 12(g)(4) of the Securities Exchange &d934; or (j) any action similar to any of thassumerated above.

ITEM 5 INTEREST IN SECURITIESOF THE ISSUER

(a) The Reporting Person may be deemed to bengfioian 1,323,531 shares of Common Stock, représgmtpproximately 9.1% of the
outstanding shares of Common Stock (based on timb@&uof shares of Common Stock outstanding as gf Ma 1998 and the number of
shares of Common Stock issued in the Merger).

(b) The Reporting Person holds the sole power te goto direct the vote and to dispose or to ditiee disposition of the 1,323,531 shares of
Common Stock.

(c) During the past sixty (60) days, the Reportiggson has received 1,323,531 shares of Commoh Btegchange for 12,325 shares of
common stock of Digital pursuant to the terms &f kherger Agreement.

Except as set forth above, the Reporting Persos dogebeneficially own any shares of Common Stauklzas not effected any transaction in
shares of Common Stock during the preceding 60.days

(d) To the best knowledge of the Reporting Peraorperson has the right to receive or the powelirert the receipt of dividends from, or
proceeds from the sale of, the 1,323,531 shar€oofmon Stock.

(e) Not applicable.

ITEM 6. CONTRACTS, ARRANGEMENTS, UNDERSTANDINGSOR RELATIONSHIPSWITH RESPECT TO THE COMMON
STOCK OF THE ISSUER

1. AFFILIATES AGREEMENT. As of May 8, 1998, the Rmfing Person entered into an Affiliates Agreem@me "Affiliates Agreement")

with the Issuer pursuant to the terms of the MeAgreement. Pursuant to the Affiliates Agreememd, Reporting Person has agreed not to
sell, exchange, transfer, pledge, dispose of aratise reduce her risk relative to the shares afiion Stock or any part thereof until such
time as financial results covering at least 30 d#ythe combined operations of the Issuer and Bligifter the effective date of the Merger
have been, within the meaning of Accounting SeRekase No. 130 ("Release No. 130"), as amendele @ecurities and Exchange
Commission (the "SEC"), filed by the Issuer witle BEC or published by the Issuer in a public fiitgssuance that includes combined sales
and
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income of the Issuer and Digital. The ReportingsBarhas further agreed that she has no presenbpiatent to engage in a sale, exchange,
transfer, pledge, disposition or any other transadhat results in a reduction in the risk of owaigp with respect to more than 50% of the
1,323,531 shares of Common Stock. The Affiliatese®gent contains certain other terms with resmegtaintaining compliance with
Release No. 130 and with the federal securities.|é8ee Exhibit 1.)

2. REGISTRATION RIGHTS AGREEMENT. As of May 29, 1®%he Reporting Person and the other former sbédels of Digital, entered
into a Registration Rights Agreement (the "RegigiraRights Agreement") with the Issuer which pes the Reporting Person and such
former Digital shareholders with certain regiswatrights for the shares of Common Stock receiwethbm pursuant to the Merger
Agreement. Pursuant to the terms of the Registraights Agreement, under certain circumstancefR#qorting Person, together with other
former shareholders of Digital, may cause the Isgueegister their shares of Common Stock withSE« for public sale thereof. The
Reporting Person also received "piggyback” redistnarights pursuant to the Registration Rightséegnent. (See Exhibit 2.)

ITEM 7. MATERIAL TO BE FILED ASEXHIBITS
1. Affiliates Agreement, dated as of May 8, 1998&ween Betty Elings Wells and the Issuer.

2. Registration Rights Agreement, dated as of May1®98, among the Issuer, Betty Elings Wells d&edather shareholders set forth on the
signature pages thereto.
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SIGNATURE

After reasonable inquiry and to the best of my kleolge and belief, | certify that the information &m&th in this statement is true, complete
and correct.

Dated as of June 4, 1998

/sl Betty J.E. Wells

Betty J.E. Wells, as an individual
and as Trustee of The Wells
Fam |y Trust
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INDEX TO EXHIBITS

EXH BI T

PAGE NO. IN
SEQUENTI AL
NUMBERI NG SYSTEM

1. Affiliates Agreenment, dated as of May 8, 1998,
bet ween Betty Elings Wells and the |ssuer.

2. Regi stration Ri ghts Agreenent, dated as of My 29,

1998, anobng the Issuer, Betty Elings Wlls and the other
sharehol ders set forth on the signature pages thereto.
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AFFILIATESAGREEMENT

THIS AFFILIATES AGREEMENT (the "Affiliates Agreemé?) is entered into as of the 8th day of May, 1®8@8wveen Veeco Instruments
Inc., a Delaware corporation ("Acquiror"), and thedersigned shareholder (the "Shareholder") oftBlignstruments, Inc. a California
corporation ("Target").

RECITALS

A. Target and Acquiror have entered into an Agregraed Plan of Merger, dated February 28, 1998"(tferger Agreement"), pursuant to
which Target will be merged into Acquiror (the "Mer").

B. Upon the consummation of the Merger and in cotioe therewith, the undersigned Shareholder vatidme the owner of shares of
common stock, $.01 par value per share, of Acq(trer "Acquiror Shares").

C. The parties to the Merger Agreement intend teseahe Merger to be accounted for as a poolingtefests pursuant to APB Opinion No.
16, Staff Accounting Series Releases No. 130, 185146 and Staff Accounting Bulletins Topic Two.

NOW, THEREFORE, in consideration of the premises i@ mutual agreements, provisions and covenanfsih in the Merger Agreeme
and in this Affiliates Agreement, it is hereby agpleas follows:

1. The undersigned Shareholder hereby agrees that:

(a) The undersigned Shareholder may be deemed(tmubdoes not hereby admit to be) an "affiliateTarget within the meaning of Rule
144 under the Securities Act of 1933, as amended"Gecurities Act"), and Accounting Series Relddsel30, as amended, of the Securities
and Exchange Commission (the "SEC") ("Release R0")1

(b) The undersigned Shareholder will not sell, exde, transfer, pledge, dispose of or otherwiseaethe undersigned Shareholder's risk
relative to the Acquiror Shares or any part theredfl such time after the Effective Time of the ider as financial results covering at least
thirty (30) days of the combined operations of Aicguand Target after the Effective Time of the lgker have been, within the meaning of
said Release No. 130, filed by Acquiror with theCS&t published by Acquiror in an Annual Report Tk 10-K, a Quarterly Report on
Form 10-Q, a Current Report on Form 8-K, a quartedrnings report, a press release or other pigslimnce that includes combined sales
and income of Target and Acquiror. Acquiror agreesotify the undersigned Shareholder promptly upaking such filing or publication.
The undersigned will not, during the thirty (30ydzeriod prior to the Effective
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Time of the Merger as determined in Acquiror's oadble discretion, sell, exchange, transfer, pledigpose of or otherwise reduce the
undersigned Shareholder's risk relative to the Xogshares or any part thereof (including any dgfion, within such period, of
Shareholder's shares of Target Common Stock).

(c) The undersigned Shareholder has, and as &fthetive Time of the Merger will have, no presetdn or intent (a "Plan") to engage in a
sale, exchange, transfer, pledge, disposition pro#imer transaction (including a distribution bpartnership to its partners or by a corporation
to its shareholders) that results in a reductiotiné@risk of ownership (collectively, a "Sale") tvitespect to more than fifty percent (50%) of
the shares of Acquiror Common Stock to be acquisethe undersigned Shareholder upon consummatitimedflerger. The undersigned
Shareholder is not aware of, or participating imy Blan on the part of Target's shareholders tagagn Sales of the shares of Acquiror
Common Stock to be issued in the Merger such Heaaggregate fair market value, as of the Effeclimee of the Merger, of the shares
subject to such Sales would exceed fifty perced¥(pof the aggregate fair market value of all skarfeoutstanding Target Common Stock
immediately prior to the Merger. A Sale of Acqui@ommon Stock shall be considered to have occymuesliant to a Plan if such Sale oci

in a transaction that is in contemplation of, dated or pursuant to, the Merger Agreement (a "fRdl@ransaction"). In addition, shares of
Target Common Stock

(i) exchanged for cash in lieu of fractional shaséécquiror Common Stock and

(i) with respect to which a Sale occurred in adedl Transaction prior to the Merger shall be atersid to have been shares of outstanding
Target Common Stock that were exchanged for Acg@mmmon Stock in the Merger and then disposedicguyant to a Plan. If any of the
undersigned Shareholder's representations indbisegtion (c) ceases to be true at any time poithe Effective Time of the Merger, the
undersigned Shareholder shall deliver to each oj&taand Acquiror, prior to the Effective Time bktMerger, a written statement to that
effect. Except as otherwise set forth in APPENDIXtl#e undersigned Shareholder has not engageddle @f any shares of Target Common
Stock since January 1, 1996. The undersigned Stldestunderstands and acknowledges that Targeyifwcand their respective
shareholders, as well as legal counsel to Targké®aquiror, are entitled to rely on (i) the truthdaaccuracy of the undersigned Shareholder's
representations contained therein and

(i) the undersigned Shareholder's performancéebbligations set forth herein.

(d) Subject to paragraphs (b) and (c) of this ®ecti, the undersigned Shareholder agrees noteo, skll, exchange, transfer, pledge or
otherwise dispose of any of the Acquiror Sharesssht that time the time period set forth in paalg (b) of this Section 1 has expired and
either:

(i) such transaction is permitted pursuant to ttevigions of Rule 145(d) under the Securities Act;

(i) counsel representing the undersigned Sharehotdtisfactory to Acquiror, shall have advisedjéicor in a written opinion letter
satisfactory to Acquiror and Acquiror's counseld ampon which Acquiror and its counsel may rely tha
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registration under the Securities Act is requiredannection with the proposed sale, transfer loeradlisposition;

(iii) a registration statement under the Securifiescovering the Acquiror Shares proposed to he, snsferred or otherwise disposed of,
describing the manner and terms of the proposex sahsfer or other disposition, and containimyi@ent prospectus, is filed with the SEC
and made effective under the Securities Act; or

(iv) an authorized representative of the SEC gtk rendered written advice to the undersignedeBbéder (sought by the undersigned
Shareholder or counsel to the undersigned Sharehaelith a copy thereof and of all other relatechawunications delivered to Acquiror) to
the effect that the SEC will take no action, ot tihe staff of the SEC will not recommend that 8€C take action, with respect to the
proposed offer, sale, exchange, transfer, pledg¢har disposition if consummated.

(e) All certificates representing the Acquiror Sémdeliverable to the undersigned Shareholder patsa the Merger Agreement and in
connection with the Merger and any certificatessggjoiently issued with respect thereto or in suligtit therefor shall, unless one or more of
the alternative conditions set forth in the subgeaphs of paragraph (d) of this Section 1 shalkhascurred, bear a legend substantially as
follows:

"The shares represented by this certificate mayaatffered, sold, exchanged, transferred, pledgedherwise disposed of except in
accordance with the requirements of the Securt@of 1933, as amended, and the other conditipesified in that certain Affiliates
Agreement, dated as of May 8, 1998, between Acgaind Betty Elings Wells, a copy of which Affilié&greement may be inspected by the
holder of this certificate at the offices of Acquiyor Acquiror will furnish, without charge, a gothereof to the holder of this certificate upon
written request therefor."

Acquiror, at its discretion, may cause stop transfders to be placed with its transfer agent wétspect to the certificates for the Acquiror
Shares but not as to the certificates for any gfatte Acquiror Shares as to which said legendifonger appropriate when one or more of
the alternative conditions set forth in the subgeaphs of paragraph (d) of this Section 1 shalkhascurred.

(f) The undersigned Shareholder will observe andply with the Securities Act and the General Raled Regulations thereunder, as now in
effect and as from time to time amended and indlgidhose hereafter enacted or promulgated, in adiomewith any offer, sale, exchange,
transfer, pledge or other disposition of the AcquiBhares or any part thereof.
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(9) The undersigned Shareholder undertakes angéagvendemnify and hold harmless Acquiror, Targat] each of their respective current
and future officers and directors and each peiigamy, who now or hereafter controls or may coh&oquiror or Target within the meaning
of the Securities Act (an "Indemnified Person"nfrand against any and all claims, demands, actiauses of action, losses, costs, damz
liabilities and expenses ("Claims") based uporsirgi out of or resulting from any breach or norifinffent of any undertaking, covenant or
agreement made by the undersigned Shareholdebgestion (b), (c), (d) or (f) of this Section 1,caused by or attributable to the
undersigned Shareholder, or the undersigned SHdegtwagents or employees, or representativeketspdealers and/or underwriters ins
as they are acting on behalf of and in accordanttethe instruction of or with the knowledge of thedersigned Shareholder, in connection
with or relating to any offer, sale, pledge, tramsir other disposition of any of the Acquiror S¢sby or on behalf of the undersigned
Shareholder, which claim or claims result from angach or nonfulfillment as set forth above. Thdeimnification set forth herein shall be in
addition to any liability that the undersigned S¥aider may otherwise have to the Indemnified Rexso

(h) Promptly after receiving definitive notice afyaClaim in respect of which an Indemnified Persway seek indemnification under this
Affiliates Agreement, such Indemnified Person skabmit notice thereof to the undersigned Shareholthe omission by the Indemnified
Person so to notify the undersigned Shareholdangfsuch Claim shall not relieve the undersignear&tolder from any liability the
undersigned Shareholder may have hereunder excépe extent that (i) such liability was causedhoreased by such omission, or (i) the
ability of the undersigned Shareholder to reducdedend against such liability was adversely aéfddiy such omission. The omission of the
Indemnified Person so to notify the undersignedr&iader of any such Claim shall not relieve thdamigned Shareholder from any liabi
the undersigned Shareholder may have otherwisehbgaunder. The Indemnified Persons and the umperdiShareholder shall cooperate
with and assist one another in the defense of daynGand any action, suit or proceeding arisingannection therewith.

2. REPORTS. From and after the Effective Time efMherger and for so long as necessary in ordeetimip the undersigned Shareholder to
sell the Acquiror Shares pursuant to Rule 145 tnthe extent applicable, Rule 144 under the Seesrict, Acquiror will file on a timely
basis all reports required to be filed by it pursuta Section 13 or 15(d) of the Securities Excleafgt of 1934, referred to in paragraph (c
of Rule 144 under the Securities Act (or, if apalite, Acquiror will make publicly available the amfnation regarding itself referred to in
paragraph (c)(2) of Rule 144), in order to permé undersigned Shareholder to sell, pursuant ttetines and conditions of Rule 145 and the
applicable provisions of Rule 144, the Acquiror &isa

3. WAIVER. No waiver by any party hereto of any ddion or of any breach of any provision of thisfifites Agreement shall be effective
unless in writing.

4. NOTICES. All notices, requests, demands or othenmunications that are required or may be givasyant to the terms of this Affiliates
Agreement shall be in writing and shall



be deemed to have been duly given if delivereddndior mailed by registered or certified mail, pgst prepaid, as follows:
(a) If to the Shareholder, at the address set fuetbw the Shareholder's signature at the end fereo
(b) If to Acquiror, Target or the other Indemnifi€grsons:

Veeco Instruments Inc. Terminal Drive
Plainview, New York 11803 Attention: Chairman, Rdest and Chief Executive Officer Facsimile No.1§$ 349-9079 Telephone No.: (516)
349-8300

with a copy (which shall not constitute natice) to:

Kaye, Scholer, Fierman, Hays & Handler, LLP 425kParenue
New York, New York 10022 Attention: Rory Greiss,oe

Facsimile No.: (212) 836-7152
Telephone No.: (212) 836-8261

and

Digital Instruments, Inc. 112 Robin Hill Road
Santa Barbara, CA 93117 Attention: Virgil ElingdaRichard Clark, Esq.

Tel: (805)-967-1400
Fax: (805)-967-7717

or to such other address as any party hereto olmalgynnified Person may designate for itself byiggogiven as herein provided.

5. COUNTERPARTS. For the convenience of the pah&reto, this Affiliates Agreement may be execlitedne or more counterparts, each
of which shall be deemed an original, but all ofisthtogether shall constitute one and the samerdenti

6. SUCCESSORS AND ASSIGNS. This Affiliates Agreeingtmall be enforceable by, and shall inure to it of and be binding upon,
the parties hereto and their respective succeasorassigns. Moreover, this Affiliates Agreemerdlishe enforceable by, and shall inure to
the benefit of, the Indemnified Persons and thespective successors and assigns. As
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used herein, the term "successors and assignd'nséah, where the context so permits, heirs, exesuadministrators, trustees and succe
trustees, and personal and other representatives.

7. GOVERNING LAW. This Affiliates Agreement shalélgoverned by and construed, interpreted and esdarcaccordance with the laws
the State of New York.

8. EFFECTIVENESS; SEVERABILITY. This Affiliates Agement shall become effective at the Effective Tah#he Merger. If a court of
competent jurisdiction determines that any provisidthis Affiliates Agreement is unenforceablesoforceable only if limited in time and/or
scope, this Affiliates Agreement shall continuduth force and effect with such provision strickenso limited.

9. EFFECT OF HEADINGS. The section headings heseénfor convenience only and shall not affect thiestruction or interpretation of tr
Affiliates Agreement.

10. DEFINITIONS. All capitalized terms used hershall have the meaning defined in the Merger Ageginunless otherwise defined
herein.

IN WITNESS WHEREOF, the parties have caused thfgidtes Agreement to be executed as of the dasedbove written.

ACQUIROR SHAREHOLDER

By:

/'s/ Edward H. Braun
Edward H. Braun

Chai rman, President and
Chi ef Executive O ficer

/sl Betty Elings Wells

(Signature)

Betty Elings Wells

(Print Name)
P. 0. Box 6075
Santa Barbara, CA 93160

(Print Address)

805- 964- 0879

(Print Tel ephone Nunber)



REGISTRATION RIGHTSAGREEMENT

REGISTRATION RIGHTS AGREEMENT, dated as of May 2998, among Veeco Instruments Inc., a Delawarectatipn (the
"Company"), and the shareholders set forth onigreasure pages hereto (collectively, the "Sharedmslt).

WHEREAS, the Company, Digital Instruments, IncCalifornia corporation ("Digital”) and the Sharetiets have entered into an Agreement
and Plan of Merger dated as of February 28, 1998neended (the "Merger Agreement"), pursuant takvbigital will merge with and into
the Company with the result that the Company velklise surviving corporation (the "Merger"); and

WHEREAS, pursuant to the terms of the Merger, thar&holders' common shares of Digital, will be aated into the right to receive shares
of the Company's common stock; and

WHEREAS, in connection with the Merger and pursuarthe Merger Agreement, the Company has agreptbiode the Shareholders with
certain registration rights as set forth herein.

NOW, THEREFORE, the parties hereto agree as folli
ARTICLE
CERTAIN DEFINITIONS
The following terms, as used in this Agreement ghthe following respective meanings:

"PERSON" means any natural person, corporationtdarpartnership, general partnership, a limitability company, joint stock company,
joint venture, association, company, trust, banlsttcompany, land trust, business trust or othgatization, whether or not a legal ent
and any government agency or political subdivigrmreof.

"REGISTRABLE SECURITIES" means (i) all or any Shawreceived by the Shareholders in connection wighMerger (all such Shares, the
"Merger Shares"), and (ii) any Shares issued asgidethd or distribution or issuable upon the comsi@n or exercise of any warrant, right or
other security which is issued as a dividend oeptistribution with respect to, or in exchangedoin replacement of, the Merger Shai



"SHARES" means shares of the Company's Common Spackvalue $.01 per share.
"SECURITIES ACT" means the Securities Act of 1988, amended.
ARTICLEII
REGISTRATION RIGHTS

2.1 DEMAND REGISTRATION. (a) If on any occasioneafthe first anniversary of the date hereof onmore of the holders of Registrable
Securities notifies the Company in writing thatdrehey wish to offer or cause to be offered foblpusale a portion of the Registrable
Securities at least equal to 30% of any and alis¥eple Securities then outstanding, the Compaillysw notify all holders of Registrable
Securities. Upon written request (the "SharehdRlegquest") of any holder of Registrable Securitigemywithin 30 days after the receipt by
such holder from the Company of such notificatitve, Company, subject to its obligations under thgi&ration Rights Agreement, dated as
of December 6, 1994 among the Company and thetiongeand management shareholders named thereith@megistration Rights
Agreement, dated as of June 25, 1997 between thp&uwy and John Hayes, James C. Wyant and LouiseM#@llectively, the "Prior
Registration Rights Agreements"), agrees promptigrepare and file a registration statement wighSkcurities and Exchange Commission
(the "Commission”) to register under the Securifiesall Registrable Securities requested to bésteged by the requesting holder and to use
its best efforts to have such registration statdrdealared effective as promptly as practicabld ifpany event within 90 days after receipt of
the last properly given Shareholder Request) agdymermit or facilitate the sale and distributidnsach holder's Registrable Securities as are
specified in such Shareholder Request. Except@asdad in

Section 2.6 hereof, the Company shall not be requiv effect more than one registration pursuattitoSection 2.1.

(b) A Shareholder Request shall state the numbRegfstrable Securities requested to be registmddhe intended method of disposition
thereof.

2.2 INCIDENTAL REGISTRATION. (a) If at any time &ft the date hereof the Company proposes to regisjeequity securities under the
Securities Act for sale to the public (other thamgpant to a registration statement on Form SHoom S-8 (or any successor forms) or any
other forms not available for registering Registea®ecurities for sale to the public or any shetfistration effected pursuant to the Prior
Registration Rights Agreements), either for the @any's account or for the account of others, thea@amy shall, not less than 30 nor more
than 90 days prior to the proposed date of filihg cegistration statement under the Securities gige written notice to all holders of
Registrable Securities of its intention to do spobl the written request of any holder of Regista®édcurities given within 30 days after
transmittal by the Company of such notice, the Camyp subject to its obligations under the
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Prior Registration Rights Agreements, will usebiést efforts to cause the Registrable Securitiggasted to be registered to be so registered
under the Securities Act. A request pursuant ® Sgction 2.2(a) shall state the number of Redilstr@ecurities requested to be registerec
the intended method of disposition thereof. Thatagyranted in this Section 2.2(a) shall applyaohecase where the Company proposes to
register equity securities regardless of whetheh sights may have been exercised previously.

(b) Nothing in this Agreement shall be deemed tuire the Company to proceed with any registratibits securities pursuant to Section 2.2
after giving the notice provided in paragraph (@)\ee.

2.3 LIMITATION ON REGISTRATION REQUIREMENT. (a) Th€ompany shall have the right to postpone for upsaays any

registration required pursuant to Section 2.1 hiefédbe Company determines in good faith (and sdifies to the Shareholders) that the fil

of such registration statement would require tfseldsure of non-public material information thectisure of which would have a material
adverse effect on the Company or would otherwiseimgly affect any proposal or plan by the Compamany of its subsidiaries to engagt
any acquisition of assets (other than in the orglicaurse of business) or any merger, consolidatemder offer or similar transaction
(provided, however, that the Company may not esgerits right to so delay a registration pursuar@d¢otion 2.1 hereof more than once in any
twelve-month period).

(b) The Company shall not be obligated or requiceeffect any registration pursuant to Section&).bereof during the period commencing
on the date falling thirty (30) days prior to ther@pany's estimated date of filing of, and endindhendate one hundred eighty (180) days
following the effective date of, any registratidatement pertaining to any underwritten registratiotiated by the Company, for the account
of the Company, if the Shareholder Request shak leen received by the Company after the Complaaiy lsave advised holders of
Registrable Securities that the Company is contetimg commencing an underwritten registration aéd by the Company; PROVIDED,
HOWEVER, that the Company will use reasonable &ftr cause any such registration statement tdeaband to become effective as
expeditiously as shall be reasonably possible.

2.4 REGISTRATION PROCEDURES. If and whenever thenBany is required by the provisions of this Artitliéo use its best efforts to
effect the registration of any securities underSkeurities Act, the Company will within the timerfpds provided herein:

(a) prepare and file with the Commission a regitnastatement with respect to such securitiesusadits best efforts to cause such
registration statement to become and remain effeétir a period of time required for the dispositiaf such securities by the holders thereof;
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(b) prepare and file with the Commission such amesmits and supplements to such registration stategmelrthe prospectus used in
connection therewith as may be necessary to kedpregistration statement effective and to comgty the provisions of the Securities Act
with respect to the sale or other disposition bfaturities covered by such registration stateroatit the earlier of such time as all of such
securities have been disposed of and the date whithety (90) days after the date of initial effeeness of such registration statement;

(c) furnish to each seller and to each duly autteatiunderwriter of each seller such number of aizbd copies of a prospectus, including
copies of a preliminary prospectus, in conformiijfmthe requirements of the Securities Act, anchsatber documents as such seller or
underwriter may reasonably request in order tdifat# the public sale or other disposition of feeurities owned by such seller;

(d) use its best efforts to register or qualify seeurities covered by such registration statemedér such securities or blue sky laws of such
jurisdictions as each seller shall request, andrgoand all other acts and things which may bessaog under such securities or blue sky

to enable such seller to consummate the publicasadéher disposition in such jurisdictions of gezurities to be sold by such seller, except
that the Company shall not for any such purposegqeired to qualify to do business in any jurisidictwherein it is not qualified or to file

any general consent to service of process in adly guisdiction;

(e) before filing the registration statement orgmectus or amendments or supplements thereto aythay documents related thereto, furnish
to counsel selected by the holders of Registrabtaities included in such registration statemepies of all such documents proposed to be
filed, all of which shall be subject to the readaleaapproval of such counsel,

(f) furnish, at the request of any seller, (1)he tinderwriters, on the date that such sellerisréies are delivered to the underwriters for sale
pursuant to such registration, an opinion of tlleependent counsel representing the Company fguutgoses of such registration addressed
to such underwriters and to such seller, in sucmfand content as the underwriters and such galigrreasonably request, or (2) if such
securities are not being sold through underwritidyen to the sellers, on the date that the registratatement with respect to such securities
becomes effective, an opinion, dated such datteoindependent counsel representing the Compairtiigqurposes of such registration in
such form and content as such seller may reasonadphest; and in the case of clauses (1) and (®)eala letter dated such date, from the
independent certified public accountants of the Gamny addressed to the underwriters, if any, asddh securities are not being sold through
underwriters, then to the sellers and, if such antants refuse to deliver such letter to such gltben to the Company, stating that they are
independent certified public accountants withinieaning of the Securities Act and that, in thenimmi of such accountants, the financial
statements and other financial data



of the Company included in the registration statenoee the prospectus, or any amendment or supplethereto, comply as to form in all
material respects with the applicable accountingiirements of the Securities Act and covering setbler matters as are customarily covered
in accountant's "comfort" letters;

(9) enter into customary agreements (including rashenwriting agreement in customary form) and takehsother actions as are reasonably
required in order to expedite or facilitate thepdisition of such securities;

(h) provide and cause to be maintained a trangfentzand registrar for all Registrable Securitiegered by such registration statement from
and after a date not later than the effective dageich registration statement;

(i) notify the holders of Registrable Securitieslided in such registration statement, at any tihen a prospectus relating thereto covere
such registration statement is required to be dsdiy under the Securities Act, of the happeningngfevent as a result of which the
prospectus included in such registration statenzenthen in effect, includes an untrue statemeatrofterial fact or omits to state a material
fact required to be stated therein or necessanyatce the statements therein not misleading inigiin bf the circumstances then existing and,
at the request of such holders properly prepardunish to such holders a reasonable number agksayd a supplement to or an amendment
of such prospectus as may be necessary so ththerasfter delivered to purchasers of such seesyisiuch prospectus shall not include an
untrue statement of a material fact or omit toestatnaterial fact required to be stated thereimegessary to make the statements therein not
misleading in light of the circumstances under \hieey were made;

(j) use its best efforts to list all Registrablec@dties covered by such registration statemerdrgnsecurities exchange on which the Shares
are then listed; and

(k) otherwise use its best efforts to comply wihaaplicable rules and regulations of the Comnaissand make available to its security
holders, as soon as reasonably practicable, buatestthan 18 months after the effective datéhefregistration statement, an earnings
statement covering the period of at least 12 mobéiggnning with the first full calendar month aftee effective date of such registration
statement, which earnings statement shall satigfyptovisions of Section 11(a) of the Securities Ac

2.5 EXPENSES. All expenses incurred in effecting rigistrations provided for in this Article 1l @wding underwriters' discounts and
commissions, which shall be borne pro rata by thhmdéers for whom Registrable Securities are be@ggstered and, other than as provided
in the last sentence of this Section 2.5, feeahsel to the holders of Registrable Securitieg)uiding without limitation all registration and
filing fees (including all expenses incident tarfg with the NASD Regulation, Inc. and any secastexchange), printing expenses, fees and
disbursements of counsel for the Company, feeseoCompany's



independent auditors and accountants, expensesy @fualits incident to or required by any such regign and expenses of complying with
the securities or blue sky laws of any jurisdictignursuant to subsection 2.4(d) hereof, shall ek pathe Company. In addition, the
Company shall pay the fees and disbursements ofawmesel reasonably satisfactory to the Companth®holders of Registrable Securities
for performance of the normal and customary fumatiof counsel for selling shareholders in eachsteggion provided for in this Article II.

2.6 MARKETING RESTRICTIONS. (a) If (i) any holdej(sf Registrable Securities wish(es) to register Brgistrable Securities in a
registration made pursuant to Section 2.1 heré@pthé offering proposed to be made by such hotdrolders is to be an underwritten public
offering, (iii) the Company or one or more holdefsecurities other than Registrable Securitiesliom the Company has granted
registration rights wish to register securitiesurch registration and (iv) the managing underwsitdrsuch public offering furnish a written
opinion that the total amount of securities torauded in such offering would exceed the maximunoant of securities (as specified in s
opinion) which can be marketed in such offering grice which such holders of Registrable Secusraie prepared to sell and without
materially and adversely affecting such offeridggrt the rights of holders of Registrable Securities Company and the holders of other
securities with registration rights to participatesuch offering shall be in the following orderpfority:

FIRST: The holders of Registrable Securities (ddd herein) and holders of Registrable Secur{@gesdefined in the Prior Registration
Rights Agreements) having the right to include sseturities in such registration shall be entitie@articipate in proportion to the number of
Registrable Securities (as defined herein andarPttior Registration Rights Agreements) requesidikbtregistered by each such holder; and
then

SECOND: The Company and all holders of securittagmthan Registrable Securities (as defined henethin the Prior Registration Rights
Agreements) having the right to include such séiesrin such registration shall be entitled to ijggyate pro rata among themselves in
accordance with the number of securities requdstbeé registered by the Company and each suchmolde

and no securities (issued or unissued) other thasetregistered and included in the underwrittéerioig shall be offered for sale or other
disposition by the Company in a transaction whiduld require registration under the Securities ¢qatluding any additional offering which
is to be registered pursuant to Section 2.1) timilexpiration of 180 days after the effective ddtthe registration statement requested
pursuant to this Article 1l or such shorter peramay be acceptable to the holders of RegistBdxerities participating in such underwrit
offering.

(b) In the event the holders of Registrable Seiegritequesting registration pursuant to Sectiorh2réof are unable to register and sell in ¢
registration in the aggregate at least 75% of thgifRrable Securities so requested to be registgredason of
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the operation of the priority rules set forth imggraph (a) of this Section 2.6, the Company dielequired to effect an additional registra
pursuant to Section 2.1 upon the request of holofeRegistrable Securities made in accordance svitth Section 2.1; PROVIDED,
HOWEVER, (i) the Company shall not be requiredffee more than one additional registration pursuarthis

Section 2.6(b), (ii) the Company shall not be reegiito effect an additional registration pursuarthis Section 2.6(b) unless the aggregate
number of Registrable Securities to be registanembhnection therewith is greater than 750,000(andhe Company shall not be required to
effect an additional registration pursuant to Béstion 2.6(b) within a period of six months aftex effective date of the prior registration
effected pursuant to Section 2.1.

(c) If (i) any holder of Registrable Securities wegts registration of Registrable Securities uSdation 2.2, (ii) the offering proposed to be
made is to be an underwritten public offering aiifithe managing underwriters of such public offfigrfurnish a written opinion that the total
amount of securities to be included in such offgsivould exceed the maximum amount of securitiesgasified in such opinion) which can
be marketed at a price reasonably related to #we ¢hrrent market value of such securities andowitimaterially and adversely affecting s
offering; then the rights of the Company and thielxs of Registrable Securities and other secarit@ving the right to include such secur
in such registration to participate in such offgrghall be in the following order of priority:

FIRST: The Company shall be entitled to participataccordance with the number of securities regae® be registered by the Company;
and then

SECOND: Subiject to the rights of the holders of iRegble Securities (as defined in the Prior Regigin Rights Agreements), all holders of
securities, including holders of Registrable Sdmsi(as defined herein), having the right to idelsuch securities in such registration sha
entitled to participate pro rata among themselwesccordance with the number of securities reqddstee registered by each such holder;

and no securities (issued or unissued) other thagetregistered and included in the underwrittéerioig shall be offered for sale or other
disposition by the holders of Registrable Secwgitiea transaction which would require registratiowler the Securities Act (including any
additional offering which is to be registered pansuto Section 2.1) until the expiration of 180 slajter the effective date of the registration
statement in which Registrable Securities werauhetl pursuant to Section 2.2 or such shorter pasaday be acceptable to the Company.

2.7 TIME LIMITATIONS; TERMINATION OF RIGHTS. Notwihstanding the foregoing provisions of this Artitllethe rights to registratic
shall terminate as to any particular Registrableu8ges when (i) such Registrable Securities shalle been effectively registered under the
Securities Act and sold by the holder thereof icoadance with such registration, (ii) such Regldré&Securities shall have been sold in
compliance with Rule 144 promulgated under the 8tes Act or (iii) written opinions from counsedasonably acceptable to the Company
and the holder of such Registrable Securitiesheasffect that such Registrable Securities may
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be sold without registration under the Securities @t applicable state law and without restrictasnto the volume and timing of such sales,
shall have been received from either counsel tcCibrapany or counsel to the holders thereof.

2.8 COMPLIANCE WITH RULE 144. At the request of anglder of Registrable Securities who proposegloRegistrable Securities in
compliance with Rule 144 promulgated under the Bes Act, assuming that at such time the provisiof such Rule are applicable to such
holder and, in the event such holder is or coulddxmed to be an "affiliate" of the Company wittiia meaning of the Securities Act, and
Company is then required to file reports underigact3 or 15(d) of the Securities Exchange Act@34, as amended (the "Exchange Act"),
the Company shall (a) forthwith furnish to suchd®sla written statement as to its compliance withfiling requirements of the Commission
as set forth in such Rule, as such Rule may be deaefnrom time to time, and (b) make such additidifialys of reports with the Commission
as will enable the holder to make sales of Redi#r&ecurities pursuant to such Rule. At all tirdesng which this Agreement is effective,
the Company shall file with the Commission anapplicable, The NASDAQ Stock Market, Inc. ("NASDARIh a timely manner, all
reports and other documents required to be filethbyCompany, (i) with the Commission pursuanh® Exchange Act, and

(i) with NASDAQ pursuant to its rules and regudats.

2.9 COMPANY'S INDEMNIFICATION. In the event of amggistration under the Securities Act of any Reglie Securities pursuant to tl
Article 1l, the Company hereby agrees to executagnreement with any underwriter participating ia tffering thereof containing such
underwriter's standard representations and indératign provisions and to indemnify and hold harssleach holder disposing of Registrable
Securities, each Person, if any, who controls switier within the meaning of the Securities Act @adh other Person (including each
underwriter and each Person who controls such wrier) who participates in the offering of Regadite Securities, against any losses,
claims, damages or liabilities, joint or severalwthich such holder, controlling person or parttipg person may become subject under the
Securities Act or otherwise, insofar as such lgsdasns, damages or liabilities (or proceedingsespect thereof) arise out of or are based
upon any untrue statement or alleged untrue stateafi@ny material fact contained in any registmatstatement under which the Registrable
Securities are registered under the SecuritiesiAetny preliminary prospectus or final prospeatastained therein, or in any amendment or
supplement thereto, or arise out of or are based tlpe omission or alleged omission to state theagnaterial fact required to be stated
therein or necessary to make the statements theoeimisleading, and will reimburse each such holdentrolling person and participating
person for any legal or other expenses reasonablyried in connection with investigating or deferdany such loss, claim, damage, liability
or proceeding; PROVIDED, HOWEVER, that the Compauily not be liable in any case to any such holdentrolling person or

participating person to the extent that any losig damage or liability results from any untrdatement or alleged untrue statement or
omission or alleged omission made in such registratatement, preliminary or final prospectus meadment or supplement in reliance
upon and in conformity with written information fished to the



Company by an instrument duly executed by suchdrald any other person who participates as an wrder in the offering or sale of such
securities, in either case, specifically statingt this for use in the preparation thereof or colfihg or participating person, as the case may
be, specifically for use in the preparation ther&ofch indemnity shall remain in full force andeeffregardless of any investigation made by
or on behalf of any holder disposing of Registréddeurities or any such underwriter or controlljggson and shall survive the transfer of
such securities by such holder and the expiratidermination of this Agreement.

2.10 INDEMNIFICATION BY HOLDER. As a condition ohe Company's obligation under this Article Il téeet any registration under the
Securities Act, there shall be delivered to the Gany an agreement or agreements duly executedchyhedder for whom Registrable
Securities are to be so registered, whereby sultlehagrees to indemnify and hold harmless (insdm@e manner as set forth in Section 2.9
above) the Company, each person referred to irselau

(1), (2) or (3) of Section 11(a) of the Securithed in respect of the registration statement araherher person, if any, who controls the
Company within the meaning of the Securities Adthwespect to any untrue statement or allegecuergtatement of any material fact
contained in the registration statement under wtiiehRegistrable Securities are to be registereeéitie Securities Act, in any preliminary
prospectus or final prospectus contained therein any amendment or supplement thereto, or atisefoor are based upon the omission or
alleged omission to state therein a material fagtired to be stated therein or necessary to nekstatements therein not misleading, which,
in each case, is made in or omitted from the reggish statement, preliminary or final prospectusimendment or supplement in reliance
upon and in conformity with written information fiilshed to the Company by an instrument duly exechyesuch holder specifically for use
in the preparation thereof; PROVIDED, HOWEVER, ttfe indemnification obligations of each such hokleall be limited to the net
proceeds received by such holder from the saleegid®able Securities pursuant to such registrafoich indemnity shall remain in full for
and effect regardless of any investigation madern behalf of the Company or any person inderadifiy virtue of this Section 2.10 and
shall survive the transfer of such securities ghdwolder and the expiration or termination of hgreement.

(b) At the request of the managing underwriteranreection with any underwritten offering of the Quany's securities, each holder for wtr
Registrable Securities are being registered shédrénto an indemnity agreement in customary farith such underwriter.

2.11 CONTRIBUTION. If the indemnification providédr in Section 2.9 or 2.10 from the indemnifyingtyas unavailable to an indemnifi
party hereunder, or is insufficient to hold harrslas indemnified party, in respect of any losskdms, damages, liabilities or expenses
referred to therein, then the indemnifying pantylie¢u of indemnifying such indemnified party, dr@ntribute to the amount paid or payable
by such indemnified party as a result of such Issskaims, damages, liabilities or expenses in guoportion as is appropriate to reflect the
relative fault of the indemnifying party and indeifred parties in connection with
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the actions which resulted in such losses, claftamages, liabilities or expenses, as well as amgrselevant equitable considerations. The
relative fault of such indemnifying party and inddfred parties shall be determined by referencamnoong other things, whether any actio
question, including any untrue or alleged untrageshent of a material fact or omission or allegetission to state a material fact, has been
made by, or relates to information supplied by hsmclemnifying party or indemnified parties, ané frarties' relative intent, knowledge,
access to information and opportunity to corregir@vent such untrue statement or omission. Theuataid or payable by an indemnified
party as a result of the losses, claims, damagdsljties and expenses referred to above shalldsmed to include any legal or other fees or
expenses reasonably incurred by such party in atiomewith any investigation or proceeding.

The parties hereto agree that it would not beguast equitable if contribution pursuant to this 8sctp.11 were determined by pro rata
allocation or by any other method of allocation ethdoes not take account of the equitable condidesareferred to in the immediately
preceding paragraph. No Person guilty of fraudufeistepresentation (within the meaning of

Section 11(f) of the Securities Act) shall be datitto contribution from any indemnifying party wi@s not guilty of such fraudulent
misrepresentation.

2.12 NOTIFICATION OF AND PARTICIPATION IN ACTIONSPromptly after receipt by an indemnified party untteés Article Il of oral

or written notice of a claim or the commencemeramf proceeding against it, such indemnified pahll, if a claim in respect thereof is to
be made against an indemnifying party under sudicldy give written notice to the indemnifying padf the commencement thereof, but the
failure so to notify the indemnifying party shabitrrelieve it of any liability that it may have &my indemnified party except to the extent the
indemnifying party demonstrates that the defenssioh action is prejudiced thereby. In case ani pucceeding shall be brought against an
indemnified party and it shall give notice to theeémnifying party of the commencement thereofnkdemnifying party shall be entitled to
participate therein and, to the extent that itlshah (unless the indemnifying party is also atpap such proceeding and the indemnified
party determines in good faith that joint repreagah would be inappropriate) to assume the deftérereof with counsel reasonably
satisfactory to such indemnified party and, aftgiae from the indemnifying party to such indemedfiparty of its election so to assume the
defense thereof, the indemnifying party shall retiéble to such indemnified party under such Aetfor any fees of other counsel or any
other expenses with respect to the defense of muateeding, in each case, subsequently incurresdibly indemnified party in connection
with the defense thereof. If an indemnifying passumes the defense of such proceeding, (a) noromige or settlement thereof may be
effected by the indemnifying party without the intg@fied party's reasonable consent unless (i) tisene finding or admission of any
violation of law or any violation of the rights afiy Person and no effect on any other claims tlzgtlme made against the indemnified party
and (ii) the sole relief provided is monetary daegthat are paid in full by the indemnifying paatyd (b) the indemnifying party shall have
no liability with respect to any compromise or kgttent thereof effected without its consent. Ifie@is given to an indemnifying party of the
commencement of any proceeding and it does ndijmwfifteen (15) business days after the
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indemnified party's notice is given, give noticdgtlie indemnified party of its election to assume dlefense thereof, the indemnifying party
shall be bound by any determination made in sutibraor any compromise or settlement thereof effédty the indemnified party.
Notwithstanding the foregoing, if an indemnifiedtyadetermines in good faith that there is a reabtmprobability that a proceeding
adversely affect it or its affiliates other thanaasult of monetary damages, such indemnifiety maay, by notice to the indemnifying party,
assume the exclusive right to defend, compromisetile such proceeding, but the indemnifying pahigll not be bound by any
determination of a proceeding so defended or amypcomise or settlement thereof effected without@ssent (which shall not be
unreasonably withheld). All indemnification obligats of the parties hereto shall survive any teatiam of this Agreement pursuant to
Section 2.7 hereof.

2.13 UNDERWRITING REQUIREMENTS. (a) In the eventasf underwritten offering of the Company's seaesitieach holder for whom
Registrable Securities are being registered putgogbection 2.1 or Section 2.2 hereof shall, asralition to inclusion of such Registrable
Securities in such registration, execute and detivéhe underwriter(s) an underwriting agreemarndustomary form. The underwriter(s) st
be selected (i) by the holders requesting registraif Registrable Securities, in the case of dstegtion pursuant to Section 2.1 (which
underwriters shall be acceptable to the Companyji))dsy the Company, in the case of a registraponsuant to

Section 2.2.

(b) At the request of the managing underwriterdnreection with any underwritten offering of the Quany's securities, the holders for whom
Registrable Securities are being registered shidrénto customary "lockip” agreements pursuant to which each such holileaigree to nc
effect any sale or distribution of Registrable S#ims for a period of no more than 180 days beigigion the effective date of any such
registration (except as part of such registration).

2.14 FURNISH INFORMATION. It shall be a conditiomggedent to the obligations of the Company to takeaction pursuant to Article I
that the holders requesting registration of Regjidér Securities furnish to the Company such infeionaregarding them, the Registrable
Securities held by them and the intended methalispiosition of such securities as the Company sealionably request and as shall be
required in connection with the action to be takgrthe Company.

ARTICLE Il
BENEFITS OF AGREEMENT

3.1 PERMITTED TRANSFERS. The registration rightargied herein may only be transferred to a transfete acquires Registrable
Securities from any Shareholder and is (i) the spar member of the immediate family of a Sharedwl(i) a trust for the benefit of a
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Shareholder or any member of such Shareholder'sdiate family; or (iii) a corporation, partnerstipother entity the only owners of which
are one or more Shareholders and members of theiediate families; provided that any transferritngu®holder gives written notice at the
time of such transfer to the Company stating thmerand address of the transferee and identifyiedRgistrable Securities so transferred,
accompanied by a signature page to this Agreemastipnt to which such transferee agrees to be bloytite terms and conditions hereof.

ARTICLE IV
MISCELLANEOUS

4.1 NO INCONSISTENT AGREEMENTS. The Company willthat any time after the effective date of this égment, enter into, and is not
now a party to or otherwise bound by, any agreeraenbntract (whether written or oral) with respecany of its securities which is
inconsistent in any respect with the registratights granted by the Company pursuant to this Agesd; PROVIDED, HOWEVER, that the
rights of the holders of Registrable Securitiehader are subject to the rights of holders of Reajile Securities (as defined in the Prior
Registration Rights Agreements to the extent predith the Prior Registration Rights Agreements).

4.2 NO OTHER GRANT OF REGISTRATION RIGHTS. The Caany will not at any time grant to any other persang rights with respect
to the registration of any securities of the Conypahich have priority over or are inconsistent wtitle registration rights granted by the
Company pursuant to this Agreement.

4.3 NOTICES. Notices and other communications mledifor herein shall be in writing and shall beegiyn the manner and with the effect
provided in the Merger Agreement. Such notices@rmdmunications shall be addressed if to a hold&egfistrable Securities, to its address
as shown on the transfer records of the Compangssisuch holder shall notify the Company thatagstiand communications should be sent
to a different address (or facsimile number), inclilcase notices and communications shall be sehttaddress (or such facsimile number)
specified by such holder.

4.4 WAIVERS; AMENDMENTS. No failure or delay of amplder of Registrable Securities in exercising pawer or right hereunder shall
operate as a waiver thereof, nor shall any singfeadtial exercise of any such right or power, iy abandonment or discontinuance of steps
to enforce such a right or power, preclude anyrotinéurther exercise thereof or the exercise gfather right or power. The rights and
remedies of such holder are cumulative and notusika of any rights or remedies which it would athise have. The provisions of this
Agreement may be amended, modified or waived oplgrbagreement in writing and any such waiver dhakffective only in the specific
instance and for the purpose for which given. Ntitstanding the foregoing, no amendment, modificatiowaiver of any provision of this
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Agreement shall be effective against a holder afifeable Securities unless

(a) agreed to in writing by such holder or (b) @gk¢o in writing by such holder's predecessor iargst and notation thereof is set forth on
certificate evidencing such holder's Registrableuies as the case may be. No notice or demandeo@ompany in any case shall entitle
the Company to any other or further notice or desnarsimilar or other circumstances.

4.5 GOVERNING LAW. This Agreement shall be consttie accordance with and governed by the laws ®fState of Delaware without
giving effect to the conflicts of law principlesetteof.

4.6 COVENANTS TO BIND SUCCESSORS AND ASSIGNS. Alktcovenants, stipulations, promises and agreeriretitss Agreement
made by or on behalf of the Company shall bindiiscessors and assigns, whether so expressed or not

4.7 SEVERABILITY. In case any one or more of theysions contained in this Agreement shall be iiyallegal or unenforceable in any
respect, the validity, legality and enforceabitifythe remaining provisions contained herein armeim shall not in any way be affected or
impaired thereby. The parties shall endeavor irddadh negotiations to replace the invalid, illegaunenforceable provisions with valid
provisions the economic effect of which comes aselas possible to that of the invalid, illegalpenforceable provisions.

4.8 SECTION HEADINGS. The section headings usedihare for convenience of reference only, arepaot of this Agreement and are not
to affect the construction of or be taken into ¢desation in interpreting this Agreement.

4.9 EXPENSES. Except as expressly otherwise provigeein, each party shall bear its own expensesried in connection with the
preparation, execution and performance of this Agrent and the transactions contemplated herelyding all fees and expenses of agents,
representatives, counsel and accountants.

4.10 COUNTERPARTS. This Agreement may be executedliltiple counterparts, all of which shall be ddesed one and the same
agreement, and shall become effective when oneooe oounterparts have been signed by each of ttiepand delivered to the other
parties, it being understood that all parties me&dsign the same counterpart.
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IN WITNESS WHEREOF, each party hereto has caussdiifireement to be duly executed, all as of theatay year above written.
VEECO INSTRUMENTSINC.

By: [/s/ Edward H. Braun

Narme:
Title:

/sl Virgil Elings

VIRG L ELI NGS

/sl Betty Elings Wells

BETTY ELI NGS-VEELLS

/sl Jeffrey Elings

JEFFREY ELI NGS

/sl M chael Elings

M CHAEL ELI NGS

/'s/ John Curl ey

JOHN GURLEY

/'s/ Mat hew Longmire
/'s/ Panel a Wobel Longnmre

MATHEW LONGM RE AND
PAMELA WROBEL LONGM RE,
husband and wife, as community

property
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/sl Peter Muivald

PETER MAI VALD

/'s/ Mark Rodgers
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