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SECURITIESAND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549

SCHEDULE 13D

UNDER THE SECURITIES EXCHANGE ACT OF 1934

CVC, Inc.

(NAME OF ISSUER)

Common Stock
(TITLE OF CLASS OF SECURITIES)

126945104
(CUSIP NUMBER)

Gregory A. Robbins, Esq.
Veeco Instruments Inc.
Terminal Drive
Plainview, New York 11803
(516) 349-8300

With a copy to:

Rory Greiss, Esq.
Kaye, Scholer, Fierman, Hays & Handler, LLP
425 Park Avenue
New York, New York 10022
(212) 836-8000

(NAME, ADDRESS AND TELEPHONE NUMBER OF PERSON
AUTHORIZED TO RECEIVE NOTICESAND COMMUNICATIONYS)

February 29, 2000
(DATE OF EVENT WHICH REQUIRES FILING OF THIS STATEENT)

IF THE FILING PERSON HAS PREVIOUSLY FILED A STATEMET ON SCHEDULE 13G TO REPORT THE ACQUISITION THAS
THE SUBJECT OF THIS SCHEDULE 13D, AND IS FILING THISCHEDULE BECAUSE OF RULE 13D-1(E), 13D-1(F) ORDE3(G),
CHECK THE FOLLOWING BOX. |_]

NOTE: Schedules filed in paper format shall incladgigned original and five copies of the schedualduding all exhibits. See Rule 1-7(b)
for other parties to whom copies are to be sent.

*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 oamganformation which would alter disclosures po®d in a prior cover page.

The information required on the remainder of tliger page shall not be deemed to be "filed" forphgpose 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).

(Continued on following pages)
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Item 1. Security and | ssuer

The securities to which this Statement on SchetiBiz relates are the common stock, $.01 par valush@e (the "Common Stock"), of
CVC, Inc. ("CVC". The principal executive officéd GVC is located at 525 Lee Road, Rochester, Nevk Yd626.

Item 2. Identity and Background

This Statement on Schedule 13D is being filed bgddelnstruments Inc. ("Veeco"). Veeco is organiaader the laws of the State of
Delaware and its principal place of business isriieal Drive, Plainview, New York 11803. Veeco isupplier of process and metrology
equipment for data storage, optical telecommuraoatand semiconductor applications.

Veeco has not, during the last five years, beericted in a criminal proceeding (excluding traffiolations or similar misdemeanors, to
which this statement makes no reference) nor hasd/eluring the last five years, been a partydiviaproceeding of a judicial or
administrative body of competent jurisdiction agsult of which it was or is subject to a judgmelgcree or final order enjoining future
violations of, or prohibiting or mandating acties subject to, federal or state securities lawisiding any violation with respect to such la

Item 3. Sour ce and Amount of Fundsor Other Consideration

Veeco is filing this statement on Schedule 13D essalt of its entrance into a Voting Agreementeddatebruary 29, 2000, among Veeco and
various CVC stockholders listed therein (the "Vgtigreement") and not as a result of any acquisiitCommon Stock by Veeco.

Item 4. Pur pose of Transaction

Pursuant to that certain Agreement and Plan of Bfedated February 29, 2000, among Veeco, Veecaisitign Corp. ("Veeco
Acquisition") and CVC (the "Merger Agreement") gfil as Exhibit 10.1 hereto and incorporated herngireference, Veeco Acquisition shall,
subject to the terms and conditions set forth thete merged with and into CVC (the "Merger"). Tdieectors and officers of Veeco
Acquisition immediately after the effective timetbe Merger of Veeco Acquisition and CVC shall be tespective individuals who are the
directors and officers of Veeco Acquisition immedig prior to the effective time of the Merger.

Pursuant to the Voting Agreement, certain CVC stotdters agreed to attend the meeting of CVC's swmidiers to be called pursuant to the
Merger Agreement (including any adjournment or adjments thereof), in person or by proxy, and t@yor cause to be voted (or, if the
stockholders of CVC act by written consent, to @mrtsn writing, or cause to consent in writing) viespect to all shares of Common Stock,
whether issued heretofore or hereafter, that sid@ §tockholder owns or has the right to vote orseot in favor of approval and adoption of
the Merger Agreement and the Merger. In additi@cheof the CVC stockholders who are parties tovibéng Agreement has granted an
irrevocable proxy to Veeco for such purpose. Assult, Veeco has shared voting power with respeahtaggregate of 6,086,749 shares of
Common Stock held by the CVC stockholders who aréigs to the Voting Agreement, representing 52.45%e 11,604,819 shares of
Common Stock outstanding as of February 29, 2G0@adtlition, the CVC stockholders agreed in the Mptgreement that, until
consummation of the Merger or the termination efWoting Agreement, they will not, directly or iméectly, sell, transfer, pledge

(other than pledges pursuant to commercially cuatgrrokers margin accounts)

or otherwise dispose of, any of the shares of Com8tock owned by them to any person other than ¥ eedts designee, or grant an option
with respect to any of the foregoing, or enter ity other agreement or arrangement with respeaty®f the foregoing, unless such shares
of Common Stock remain subject to the CVC stockédddobligations under the Voting Agreement inlihads of any transferee. No
purchases of Common Stock will be made pursuant
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to the Voting Agreement. Veeco entered into theingpAgreement with the CVC stockholders to enshet the CVC stockholders will vote
in favor of the Merger Agreement and the Merger.

Except as otherwise set forth in this Item 4, Velegs no present plans or proposals which relabe would result in (i) the acquisition by a
person of additional securities of CVC, or the dsipon of securities of CVC;

(il) an extraordinary corporate transaction, sula anerger, reorganization or liquidation, involyi@VC or any of its subsidiaries; (iii) a sale
or transfer of a material amount of assets of CY@ny of its subsidiaries; (iv) any change in thesent board of directors or management of
CVC,; (v) any material change in the present capdtibn or dividend policy of CVC; (vi) any otheraterial change in CVC's business or
corporate structure; (vii) changes to CVC's chatigflaws or instruments corresponding theretotbeoactions which may impede the
acquisition of control of CVC by any person; (viiqusing the Common Stock to cease to be authaiiziee quoted on The Nasdaqg National
Market; (ix) the Common Stock becoming eligible fermination of registration pursuant to Sectiofg)@) of the Exchange Act; or (X) any
action similar to any of those actions set fortlthis Paragraph.

Item 5. Interest in Securities of the | ssuer.

(@) and (b). The information set forth in Item 4nisorporated herein by reference. Other than asrieed above, Veeco does not beneficially
own any shares of Common Stock. To the knowledgdéeefco, none of Veeco's executive officers or dinecbeneficially own any shares of
Common Stock. Veeco disclaims beneficial ownersiiigny shares of Common Stock and, notwithstandimghing to the contrary
contained in this Schedule 13D, and in accordantteRule 13d-4 promulgated under the Act, the §lof this Schedule 13D shall not be
construed as an admission that Veeco is the béslediener of any shares of Common Stock.

(c). To the knowledge of Veeco, there have beetrarsactions in shares of Common Stock by any efcds executive officers or directors
during the past 60 days.

(d). To the knowledge of Veeco, the right to reeaiwidends with respect to shares of Common Stoekhich this Schedule 13D relates,
the power to direct the receipt of dividends framthe proceeds of the sale of, such shares of Gon8tock held by each of the CVC
stockholders party to the Voting Agreement are lbglduch CVC stockholders as reflected in the \(pfhgreement.

(e). Not applicable.
Item 6. Contracts, Arrangements, Under standings or Relationships With Respect to Securities of the I ssuer.

The information set forth in Item 4 is incorporateatein by reference. Other than the Merger Agrexntiee Voting Agreement and the
transactions contemplated thereby, there are nwams, arrangements, under standings or relatipsftetween Veeco and any other person,
or, to the knowledge of Veeco, among any of Veeeréutive officers and directors or between anyexco's executive officers and
directors and any other person, with respect ta@Ctvmon Stock.

Iltem 7. Material to be Filed as Exhibits.

10.1  Agreement and Plan of Merger, dated Februa ry 29, 2000, among Veeco
Instruments Inc., Veeco Acquisition Corp. and CVC, Inc.

10.2 Company Stockholders Voting Agreement, dat ed February 29, 2000, between
Veeco Instruments Inc. and the stockholder s of CVC, Inc. listed on
Schedule A attached thereto, together with related Company
Stockholders Powers of Attorney and Irrevo cable Proxies.
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10.3  Veeco Stockholders Voting Agreement, dated February 29, 2000, between
CVC, Inc. and the stockholders of Veeco In struments, Inc. listed on
Schedule A attached thereto, together with related Veeco Stockholders
Powers of Attorney and Irrevocable Proxies

SIGNATURE

After reasonable inquiry and to t he best of my knowledge and
belief, | certify that the information set forththis statement is true, complete and correct.
Date: March 9, 2000
VEECO INSTRUMENTSINC.

/sl GREGORY A. ROBBINS

Gregory A. Robbins
Vice President and General Counsel
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EXHIBIT 10.1
AGREEMENT AND PLAN OF MERGER
AMONG
VEECO INSTRUMENTSINC,,
VEECO ACQUISITION CORP.
AND
CVC, INC.

FEBRUARY 29, 2000
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AGREEMENT AND PLAN OF MERGER

This AGREEMENT AND PLAN OF MERGER (this "MERGER AGEEMENT"), is made as of February 29, 2000, by andrag Veeco
Instruments Inc., a Delaware corporation ("VEECQ®#ggeco Acquisition Corp., a Delaware corporatiod amewly-formed wholly-owned
first tier subsidiary of Veeco ("ACQUISITION"), ar@VC, Inc., a Delaware corporation (the "COMPANY").

WHEREAS, The Boards of Directors of the Companygdisition and Veeco have determined that it is sable and in the best interests of
their respective stockholders for Acquisition torgeewith and into the Company, with the result that Company shall be the surviving
corporation and shall become a wholly-owned subsjddf Veeco (the "MERGER"), all upon the terms aondditions set forth herein and in
accordance with the provisions of the Delaware @Gdr@orporation Law (the "DGCL").

WHEREAS, Veeco has entered into that certain Vafiggeement in the form attached hereto as EXHIBI{the "COMPANY
STOCKHOLDER VOTING AGREEMENT"), dated as of the edereof, with the stockholders of the Compangdisin SCHEDULE A to
this Merger Agreement. Pursuant to the Companykitider Voting Agreement, such stockholders of@menpany have granted to Veeco
irrevocable proxies to vote the shares of Compamy@on Stock (as defined) held by them in favorpdraving this Merger Agreement, the
Merger and the other transactions contemplatedkeend against any action, any failure to acggreement that would result in a breach of
any covenant, representation or agreement of timep@oy under this Merger Agreement.

WHEREAS, the Company has entered into that cektaimg Agreement in the form attached hereto as B{HB (the "VEECO
STOCKHOLDER VOTING AGREEMENT"), dated as of the eldtereof, with the stockholders of Veeco listedlS@HEDULE B to this
Merger Agreement. Pursuant to the Veeco Stockhdldéng Agreement, such stockholders of Veeco tgramted to the Company
irrevocable proxies to vote the Veeco Shares (Gsath held by them in favor of approving this MergAgreement, the Merger and the other
transactions contemplated hereby, and against@mnaany failure to act, or agreement that waekllt in a breach of any covenant,
representation or agreement of Veeco under thigétekgreement.

WHEREAS, the Merger is intended to qualify as ageaization, as described in Section 368(a) ofdbde (as defined below).

NOW, THEREFORE, in consideration of the mutual ewavs set forth herein and for other good and éd¢ueonsideration, the receipt a
sufficiency of which are hereby acknowledged, theips hereto, intending to be legally bound, hemdree as follows:

|. DEFINITIONS.

1.01 CERTAIN DEFINITIONS. For purposes of this MergAgreement, the following terms shall have tH®feing meanings



"ACQUIRED CORPORATIONS" shall mean the Company gtigr with each of its Subsidiaries.
"ACQUISITION" shall have the meaning set forth lretintroductory paragraph of this Merger Agreement.

"AFFILIATE" of any Person shall mean a Person whitinectly or indirectly through one or more intexdiaries, controls, or is controlled |
or is under common control with, such Person.

"BENEFIT PLANS" shall have the meaning set forttSiaction 3.12(a).
"CERTIFICATE OF MERGER" shall have the meaningfeeth in Section 2.02.
"CLOSING" shall have the meaning set forth in Sat.03.

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

"CLOSING PRICE PER SHARE" shall mean the closingg@per Veeco Share as reported by the NASDAQ ertrtding day immediately
preceding the Closing Date.

"COBRA" shall have the meaning set forth in SecB8al2(g).
"CODE" shall mean the Internal Revenue Code of 188Gmended, and the rules and regulations prateaghereunder.
"COMPANY" shall have the meaning set forth in theeaductory paragraph to this Merger Agreement.

"COMPANY ACQUISITION PROPOSAL" shall mean any off@roposal, inquiry or indication of interest (otllean an offer, proposal,
inquiry or indication of interest by Veeco) contdatmg or otherwise relating to any Company Acdiosi Transaction.

"COMPANY ACQUISITION TRANSACTION" shall mean anyansaction or series of transactions involving:

(a) any merger, consolidation, share exchangenbssicombination, issuance of securities, acquisiif securities, tender offer, exchange
offer or other similar transaction (i) in which suthe Company or any other Acquired Corporatioa ¢®nstituent corporation, (ii) in which a
Person or "group” (as defined in the Exchange Adtthe rules promulgated thereunder) of Persomsgttijror indirectly acquires beneficial
record ownership of securities representing maaea 20% of the outstanding securities of any clas®ting securities of the Company or
another Acquired Corporation, or (iii) in which t@B®mpany or an Acquired Corporation issues
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securities representing more than 20% of the audl#itg securities of any class of voting securitiethe Company or such Acquired
Corporation;

(b) any sale, lease, exchange, transfer, licemsgiistion or disposition of any business or bussss or assets that constitute or account for
20% or more of the consolidated net revenues,neeine or assets of the Company or any other Aadj@aporation; or

(c) any liquidation or dissolution of the Compamnmyany other Acquired Corporation.

"COMPANY AFFILIATE" shall have the meaning set foiin Section 5.21(a).

"COMPANY AFFILIATE AGREEMENT" shall have the meamjrset forth in Section 5.21(a).

"COMPANY AGENT" shall have the meaning set forthSaction 3.13(h).

"COMPANY BOARD RECOMMENDATION" shall have the meaug set forth in Sec- tion 5.23(b).
"COMPANY BROKER" shall have the meaning set foritSection 3.16.

"COMPANY COMMON STOCK" shall mean the common stadkhe Company, par value $0.01 per share.

"COMPANY DISCLOSURE SCHEDULE" shall mean the disstioe schedule that has been prepared by the Contpangordance with the
requirements of Section 9.07 hereof and that has belivered by the Company to Veeco on the datei®Merger Agreement and signed by
the President of the Company.

"COMPANY FINANCIAL STATEMENTS" shall have the meang set forth in Section 3.04.

"COMPANY INTELLECTUAL PROPERTY" shall have the maag set forth in
Section 3.13(a).

"COMPANY-OWNED IP" shall have the meaning set fartSection 3.13(g).
"COMPANY-OWNED IP REGISTRATIONS" shall have the nmérag set forth in
Section 3.13(e).

"COMPANY SEC DOCUMENTS" shall mean each statemmaqort, registration statement (including the edgbrospectus in the form filed
pursuant to Rule 424(b) of the Securities Act) definitive proxy statement, and all other filingied with the SEC by the Company since
November 12, 1999 and prior to the Effective Til



"COMPANY STOCK CERTIFICATE shall have the meanirgg ®orth in Section 2.06.
"COMPANY STOCKHOLDER'S MEETING" shall have the méag set forth in Sec- tion 5.23(a).

"COMPANY STOCKHOLDER VOTING AGREEMENT" shall havéaé meaning set forth in the second WHEREAS clanigleis Merger
Agreement.

"COMPANY TRIGGERING EVENT" shall be deemed to haxazurred if: (i) the Board of Directors of the Coamy shall have failed to
recommend that the Company's stockholders votddptahis Merger Agreement, or shall have withdrawmodified in a manner adverse
Veeco the Company Board Recommendation; (ii) then@amy shall have failed to include in the Joint@r8tatement, the Company Board
Recommendation or a statement to the effect taBtiard of Directors of the Company has determaredibelieves that the Merger is in the
best interests of the Company's stockholders;tfi@)Board of Directors of the Company shall hgweraved, endorsed or recommended any
Company Acquisition Proposal; (iv) the Company khale entered into any letter of intent or simdacument or any Contract relating to
any Company Acquisition Proposal; (v) the Compamilshave failed to hold the Company Stockholdklséting as promptly as practicable
and in any event within 45 days after the Form Registration Statement is declared effective utlieiSecurities Act, unless a stop order
shall have been issued by the SEC with respebiet&t4 Registration Statement or an injunctionl$teale been issued by a court of
competent jurisdiction or other appropriate Govegntal Authority to restrain or prohibit the consuatian of the Merger; or (vi) any of the
Acquired Corporations or any Representative of@mpe Acquired Corporations shall have violate@ imaterial manner any of the
restrictions set forth in Section 5.16.

"CONFIDENTIAL COMPANY IP INFORMATION" shall have th meaning set forth in
Section 3.13(K).

"CONSENT" shall mean any approval, consent, ratifan, permission, waiver or authorization (inchglany License or governmental
authorization).

"CONSTITUENT CORPORATIONS" shall have the meaniegferth in Section 2.01.
"CONTINUING EMPLOYEES" shall have the meaning satli in Section 5.06.

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

"DGCL" shall have the meaning set forth in thetiMHEREAS clause to this Merger Agreement.
"EFFECTIVE TIME" shall have the meaning set fonthSection 2.02.
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"ENVIRONMENT" shall mean the soil, land surfacesoibsurface strata, surface waters (including néégaaters, ocean waters, streams,
ponds, drainage basins and wetlands), groundwabeénging water supply, stream sediments; ambi@r(irecluding indoor air), plant and
animal life, and any other environmental mediunmatural resource.

"ENVIRONMENTAL LAWS" shall mean any state, federllocal laws, ordinances, codes, regulationsysgat 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

"EQUITY SECURITIES" shall mean any (i) capital stoar any securities representing any other equitigrest or (ii) any securities
convertible into or exchangeable for capital stoclny other equity interest, or any other righitarrants or options to acquire any of the
foregoing securities.

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

"ERISA AFFILIATE" shall mean, with respect to angion, (i) any corporation which is a member obatmlled group of corporations,
within the meaning of Section 414(b) of the Codeybich that Person is a member, (ii) any tradbusiness (whether or not incorporated)
which is a member of a group of trades or busireesader common control, within the meaning of Sectt14(c) of the Code, of which that
Person is a member and (iii) any member of aniatiitl service group, within the meaning of Secti@d(m) and (o) of the Code, of which
that Person or any Person described in clause (i) & a member.

"EXCHANGE ACT" shall mean the Securities Exchange #f 1934, as amended.
"EXCHANGE AGENT" shall have the meaning set fomhSection 2.07(a).
"EXCHANGE FUND" shall have the meaning set forttSeaction 2.07(a).
"EXCHANGE RATIO" shall have the meaning set fonthSection 2.05(a).
"EXISTING POLICY" shall have the meaning set fothSection 5.07(b).

"FORM S-4 REGISTRATION STATEMENT" shall mean thegigtration statement on Form S-4 to be filed wite SEC by Veeco in
connection with issuance of Veeco Shares in thegblers said registration statement may be amepritadto the time it is declared effecti
by the SEC.

"GAAP" shall mean United States generally accepiambunting principles.
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"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 defineduak # (or for the purposes of)
any Environmental Law, (ii) asbestos-containingemiat, (iii) medical and biological waste, (iv) gohlorinated biphenyls, (v) petroleum
products, including gasoline, fuel oil, crude aibdeother various constituents of such products(afdny other chemicals, materials or
substances, exposure of any living organism to kvlsgrohibited, limited, or regulated by any Eovimental Laws.

"HIPAA" shall have the meaning set forth in Sect®h2(g).

"HSR ACT" shall mean the Hart-Scott-Rodino Antitriraprovements Act of 1976, as amended.

"INCURABLE MATERIAL ADVERSE EFFECT" shall have thmeaning set forth in the paragraph following Sec8d1 (k).
"INDEMNIFIED PERSONS" shall have the meaning settfon Section 5.07(a).

"INFORMATION TECHNOLOGY" shall mean computer softvea computer firmware, computer hardware (whettesregal or specific
purpose) and other similar or related items of eatied, computerized and/or software systems degélbp or for any Acquired Corporatic

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

"JOINT PROXY STATEMENT" shall mean the joint prosyatement/prospectus to be sent to the Compawgkhstlders in connection with
the Company Stockholders' Meeting and to Veecotkhblders in connection with the Veeco Stockhalteteeting.

"KNOWLEDGE" shall mean, (i) with respect to an imdiual, the actual knowledge of such individual difdwith respect to any Person ot
than an individual, the actual knowledge of theceffs and directors of a corporate entity or ofersons performing similar functions for ¢
other type of non-individual Person.

"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.

"LEGAL PROCEEDING" shall mean any action, suitigiittion, arbitration, proceeding (including anyikieriminal, administrative,
investigative or appellate proceeding), hearinguiry, audit, examination or investigation commehdarought, conducted or heard by or
before,



or otherwise involving, any court or other Govermta Authority or any arbitrator or arbitration n
"LICENSED-IN AGREEMENTS" shall have the meaning fath in Section 3.13(f)(i).
"LICENSES" shall have the meaning set forth in 82cB.06(b).

"LIEN" shall mean any lien, pledge, mortgage, detttust, security interest, claim, lease, chaogsion, right of first refusal, easement,
servitude, encroachment or other survey defectstea restriction or other encumbrance of any matunatsoever, except for liens for Taxes
not yet due or delinquent.

"MATERIAL ADVERSE EFFECT" shall mean, with respdotthe Company or Veeco (as applicable), a matadaérse effect in the
business, financial condition or results of operadiof the Company or Veeco (as applicable) and thepective Subsidiaries, taken as a
whole, PROVIDED, that a Material Adverse Effectlshat be deemed to have occurred primarily assaltef fluctuations in (i) Veeco's or
the Company's (as applicable) order rate, reveaurst income for any fiscal period prior to thensommation of the Merger or (ii) the
number of full-time employees of Veeco or the Compgas applicable).

"MATERIAL CONTRACT" shall mean any Contract requiréo be listed on SCHEDULE 3.08(A) of the Compangdbsure Schedule.
"MERGER" shall have the meaning set forth in thstiWHEREAS clause to this Merger Agreement.

"MERGER AGREEMENT" shall mean this Agreement andrPbf Merger, as amended, supplemented or othemaskfied from time to
time.

"MERGER CONSIDERATION" shall have the meaning setH in Section 2.05(a).
"MULTIEMPLOYER PLAN" shall have the meaning settioin Section 3.12(a).
"NASDAQ" shall mean The NASDAQ Stock Market, Inc.

"PBGC" shall mean the Pension Benefit Guaranty G@@ton, or any successor thereto.

"PERSON" shall mean any individual, corporatiomited liability company, partnership, firm, joinérnture, association, joint-stock
company, trust, unincorporated organization, oep#ntity or organization, whether or not a legsltg, and including, without limitation,
any Governmental Authority.



"REGISTRATION RIGHTS AGREEMENT" shall mean that tsan Amended and Restated Registration Rights Agese, dated as of May
10, 1999, among the Company and certain holdeits o&pital stock.

"RELEASE" shall mean any spilling, leaking, emitjrdischarging, depositing, escaping, leaching, gy or other releasing, whether
intentional or unintentional.

"REPRESENTATIVES" shall mean officers, directorsyoyees, agents, attorneys, accountants, adasarsther representatives.

"REQUIRED COMPANY STOCKHOLDER VOTE" shall mean th#firmative vote of the holders of a majority okthhares of Company
Common Stock outstanding on the record date foCimapany Stockholders Meeting.

"REQUIRED VEECO STOCKHOLDER VOTE" shall mean thérafiative vote of the holders of more than a majoof the Veeco Shares
present and voting at the Veeco Stockholders Mgetin

"SEC" shall mean the United States Securities amth&ge Commission.
"SECURITIES ACT" shall mean the Securities Act 883, as amended.

"SUBSIDIARY" A Person shall be deemed to be a "Sdibsy" of another Person if such Person directlyndirectly owns, beneficially or of
record,

(a) an amount of voting securities or other intex@s such Person that is sufficient to enable fmtson to elect at least a majority of the
members of such Person's Board of Directors orgibeerning body, or (b) at least 50% of the ourtdtag entity or financial interests of st
Person.

"SUPERIOR COMPANY PROPOSAL" shall mean an unsditjtBONA FIDE written offer made by a third partydgurchase all outstandi
Company Common Stock on terms that the Board aédbars of the Company determines to be more fal®talthe Company's stockhold
than the terms of the Merger, in its reasonablgrjueht, after having taken into account, among atblevant considerations, a written
opinion of an independent financial advisor of oa#lly recognized reputation; PROVIDED, HOWEVERatthny such offer shall not be
deemed to be a "Superior Proposal" if any financetuired to consummate the transaction contemplatesuch offer is not committed and
is not reasonably capable of being obtained by #hicth party.

"SUPERIOR VEECO PROPOSAL" shall mean an unsoli¢iBXdNA FIDE, written offer made by a third partypgarchase all outstanding
Veeco Shares on terms that the Board of Directb¥&eco determines make it more favorable to tbeldtolders of Veeco for Veeco to
consummate such Veeco Acquisition Transaction, tbakeeco to consummate the Merger, in its reasenadgement, after having taken
into account, among other relevant consideratiangitten opinion of an independent financial advisf nationally recognized reputation.

"SURVIVING CORPORATION" shall have the meaning f@th in Section 2.01.
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"TAX" or "TAXES" shall mean any and all taxes (whet Federal, state, local or municipal, and whedlvenestic or foreign), including,
without limitation, income, profits, franchise, georeceipts, payroll, sales, employment, use, ptppeithholding, excise, occupation, value
added, ad valorem, transfer and other taxes, dotiassessments of any nature whatsoever, togeitieany interest, penalties or additions
tax imposed with respect thereto.

"TAX RETURNS" shall mean any returns (including @nformation returns), reports and forms requiret¢ filed with any Governmental
Authority in connection with the determination, @ssment, collection or payment of any Taxes opimection with the administration,
implementation or enforcement of or compliance vaitly Law relating to any Tax.

"THREATENED" A claim, proceeding, dispute, actionather matter will be deemed to have been "Thresiéif any demand or statement
has been made (orally or in writing) or any noties been given (orally or in writing) that woul@dkea prudent Person to conclude that such &
claim, proceeding dispute, action or other matidikely to be asserted, commenced, taken or oikerpursued in the future.

"VEECO" shall have the meaning set forth in theddtictory paragraph of this Merger Agreement.
"VEECO AFFILIATE" has the meaning set forth in Sent5.21(b).
"VEECO AFFILIATE AGREEMENT" has the meaning settfoin Section 5.21(b).

"VEECO ACQUISITION PROPOSAL" shall mean any offprpposal, inquiry or indication of interest contdating or otherwise relating to
any Veeco Acquisition Transaction.

"VEECO ACQUISITION TRANSACTION" shall mean any treaction or series of transactions involving:

(a) any merger, consolidation, share exchangenbssicombination, issuance of securities, acquisdf securities, tender offer, exchange
offer or other similar transaction (i) in which \e®eis a constituent corporation,

(i) in which a Person or "group" (as defined ie tixchange Act and the rules promulgated thereliod&ersons directly or indirectly
acquires beneficial or record ownership of se@sitepresenting more than 20% of the outstandicyisies of any class of voting securities
of Veeco or a Subsidiary thereof, or (iii) in whigleeco issues securities representing more thandQ@Be outstanding securities of any class
of voting securities of Veeco or a Subsidiary tioére

(b) any sale, lease, exchange, transfer, licemsgiigition or disposition of any business or bussss or assets that constitute or account for
20% or more of the consolidated net revenues,noetie or assets of Veeco; or

(c) any liquidation or dissolution of Veeco.



"VEECO AUTHORIZATIONS" shall have the meaning seith in Section 4.09.

"VEECO BALANCE SHEET" shall have the meaning setldan Section 4.06.

"VEECO BALANCE SHEET DATE" shall have the meanirgt forth in Section 4.06.

"VEECO BOARD RECOMMENDATION" shall have the meanisgt forth in Sec- tion 5.24(b).

"VEECO CONFIDENTIAL IP INFORMATION" shall have themeaning set forth in
Section 4.18(Q).

"VEECO DISCLOSURE SCHEDULE" shall mean the disclessichedule that has been prepared by Veeco imdsoee with the
requirements of Section 9.07 hereof and that has belivered by Veeco to the Company on the datei®Merger Agreement and signed by
the President of Veeco.

"VEECO FINANCIAL STATEMENTS" shall have the meanisgt forth in Section 4.04.
"VEECO INTELLECTUAL PROPERTY" shall have the meagiset forth in Section 4.18(a).
"VEECO OPTIONS" shall have the meaning set fortBattion 4.02(b).

"VEECO-OWNED IP" shall have the meaning set fortlSection 4.18(e).

"VEECO-OWNED IP REGISTRATIONS" shall have the meanset forth in
Section 4.18(c).

"VEECO SEC DOCUMENTS" shall mean each statemepgnteregistration statement (including the relgteaspectus in the form filed
pursuant to Rule 424(b) of the Securities Act) definitive proxy statement, and other filings fileith the SEC by Veeco since January 1,
1996 and prior to the Effective Time.

"VEECO SHARES" shall mean the common stock, $.0lvphaie per share, of Veeco.
"VEECO STOCKHOLDERS' MEETING" shall have the meanset forth in Section 5.24(a).

"VEECO STOCKHOLDER VOTING AGREEMENT" shall have theeaning set forth in the third WHEREAS clausehie Merger
Agreement.

"VEECO TRIGGERING EVENT" shall be deemed to haveuwced if: (i) the Board of Directors of Veeco diave failed to recommend
that Veeco's stockholders vote to adopt this Mefggeement, or shall have withdrawn or modifiecdhiimanner adverse to the Company the
Veeco Board Recommendation; (ii) Veeco shall hailed to include in the Joint Proxy Statement
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the Veeco Board Recommendation or a statemengeteftact that the Board of Directors of Veeco hetednined and believes that the
Merger is in the best interests of Veeco's stoakdst, (iii) the Board of Directors of Veeco shadvie approved, endorsed or recommended
any Veeco Acquisition Proposal; (iv) Veeco shalldantered into any letter of intent or similar do@nt or any Contract relating to a Veeco
Acquisition Proposal; (v) Veeco shall have failechbld the Veeco Stockholders Meeting on the datheoCompany Stockholders Meeting
as promptly as practicable thereafter and, in anyg within five days after the date of the Comp8&tockholders Meeting; or (vi) Veeco or
any Representative of Veeco shall have violateaimaterial manner any of the restrictions set fortBection 5.17.

"VEECO'S BROKER" shall have the meaning set fontl$ection 4.12.
"WHITMAN EMPLOYMENT AGREEMENT" shall have the meamy set forth in Sec- tion 5.13.

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 requirégprdnouns and any variations thereof refer torttesculine, feminine or neuter gender,
singular or plural, as the context may require. Woed "including,” when used herein, means "inahggiwithout limitation."

II. THE MERGER.

2.01 THE MERGER. At the Effective Time of the MergAcquisition shall be merged with and into then@pany. The separate existence of
Acquisition shall thereupon cease and the Comphalf sontinue its corporate existence as the singigorporation (the "SURVIVING
CORPORATION") under the DGCL Laws of the State eldvare under its present name. The Company andigitign are sometimes
referred to collectively herein as the "CONSTITUESDRPORATIONS."

2.02 EFFECTIVE TIME OF THE MERGER. At the Closirtge parties hereto shall cause a certificate ofjeresubstantially in the form of
EXHIBIT C annexed hereto (the "CERTIFICATE OF MERBE to be executed and filed with the Secretargiaite of the State of
Delaware, as provided in Section 252 of the DGQId shall take all such other and further actionsiag be required by Law to make the
Merger effective. The Merger shall become effectigeof the date and time of the filing of the Gexdite of Merger. The date and time of s
effectiveness are referred to herein as the "EFFEETIME."

2.03 CLOSING OF THE MERGER. (a) Unless this Merggreement shall theretofore have been terminatesijant to the provisions of
Section 9.01 hereof, the closing of the Merger (DEOSING") shall take place as promptly as praadtie, but no later than the second
business day, following the day on which the ldghe conditions (other than conditions which, bgit nature, are to be satisfied at Closing,
but subject to those conditions) set forth in AeticVI, VII and
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VIII hereof are fulfilled or waived (by the relevigparty or parties), subject to applicable Law® (t8LOSING DATE"), at the offices of
Kaye, Scholer, Fierman, Hays & Handler, LLP, 428Psvenue, New York, New York 10022, unless anottirae, date or place is agreed to
in writing by the parties hereto.

(b) Subject to the provisions of this Merger Agresm Veeco, Acquisition and the Company shall caodes executed and filed at the
Closing the Certificate of Merger, and shall catigeCertificate of Merger to be recorded in accoogawith the provisions of the DGCL and
shall take any and all other lawful actions andadyg and all other lawful things to cause the Metgdrecome effective.

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

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

(b) the Certificate of Incorporation and Byws of the Company as in effect immediately ptithe Effective Time shall be the Certificate
Incorporation and By-Laws of the Surviving Corpdawat until each shall thereafter be amended in @zorte with each of their terms and as
provided by Law;

(c) the directors and officers of the Surviving @amation immediately after the Effective Time sHadlthe respective individuals who are
directors and officers of Acquisition immediatelgiqu to the Effective Time;

(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 duerbatever account, and all other choses in
action, and all and every other interest of or bgiog to or due to each of the Constituent Corpomatshall be taken and deemed to be
transferred to and vested in the Surviving Corponatvithout further act or deed; and

(e) the Surviving Corporation shall thenceforthrégponsible and liable for all liabilities and galtions of each of the Constituent
Corporations, and any claim existing or action mcgeding pending by or against either of the Gasit Corporations may be prosecute:
if the Merger had not taken place or the Survivt@yporation may be substituted in its place. Neithe rights of creditors nor Liens upon
property of either of the Constituent Corporatishall be impaired by the Merger.

2.05 CONVERSION OF SHARES. As of the Effective Tirbg virtue of the Merger and without any furthetian on the part of Veeco,
Acquisition, the Company or any holder of any Eg@ecurities of the Constituent Corporations:
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(a) Each share of Company Common Stock issued atsthading immediately prior to the Effective Tisteall be converted into the right to
receive 0.43 Veeco Shares (the "MERGER CONSIDERAT)OAccordingly, 0.43 is hereinafter referred tothe "EXCHANGE RATIO."

(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 Merger Consideration shall be adjustecfiect fully the effect of any stock split, reveis@it, stock dividend (including any divide
or distribution of securities convertible into VeeShares or Company Common Stock), reorganizatemapitalization or other like change
with respect to Veeco Shares or Company CommorkStocurring after the date of this Merger Agreensard prior to the Effective Time or
after the Effective Time if the record date witlspect thereto is set after the date of this Mefggeement and prior to the Effective Time.

(d) No fraction of a Veeco Share will be issue@&xchange for surrendered shares of Company Commaak, ®ut in lieu thereof each holder
of shares of Company Common Stock who would ottereie entitled to a fraction of a Veeco Share (afggregating all fractional shares of
Veeco Shares to be received by such holder) siadive from Veeco an amount of cash (rounded tod¢lagest whole cent) equal to the
product of (i) such fraction, multiplied by (ii)¢hClosing Price Per Share.

(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 laaltlcease to exist, and each holder of a Compé#ogkEertificate shall thereafter cease to
have any rights with respect to the shares of Com@mmon Stock represented thereby, except the tageceive the Merger
Consideration for such Company Common Stock upersthirender of such Company Stock Certificate @aoetance with this Section and
Section 2.07 hereof.

(f) If any shares of Company Common Stock outstagéinmediately prior to the Effective Time are ustesl or are subject to a repurchase
option, risk of forfeiture or other condition undery applicable restricted stock purchase agreeoresther agreement with the Company or
any other Acquired Corporation or under which tleepany or any other Acquired Corporation has aglyts, then the Veeco Shares issued
in exchange for such shares of Company Common Stdcalso be unvested and subject to the samerchase option, risk of forfeiture or
other condition, and the certificates represersginch Veeco Shares may accordingly be marked withogpiate legends. The Company shall
take all action that may be necessary to ensuteftben and after the Effective Time, Veeco is et to exercise any such repurchase option
or other right set forth in any such restricteccktpurchase agreement or other agreement.

2.06 CLOSING OF THE COMPANY'S TRANSFER BOOKS. Attkffective Time, the stock transfer books of tteerpany shall be closed
with respect to all shares of Company Common Stock
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outstanding immediately prior to the Effective TinNo further transfer of any such shares of Comp@2ommon Stock shall be made on such
stock transfer books after the Effective Timealfter the Effective Time, a valid certificate prewsly representing any shares of Company
Common Stock (a "COMPANY STOCK CERTIFICATE") is pemted to the Exchange Agent or to the Survivingp@ation or Veeco, such
Company Stock Certificate shall be canceled, amadl bk exchanged as provided in Section 2.07 hereof

2.07 EXCHANGE OF CERTIFICATES.

(&) On or prior to the Closing Date, Veeco shdkstea reputable bank or trust company to act akange agent in the Merger (the
"EXCHANGE AGENT"). Promptly after the Effective Tim Veeco shall deposit with the Exchange Agertdijificates representing the
Veeco Shares issuable pursuant to this Articledl @) cash sufficient to make payments in liedrattional shares in accordance with
Section 2.05(d) hereof. The Veeco Shares and cashras so deposited with the Exchange Agent, tegetith any dividends or
distributions received by the Exchange Agent wétbpect to such shares, are referred to hereirctobéy as the "EXCHANGE FUND."

(b) As soon as reasonably practicable after thediffe Time, the Exchange Agent will mail to theard holders of Company Stock
Certificates:

(i) a letter of transmittal in customary form arahtaining such provisions as Veeco may reasongigyiy (including a provision confirming
that delivery of Company Stock Certificates shalldifected, and risk of loss and title to Compatocks Certificates shall pass, only upon
delivery of such Company Stock Certificates toExehange Agent), and (i) instructions for usefifie&ing the surrender of Company Stock
Certificates in exchange for certificates repreisgnteeco Shares as contemplated by this Articl&)pion surrender of a Company Stock
Certificate to the Exchange Agent for exchangeetiogr with a duly executed letter of transmittad anch other documents as may be
reasonably required by the Exchange Agent or Ve@dgddhe holder of such Company Stock Certificdtallsbe entitled to receive in exchar
therefor a certificate representing the number loble Veeco Shares that such holder has the rigtetcisive pursuant to the provisions of
Section 2.05 hereof (and an appropriate amounagti i lieu of any fractional Veeco Share othenigseable), and (2) the Company Stock
Certificate so surrendered shall be canceled. Yntilendered as contemplated by this Section 2&h Company Stock Certificate shall be
deemed, from and after the Effective Time, to repne only the right to receive Veeco Shares (anapgnopriate amount of cash in lieu of
any fractional Veeco Share otherwise issuablepatemplated by this Article II. If any Company StdCertificate shall have been lost, sta
or destroyed, Veeco may, in its discretion and esralition precedent to the issuance of any ceatif representing Veeco Shares hereunder,
require the owner of such lost, stolen or destrggedhpany Stock Certificate to provide an approprafidavit and to deliver a bond (in such
sum as Veeco may reasonably direct) as indemnéinagany claim that may be made against the Exggh&gent, Veeco or the Surviving
Corporation with respect to such Company Stockifizte.

(c) No certificates representing Veeco Shares $laissued in exchange for any Company Stock @eatéf to any Person who may be a
Company Affiliate until such Person
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shall have delivered to Veeco and the Company yaekdcuted Company Affiliate Agreement or Veecailiffe Agreement (as applicable),
as contemplated by
Section 5.21 hereof.

(d) No dividends or other distributions declaredr@de with respect to Veeco Shares with a recarlafter the Effective Time shall be paid
to the holder of any unsurrendered Company Stockficate with respect to the Veeco Shares thahswider has the right to receive in the
Merger until such holder surrenders such CompaogkSEertificate in accordance with this Section/:& which time such holder shall be
entitled, subject to the effect of applicable estlue similar Laws, to receive all such dividends distributions, without interest).

(e) Any portion of the Exchange Fund that remaimdistributed to holders of Company Stock Certifisaas of the date that is 180 days after
the Effective Time shall be delivered to Veeco ugemand, and any holders of Company Stock Certigficevho have not theretofore
surrendered their Company Stock Certificates imetance with this Section 2.07 shall thereafteklonly to Veeco for satisfaction of their
claims for Veeco Shares, cash in lieu of fractiofetco Shares and any dividends or distributiortk vaspect to Veeco Shares Common
Stock.

(f) Each of the Exchange Agent, Veeco and the SingiCorporation shall be entitled to deduct anthtvdld from any consideration payable
or otherwise deliverable pursuant to this Mergere®gnent to any holder or former holder of Companyn@on Stock such amounts as may
be required to be deducted or withheld therefroaenithe Code or any provision of state, local oeiffn Tax Law or under any other
applicable Law. To the extent such amounts aressloicted or withheld, such amounts shall be trefateall purposes under this Merger
Agreement as having been paid to the Person to vguatm amounts would otherwise have been paid.

(9) Neither Veeco nor the Surviving Corporationlsha liable to any holder or former holder of Camny Common Stock or to any other
Person with respect to any Veeco Shares (or didislen distributions with respect thereto), or foy @ash amounts, delivered to any public
official pursuant to any applicable abandoned priypeaw, escheat Law or similar Law.

2.08 TAX CONSEQUENCES . For federal income tax jpsgs, the Merger is intended to constitute a rexzgtion within the meaning of
Section 368 of the Code with respect to which ria galoss will be recognized by a stockholdertad Company upon the conversion of
Company Common Stock into Veeco Shares pursudheterger (except with respect to any cash redeivdieu of a fractional share). Tl
parties to this Merger Agreement hereby adoptNtesger Agreement as a "plan of reorganization"escdbed in Sections 1.368-2(g) and
1.368-3(a) of the United States Treasury Regulation

2.09 ACCOUNTING CONSEQUENCES . For financial repagtpurposes, the Merger is intended to be accduoteas a "pooling of
interests."
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2.10 FURTHER ACTION . If, at any time after the &ffive Time, any further action is determined bye®@to be necessary or desirable to
carry out the purposes of this Merger Agreemertb aest the Surviving Corporation with full righitle and possession of and to all rights
and property of Acquisition and the Company, tHecefs and directors of the Surviving Corporatiord &/eeco shall be fully authorized (in
the name and on behalf of Acquisition, in the name on behalf of the Company or otherwise) to &keh action.

2.11 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 righgsoperties or assets of the Constituent
Corporations as a result of, or in connection witie, 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 otherwakesuch other actions and things as may
be necessary or desirable to vest, perfect or mwordny and all right, title and interest in, to anmdler such rights, properties or assets in the
Surviving Corporation or otherwise to carry oustMerger Agreement.

lll. REPRESENTATIONS AND WARRANTIES OF THE COMPANY.

The Company hereby represents and warrants to \@atécquisition that, except as set forth in tleenpany SEC Documents, or in a
specific subsection of the Company Disclosure Sgleed

3.01 DUE ORGANIZATION; SUBSIDIARIES; ETC. (a) TheoBpany has no Subsidiaries, except for the corjpormtdentified in
SCHEDULE 3.01(A) of the Company Disclosure Scheduleich together constitute all of the Acquired garations); and neither the
Company nor any of the other Acquired Corporatiowas any capital stock or Equity Securities ofany equity interest of any nature in,
other Person. None of the Acquired Corporationsagaeed or is obligated to make, or is bound by@agtract under which it may become
obligated to make, any future investment in or @montribution to any other Person. Since JanGaf®990, none of the Acquired
Corporations has, at any time, been a generalgrasfrany general partnership, limited partnershipther Person.

(b) Each of the Acquired Corporations is a corgoratluly organized, validly existing and in goodrsding (in jurisdictions that recognize
such concept) under the Laws of the jurisdictioit®incorporation and has all necessary poweraankority: (i) to conduct its business in
manner in which its business is currently beingdemted; (ii) to own and use its assets in the maimehich its assets are currently owned
and used; and (iii) to perform its obligations undk Contracts by which it is bound.
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(c) Each of the Acquired Corporations is qualifiedlo business as a foreign corporation, and goad standing (in jurisdictions that
recognize such concept), under the laws of alfglictions where the nature of its business requiueh 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 50,000,000 shar&oaipany Common Stock, of
which 11,604,819 were issued and outstanding damafary 31, 2000. All of the outstanding shareSahpany Common Stock have been
duly authorized and validly issued and are fullidgand nonassessable and were issued in confowitlyapplicable Laws.

(b) As of January 31, 2000, 2,179,080 shares ofgzmy Common Stock were issuable upon the exer€isptimns granted under the stock
option plans and other options set forth on SCHEBWLO2(B) to the Company Disclosure Schedule (ctitely, the "COMPANY
OPTIONS"). Except for the Company Options, theeeray outstanding Equity Securities, or other oblige to issue or grant any rights to
acquire any Equity Securities, of the Company,nyr @ontracts to restructure or recapitalize the Gamy. There are no outstanding Contr

of the Company to repurchase, redeem or otherwigei@ any Equity Securities of the Company. Alistanding Equity Securities of eacl
the Acquired Corporations have been duly authoraetivalidly issued in conformity with applicabéeds. The Company owns all issued and
outstanding Equity Securities of each other Acquit®rporation.

3.03 AUTHORIZATION. The Company has full corporgimwver and authority to execute, deliver and perftris Merger Agreement and t
Certificate of Merger, and to consummate the tretisias contemplated hereby. The execution, deliggy performance of this Merger
Agreement, the Certificate of Merger and all ottlecuments and agreements to be delivered purseegtobhand the consummation of the
transactions contemplated hereby have been dulyaidly authorized by the Board of Directors oét@ompany, and no other corporate
proceedings on the part of the Company (other tharRequired Company Stockholder Vote and thegfiifithe Certificate of Merger) are
necessary to authorize this Merger Agreement, #réifiCate of Merger and any such related documentggreements or to consummate the
transactions contemplated hereby. This Merger Agesg has been duly and validly executed and dei/éy the Company and the
Certificate of Merger, when executed at the Closwig) be duly and validly executed and delivergdtbe Company. This Merger Agreeme
assuming the due authorization, execution and eiglioy each of the other parties hereto, cons§itatkegal, valid and binding agreement of
the Company, enforceable in accordance with ithg$eand the Certificate of Merger, when executetheyCompany at the Closing, assun
the due authorization, execution and delivery lsheat the other parties hereto, will be legal, dalnd binding agreements of the Company,
enforceable in accordance with their respectivesegxcept as such enforceability may be limitedglicable bankruptcy, moratorium,
insolvency, reorganization, fraudulent conveyancetber Laws affecting the enforcement of creditdghts generally or by general equita
principles.
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3.04 REPORTS. All documents required to be file@xsibits to the Company SEC Documents have beditedo All Company SEC
Documents were filed as and when required by threh&mge Act or the Securities Act, as applicable Tbmpany SEC Documents include
all statements, reports and documents required fddal by the Company pursuant to the Exchangeafidtthe Securities Act. As of their
respective filing dates, the Company SEC Documemnttsplied in all material respects with the requieens of the Exchange Act and the
Securities Act, as applicable, and none of the GomBSEC Documents, as of their respective filingslacontained any untrue statement of a
material fact or omitted to state a material facfuired to be stated therein or necessary to niekstatements made therein, in light of the
circumstances in which they were made, not mistegdixcept to the extent corrected by a subsequileti Company SEC Document. The
financial statements of the Company and its Suésés, including the notes thereto, included inGloenpany SEC Documents (the
"COMPANY FINANCIAL STATEMENTS"), complied in all mirial respects with applicable accounting requésta and with the
published rules and regulations of the SEC witpeesthereto as of their respective dates (exceptay be indicated in the notes thereto or,
in the case of unaudited statements included int@dya Reports on Form 10-Q, as permitted by Fo@¥Qlof the SEC). The Company
Financial Statements fairly present the consoldifiteancial condition, operating results and cdstv$ of the Company and its Subsidiarie
the dates and during the periods indicated thénesiwcordance with GAAP consistently applied (sabjm the case of unaudited statements,
to normal, recurring year-end adjustments and efdit footnote disclosures). There has been nonmahthange in the Company's
accounting policies except as described in thesioi¢he Company Financial Statements. At all tisinse November 12, 1999, the Comp
has (i) filed as and when due all documents reduiebe filed with NASDAQ, and (ii) otherwise tinygberformed all of the Company's
obligations pursuant to the rules and regulatidi$ASDAQ.

3.05 NO UNDISCLOSED LIABILITIES. The Acquired Corpations do not have any obligation or liabilityafy nature (matured or
unmatured, fixed or contingent) other than thogsdi forth or adequately provided for in the batasheet of the Company as at December
31, 1999, (ii) not required to be set forth on sbalance sheet under GAAP, (iii) incurred in thdiary course of business since December
31, 1999, and consistent with past practice or

(iv) which, individually or in the aggregate, wouldt have a Material Adverse Effect on the Company.

3.06 COMPLIANCE WITH LAW; GOVERNMENTAL AUTHORIZATIONS. (a) Each of the Acquired Corporations has cadph all
material respects with, is not in violation of, dmak not received notices of violation with resgectiny Law with respect to the conduct o
business, or the ownership or operation of itsrmss, except for instances of possible noncomg@iariich, individually or in the aggregate,
would not have a Material Adverse Effect on the @any.

(b) Each of the Acquired Corporations has obtaglelicenses, permits, certificates, consents gt@vals from Governmental Authorities
(the "LICENSES") that are necessary for its busireesd operations except where the failure to olstait Licenses would not, individually
in the aggregate, have a Material Adverse EffedhenCompany. All such Licenses are in full foroel @ffect, and no notice of any material
violation has been received by any Acquired Corpamnan respect of any such License. The consuminaif the transactions
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contemplated hereunder and the operation of thiaéss of the Acquired Corporations by the Surviv@arporation in the manner in which it
is currently operated will not require the trangiéany such License that may not be transferrebde@durviving Corporation without the
Consent of any Governmental Authority or other Bers

3.07 NO CONFLICTS. (a) No filing or registrationtij or permit, authorization, Consent or appro¥abo notification or disclosure to, any
Governmental Authority is required by the Compamgdnnection with the execution and delivery o$ thierger Agreement or the
consummation by the Company of the Merger and therdransactions contemplated hereby, except (bnnection with the applicable
requirements of the HSR Act, (ii) in connectionwihe provisions of the Securities Act and thesaed regulations promulgated thereunder,
the Exchange Act and the rules and regulations pigated thereunder and the rules and regulatiottseoNASDAQ,

(iii) the filing of appropriate merger documentsraquired by the DGCL (including the CertificateMérger) and (iv) such Consents,
approvals, orders, permits, authorizations, regfistns, or declarations and filings as may be regluinder the Blue Sky laws of various
states.

(b) The execution, delivery and performance byGbenpany of this Merger Agreement and the consunumatf the Merger and the other
transactions contemplated hereby will not (i) vielany provision of the Certificate of Incorporatior By-Laws or other organizational
documents of the Company, (ii) violate, or be inftiot with, or constitute a default (or an everttiah, with notice or lapse of time or both,
would constitute a default) under, or result inpovvide the basis for, the termination of, or deede the performance required by, or excuse
performance by any Person of any of its obligationder, or cause the acceleration of the matufigng debt or obligation pursuant to, or
result in the creation or imposition of any Lieronpany property or assets of any Acquired Corponatinder, any Material Contract to which
any Acquired Corporation is a party or by which afiyts property or assets is bound, or to which afithe property or assets of any
Acquired Corporation is subject, except for Cortsathe other party to which has consented to tkeewdion and delivery of this Merger
Agreement or the consummation of the Merger (asggpjate under the terms of such Contract), (idlate any Law applicable to any
Acquired Corporation or

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

3.08 CONTRACTS. (a) SCHEDULE 3.08(A) to the Compdngclosure Schedule and the Company SEC Docungentsin a complete and
accurate list, and the Company has delivered orenaadilable to Veeco true and complete copiesr{dhe case of oral Contracts,
summaries), of:

(i) each Contract that is executory in whole opart and involves performance of services or defied goods or materials by the Company
or any other Acquired Corporation of an amountaue in excess of $250,000;

(il) each Contract that is executory in whole opart and was not entered into in the ordinary sewf business and that involves
expenditures or receipts of the Company or anyrgilegquired Corporation in excess of $250,000;
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(iii) each lease, rental or occupancy agreemesgnfie agreement, installment and conditional galeaent, and any other Contract affec
the ownership of, leasing of, title to, use ofaay leasehold or other interest in, any real osqeal property of any Acquired Corporation
(except personal property leases and installmeshtanditional sales agreements having a valuet@er or annual payments of less than
$175,000);

(iv) other than licensing agreements entered imtmonnection with product sales in the ordinaryrsewf the Company's or the other
Acquired Corporations' business, each materiahfitey agreement or any other material Contract veiipect to patents, trademarks,
copyrights or other Intellectual Property, incluglimaterial Contracts with current or former empkegieconsultants or contractors regarding
the appropriation or the non-disclosure of anyhefintellectual Property;

(v) each collective bargaining agreement and ahgraContract to or with any labor union or othepdosgee representative of a group of
employees of any Acquired Corporation;

(vi) each joint venture, partnership and any othaterial Contract (however named) involving a staof profits, losses, costs or liabilities
by an Acquired Corporation with any other Person;

(vii) each Contract containing covenants that in @&y purport to restrict the business activityaafAcquired Corporation or limit the
freedom of an Acquired Corporation to engage inlarg/of business or to compete with any Person;

(viii) each Contract providing for material paymemd or by any Person based on sales, purchagesfits, other than direct payments for
goods;

(ix) each power of attorney that is currently effee and outstanding granted by and relating téequired Corporation;

(x) each Contract that contains or provides foempress undertaking by an Acquired Corporationetodsponsible for consequential
damages;

(xi) each Contract that is executory in whole opart and involves capital expenditures by an AeguiCorporation in excess of $250,000;

(xii) each written warranty, guaranty and/or othignilar undertaking with respect to contractuafgenance extended by an Acquired
Corporation other than in the ordinary course dcfibess; and

(xiii) each Contract with any employee, directoofiicer of an Acquired Corporation.
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(b) Each Material Contract is in full force andexff and enforceable in accordance with its terxse@ as such enforceability may be limited
by applicable bankruptcy, moratorium, insolven@grganization, fraudulent conveyance and other Laffesting the enforcement of
creditors' rights generally or by general principdd equity.

(c) Each Acquired Corporation has fulfilled in alhterial respects all obligations required purst@aiach Material Contract to have been
performed by it.

(d) No Acquired Corporation has received any wnittetice of default under any Material Contractdedault (beyond any applicable grace
or cure period) has occurred under any Materialt@ehon the part of an Acquired Corporation orthi®e Company's knowledge, on the part
of any other party thereto, nor has any event sedwvhich with the giving of notice or the lapsetiaie, or both, would constitute any defe
on the part of an Acquired Corporation under anyavlal Contract nor, to the Company's knowledgs, diay event occurred which with the
giving of notice or lapse of time, or both, woulahstitute any default on the part of any otheryp#artany Material Contract.

(e) Except as set forth in SCHEDULE 3.08(E) to @mmpany Disclosure Schedule, no Consent or appaialy party to any of the Mater
Contracts is required for the execution, deliverperformance of this Merger Agreement or the caomsation of the Merger or the other
transactions contemplated hereby to which the Comfsaa party, except where the failure to obtaichsConsent or approval would not,
individually or in the aggregate, have a MateridlvArse Effect on the Company.

(f) To the knowledge of the Company, no officergdtor, agent or employee of the Company is boynarly Contract that purports to limit
the ability of such officer, director, agent or doyee to (i) engage in or continue any conduciyégtor practice relating to the business o
Acquired Corporation, or (ii) assign to the Companyn Acquired Corporation to any other Personraghits to any invention, improvement
or discovery.

3.09 LITIGATION. There are no actions, suits ordegdministrative, arbitration or other Legal Rredings or governmental investigations
pending or, to the Company's knowledge, Threatagaéhst the Company or any other Acquired Corponatiefore or by any Governmental
Authority, except for such as would not individyatir in the aggregate either impair the Companyany other Acquired Corporation's
ability to consummate the Merger or have or reallyrae expected to have a Material Adverse Effecthe Company. No Acquired
Corporation is a party to or subject to any judgmerder, writ, injunction, decree or award of &gvernmental Authority, except for those
that, individually or in the aggregate, would naik a Material Adverse Effect on the Company.

3.10 TAXES. Except as set forth in SCHEDULE 3.1@h® Company Disclosure Schedule:
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The Company and each of the Acquired Corporati@ssfired or caused to be filed on a timely badiak Returns that are or were required
to be filed by the Company and/or any of the otheguired Corporations, either separately or as giaan affiliated group of corporations,
pursuant to the Laws of any Governmental Authosiith taxing power over any of the Acquired Corpa@as or its assets and business. All
Tax Returns filed by any of the Acquired Corporas@re true, correct and complete. The Companyeacok of the Acquired Corporations
has paid all Taxes that have become due by it patso those Tax Returns, or otherwise, or pursteaaty assessment received by any o
Acquired Corporations, except such Taxes, if asygra being contested in good faith and as to wenilglyuate reserves have been provids
the Company Financial Statements. The Company élagckd to Veeco complete copies of all Tax Retuhat any of the Acquired
Corporations has filed for the past three yearsTAkes that the Company or any of the AcquiredpBaations is, or was, required by Law to
withhold and collect have been duly withheld antlected and, to the extent required, have beentodtide appropriate Governmental
Authority. There is no agreement, plan, arrangeroeother contract covering any employee or inddpatcontractor of the Company or ¢
of the Acquired Corporations that could give rigg¢hte payment of any amount that could not be déslady the Company or any of the
Acquired Corporations or Veeco pursuant to Sec®0G or Section 162(m) of the Code. The Compampisa "United States real property
holding corporation,” as defined in Section 89 ){f the Code. The charges, accruals and reseittesespect to Taxes on the Company
Financial Statements with respect to each of thguied Corporations (excluding any provision fofetteed income taxes established to
reflect timing differences between book and taxine) for all tax periods (or portions thereof) ergdon or before the Closing Date
(including any period for which no Tax Return has lpeen filed) are adequate for GAAP purposes.

3.11 ABSENCE OF CERTAIN CHANGES. Except as disctbsethe Company SEC Documents, since Septemberd®®, the Acquired
Corporations have conducted their business in tti@ary course consistent with past practice aedetinas not occurred: (i) any change,
event or condition (whether or not covered by iasge) that has resulted in, or might reasonablxpected to result in, a Material Adverse
Effect to the Company; (ii) any acquisition, satdransfer of any material asset of the AcquiredpBoations other than in the ordinary cot
of business and consistent with past practic;&iiy change in accounting methods or practicetu@ing any change in depreciation or
amortization policies or rates) by the Companyror gevaluation by the Company of any of its asg@t¥;any declaration, setting aside, or
payment of a dividend or other distribution witlspect to the shares of the Company, or any direicidirect redemption, purchase or other
acquisition by the Company of any of its sharesagfital stock; (v) any material Contract enterdd oy any Acquired Corporation, other ti
in the ordinary course of business, or any matariandment or termination of, or default under, @xayerial Contract to which any Acquir
Corporation is a party or by which any of themasibd; (vi) any action or failure to act that couddisonably be expected to cause the Merger
to fail to qualify as a reorganization as descrile8ection 368(a) of the Code with respect to Whiio gain or loss will be recognized by a
stockholder of the Company on the conversion of Gamy Common Stock into Veeco Shares pursuant thMérger (except with respect to
any cash received in lieu of a fractional share)yd) any agreement by any Acquired Corporatiomb any of the things described in the
preceding
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clauses (i) through (vi) (other than negotiatiorithweeco and its Representatives regarding thres#etions contemplated by this Merger
Agreement).

3.12 EMPLOYEE BENEFIT PLANS. (a) Neither the Compamor any ERISA Affiliate thereof (i) maintains oontributes to or has any
obligation with respect to, and none of the cur@rformer employees of the Company or any ERISAliafe thereof is covered by, any
bonus, deferred compensation, severance pay, pemsufit-sharing, retirement, insurance, stock purchaseksiption or other fringe bene
plan, arrangement or practice, written or othernwiseany other "employee benefit plan,” as defime8ection 3(3) of ERISA, whether formal
or informal (collectively, the "BENEFIT PLANS"). N@ of the Benefit Plans is, and the Company (oradrits ERISA Affiliates) has not
during the past five years maintained or had aigatibn to contribute to, or incurred any otherigation with respect to (i) a "multiemployer
plan," as defined in Section 3(37) of ERISA (a "MUEMPLOYER PLAN"), (ii) a "multiple employer plands defined in ERISA or the
Code or (iii) a funded welfare benefit plan, asied in Section 419 of the Code. Neither the Corgpar any ERISA Affiliate thereof has
any agreement or commitment to create any additBeaefit Plan, or to modify or change any existBenefit Plan.

(b) With respect to each Benefit Plan, the Comgzas/heretofore delivered or caused to be deliveredade available to Veeco true, correct
and complete copies of (i) all documents which cosgpthe most current version of each of such BeRé&dn, including any related trust
agreements, insurance contracts, or other fundimgvestment agreements and any amendments tharetdji) with respect to each Benefit
Plan that is an "employee benefit plan,” as defineBection 3(3) of ERISA (A) the three most rec&nhual Reports (Form 5500 Series) and
accompanying schedules for each of the BenefitHfianwhich such a report is required, (B) the nmstent summary plan description (and
any summary of material modifications), (C) thesthmost recent certified financial statements atabaial valuation for each of the Benefit
Plans for which such a statement or actuarial valnas required or was prepared, (D) the Forms EBiled in each of the three most
recent plan years for each of the Benefit Plansvfuch such form was required to be filed, (E) dach Benefit Plan that provides health or
other non-pension benefits to retired or former leyges, shareholders or directors (or their bersfas), an actuarial calculation of the
liability of the Company and its Subsidiaries pnegghin accordance with Financial Accounting Staddd6 of the Financial Accounting
Standards Board, and (F) for each Benefit Plamigd to be "qualified" within the meaning of Senté#1(a) of the Code, all IRS
determination letters issued with respect to suah.FSince the date of the documents deliveredethas not been any material change in the
assets or liabilities of any of the Benefit Plaothér than any Benefit Plans under which Compantyodg are issued) or any change in their
terms and operations which could reasonably beategdo affect or alter the tax status or matsriaffect the cost of maintaining such Plan,
other than any change that would not have a Matédaerse Effect on the Company, and none of theeiePlans has been or will be
amended prior to the Closing Date, other than qsired by Law, regulation or tax qualification régment.

(c) The Company or the relevant ERISA Affiliate thef has performed and complied in all materiapeess with all of its obligations under
and with respect to the Benefit Plans and eacheoBenefit Plans has, at all times, in form, operaand administration complied
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in all material respects with its terms, and, whagsplicable, the requirements of the Code, ERIS#A&hother applicable Laws. Except as set
forth on SCHEDULE 3.12(C) of the Company Disclos8ehedule, each Benefit Plan which is intendedetégoialified” within the meaning

of Section 401(a) of the Code has been determigeldeblRS to be so qualified and, to the knowledfyhe Company, nothing has occurred
which could be expected to adversely affect sudiifigd status.

(d) There are no material unpaid contributions pitier to the date hereof with respect to any Bariéin that are required to have been made
under its terms and provisions, any related instgaontract or any applicable Law, and there arenfonded benefit obligations that have
not been accounted for by reserves, or otherwispapty footnoted in the Company Financial Statesastrequired in accordance with
GAAP. No assets of the Company are allocated at imeh trust or similar funding vehicle, and thare no reserve assets, surpluses or
prepaid premiums with respect to any Benefit Pleat ts a welfare plan.

(e) With respect to each Benefit Plan that is anpgleyee pension benefit plan,” as defined in Sac3i@) of ERISA, (i) neither the Company
nor any ERISA Affiliate has withdrawn from such Eéit Plan during a plan year in which it was a "stalmtial employer," as defined in
Section 4001(a)(2) of ERISA, where such withdrawalld result in liability of such substantial emypdo pursuant to Section 4062(e) or 4063
of ERISA, (ii) neither the Company nor any ERISAfilMdite has filed a notice of intent to terminateyasuch Benefit Plan or adopted any
amendment to treat any such Benefit Plan as tetednéii) the PBGC has not instituted proceeditgyierminate any such Benefit Plan, (iv)
to the knowledge of the Company, no other everbadition has occurred which might constitute gasiander Section 4042 of ERISA for
the termination of, or the appointment of a trusteadminister, any such Benefit Plan, (v) all riegg premium payments to the PBGC have
been paid when due,

(vi) no reportable event, as described in Secti34of ERISA (whether or not waived), has occurmdto the knowledge of the Company,
is reasonably expected to occur, with respect yosach Benefit Plan, (vii) no material excise tases payable under the Code, (viii) no
amendment with respect to which security is reguineder Section 307 of ERISA or Section 401(a)(f3he Code has been made or is
reasonably expected to be made, and (ix) therééas no event which could subject the Company piERISA Affiliate to liability under
Section 4064 or 4069 of ERISA.

(f) With respect to each Benefit Plan that is sabfe the provisions of Section 412 of the Cod&ide |, Subtitle B, Part 3 of ERISA,

(i) there has occurred no failure to meet the mummfunding standards of

Section 412 of the Code (whether or not waivedctoedance with Section 412(d) of the Code) or failiw make by its due date a required
installment under

Section 412(m) of the Code, (ii) the funding metliseéd in connection with such Benefit Plan is ataddp under ERISA and the actuarial
assumptions used in connection with funding suchefiePlan meet the requirements of Section 302RISA, (iii) no accumulated funding
deficiency, whether or not waived, exists with m=to any such Benefit Plan, and no conditiondwasirred or exists which by the passac
time would be expected to result in an accumul&tading deficiency as of the last day of the curpdan year of any such Benefit Plan, and
(iv) since the most recent valuation date for emaath Benefit Plan, there has been no amendmeihiaoge
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to such Benefit Plan that would increase the amofibenefit liabilities thereunder and there hasrbeo event or occurrence that would
materially increase or decrease the value of ssshta or liabilities, other than as would not hawaterial Adverse Effect on the Company.
Neither the Company nor any ERISA Affiliate hasuned any liability or taken any action, and ther@any has no knowledge of any act
or event, that could cause any one of them to inoyrliability under Section 412 of the Code oldlliv of ERISA with respect to any
"single-employer plan” (as defined in Section 4@)(5) of ERISA) that is not a Benefit Plan.

(9) All group health plans covering employees & @ompany have been operated in material compliaitbethe continuation coverage
requirements of Section 4980B of the Code (andpaiagiecessor provisions) and Part 6 of Title | of #R("COBRA"), the provisions of law
enacted by the Health Insurance Portability andofiotability Act of 1996 ("HIPAA™) and any similatate Law.

(h) Neither the Company nor any other "disqualifiedson” or "party in interest," as defined in 8?1975 of the Code and Section 3(14) of
ERISA, respectively, has engaged in any "prohibitadsaction,” as defined in

Section 4975 of the Code or Section 406 of ERISH) wespect to any Benefit Plan, nor have therentaesy fiduciary violations under ERIS
which could subject the Company, any ERISA Afféiahereof (or any officer, director or employeeréied) to any material penalty or Tax
under Section 502(i) of ERISA or Sections 4971 48d5 of the Code.

(i) With respect to any Benefit Plan: (i) no filingpplication or other matter is pending with tR&S] the PBGC, the United States Department
of Labor or any other governmental body, (ii) thir@o action, suit or claim pending or, to the @amy's knowledge, Threatened, other than
routine claims for benefits and (iii) there arequdstanding material liabilities for Taxes, peredtor fees.

(j) Neither the Company nor any ERISA Affiliate hagen any action, and the Company has no knowletlgay action or event, that could
cause any one of them to incur liability on accoofra partial or complete withdrawal, as define®gctions 4203 and 4205 of ERISA,
respectively, from any Multiemployer Plan, or orca@ent of any unpaid contributions to any Multiemygo Plan.

(k) Neither the execution and delivery of this Merggreement nor the consummation of any or athefcontemplated transactions will: (i)
entitle any current or former employee of the Comypar any ERISA Affiliate thereof to severance pagemployment compensation or any
similar payment, (ii) accelerate the time of paytm@rvesting or increase the amount of any compgensdue to any such employee or fori
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 @uzle.
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3.13 INTELLECTUAL PROPERTY. (a) Except as set fottSCHEDULE 3.13(A) of the Company Disclosure Stiile: the Acquired
Corporations own or have the right to make, havdemase, sell and license all new and useful inwest discoveries and all letters patent
(including, but not limited to, all reissues, ex@ems, renewals, divisions and continuations thesad thereto (including continuations-in-
part)) and all applications therefor; Use (as sech is defined below), sell and license all coglgts, mask works, trademarks and service
marks and all registrations and applications fgigteation thereof; Use, sell and license all traderets, know-how, inventory, algorithms,
methods, processes, protocols, methodologies, cemgoftware (including, but not limited to, soue in object code and source code
form), design, functional, technical and other sfieations (for computer software and other projsjtand all other tangible and intangible
proprietary materials and information requiredtfoe conduct of the business of the Company ("COMFPANTELLECTUAL

PROPERTY"). For the purposes of this Section 3ri@af Section 4.18 hereof, "USE" (and, as the ocdnejuires, "USED") means the right
to use, execute, distribute, publish, reproduceppm, display, transmit, make available, make rfiodtions and prepare derivative works.

(b) With respect to the Intellectual Property whasty Acquired Corporation owns, and to the extémstuch Acquired Corporation's rights
therein, after the Merger, the Surviving Corponatatall have the right to (i) sue for (and otheenassert claims for) and shall have no
limitation on its ability to recover damages andaif any and all other appropriate remedies avigilablaw or equity for any past, present or
future infringement, misappropriation or other witddn thereof (and settle all such suits, action groceedings); (ii) seek appropriate
protection therefor (including, where appropridhte, right to seek copyright, trademark and sermegk registrations and letters patent in the
United States and all other countries and govermahéivisions); and (iii) claim all rights and prity thereunder, in each case, to the extel
any, that such Acquired Corporation is entitleddoso prior to the Merger notwithstanding any oftr@visions of this Merger Agreement.

(c) SCHEDULE 3.13(C) of the Company Disclosure Sfthe sets forth a complete and accurate list (§uibsection 1, of all letters patent
owned by any Acquired Corporation; (ii) in subset?, of all U.S. federal trademark and servicekmegistrations owned by any Acquired
Corporation; (iii) in subsection 3, of all materldlS. common law trademarks and service marks owgethy Acquired Corporation; (iv) in
subsection 4, of all U.S. letters patent ownedryAcquired Corporation which are, as of the dateebf, subject to a reissue proceeding in
the U.S. Patent and Trademark Office (the "PTQ/)ir{ subsection 5, of all applications for U.Stées patent filed by and subject to ongoing
prosecution by any Acquired Corporation; (vi) ibsaction 6, of all applications for letters patenjurisdictions other than the United States
filed by and subject to ongoing prosecution by Aaguired Corporation; (vii) in subsection 7, of apiplications for U.S. federal trademark or
service mark registrations filed by and subjeatrigoing prosecution by any Acquired Corporatiofij)(in subsection 8, of all applications
for trademark or service mark registrations ingdictions other than the United States filed by suigject to ongoing prosecution by any
Acquired Corporation; and (ix) in subsection 9abifpatent interference and similar proceedingstinch any Acquired Corporation is
involved, including, but not limited
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to, interferences and the like asserted againspanguired Corporation and interferences and the \ikiich any Acquired Corporation has
provoked.

(d) Except as set forth in SCHEDULE 3.13(C) of @mmpany Disclosure Schedule, to the knowledge efXbmpany, (i) all authorship in t
computer software, documentation, software deseghnical and functional software specificationsated by any Acquired Corporation and
Used in products or services created by any Acdu@rerporation is original or has not been unlawfalbpied or misappropriated and (ii) all
computer software and related documentation mamoaigined or Used in products of (including docotagon and product and user
manuals) or services to customers provided by arguiked Corporation are owned by or licensed tdhvsAquired Company, and such
licenses provide such Acquired Company with thhtrtg sublicense or otherwise authorize Use ofitemsed subject matter to their
customers and authorized third party users.

(e) (i) Except for third parties which have rigptsrsuant to the agreements set forth in SCHEDUUB(8) of the Company Disclosure
Schedule and except for rights granted to the ousts of any Acquired Corporation, each Acquiredp@oation has the sole and exclusive
right to Use, sell and license each of the copysiglwned by such Acquired Corporation and to mblse, sell and license each item of
Intellectual Property listed in SCHEDULE 3.13 oét@ompany Disclosure Schedule, subsections 1 dede2o (the foregoing collectively
referred to as "COMPANY-OWNED IP REGISTRATIONS")dafii) except as set forth in SCHEDULE 3.13(C) lo¢ tCompany Disclosure
Schedule, the Company has no knowledge that athea€ompany-Owned IP Registrations are invalid nforeeable or not subsisting. With
the exception of copyright rights, and with the epiion of Company-Owned IP Registrations no longed by the Company or an Acquired
Corporation, all material Company-Owned IP Regigirs have been and currently remain duly regidteri¢h or issued by the appropriate
governmental agency of the United States or ofiforeountries as indicated in SCHEDULE 3.13(C)h# Company Disclosure Schedule,
subsections 1 and 2 hereto, and all required nmranize and annuity fees have been paid in full tbadindeclarations required pursuant to 15
U.S.C. Sections 1058 and 1065 (and foreign couattspo the same) have been accepted by, or tisubiyitted to, the proper Governmental
Authority.

(f) (i) SCHEDULE 3.13(F) of the Company DisclosiBehedule sets forth a complete and accurate listeofnaterial agreements, including,
but not limited to, material license agreements, @inall parties thereto under which any Acquirestfidration obtains or is the beneficiary of
any license or right to use any Intellectual Propgght of any third party (singularly or colleeély, a "LICENSEDIN AGREEMENT" or the
"LICENSED-IN AGREEMENTS") with the exception of efhe-shelf software licensed by any Acquired Coation and

(il SCHEDULE 3.13(F) of the Company Disclosure &dtle sets forth a complete and accurate listofriaterial agreements, including, but
not limited to, license agreements, to which anguied Corporation is a party and pursuant to whichird party is authorized to Use any of
the Intellectual Property rights of any Acquiredr@aration.

(9) Except as set forth in SCHEDULE 3.13(G) to @@mmpany Disclosure Schedule, each of the copyrigitsed by any Acquired
Corporation and each item of Intellectual
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Property listed in the Schedules to the CompanylBssire Letter delivered pursuant to Section 3)18éceto (the "COMPANY-OWNED

IP") (i) is free and clear of any attachments, diesecurity interests, UCC filings or any otherwmbrances; (ii) is not subject to any
outstanding judicial order, decree, judgment grattion or to any agreement restricting the saafgny Acquired Corporation's Use thereof;
and (iii) together with each item of IntellectuabPerty which such Acquired Corporation has a right/se or practice pursuant to one or
more Licensed-In Agreements, is not subject tosis, actions, claims or demands of any thirdypanid no action or proceeding, whether
judicial, administrative or otherwise, has beertifagd, is pending or, to the Company's knowledgeeatened which challenges or affe

the rights of such Acquired Corporation in the same

(h) Except as set forth on SCHEDULE 3.13(H) of @@mpany Disclosure Schedule, (i) no Acquired Caapion has received any claim or
any cease and desist or equivalent letter regardingny other notice of any allegation to the eftbat any of their products, software,
apparatus, methods or services which such Acqt@imgoration makes, Uses, sells, offers or provid&siges upon, misappropriates or
otherwise violates the intellectual property of aniyd party; (ii) the Company has no knowledgeany unauthorized Use by, unauthorized
disclosure to or by or infringement, misappropdator other violation of any Company Intellectuabferty by any current or former officer,
employee, independent contractor, consultant oroéimgr agent of any Acquired Corporation (a "COMPANGENT" or the "COMPANY
AGENTS") or by any third party, other than, wittspect to such third parties, such disclosurespigdments, misappropriations and
violations as would not, individually or in the aggate, have a Material Adverse Effect on the Campa

(iii) no Acquired Corporation has entered into agyeement to indemnify any third party against elaym of infringement, misappropriation
or other violation of Intellectual Property rigldgher than indemnification provisions containeghimchase orders, customer agreements,
Licensed-In Agreements or software licenses arigirthe ordinary course of business; and (iv) siteérmation, no Acquired Corporation
has been charged in any suit, action or proceedlitig or has charged others with, unfair competitimfringement, misappropriation,
wrongful use of or any other violation or improperillegal activity with respect to or affectingtéllectual Property or with claims contesting
the validity, ownership or right to make, Use, skidense or dispose of Intellectual Property.

(i) To the knowledge of the Company, (a) all congpoftware created by employees of the Acquiregh@ations within the scope of their
employment by any such Acquired Corporation andl iiséhe products or services of any Acquired Coaion and all original copyrightak
authorship therein is owned by an Acquired Corponat(b) all rights in all inventions and discowesimade, developed or conceived by
Company Agents during the course of their employinf@nother retention) by an Acquired Corporationl anaterial to the business of an
Acquired Corporation or made, written, developedarceived with the use or assistance of an Acduerporation's facilities or resources
and which are the subject of one or more issu¢ertepatent or applications for letters patent Hae@n assigned in writing to an Acquired
Corporation; (c) the policy of the Acquired Corpiima requires each employee of an Acquired Corpammab sign documents confirming that
he or she assign to an Acquired Corporation adlllettual Property rights made, written, developedonceived by him or her during the
course of his or her
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employment (or other retention) by an Acquired @ogtion and relating to the business of an Acqu€edporation or made, written,
developed or conceived with the use or assistahaa Acquired Corporation's facilities or resourt@she extent that ownership of any such
Intellectual Property rights does not vest in améiced Corporation by operation of law, and to ¢lxéent that any employee of an Acquired
Corporation has not executed such documents, thgp&ay will require such employee to execute suatudents at or before the Closing;
and (d) all Intellectual Property rights made, terit developed or conceived by each Company Agammglthe course of his or her retention
by an Acquired Corporation and material to the hess of an Acquired Corporation have been assignécensed to an Acquired
Corporation.

()) The Intellectual Property owned by, licenseatdJsed by the Acquired Corporations prior to ¢xecution of this Merger Agreement will
enable the Surviving Corporation subsequent tdffective Time to fully carry on all aspects of thasiness of the Acquired Corporations as
and to the extent such business was carried ohebg¢quired Corporations prior to the Merger.

(k) The Company believes that the Acquired Corponathave taken all reasonable and practicable $teprotect and preserve the
confidentiality of all Intellectual Property (inaing, without limitation, trade secrets and sowuodes, but excluding letters patent, inventory,
copyrights, mask works, trademarks and service snankl registrations and applications for regisirathereof) ("CONFIDENTIAL
COMPANY IP INFORMATION"). The Company believes trat Use by the Acquired Corporations of Confideh€ompany IP Informatic
not owned by the Acquired Corporations has beernisapdrsuant to the terms of a written agreemetwéen an Acquired Corporation and
the owner of such Confidential Company IP Inforratior is otherwise lawful.

() The Company will do all acts necessary or reabdy requested to be done by Veeco in order tfepititle to the Intellectual Property in
the Surviving Corporation, including, without liratton, to execute and deliver any and all oathsigasents, affidavits and other documents
in form and substance as may be requested by Vaecommunicate all facts known to the Companytirgdgto the Intellectual Property; to
furnish Veeco with any and all information, docurtsematerials or records of any kind in its contedating to the Intellectual Property; and
to discharge its obligations under this subsediiippromptly but in any event within such time pet({s) as is required to allow the Surviving
Corporation to timely preserve or assert its rightsonnection with the maintenance, enforcememntsfense of the rights in Intellectual
Property assigned to the Surviving Corporation tneder. The rights provided in this subsection () @umulative of any rights of Veeco in
this Merger Agreement and shall be deemed trarsfena whole or in part by Veeco to its successms assigns.

3.14 ENVIRONMENTAL MATTERS. (a) The Acquired Cormions' ownership and operation of their businessd has been in material
compliance with all Environmental Laws. The Acqdi@orporations have obtained all approvals necgssarequired under all applicable
Environmental Laws for the ownership and operatibtheir business, all such approvals are in effiset Acquired Corporations have not
received written notice of any action to revokerardify
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any of such approvals, and, to the Company's krdiyeéhe ownership and operation of the Acquirecp@@tions' business is and has bet
material compliance with all terms and conditiamsreof. The Acquired Corporations have not receivaite of any pending or Threatened
claim or investigation by any Governmental Authpot any other Person concerning potential liapiit any of the Acquired Corporations
under Environmental Laws in connection with the evahip or operation of its business. To the Comjsatmpowledge, there has not been a
Release of any Hazardous Substance by any Acq@egbration, nor by any other Person at, uporfrém or under any premises now or
previously owned or occupied by an Acquired Corpioreor upon which its assets are or were locatedha time during an Acquired
Corporation's ownership and/or occupancy thereofAllquired Corporation's real properties (whethened or leased) is currently, and, to
the Company's knowledge, no such real propertybbas, used as a treatment, storage or disposktlyfémi Hazardous Substances; and no
Hazardous Substances are present on any suchrepalty, except in such quantities as are handledaterial compliance with all applicat
manufacturer's instructions and in material cormgiéawith all applicable Environmental Laws and @sused in the operation of the Acqui
Corporations' business.

(b) The Company has (i) provided or made availtdMeeco all test results, records, notices, diales and reports in an Acquired
Corporation's possession with respect to an Acdu@erporation's real property (whether owned oséeid and any real property previously
owned or occupied by an Acquired Corporation, idilg all correspondence with any Governmental Arithoconcerning health, safety
and/or environmental issues or concerns and

(i) made all disclosures, including notice of dd¥se or Threatened Release of a Hazardous Substaqaired of an Acquired Corporation
under any Environmental Law.

(c) No Acquired Corporation has received noticeptherwise obtained knowledge, of the existencangfcircumstances or conditions that
have a reasonable likelihood of resulting in anmages for which it could be liable arising pursuanany Environmental Law.

(d) To the Company's knowledge, no Acquired Corfianehas material liability with respect to any ldedous Substance which it has
transported or arranged for the transportatiom giremises not owned or operated by an Acquiregp&@ation.

3.15 LABOR RELATIONS. The Acquired Corporations amnducting their businesses in material compliamitie all applicable Laws
relating to employment or labor, including, withdmitation, those Laws relating to wages, houdlective bargaining, unemployment
insurance, workers' compensation and equal emplot/opportunity, except where the failure to be ampliance would not, individually or
in the aggregate, have a Material Adverse EffedhenCompany. No union or other collective bargajninit has been certified as
representing any of the employees of any Acquirep@ration, nor has any Acquired Corporation agtea@cognize any union or other
collective bargaining unit. The Company has congpligth all material terms of the collective bargamagreement between the Company
and Local 342, International Union of Electronidedrical, Salaried, Machine & Furniture Worker$i€Fe are no labor disputes pending or
Threatened involving strikes, work stoppages, stommts or lockouts. There are no grievance procesdinglaims of unfair labor practices
filed or, to the Company's knowledge, Threatened
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to be filed with the National Labor Relations Boaghinst any Acquired Corporation. There is no nm&presentation or organizing effort
pending or Threatened against any Acquired Corjmorat

3.16 BROKERS AND FINDERS. Except for Lehman Brothdnc. ("COMPANY BROKER") previously disclosed\@eco, no broker,
finder, agent or similar intermediary has actedlenCompany's behalf in connection with this Mer§jgreement or the transactions
contemplated hereby, and there are no brokeragentssions, finders' fees or similar fees or comrissipayable in connection therewith
based on any Contract with the Company or any m¢tiken by the Company. The Company shall payeal and disbursements of the
Company Broker.

3.17 ACCURACY OF REPRESENTATIONS AND WARRANTIES. I&kpresentations and war ranties of the Companfod# in this
Merger Agreement and in any agreement, certifioatgther document required to be delivered or giee¥ieeco or Acquisition by the
Company pursuant to this Merger Agreement willioe &and correct at the Closing Date with the sasneefand effect as if made on that d

3.18 POOLING OF INTERESTS; REORGANIZATION. Neithttie Company nor, to the knowledge of the Company cd its directors,
officers or stockholders has taken or failed taetaky action which (i) would interfere with Veecalslity to account for the Merger as a
"pooling of interests", or

(i) could reasonably be expected to cause the &ftamfail to qualify as a reorganization as ddsemliin Section 368(a) of the Code with
respect to which no gain or loss will be recognibgd stockholder of the Company on the conversicddompany Common Stock into Vee
Shares pursuant to the Merger (except with respeamy cash received in lieu of a fractional share)

3.19 BOARD OF RECOMMENDATION. The Board of Direcsonf the Company has, by a unanimous vote of diregiresent at a meeting
of such Board or Directors duly held on FebruaryZ80, approved and adopted this Merger Agreentieafyierger and the other
transactions contemplated hereby, and prior tal#tie hereof has resolved to recommend that theerootif Company Common Stock appr
and adopt this Merger Agreement, the Merger anather transactions contemplated hereby.

3.20 FAIRNESS OPINION. The Company has receivedffirion of Lehman Brothers, Inc. to the effectttha the date of delivery thereof,
the Merger Consideration was fair from a finanpiaint of view to the stockholders of the Company.

3.21 STATE ANTITAKEOVER STATUTES. The Company haamted all approvals and taken all other stepsssecg to exempt the
Company Stockholder Voting Agreement, the Merget thie other transactions contemplated hereby fremmaquirements and provisions of
Section 203 of the DGCL and other state antitakestatutes or regulations to the extent applicableh that none of the provisions of such
"business combination," "moratorium," "control sharor other state antitakeover statute or regutafx) prohibits or restricts the Company's
ability to perform its obligations under this Mergggreement or its ability to consummate the Mergad the other transactions contemplated
hereby,

(y) would have the effect of invalidating or voidithis Merger
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Agreement or any provisions hereof, or (z) woulbjsat Veeco to any material impediment or condifioconnection with the exercise of
any of their respective rights under this Mergerafgment.

IV. REPRESENTATIONS AND WARRANTIES OF VEECO AND AGQSITION.

Veeco and Acquisition, jointly and severally, harebpresent and warrant to the Company that, exaepet forth in the Veeco SEC
Documents, or in a specific subsection of the Vd@iselosure Schedule:

4.01 ORGANIZATION OF VEECO AND ACQUISITION. (a) Enof Veeco and Acquisition is a corporation dulgamized, validly existin
and in good standing (in jurisdictions which reciagrsuch concept) under the Laws of its jurisdictad incorporation, and is qualified or
licensed as a foreign corporation to do businegswh other jurisdiction where the failure to salifjy would have a Material Adverse Effect
upon its business or operations. Each of Veecofaagisition has all requisite corporate power tmowperate and lease its assets and to
carry on its business as now being conducted. Veasanade available to the Company complete andataropies of its Certificate of
Incorporation and By-Laws and the Certificate afdrporation and ByLaws of Acquisition, in each caseamended to the date hereof.

(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 Certificate of Merger, dadconsummate the transactions contemplated hefélgyexecution, delivery and
performance of this Merger Agreement, the Certiaaf Merger and all other documents and agreenterts delivered pursuant hereto and
the consummation of the transactions contemplateelly have been duly and validly authorized bybib&rds of directors of Veeco and
Acquisition, and, except for the approval by theckholders of Veeco of the issuance of the Vee@r&hpursuant to the Merger, no other
corporate proceedings on the part of Veeco or Asifijoin are necessary to authorize this Merger Agesd, the Certificate of Merger and any
related documents or agreements or to consummateathisactions contemplated hereby. This Mergeeément has been duly and validly
executed and delivered by Veeco and Acquisitiod,the Certificate of Merger, when executed at thesi@g, will be duly and validly
executed and delivered by Acquisition. This Merggreement, assuming the due authorization, exatatiml delivery by each other party
hereto, constitutes a legal, valid and binding egrent of both Veeco and Acquisition, enforceabladoordance with its terms, and the
Certificate of Merger, when executed by Veeco arcdulsition at the Closing, assuming the due autlation, execution and delivery by each
other party hereto, will be legal, valid and birglelgreements of Acquisition, enforceable in acaocdawith their terms, except as such
enforceability may be limited by bankruptcy, moraim, insolvency, reorganization, fraudulent corsege or other laws affecting the
enforcement of creditors' rights generally or bpg@al equitable principles.

(c) Acquisition is a newly formed wholly-owned firser Subsidiary of Veeco and has conducted adiccemduct no business or activity or
has incurred or will incur any liability or obligah, other than hereunder or in accordance withiMbeger.
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4.02 CAPITALIZATION. (a) The authorized capital stoof Veeco consists of 25,000,000 Veeco Shareshath 17,627,701 were issued
and outstanding as of December 31, 1999, and 50@&6@res of preferred stock, none of which aretandiing. All of the outstanding Veeco
Shares have been duly authorized and validly isanddare fully paid and nonassessable and weredsawconformity with applicable laws.

(b) As of December 31, 1999, 2,119,155 Veeco Shaees issuable upon the exercise of options gramelér the Veeco Instruments Inc.
Amended and Restated 1992 Employees' Stock Opléongnd under the Amended and Restated Veeco tmsiris Inc. 1994 Stock Option
Plan for Outside Directors, and 5,182 Veeco Sharge issuable upon the exercise of options grawtstiareholders of Wyko Corporation in
the merger of a wholly-owned subsidiary of Veecthvaind into Wyko Corporation in July 1997 (colleely, the "VEECO OPTIONS").
Except for the Veeco Options and except pursuatited/eeco Instruments Inc. Employees Stock PuecRé&m, there are no outstanding
Equity Securities, or other obligations to issug@nt any rights to acquire any Equity Securitad/eeco, or any Contracts to restructure or
recapitalize Veeco. There are no outstanding Cotstiat Veeco to repurchase, redeem or otherwiseigcgny Equity Securities of Veeco.
All outstanding Equity Securities of Veeco haverbdaly authorized and validly issued in conformitigh applicable laws.

4.03 NONCONTRAVENTION. (a) Except as set forth on SCHEDULB3(A) to the Veeco Disclosure Schedule, the ekacudelivery an
performance by Veeco and Acquisition of this Merggreement and the consummation of the transactiontemplated hereby will not (i)
violate any provision of the Certificate of Incorption or By-Laws or other organizational documeft¥eeco or Acquisition, (ii) violate, or
be in conflict with, or constitute a default (or @vent which, with notice or lapse of time or batlould constitute a default) under, or result in
or provide the basis for the termination of, oredecate the performance required by, or excus®paence 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 Veeco undsrnaaterial Contract to which Veeco or Acquisiti@nai party or by which any of their
respective property or assets are bound, or tohndmiy of the property or assets of Veeco or Actjaisiis subject, except for Contracts
wherein the other party thereto has consentedetedhsummation of this transaction, (iii) violateyd.aw applicable to Veeco or Acquisition
or (iv) violate or result in the revocation or saspion of any material license, permit, certificatensent or approval from a Governmental
Authority that is necessary for the business aretaipns of Veeco or Acquisition.

(b) No filing or registration with, or permit, auttization, consent or approval of, or notificatimndisclosure to, any Governmental Authority
is required by Veeco or Acquisition in connectioithithe execution and delivery of this Merger Agrest or the consummation by Veeco or
Acquisition of the Merger and the other transacioantemplated hereby, except

() in connection with the applicable requiremenftshe HSR Act, (ii) in connection with the prowsis of the Securities Act and the rules and
regulations promulgated thereunder, and the Exah&wog and the rules and regulations promulgaterktiveder, (iii) the filing of appropriate
merger documents as required by the DGCL, (iv) sueisents, approvals, orders, permits,
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authorizations, registrations, or declarations fiitdjs as may be required under the Blue Sky lafwgarious states.

4.04 REPORTS. All documents required to be fileéxsbits to the Veeco SEC Documents have beeitezb All Veeco SEC Documents
were filed as and when required by the ExchangeoAttie Securities Act, as applicable. The Veec@ SBcuments include all statements,
reports and documents required to be filed by Verosuant to the Exchange Act and the SecuritigsAscof their respective filing dates,
the Veeco SEC Documents complied in all materigpeets with the requirements of the Exchange Adttha Securities Act, as applicable,
and, as of their respective filing dates, nonéhef\¥eeco SEC Documents contained any untrue statevha material fact or omitted to state
a material fact required to be stated therein cesgary to make the statements made therein hindfghe circumstances in which they were
made, not misleading, except to the extent cordelayea subsequently filed Veeco SEC Document. Nidnéeeco's subsidiaries is required to
file any statements, reports or documents withfSB€E. The financial statements of Veeco and itsidigrges, including the notes thereto,
included in the Veeco SEC Documents (the "VEECOANIKEZIAL STATEMENTS"), complied in all material respis with applicable
accounting requirements and with the publishedsrated regulations of the SEC with respect thergtof éheir respective dates (except as
may be indicated in the notes thereto or, in tlee @ unaudited statements included in QuarterfyoRe on Form 1@, as permitted by For
10- Q of the SEC). The Veeco Financial Statemexitly/fpresent the consolidated financial conditioperating results and cash flows of
Veeco and its subsidiaries at the dates and dtiimgeriods indicated therein in accordance withABA onsistently applied (subject, in the
case of unaudited statements, to normal, recuyeg-end adjustments and additional footnote dsscles). There has been no material
change in Veeco's accounting policies except asritbesl in the notes to the Veeco Financial Statesnéxt all times since January 1, 1999
Veeco has

(i) filed as and when due all documents requiredadiled with NASDAQ, and

(i) otherwise timely performed all of Veeco's a@dtions pursuant to the rules and regulations 08NAQ.

4.05 ABSENCE OF CERTAIN CHANGES. Except as disctbsethe Veeco SEC Documents, since Septemberd®®, ¢the "VEECO
BALANCE SHEET DATE"), Veeco and its Subsidiariesrbaonducted their business in the ordinary cocossistent with past practice and
there has not occurred: (i) any change, eventodition (whether or not covered by insurance) ties resulted in, or might reasonably be
expected to result in, a Material Adverse Effectazco;

(if) any acquisition, sale or transfer of any mileasset of Veeco or any of its subsidiaries othan in the ordinary course of business and
consistent with past practice; (iii) any changad@counting methods or practices (including any gkdn depreciation or amortization polic
or rates) by Veeco or any revaluation by Veecongfaf its assets; (iv) any declaration, settinglasor payment of a dividend or other
distribution with respect to the shares of Veec@ny direct or indirect redemption, purchase beotcquisition by Veeco of any of its sh:
of capital stock; (v) any material contract entergd by Veeco or any of its subsidiaries, othemtin the ordinary course of business, or any
material amendment or termination of, or defautlem any material contract to which Veeco or anitgo$ubsidiaries is a party or by which it
or any of them is bound; (vi) any action or failtioeact that could reasonably be expected to cugesklerger to fail to qualify as a
reorganization as described in Section 368(a) @fdbde with respect to which no gain
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or loss will be recognized by a stockholder of @@mpany on the conversion of Company Common Statck\ieeco Shares pursuant to the
Merger (except with respect to any cash receivdiginof a fractional share); or (vii) any agreetnley Veeco or any of its subsidiaries to do
any of the things described in the preceding clai$ehrough (vi) (other than negotiations witke tGompany and its representatives regar
the transactions contemplated by this Merger Agesgm

4.06 NO UNDISCLOSED LIABILITIES. Neither Veeco nany of its subsidiaries has any obligations orilitds of any nature (matured or
unmatured, fixed or contingent) which are mateoa¥eeco and its subsidiaries, taken as a whaterahan those (i) set forth or adequately
provided for in the Balance Sheet of Veeco andutssidiaries included in Veeco's Quarterly ReporEorm 10-Q for the period ended
September 30, 1999 (the "VEECO BALANCE SHEET")) (iot required to be set forth on the Veeco BaldBtteet under GAAP, (iii)
incurred in the ordinary course of business sihee\teeco Balance Sheet Date and consistent wittppactice or (iv) which individually, or
in the aggregate would not have a Material Advé&f§ect on Veeco.

4.07 LITIGATION. Except as disclosed in the Veed&sCSDocuments,

(i) there is no private or governmental actiont,quioceeding, claim, arbitration or investigatiending before any agency, court or tribunal,
foreign or domestic, or, to the knowledge of Veecany of its Subsidiaries, Threatened against ¥ee@ny of its Subsidiaries or any of
their respective properties or any of their respeatfficers or directors (in their capacities aslts) that, individually or in the aggregate, cc
reasonably be expected to have a Material Adveifeetton Veeco, and (ii) there is no judgment, éecor order against Veeco or any of its
Subsidiaries or, to the knowledge of Veeco or anysdSubsidiaries, any of their respective direstor officers (in their capacities as such)
that could prevent, enjoin, alter or materiallyajeany of the transactions contemplated by thisgdeAgreement, or that could reasonably
expected to have a Material Adverse Effect on Veeco

4.08 RESTRICTIONS ON BUSINESS ACTIVITIES. Therenis material agreement, judg ment, injunction, oatedtecree binding upon
Veeco or any of its Subsidiaries which has or reably could be expected to have the effect of fitihg or materially impairing any curre

or future business practice of Veeco or any o$itbsidiaries, any acquisition of property by Veecany of its Subsidiaries or the conduct of
business by Veeco or any of its Subsidiaries aently conducted or as proposed to be conductédeego or any of its Subsidiaries.

4.09 GOVERNMENTAL AUTHORIZATION. Veeco and eachitd Subsidiaries have obtained each federal, statsty, local or foreign
governmental consent, license, permit, grant, loeroauthorization of a Governmental Authority tisatequired for the operation of Veeco':
any of its Subsidiaries' business or the holdingrof interest in its properties (collectively, tMeECO AUTHORIZATIONS"), and all of
such Veeco Authorizations are in full force andeeff except where the failure to obtain or have@frsuch Veeco Authorizations could not
reasonably be expected to have a Material Adveifeetton Veeco.

4.10 TAXES. Veeco and each of its Subsidiaries lig¢e® or caused to be filed on a timely basisTak Returns that are or were required to
be filed by Veeco and/or any of its
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Subsidiaries, either separately or as part of Aiil#éd group of corporations, pursuant to the kavi any Governmental Authority with taxi
power over Veeco and/or any of its Subsidiarietheir assets and business. All Tax Returns filetegco or any of its Subsidiaries are true,
correct and complete. Veeco and each of its Sudréédi have paid all Taxes that have become duedanyipursuant to those Tax Returns, or
otherwise, or pursuant to any assessment receiwdéco and/or any Subsidiary thereof, except Sites, if any, as are being contested in
good faith and as to which adequate reserves hase frovided on the Veeco Balance Sheet. All TéhasVeeco or any of its Subsidiaries
is, or was, required by Law to withhold and colleatve been duly withheld and collected and, tcetttent required, have been paid to the
appropriate Governmental Authority. There is nceagrent, plan, arrangement or other contract coyerity employee or independent
contractor of Veeco or any of its Subsidiaries ttwild give rise to the payment of any amount toatd not be deductible by Veeco or such
Subsidiary pursuant to Section 280G or

Section 162(m) of the Code. The charges, accrualseserves with respect to Taxes on the VeecaBal&heet with respect to Veeco and
each of its Subsidiaries (excluding any provisiondeferred income taxes established to refleahgndifferences between book and tax
income) for all tax periods (or portions thereaffling on or before the Closing Date (including aeyiod for which no Tax Return has yet
been filed) are adequate for GAAP purposes.

4.11 POOLING OF INTERESTS; REORGANIZATION. Neithéeeco nor any of its Subsidiaries nor, to the krealgke of Veeco, any of
their respective directors, officers or stockhoddeas taken or failed to take any action which

(i) would interfere with Veeco's ability to account the Merger as a "pooling of interests"”, oy ¢ibuld reasonably be expected to cause the
Merger to fail to qualify as a reorganization asatéed in Section 368(a) of the Code with respeathich no gain or loss will be recognized
by a stockholder of the Company on the conversiddampany Common Stock into Veeco Shares pursoathiet Merger (except with
respect to any cash received in lieu of a fractishare).

4.12 BROKERS AND FINDERS. Except for Banc of Amerigecurities LLC ("VEECO'S BROKER") or as previgudisclosed to the
Company, no broker, finder, agent or similar intediary has acted on Veeco's or Acquisition's behatbnnection with this Merger
Agreement or the transactions contemplated hegelnythere are no brokerage commissions, findexs'de similar fees or commissions
payable in connection therewith based on any Conividh Veeco or Acquisition or any action taken\bgreco or Acquisition. Veeco shall
pay all fees and disbursements of Veeco's Broker.

4.13 ACCURACY OF REPRESENTATIONS AND WARRANTIES. |xkpresentations and war ranties of Veeco and isdopn 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 Wi true and correct at the Closing Date with threestorce and effect as if made on that
date.

4.14 BOARD RECOMMENDATION. The Board of Director§\deeco has, by a unanimous vote at a meetingaf Board of Directors du
held on February 28, 2000, approved and adoptedvtbiger Agreement, the Merger and the other tdimses contemplated hereby, and
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prior to the date hereof has resolved to recomntieaicthe holders of Veeco Shares approve and aldisp¥lerger Agreement, the Merger ¢
the other transactions contemplated hereby.

4.15 FAIRNESS OPINION. Veeco has received the apirif Banc of America Securities LLC to the efftwt on the date of delivery
thereof, the Merger Consideration was fair fronmaricial point of view to Veeco.

4.16 COMPLIANCE WITH LAWS. Each of Veeco and itsiSidiaries has complied with, are not in violatafnand have not received any
notices of violation with respect to, any fedesdhite, 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 conlit be reasonably expected to have a
Material Adverse Effect on Veeco.

4.17 ENVIRONMENTAL MATTERS. (a) Veeco and its Suthsiries' ownership and operation of their busingessd has been in material
compliance with all Environmental Laws. Veeco atsdSubsidiaries have obtained all approvals neogssaequired under all applicable
Environmental Laws for the ownership and operatibtheir business, all such approvals are in effibety have not received written notice of
any action to revoke or modify any of such appreyahd, to Veeco's knowledge the ownership andatiparof their business is and has been
in material compliance with all terms and condiidhereof. Veeco and its Subsidiaries have noivedeotice of any pending or Threatened
claim or investigation by any Governmental Authpot any other Person concerning potential liapiht any of Veeco and its Subsidiaries
under Environmental Laws in connection with the evahip or operation of its business. To Veeco'sMeadge, there has not been a Release
of any Hazardous Substance by Veeco or its Subdjaor by any other Person at, upon, in, fromrater any premises now or previously
owned or occupied by Veeco or its Subsidiariespamuwhich any of their assets are or were locateahatime during Veeco or its
Subsidiaries' ownership and/or occupancy thereoftedl properties of Veeco or any Subsidiary (weetiwned or leased) is currently, and,
to Veeco's knowledge, no such real property has,hesed as a treatment, storage or disposal fafilitHazardous Substances; and no
Hazardous Substances are present on any suchrepalty, except in such quantities as are handledaterial compliance with all applicat
manufacturer's instructions and in material conmgiéawith all applicable Environmental Laws and @swsed in the operation of the busin

(b) Veeco has (i) provided or made available toGbenpany all test results, records, notices, dissokes and reports in Veeco or its
Subsidiaries' possession with respect to real ptppé Veeco or any Subsidiary (whether owned astél) and any real property previously
owned or occupied by Veeco or its Subsidiariedutiog all correspondence with any Governmentalhtity concerning health, safety
and/or environmental issues or concerns and (igaxal disclosures, including notice of a Releas€lweatened Release of a Hazardous
Substance, required of Veeco or its Subsidiarieeuany Environmental Law.

(c) Neither Veeco nor any Subsidiary thereof hasived notice, or otherwise obtained knowledgéhefexistence of any circumstances or
conditions that have a
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reasonable likelihood of resulting in any damagesafhich it could be liable arising pursuant to d&wironmental Law.

(d) To Veeco's knowledge, neither Veeco nor anystlidry thereof has material liability with respéetany Hazardous Substance which it
has transported or arranged for the transportatido premises not owned or operated by Veeco pisanh Subsidiary.

4.18 INTELLECTUAL PROPERTY RIGHTS. (a) Veeco or alfSidiary thereof owns or has the right to makeehaade, use, sell and
license all new and useful inventions, discovesied all letters patent (including, but not limited all reissues, extensions, renewals,
divisions and continuations thereof and theretol(iging continuations-in-part)) and all applicasaherefor; Use, sell and license all
copyrights, mask works, trademarks and service snankl all registrations and applications for regt&in thereof; Use, sell and license all
trade secrets, know-how, inventory, algorithms,hods, processes, protocols, methodologies, compotavare (including, but not limited

to, source code in object code and source code) falesign, functional, technical and other speatfans (for computer software and other
properties) and all other tangible and intangiblgppietary materials and information required toe tonduct of the business of Veeco and its
Subsidiaries ("VEECO INTELLECTUAL PROPERTY").

(b) To the knowledge of Veeco (i) all authorshighe computer software, documentation, softwarégdesechnical and functional software
specifications created by Veeco or any Subsidiaeyetof and Used in products or services creatédelego or any such Subsidiary is original
or has not been unlawfully copied or misappropdated (ii) all computer software and related docuotaition manuals contained or Used in
products of (including documentation and product aser manuals) or services to customers provigiédeleco or any Subsidiary are owned
by or licensed to Veeco or such Subsidiary, anth aenses provide Veeco or such Subsidiary wighrtght to sublicense or otherwise
authorize Use of the licensed subject matter to thestomers and authorized third party users.

(c) (i) Except for third parties which have riglpisrsuant to license agreements and similar agreismelating to the Veeco Intellectual
Property, and except for rights granted to theamasts of Veeco or any Subsidiary thereof, Veeca Subsidiary thereof has the sole and
exclusive right to Use, sell and license each efdbpyrights owned by Veeco or any Subsidiary ibfesad to make, Use, sell and license
each of the letters patent owned by Veeco or ai@ialpg and each of the U.S. federal trademark amdise mark registrations owned by
Veeco or a Subsidiary thereof (the foregoing ctiNety referred to as "VEECO-OWNED IP REGISTRATIONSNd (ii) Veeco has no
knowledge that any of the Veeco-Owned IP Registnatiare invalid, unenforceable or not subsistingh\ttie exception of copyright rights,
and with the exception of Veeco-Owned IP Regisiregino longer used by Veeco or any Subsidiary tficadl material Veeco-Owned IP
Registrations have been and currently remain degyjstered with or issued by the appropriate govental agency of the United States or of
foreign countries, and all required maintenanceamulity fees have been paid in full to, and atll@etions required pursuant to 15 U.S.C.
Sections 1058 and 1065 (and foreign counterpattset@ame) have been accepted by, or timely sudmititt the proper Governmental
Authority.
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(d) Each item of Veeco Intellectual Property owihgd/eeco or a Subsidiary thereof (the "VEECO-OWNIED) (i) is free and clear of any
attachments, liens, security interests, UCC filingany other encumbrances;

(i) is not subject to any outstanding judicial erddecree, judgment or stipulation or to any ages restricting the scope of Veeco's or such
Subsidiary's Use thereof; and (iii) together witttle item of Veeco Intellectual Property which Veecsuch Subsidiary has a right to Use or
practice pursuant to one or more license or sinaiggeements, is not subject to any suits, actidasns or demands of any third party and no
action or proceeding, whether judicial, adminisuabr otherwise, has been instituted, is pendimdooVeeco's knowledge, Threatened, wl
challenges or affects the rights of Veeco or sudbsgliary in the same.

(e) (i) Except as set forth in SCHEDULE 4.18(Cxf)the Veeco Disclosure Schedule, neither VeecaangrSubsidiary thereof has received
any claim or any cease and desist or equivaleterr letgarding, or any other notice of any allegatmthe effect that any of their products,
software, apparatus, methods or services which &eesuch Subsidiary makes, Uses, sells, offemamrides infringes upon, misappropric
or otherwise violates the intellectual propertyaaf third party; (ii) Veeco has no knowledge of amauthorized Use by, unauthorized
disclosure to or by or infringement, misappropdator other violation of any of Veeco's IntelledtBaoperty by any current or former offic
employee, independent contractor, consultant oroéimgr agent of Veeco or any Subsidiary thered%/ECO AGENT" or the "VEECO
AGENTS") or by any third party, other than suchdhparty disclosures, infringements, misappropisiand violations as would not,
individually or in the aggregate, have a MateriadvArse Effect on Veeco; (iii) neither Veeco nor &wpsidiary thereof has entered into any
agreement to indemnify any third party against elaym of infringement, misappropriation or otheolation of Veeco Intellectual Property
rights other than indemnification provisions con&al in purchase orders, customer agreements, déicergmilar agreements or software
licenses arising in the ordinary course of businasd (iv) since its formation, none of Veeco oy &ubsidiary thereof has been charged in
any suit, action or proceeding with, or has chambeérs with, unfair competition, infringement, aggropriation, wrongful use of or any
other violation or improper or illegal activity Witespect to or affecting Veeco Intellectual Proper with claims contesting the validity,
ownership or right to make, Use, sell, licenseispdse of Veeco Intellectual Property.

(f) To the knowledge of Veeco, (a) all computertsafe created by employees of Veeco or a Subsitlengof within the scope of their
employment thereby and used in the products oiicgwf Veeco or a Subsidiary thereof and all oagjcopyrightable authorship therein is
owned by Veeco or a Subsidiary thereof; (b) alhtégn all inventions and discoveries made, dewedogr conceived by Veeco Agents during
the course of their employment (or other retentlmn)/eeco or a Subsidiary thereof and materiah&ltusiness of Veeco or a Subsidiary
thereof or made, written, developed or conceivetl trie use or assistance of Veeco's or a Veecadaityss facilities or resources and wh
are the subject of one or more issued letters pateapplications for letters patent have beengagsl in writing to Veeco or a Subsidiary
thereof; (c) the policy of Veeco or a Subsidiargrdof requires each employee of Veeco or a Subgithiareof to sign documents confirming
that he or she assign to Veeco or a Subsidiargdfell Veeco
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Intellectual Property rights made, written, develdr conceived by him or her during the courski®br her employment (or other retenti
by Veeco or a Subsidiary thereof and relating ®lthsiness of Veeco or a Subsidiary thereof or mad#en, developed or conceived with
the use or assistance of Veeco's or a Subsidfagilgies or resources to the extent that owngrsifiany such Veeco Intellectual Property
rights does not vest in Veeco or a Subsidiary thfdog operation of Law, and (d) all Veeco Intellegit Property rights made, written,
developed or conceived by each Veeco Agent duhiagburse of his or her retention by Veeco or asilidry thereof and material to the
business of Veeco or a Subsidiary thereof have hesigned or licensed to Veeco or such Subsidiemneof.

(9) Veeco believes that Veeco and its Subsididréa® taken all reasonable and practicable stepotect and preserve the confidentiality of
all Veeco Intellectual Property (including, withdimitation, trade secrets and source codes, bultiding letters patent, inventory, copyrig!
mask works, trademarks and service marks and ratiisis and applications for registration therd6)EECO CONFIDENTIAL IP
INFORMATION"). Veeco believes that all Use by Veeartd its Subsidiaries of Veeco Confidential IP tnfation not owned by Veeco and
its Subsidiaries has been and is pursuant to thestef a written agreement between Veeco or a Siatvgithereof and the owner of such
Confidential Information, or is otherwise lawful.

V. COVENANTS.

5.01 ACCESS. Between the date hereof and the @d3ate, the Company shall, and shall cause eattteafther Acquired Corporations to,
provide Veeco, Acquisition and each of their auittent Representatives with reasonable access froiperties, books, records, Tax Returns,
Contracts, information, documents and personnti@fcquired Corporations as they relate to theutregl Corporations' business as Veeco
or Acquisition may reasonably request for the pagpof making such investigation of the businessp@rties, financial condition and results
of operations of the Acquired Corporations' busires Veeco or Acquisition may deem appropriatecoessary. Between the date hereof and
the Closing Date, Veeco shall, and shall caus8itssidiaries to, provide the Company and eacts@uthorized Representatives with
reasonable access to the properties, books, redarReturns, Contracts, information, documents@ersonnel of Veeco and its
Subsidiaries as they relate to Veeco's and itsi@iabies' businesses as the Company may reasoretplest for the purpose of making such
investigation of the business, properties, findnmadition and results of operations of Veecod s Subsidiaries' businesses as the
Company may deem appropriate or necessary. Notaittigg anything to the contrary herein, if anytp#s prohibited from disclosing
confidential information to another party by Lawlyr preexisting confidentiality obligations, thaick party shall inform the other party of
such prohibition and the parties shall work togethaesolve any related due diligence mattersauttviolating such Laws or confidentiality
obligations, including using reasonable best efftwtobtain third party consents to such disclgs@ieppropriate.

5.02 CONDUCT OF THE BUSINESS OF THE PARTIES PENDINBE CLOSING DATE. (a) Except as otherwise expregarmitted by
this Merger Agreement, between the date hereotlelosing Date, the Company shall not, and staaise the other Acquired Corporations
not to, without the
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prior consent of Veeco, take any affirmative actionfail to take any reasonable action within thoeintrol, as a result of which any of the
changes or events listed in Section 3.11 of thisggleAgreement is reasonably likely to occur.

(b) Except as otherwise expressly permitted byMesger Agreement, between the date hereof an@liteing Date, Veeco and Acquisition
shall not, without the prior consent of the Comptake any affirmative action, or fail to take amasonable action within their control, as a
result of which any of the changes or events ligteBlection 4.05 of this Merger Agreement is reasdylikely to occur.

5.03 CONDUCT OF BUSINESS OF THE COMPANY AND VEECDuring the period from the date of this Merger Agrent and
continuing until the earlier of the terminationtbfs Merger Agreement and the Effective Time, eafcthe Company and Veeco agrees
(except to the extent expressly contemplated ty/Ntdrger Agreement or as consented to in writinghleyother) to, and to cause their
respective Subsidiaries to, carry on its busineske usual, regular and ordinary course in sukiathnthe same manner as heretofore
conducted, to pay debts and Taxes when due (subjéatgood faith disputes over such debts or Baaed (ii) in the case of Taxes of the
Acquired Corporations, to Veeco's consent (whialseat will not be unreasonably withheld or delaytedhe filing of material Tax Returns
if applicable), to pay or perform other obligatiomken due, and to use all reasonable efforts cemsigith past practice and policies to
preserve intact its present business organizatiemjts best efforts consistent with past pradtideeep available the services of its present
officers and key employees and agents and usestsdfforts consistent with past practice to presés relationships and good will with
customers, suppliers, distributors, licensorsnisees, landlords, creditors, employees, agentstheds having business dealings with it, to
the end that its goodwill and ongoing businessa#f bk unimpaired at the Effective Time. The Compahall confer with Veeco concerning
operational matters of the Acquired Corporationa afaterial nature and otherwise report periodidallVeeco concerning the status of the
Acquired Corporations' business, operations arahfies. Without limiting the foregoing, except apressly contemplated by this Merger
Agreement, neither the Company nor Veeco shaltdose or permit any of the following without théopmvritten consent of the other (whi
consent will not be unreasonably withheld or detgye

(a) CHARTER DOCUMENTS. Cause or permit any amendsiemits Certificate of Incorporation or Bylaws;

(b) DIVIDENDS; CHANGES IN CAPITAL STOCK. Declare gray any dividends on, or make any other distrdmgi(whether in cash, stock
or property) in respect of, any of its capital &oer split, combine or reclassify any of its cap#tock or issue or authorize the issuance o
other securities in respect of, in lieu of or imstitution for shares of its capital stock, or rease or otherwise acquire, directly or indirec
any shares of its capital stock except from foremaployees, directors and consultants in accordaitbecurrently effective agreements
providing for the repurchase of shares in connaatidh any termination of service to it or its Sidiaries, or sell or otherwise issue any
shares of its capital stock or securities exer¢ésabexchangeable for or convertible into shafatsaapital stock, other than in accordance
with or
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pursuant to existing option plans or upon the dgeror conversion of Company Options or Veeco Oti@s applicable) outstanding as of
the date of this Merger Agreement or other conblrtor exchangeable securities outstanding aseodisite of this Merger Agreement.

(c) POOLING; REORGANIZATION. Take or fail to takeng action which (i) would interfere with Veeco'slilp to account for the Merger

as a "pooling of interests", or (ii) could reasdydi®e expected to cause the Merger to fail to dgal a reorganization as described in Section
368(a) of the Code with respect to which no gaitoss will be recognized by a stockholder of therpany on the conversion of Company
Common Stock into Veeco Shares pursuant to the déexcept with respect to any cash received indiea fractional share); or

(d) OTHER. Take, or agree in writing or otherwisdake, any of the actions described in Sectiob3(&) through (c) above, or any action
which would make any of its representations or aaties contained in this Merger Agreement untru@aorrect in any material respect or
prevent it from performing or cause it not to perfidts covenants hereunder in any material respect.

5.04 CONSENTS. (a) The Company, Veeco and Acqaisihall cooperate and use their respective reblmbast efforts to obtain, prior to
the Effective Time, all licenses, permits, Consgapgprovals, authorizations, qualifications andeescbf Governmental Authorities, parties to
the Material Contracts and any other Persons asearessary for consummation of the transactionseogplated by this Merger Agreement
and for the Surviving Corporation to enjoy all riglunder such Material Contracts after the consutomaf the transactions contemplated
this Merger Agreement.

(b) The Company and Veeco shall use their respecti@sonable best efforts to file, as soon asipadte after the date of this Merger
Agreement, all notices, reports and other documeapsired to be filed with any Governmental Authprvith respect to the Merger and the
other transactions contemplated by this Merger &grent, and to submit promptly any additional infation requested by any such
Governmental Authority. Without limiting the genktyof the foregoing, the Company and Veeco stalbhmptly after the date of this Merq
Agreement, prepare and file the notifications reggiiunder the HSR Act (within fifteen days followithe date of this Merger Agreement)
and any applicable foreign antitrust Laws or regioites in connection with the Merger. The Compang ®eeco shall respond as promptly as
practicable to (i) any inquiries or requests reedifrom the Federal Trade Commission or the Departraf Justice for additional information
or documentation and (ii) any inquiries or requesteived from any state attorney general, foraigfitrust authority or other Governmental
Authority in connection with antitrust or relatedatrers. Each of the Company and Veeco shall (2 thie other party prompt notice of the
commencement or threat of commencement of any Llgedeeding by or before any Governmental Authavit respect to the Merger or
any of the other transactions contemplated byNtasger Agreement, (2) keep the other party inforrmagedo the status of any such Legal
Proceeding or threat, and (3) promptly inform thigeo party of any communication to or from the Fatl@rade Commission, the Department
of Justice or any other Governmental Authority relgeg the Merger. Except as may be prohibited by @overnmental
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Authority or by any Law, the Company and Veeco wilhsult and cooperate with one another, and wits@er in good faith the views of
one another, in connection with any analysis, afgrez, presentation, memorandum, brief, argumeirijan or proposal made or submitted
in connection with any Legal Proceeding under tatireg to the HSR Act or any other foreign, fedamabtate antitrust or fair trade Law. In
addition, except as may be prohibited by any Gawnemtal Authority or by any Law, in connection withy Legal Proceeding under or
relating to the HSR Act or any other foreign, fedanr state antitrust or fair trade Law or any otsimilar Legal Proceeding, each of the
Company and Veeco will permit authorized Repregsimats of the other party to be present at eachingeet conference relating to any such
Legal Proceeding and to have access to and belteh#uconnection with any document, opinion aogwsal made or submitted to any
Governmental Authority in connection with any sliggal Proceeding. At the request of Veeco, the Gomshall agree to divest, sell,
dispose of, hold separate or otherwise take or dotortake any action that limits its freedom ofien with respect to its or its Subsidiaries’
ability to retain, any of the businesses, prodingtd or assets of the Company or any of its Sudnsédi, provided that any such action is
conditioned upon the consummation of the Mergersarh action, when taken together with any singtdion by Veeco, would not have a
Material Adverse Effect on Veeco at and after tifedive Time. If requested by any Governmentall#uity, Veeco shall agree to divest,
sell, dispose of, hold separate or otherwise tal@mmit to take any action that limits its freedofraction with respect to its or its
Subsidiaries' ability to retain, any of the bussess product lines or assets of Veeco or any dttssidiaries, provided, that (i) any such ac
is conditioned upon the consummation of the Mer@@rn Veeco's reasonable judgment, absent tkimgeof such action a required Consent
or approval of such Governmental Authority to t@summation of the Merger will not be obtained &iidin the reasonable judgment of
Veeco, such action will not materially affect thesimess or operations of Veeco.

5.05 STOCK OPTIONS. (a) At the Effective Time, idjhts with respect to Company Common Stock unden@any Options then
outstanding shall be converted into and becomesigith respect to Veeco Shares, and Veeco shalhas each such Company Option in
accordance with the terms (as in effect as of #te df this Merger Agreement) of the stock optitanpr other arrangement under which it
was issued and the terms of the stock option agreeby which it is evidenced. From and after thie&fve Time, (i) each Company Option
assumed by Veeco may be exercised by the holdexahsolely for Veeco Shares,

(i) the number of Veeco Shares subject to each Siampany Option shall be equal to the produc)tiie number of shares of Company
Common Stock subject to such Company Option imnteldigrior to the Effective Time multiplied by (Bhe Exchange Ratio, rounding to
the nearest whole share, (iii) the per share esemmiice under each such Company Option shall justad by dividing (x) the per share
exercise price under such Company Option by (yBkehange Ratio and rounding to the nearest cehfimnany restriction on the exercise
or transfer of any such Company Option shall cargim full force and effect in accordance withtéems and the term, exercisability, vesting
schedule and other provisions of or relating tthsOompany Option shall otherwise remain unchanB&)VIDED, HOWEVER, that each
Company Option assumed by Veeco in accordancethigiSection 5.05(a) shall, in accordance withdatss, be subject to further adjustrr
as appropriate to reflect any stock split, stoskd#ind, reverse stock split, reclassification, pitzdization or other similar transaction
subsequent to the Effective Time. Veeco shallMiith the SEC, no later than the date on which the
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Merger becomes effective, a registration staterorritorm S-8 relating to the Veeco Shares issualtterespect to the Company Options
assumed by Veeco in accordance with this Sectiob(a).

(b) Prior to the Effective Time, the Company shake all action that may be necessary (under tesgbursuant to which Company Options
are outstanding and otherwise) to effectuate theipions of this Section 5.05 and to ensure tlmaimfand after the Effective Time, holders of
Company Options have no rights with respect thev#ter than those specifically provided in this t®ec5.05.

5.06 EMPLOYEE BENEFITS. Veeco agrees that all erygds of the Company and its Subsidiaries who coatémployment with Veeco,
the Surviving Corporation or any Subsidiary of 8wrviving Corporation after the Effective Time ("GIOINUING EMPLOYEES") shall be
eligible to continue to participate in the Survigi@orporation's health, vacation and other nontgdisised employee benefit plans;
PROVIDED, HOWEVER, that (a) subject to the termsny applicable Collective Bargaining Agreementhimg in this Section 5.06 or
elsewhere in this Merger Agreement shall limit tight of Veeco or the Surviving Corporation to amenm terminate any such health,
vacation or other employee benefit plan at any tifter the Effective Time, and (b) if Veeco or Bwrviving Corporation terminates any si
health, vacation or other employee benefit plaentlsubject to any necessary transition periodatfeeted Continuing Employees shall be
eligible to participate in Veeco's health, vacat other non-equity based employee benefit ptarsybstantially the same extent as
employees of Veeco in similar positions and atlsingrade levels. Nothing in this Section 5.06 Iseehere in this Merger Agreement shall
be construed to create a right in any employeenpl@yment with Veeco, the Surviving Corporatioranly other Subsidiary of Veeco and,
subject to any other binding agreement betweemgriayee and Veeco, the Surviving Corporation or etimer Subsidiary of Veeco, the
employment of each Continuing Employee shall bevidt employment.

5.07 INDEMNIFICATION OF OFFICERS AND DIRECTORS. (&)l rights to indemnification existing in favor ¢fiose Persons who are
directors and officers of the Company as of the déthis Merger Agreement (the "INDEMNIFIED PERS8N for acts and omissions
occurring prior to the Effective Time, as providadhe Company's By-Laws (as in effect as of thee @d this Merger Agreement), shall
survive the Merger and shall be observed by theidng Corporation to the fullest extent permitiegl Delaware law for a period of six years
from the Effective Time.

(b) From the Effective Time until the sixth annisary of the Effective Time, the Surviving Corpooatishall maintain in effect, for the bent
of the Indemnified Persons, with respect to actsmissions occurring prior to the Effective Timlee texisting policy of directors' and office
liability insurance maintained by the Company athefdate of this Merger Agreement in the form ldised by the Company to Veeco prio
the date of this Merger Agreement (the "EXISTINGLROY"); PROVIDED, HOWEVER, that (i) the Surviving@poration may in its sole
discretion determine to substitute for the Existitalicy a policy or policies of comparable coveraged (ii) the Surviving Corporation shall
not be required to pay annual premiums for thetifxgsPolicy (or for any such substitute policies)xcess of 150% of the premium payable
by the Company therefor as of the date of this Me&greement, in the aggregate. In the event atwdwannual
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premiums for the Existing Policy (or any such sitbs policies) exceeds 150% of the premium payhblthe Company therefor as of the
date of this Merger Agreement, in the aggregate Sirviving Corporation shall be entitled to redtlee amount of coverage of the Existing
Policy (or any such substitute policies) to the antaf coverage that can be obtained for a prenggoal to 150% of the premium payable
the Company therefor as of the date of this MeAggeement.

5.08 POOLING OF INTERESTS. Each of the Company\éedco agrees, and agrees to cause their resp&ctbaidiaries, (a) not to take ¢
action after the date of this Merger Agreement tatld adversely affect the ability of Veeco to aact for the Merger as a "pooling of
interests," and (b) to use all reasonable efforsttempt to ensure that none of its Affiliatesetalky action that could adversely affect the
ability of Veeco to account for the Merger as adlpay of interests."” The Company agrees to protadericewaterhouseCoopers LLP,
independent public accountants to the Company, &tiehrs as shall be reasonably requested by PateglouseCoopers LLP in connection
with the letters referred to in Section 6.03 herd&feco agrees to provide to Ernst & Young LLP gipeindent public accountants to Veeco,
such letters as shall be reasonably requestedrst ErYoung LLP, in connection with the letterseetd to in Section 6.03 hereof.

5.09 ENVIRONMENTAL TRANSFER LAWS. The Company shetimply in a timely fashion with the material regumnents of all
Environmental Laws applicable to the transfer ef usiness of the Acquired Corporations and amnties associated with the operation of
the business of the Acquired Corporations. The Gomshall complete all necessary disclosure statemequired by Environmental Laws
applicable to the transfer of the business of thguired Corporations and provide the statementetxo prior to Closing, all in proper form
for appropriate recordation and filing.

5.10 TAX MATTERS. (a) Between the date hereof dr@€losing Date, the Company shall file or caudeetdiled on a timely basis all Tax
Returns that are required to be filed by it or hy af the other Acquired Corporations, either safey or as part of an affiliated group of
corporations, pursuant to the Laws of each Govemahéuthority with taxing power over it or any tife other Acquired Corporations or any
of the Acquired Corporations' assets and busineEseh of such Tax Returns will be true, correct eamplete in all material respects when
filed. Neither the Company nor any Acquired Corpiorashall make any election or file any amended Raturn reflecting any position that
could result in a material adverse Tax consequand@eco, Acquisition or the Company or any Acqditorporation for any period
beginning on or after the Effective Time. All trées documentary, gross receipts, sales, use amkdy gains Taxes, and liabilities simila
nature, imposed or payable on the sale or tran$fidre Acquired Corporations' business pursuathitoMerger Agreement or the
consummation of any of the transactions contemglagzeby shall be paid by the Company. The Comphal timely file all required
transfer Tax Returns and/or notices of the traraffiéihe Acquired Corporations' business with thprapriate Governmental Authority. Veeco
shall cooperate with the Company in connection Withmatters contemplated by this Section 5.1@¢aich cooperation shall include,
without limitation, providing information and exatg and delivering documents, in connection witt Company's or any of the Acquired
Corporations' obligations under this Section 5.10(a
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(b) At or prior to the filing of the Form S-4 Retyation Statement, the Company and Veeco shalllggeand deliver to Kaye, Scholer,
Fierman, Hays & Handler, LLP, counsel to Veeco, emBewey Ballantine LLP, counsel to the Company,representation letters in form
and substance satisfactory to such counsel. Véaruisition and the Company shall each confirm &y&, Scholer, Fierman, Hays &
Handler, LLP and to Dewey Ballantine LLP the aceyrand completeness as of the Effective Time otdRaepresentation letters delivered
pursuant to the immediately preceding sentencdowinlg delivery of the tax representation letteostemplated pursuant to the first sentence
of this Section 5.10(b), each of Veeco and the Gomshall use its reasonable efforts to cause Kaglegler, Fierman, Hays & Handler, LLP
to deliver to Violin, and Dewey Ballantine LLP teld/er to the Company, a tax opinion to the efthett the Merger will qualify as a
reorganization as described in Section 368(a)®fdbde and such other matters as are appropriatiesaription, and inclusion as exhibits
the S-4 Registration Statement and the Joint P&tatement, such opinions to be substantially smmlaubstance. In rendering such
opinions, each of such counsel shall be entitlagljpoon the tax representation letters referreit this Section 5.10(b).

(c) None of Veeco, Acquisition or the Company @yvh knowledge of any action or failure to act, andif) will take or fail to take any action
prior or subsequent to the Effective Time that daelasonably be expected to cause the Mergerltio fqilalify as a reorganization as
described in Section 368(a) of the Code with ressfmewhich no gain or loss will be recognized bstackholder of the Company on the
conversion of Company Common Stock into Veeco Shpuesuant to the Merger (except with respect yocaish received in lieu of a
fractional share).

5.11 LETTERS OF THE PARTIES' ACCOUNTANTS. (a) Therfipany shall use all reasonable efforts to caube welivered to Veeco a
letter of PricewaterhouseCoopers LLP, independeblipaccountant for the Company, dated no more th@ business days before the date
on which the Form S-4 Registration Statement besagiffective (and reasonably satisfactory in forrd ambstance to Veeco), that is
customary in scope and substance for letters deliviey independent public accountants in conneetitim registration statements similar to
the Form S-4 Registration Statement.

(b) Veeco shall use all reasonable efforts to cémbe delivered to the Company a letter of Ernatding LLP, independent public
accountant for Veeco, dated no more than two baesidays before the date on which the Form S-4 Retits Statement becomes effective
(and reasonably satisfactory in form and substémtiee Company), that is customary in scope andtanbe for letters delivered by
independent public accountants in connection vétfistration statements similar to the Form S-4 Reagion Statement.

5.12 LISTING. Veeco shall use reasonable effortsatase the Veeco Shares being issued in the Merdper approved for listing (subject to
notice of issuance) on the Nasdaq National Market.
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5.13 BOARD OF DIRECTORS; WHITMAN EMPLOYMENT AGREEMET. (a) Prior to the Effective Time, Veeco shalpapt, as of the
Effective Time, Christine Whitman and Doug Kingsley, in lieu of Mr. Kingsley, an individual desigted by the Company and mutually
acceptable to Veeco and the Company), to becoraetdis of Veeco, and to cause Christine Whitmdretappointed the President of Veeco,
reporting to the Chairman and Chief Executive @iffiof Veeco pursuant to an Employment Agreemengdidne Closing Date, in the form
attached as EXHIBIT D hereto (the "WHITMAN EMPLOYN\H AGREEMENT"), which shall be executed and deleatby Veeco at or
prior to the Effective Time.

(b) Between the date hereof and the Effective Tivie®sco and Acquisition shall take such actions ag be reasonably necessary to caus:
officers of Acquisition immediately prior to thefg€tive Time to be the persons (holding the pos#jset forth on SCHEDULE F hereto.

5.14 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,
would constitute the non-satisfaction of any of ¢baditions set forth in Article VI, VIl or VIII heeof, 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 hadeuasit, 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 Mergeré&gment under Section 9.01(g) or 9.01(h
the basis thereof.

5.15 PAYMENT OF INDEBTEDNESS BY AFFILIATES. The Cgrany shall cause all indebtedness owed to any Aedj@orporation by

any Company Affiliate to be paid in full prior tdd3ing, other than advances of, or reimbursememisekpenses incurred or anticipated to be
incurred by officers, directors and employees efAlcquired Corporations in the ordinary courseudibess and in compliance with the
relevant Acquired Corporation's policy, if any atihg thereto.

5.16 NO SOLICITATION -- COMPANY. (a) The Companyashnot directly or indirectly, and shall not autfme or permit any of the other
Acquired Corporations or any Representative ofa@the Acquired Corporations directly or indirectty, (i) solicit, initiate, encourage,
induce or facilitate the making, submission or amm@ment of any Company Acquisition Proposal oe taky action that could reasonably be
expected to lead to a Company Acquisition Propd@sgafurnish any information regarding any of tAequired Corporations to any Person in
connection with or in response to a Company ActjaisiProposal or an inquiry or indication of intstéhat could lead to a Company
Acquisition Proposal, (iii) engage in discussionmiegotiations with any Person with respect to @oynpany Acquisition Proposal,

(iv) approve, endorse or recommend any Company i&itopn Proposal or (v) enter into any letter ofeint or similar document or any
Contract contemplating or otherwise relating to @mmnpany Acquisition
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Transaction; PROVIDED, HOWEVER, that prior to thaogtion of this Merger Agreement by the Requirednpany Stockholder Vote, this
Section 5.16(a) shall not prohibit the Company fremgaging in discussions and taking such otheorgts may be reasonably required for
the purpose of becoming informed with respect BO&NA FIDE unsolicited written Company Acquisitiomdposal that is submitted to the
Company (and not withdrawn) if the Board of Direstof the Company reasonably determines in goal &ter due consideration that such
Company Acquisition Proposal would reasonably kelyi to result in a Superior Company Proposal dnaéither the Company nor any
Representative of any of the Acquired Corporatigmes! have violated any of the restrictions settfam this Section 5.16, (2) the Board of
Directors of the Company concludes in good faitit #uch action is required in order for the BodrBioectors of the Company to comply
with its fiduciary obligations to the Company'satholders under applicable Law, after having talkea account, among other relevant
considerations, the written advice of its outsiglgal counsel, and

(3) prior to any such discussion or other actiam@ompany receives from such Person an executdileotiality agreement containing
customary limitations on the use and disclosurallafionpublic written and oral information furnishto such Person by or on behalf of the
Company and containing "standstill* provisions assl favorable to the Company than the "standgtitiVisions contained in that certain
Mutual Confidentiality Agreement, dated February 2000, between the Company and Veeco. Withoutitigithe generality of the
foregoing, the Company acknowledges and agreesiiyaviolation of any of the restrictions set foirttthe preceding sentence by any
Representative of any of the Acquired Corporatiavisgether or not such Representative is purportract on behalf of any of the Acquired
Corporations, shall be deemed to constitute a hrethis Section 5.16 by the Company.

(b) The Company shall promptly (and in no evergdalhan 24 hours after receipt of any Company Asitiah Proposal, any inquiry or
indication of interest that could lead to a Compacguisition Proposal or any request for nonpulsiformation) advise Veeco orally and in
writing of any Company Acquisition Proposal, anguiry or indication of interest that could leadt@€ompany Acquisition Proposal or any
request for nonpublic information relating to aryttee Acquired Corporations (including the identitithe Person making or submitting such
Company Acquisition Proposal, inquiry, indicatiohimterest or request, and the terms thereof)ithatade or submitted by any Person after
the date of this Merger Agreement. The Companyl &lealp Veeco fully informed with respect to thetgsaof any such Company Acquisition
Proposal, inquiry, indication of interest or recquasd any modification or proposed modificationréte.

(c) On the date hereof, the Company shall immelgiaease and cause to be terminated any existsayisions with any Person that relate to
any Company Acquisition Proposal or Company AcdjoisiTransaction.

(d) The Company agrees not to release or permitetlease of any Person from, or to waive or pethaitwaiver of any provision of, any
confidentiality, "standstill" or similar agreemdntwhich any of the Acquired Corporations is a paand will use its best efforts to enforce or
cause to be enforced each such agreement at thestarf Veeco. The Company also will promptly resjieach Person that has executed,
within 12 months prior to the date of this Mergagréement, a confidentiality agreement in connecotiih its consideration of a possible
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Company Acquisition Transaction or equity investiémreturn all confidential information heretoédiurnished to such Person by or on
behalf of any of the Acquired Corporations.

5.17 NO SOLICITATION -- VEECO. (a) Veeco shall rditectly or indirectly, and shall not authorizepmrmit any Subsidiary of Veeco or
any Representative of Veeco or a Subsidiary thedéadctly or indirectly, to (i) solicit, initiategncourage, induce or facilitate the making,
submission or announcement of any Veeco AcquisRimposal or take any action that could reasonablgxpected to lead to a Veeco
Acquisition Proposal, (ii) furnish any informatioagarding Veeco to any Person in connection witimoesponse to a Veeco Acquisition
Proposal or an inquiry or indication of interesittbould lead to a Veeco Acquisition Proposal) éiigage in discussions or negotiations with
any Person with respect to any Veeco AcquisitiaopBsal ,

(iv) approve, endorse or recommend any Veeco AgnsProposal or (v) enter into any letter of imt@r similar document or any Contract
contemplating or otherwise relating to any Veecagisition Transaction; PROVIDED, HOWEVER, that prto the adoption of this Merger
Agreement by the Required Veeco Stockholder Vbis,$ection 5.17(a) shall not prohibit Veeco fromg&ging in discussions and taking
such other actions as may be reasonably requiratidgurpose of becoming informed with respe@ RONA FIDE unsolicited written
Veeco Acquisition Proposal that is submitted to &eéand not withdrawn) if the Board of Directors\#eco reasonably determines in good
faith after due consideration that such Veeco Asitjon Proposal would reasonably be likely to regub Superior Veeco Proposal and (1)
neither Veeco nor any Subsidiary of Veeco or angrBsentative of Veeco or a Subsidiary of Veecol $teale violated any of the restrictions
set forth in this Section 5.17, and (2) prior tg anch discussion or other action Veeco receivas Buch Person an executed confidentiality
agreement containing customary limitations on the and disclosure of all nonpublic written and arédrmation furnished to such Person
or on behalf of Veeco and containing "standstithyisions no less favorable to Veeco than the g8ifi' provisions contained in that certain
Mutual Confidentiality Agreement, dated February 2000, between the Company and Veeco. Withoutiigithe generality of the
foregoing, Veeco acknowledges and agrees that iafgtion of any of the restrictions set forth irethreceding sentence by any
Representative of Veeco or a Subsidiary thereoétladr or not such Representative is purportingt@a behalf of any of Veeco or such
Subsidiary thereof, shall be deemed to constitlteeach of this

Section 5.17 by Veeco.

(b) Veeco shall promptly (and in no event latemtBd hours after receipt of any Veeco Acquisitisog®sal, any inquiry or indication of
interest that could lead to a Veeco Acquisitiong@sal or any request for nonpublic information)iadihe Company orally and in writing of
any Veeco Acquisition Proposal, any inquiry or gation of interest that could lead to a Veeco Astiain Proposal or any request for
nonpublic information relating to Veeco and its Sidiaries (including the identity of the Person imgkor submitting such Veeco Acquisiti
Proposal, inquiry, indication of interest or requesd the terms thereof) that is made or submiitedny Person after the date of this Merger
Agreement. Veeco shall keep the Company fully imfed with respect to the status of any such Veeauisiion Proposal, inquiry,

indication of interest or request and any modifaabr proposal modification thereto.
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(c) On the date hereof, Veeco shall immediatel\seemd cause to be terminated any existing dismssiith any Person that relate to any
Veeco Acquisition Proposal or Veeco Acquisition fisaction.

(d) Veeco agrees not to release or permit theselefany Person from, or to waive or permit thé/mof any provision of, any
confidentiality, "standstill" or similar agreemdntwhich Veeco is a party, and will use its besvre$ to enforce or cause to be enforced each
such agreement at the request of the Company. \ascavill promptly request each Person that hasebted, within 12 months prior to the
date of this Merger Agreement, a confidentialityesgnent in connection with its consideration obagible Veeco Acquisition Transaction
equity investment, to return all confidential infoation heretofore furnished to such Person by dvedralf of Veeco.

5.18 BLUE SKY LAWS. Veeco shall take such stepsiay be reasonably necessary to comply with thergiesuand 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 complytigteecurities and blue sky laws of all jurisdioavhich are applicable in connection with
the issuance of Veeco Shares in connection witividger.

5.19 ADDITIONAL AGREEMENTS. Subject to Section 54, Veeco and the Company shall use all reasorsfiigs to take, or cause to
be taken, all actions necessary to consummate #drgevland make effective the other transactiontseogplated by this Merger Agreement
promptly as practicable following the execution aadivery of this Agreement. Without limiting themerality of the foregoing, but subject to
Section 5.04(b), each party to this Merger Agreenii@ishall make all filings (if any) and give albtices (if any) required to be made and
given by such party in connection with the Merged ¢éhe other transactions contemplated by this Bledgreement, (ii) shall use all
reasonable efforts to obtain each Consent (if aaglired to be obtained (pursuant to any applichbie or Contract, or otherwise) by such
party in connection with the Merger or any of thikees transactions contemplated by this Merger Age#, and (iii) shall use all reasonable
efforts to lift any restraint, injunction or othiegal bar to the Merger. The Company shall promgdipver to Veeco a copy of each such filing
made, each such notice given and each such Couistained by the Company following the date hereof.

5.20 DISCLOSURE. Veeco and the Company shall comgth each other before issuing any press releas¢herwise making any public
statement with respect to the Merger or any obther transactions contemplated by this Merger Agrent. Without limiting the generality
of the foregoing, neither Veeco nor the Companyi saad neither Veeco nor the Company shall peamit of its Representatives to, make
any disclosure regarding the Merger or any of tthemtransactions contemplated by this Merger Agesg unless (a) the other party shall
have approved such disclosure or (b) such party Istnee been advised in writing by its outside legaunsel that such disclosure is required
by applicable Law.

5.21 AFFILIATE AGREEMENTS. (a) The Company shalewl reasonable efforts to cause each Personifiddrin SCHEDULE C to this
Merger Agreement and each other Person who

50



is or becomes (or may be deemed to be) an Affibathe Company (each a "COMPANY AFFILIATE") to exde and deliver to Veeco,
prior to the date of the mailing of the Joint Pr&&tatement to the Company's stockholders, an afffilAgreement in the form of EXHIBIT D
hereto (a "COMPANY AFFILIATE AGREEMENT"). To the liest extent legally permissible, Veeco Sharessirates of Company
Common Stock beneficially owned by each Affiliafetee Company who has not provided a signed Compdfiliate Agreement in
accordance with this Section 5.21(a) shall notraesferable during any period prior to and afterEffective Time if, as a result of the
transfer during any such period, taking into actdlie nature, extent and timing of the transfer sindlar transfers by all other Affiliates of
Veeco and the Company, the transfer may, in theoregble judgment of the independent accountantgéco, prevent Veeco from
accounting for the Merger as a "pooling of intesé#t accordance with GAAP, Accounting Principlesaled Opinion No. 16 and all publisk
rules, regulations and policies of the SEC. Toftilest extent legally permissible, neither Veeas the Company shall register, or allow its
transfer agent to register, on its books any texmsf any shares of Veeco Shares or Company Con8tank of any Company Affiliate who
has not provided a signed Affiliate Agreement in@dance with this Section 5.21(a).

(b) Veeco shall use all reasonable efforts to caast Person identified in SCHEDULE E to this Mergreement and each other Person
who is or becomes (or may be deemed to be) anat#ibf Veeco (each a "WEECO AFFILIATE") to execaied deliver to Veeco, prior to
the date of the mailing of the Joint Proxy StatenterYeeco's stockholders, an Affiliate Agreementtie form of EXHIBIT E hereto (a
"VEECO AFFILIATE AGREEMENT"). To the fullest extem¢gally permissible, Veeco Shares and shares ofgaoy Common Stock
beneficially owned by each Affiliate of Veeco whashnot provided a signed Veeco Affiliate Agreemaragccordance with this Section 5.21
(b) shall not be transferable during any periodmpid and after the Effective Time if, as a resdithe transfer during any such period, taking
into account the nature, extent and timing of taaegfer and similar transfers by all other Affiiatof Veeco and the Company, the transfer
may, in the reasonable judgment of the indepenalecduntants to Veeco, prevent Veeco from accourtinthe Merger as a "pooling of
interests" in accordance with GAAP, Accounting Biphes Board Opinion No. 16 and all published rutegulations and policies of the SEC.
To the fullest extent legally permissible, neith@&eco nor the Company shall register, or allowrdssfer agent to register, on its books any
transfer of any shares of Veeco Shares or Companyn@n Stock of any Veeco Affiliate who has not pded a signed Veeco Affiliate
Agreement in accordance with this

Section 5.21(b).

5.22 REGISTRATION STATEMENT; JOINT PROXY STATEMENTRs promptly as practicable after the date of Mexger Agreement,

and in any event, within twenty-five days theregftéeeco and the Company shall prepare and cause filed with the SEC the Joint Proxy
Statement and Veeco shall prepare and cause tletevith the SEC the Form &Registration Statement, in which the Joint PrSigtemen
will be included as a prospectus. Each of VeecotaedCompany shall use all reasonable efforts tesedhe Form S-4 Registration Statement
and the Joint Proxy Statement to comply with tHesand regulations promulgated by the SEC, toordpromptly to any comments of the
SEC or its staff and to have the Form S-4 Registietatement declared effective under the Seesr#ict as promptly as practicable after it
is filed with the SEC. Veeco will use all reasomabfforts to cause the Joint Proxy Statement tméied to Veeco's stockholders, and the
Company will use all reasonable efforts to causeJtiint Proxy Statement to
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be mailed to the Company's stockholders, as prgmagtpracticable after the Form S-4 Registrati@iedtent is declared effective under the
Securities Act. The Company and Veeco shall propfptinish to one another all information concernihg Acquired Corporations and the
Company's stockholders and Veeco and Veeco's situiekis that may be required or reasonably requéstechnection with any action
contemplated by this Section 5.22. If any everdtiey to any of the Acquired Corporations occurdf the Company becomes aware of any
information, that should be disclosed in an amendroesupplement to the Form S-4 Registration Staté or the Joint Proxy Statement,
then the Company shall promptly inform Veeco théesa shall cooperate with Veeco in filing such agment or supplement with the SEC
and, if appropriate, in mailing such amendmentugpéement to the stockholders of the Company. yferent relating to Veeco occurs, or if
Veeco becomes aware of any information, that shbeldisclosed in an amendment or supplement tBdh@ S-4 Registration Statement or
the Joint Proxy Statement, then Veeco shall promptbrm the Company thereof and shall cooperata thie Company in filing such
amendment or supplement with the SEC and, if apjatap in mailing such amendment or supplemeniti¢ostockholders of Veeco.

5.23 COMPANY STOCKHOLDERS' MEETING. (a) The Compashall take all action necessary under all appledbws to call, give
notice of and hold a meeting of the holders of CanmypCommon Stock to vote on a proposal to adoptNterger Agreement (the
"COMPANY STOCKHOLDERS' MEETING"). The Company Stdukders' Meeting shall be held (on a date seleoyedeeco) as promptly
as practicable after the Form S-4 Registratione®tant is declared effective under the Securitigs Plee Company shall ensure that all
proxies solicited in connection with the Compangc&holders' Meeting are solicited in compliancehvatl applicable Laws.

(b) Subject to Section 5.23(c): (i) the Joint Pr&tatement shall include a statement to the efifettthe Board of Directors of the Company
unanimously recommends that the Company's stockhoicbte to adopt this Merger Agreement at the Gompstockholders' Meeting (such
unanimous recommendation of the Company's BoaRirettors that the Company's stockholders votedtipathis Merger Agreement being
referred to as the "COMPANY BOARD RECOMMENDATION'and (ii) the Company Board Recommendation shalbeovithdrawn or
modified in a manner adverse to Veeco, and nouésalby the Board of Directors of the Company my aommittee thereof to withdraw or
modify the Company Board Recommendation in a maadeerse to Veeco shall be adopted or proposed.

(c) Notwithstanding anything to the contrary conéal in

Section 5.23(b), at any time prior to the adoptdthis Merger Agreement by the Required Compamgl8tolder Vote, the Company Board
Recommendation may be withdrawn or modified in anea adverse to Veeco if: (i) a proposal to acqfigemerger or otherwise) all of the
outstanding shares of Company Common Stock is nuatiiee Company and is not withdrawn; (ii) the Compparovides Veeco with at least
five business days' prior written notice of any tmegof the Company's Board of Directors at whiaktsBoard of Directors will consider and
determine whether such offer is a Superior Propdiiaithe Company's Board of Directors determiiregood faith that such offer constitutes
a Superior Proposal (taking into account, amongratélevant considerations, a written opinion ofradependent financial advisor of
nationally recognized reputation); (iv) the ComparBoard of Directors determines in good faithemaftaving taken into account, among o
relevant
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considerations, the written advice of the Compaaytside legal counsel, that, in light of such SigvéProposal, the withdrawal or
modification of the Company Board Recommendatiardgiired in order for the Company's Board of Dtives to comply with its fiduciary
obligations to the Company's stockholders undeliegile Law; and (v) neither the Company nor anjtoRepresentatives shall have
violated any of the restrictions set forth in Sectb.16.

(d) The Company's obligation to call, give notiéeand hold the Company Stockholders' Meeting iroedtance with Section 5.23(a) hereof
shall not be limited or otherwise affected by tbenmencement, disclosure, announcement or submistmy Superior Proposal or other
Acquisition Proposal, or by any withdrawal or machtion of the Company Board Recommendation.

5.24 VEECO STOCKHOLDERS' MEETING. (a) Veeco shak« all action necessary under all applicable Lawall, give notice of and hc
a meeting of the holders of Veeco Shares to votteissuance of Veeco Shares in the Merger (tfeE®O STOCKHOLDERS'
MEETING"). The Veeco Stockholders' Meeting will beld on the date of the Company Stockholders' Mgeir as promptly thereafter as is
practicable. Veeco shall ensure that all proxidigised in connection with the Veeco Stockholdéfgeting are solicited in compliance with
all applicable Laws.

(b) Subject to Section 5.24(c), the Joint ProxyteSteent shall include a statement to the effectttimBoard of Directors of Veeco
unanimously recommends that Veeco's stockholddestacapprove the issuance of Veeco Shares in grgéd (such unanimous
recommendation of Veeco's Board of Directors the¢d6 stockholders vote to approve the issuanceeet® Shares in the Merger being
referred to as the "VEECO BOARD RECOMMENDATION")h& Veeco Board Recommendation shall not be withdammodified in a
manner adverse to the Company, and no resolutidghébpoard of Directors of Veeco or any committeeréof to withdraw or modify the
Veeco Board Recommendation in a manner adversetGompany shall be adopted or proposed.

(c) Notwithstanding anything to the contrary conéal in

Section 5.24(b), at any time prior to the adoptibthis Merger Agreement by the Required Veeco I8tolder Vote, the Veeco Board
Recommendation may be withdrawn or modified in amest adverse to the Company if: (i) a proposaktpuae (by merger or otherwise) all
of the outstanding Veeco Shares is made to Veeddsamt withdrawn; (ii) Veeco provides the Compavith at least five business days'
prior written notice of any meeting of Veeco's Bbaf Directors at which such Board of Directorslwonsider and determine whether such
offer is a Superior Veeco Proposal; (iii) VeecotsaR] of Directors determines in good faith thathsaffer constitutes a Superior Veeco
Proposal (taking into account, among other releeansiderations, a written opinion of an independi@ancial advisor of nationally
recognized reputation); and (iv) neither Veecoamoy of its Representatives shall have violatedddrifie restrictions set forth in Section 5.

(d) Veeco's obligation to call, give notice of amild Veeco Stockholders' Meeting in accordance ®#htion 5.24(a) hereof shall not be
limited or otherwise affected by the commencemdistlosure, announcement or submission of any fwpéeeco
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Proposal or other Veeco Acquisition Proposal, oaby withdrawal or modification of the Veeco Bo&dcommendation.
VI. CONDITIONS PRECEDENT TO THE OBLIGATIONS OF THEARTIES .

The obligations of the parties to enter into anchplete the Closing are conditioned upon the satigfia or waiver in writing by the parties,
or before the Closing Date, of the following coratis:

6.01 EFFECTIVENESS OF REGISTRATION STATEMENT. Therf S-4 Registration Statement shall have becofeetafe in
accordance with the provisions of the Securities Ard no stop order shall have been issued, ampidameeding for that purpose shall have
been initiated or be Threatened, by the SEC wiheet to the Form S-4 Registration Statement.

6.02 STOCKHOLDER APPROVAL. This Merger Agreemenalhave been duly adopted by the Required Com@ogkholder Vote and
the issuance of Veeco Shares in the Merger shadl haen duly approved by the Required Veeco Shilehdote.

6.03 POOLING LETTERS. The Company and Veeco slalklreceived

(a) a letter from PricewaterhouseCoopers, LLP dagedf the Closing Date and addressed to eachefd/ehe Company and Ernst & Young
LLP, reasonably satisfactory in form and substandéeeco and Ernst & Young LLP, to the effect tladter reasonable investigation,
PricewaterhouseCoopers, LLP is not aware of anycfarccerning the Company or any of the Compangikéiolders or affiliates that could
preclude Veeco from accounting for the Merger gsomling of interests” in accordance with GAAP, Aaating Principles Board Opinion
No. 16 and all published rules, regulations andcpes of the SEC; an

(b) a written opinion from Ernst & Young LLP, dated of the Closing Date and addressed to Veecsomably satisfactory in form and
substance to Veeco and the Company, to the effatthie Merger can be accounted for as a "poolinigterests".

6.04 LITIGATION. No suit, action or other Legal RPeeding by any domestic Governmental Authorityipamction or final judgment shall
be pending on the Closing Date before any cou@mrernmental Authority in which it is sought totregn or prohibit or to obtain damages
other relief in connection with this Merger Agreerher the consummation of the transactions contategdlhereby.

6.05 HSR ACT. (a) The waiting period applicabléhte consummation of the Merger under the HSR Axtlfa same may be extended by the
agreement of Veeco or the Company or otherwisd) Ishee expired or been terminated, and (b) anylainwaiting period under any
applicable foreign antitrust law or regulation ibe@ tonsummation of the Merger shall have expirdoken terminated, and any Consent
required under any applicable foreign antitrust tawegulation shall have been obtained, exceprevtie failure for such waiting period to
have
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expired or been terminated or for such Consenate tbeen obtained would not be material to eithe=cd or the Company.

6.06 LISTING. The Veeco Shares to be issued irMbeger shall have been approved for listing (sutie@aotice of issuance) on the Nasdaq
National Market

VIlI. CONDITIONS PRECEDENT TO VEECO'S AND ACQUISITIDS OBLIGATIONS.

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

7.01 REPRESENTATIONS AND WARRANTIES. The represéiotzs and warranties of the Company containedisNterger Agreement
shall be accurate in all respects as of the CloBaig as if made on and as of the Closing Dategpixtbat any inaccuracies in such
representations and warranties will be disregaifind circumstances giving rise to such inaccwsacio not constitute, and would not
reasonably be expected to have, a Material Adveffeet on the Company; PROVIDED, HOWEVER that, fmrposes of determining the
accuracy of such representations and warrantjesl| (Material Adverse Effect" qualifications amther materiality qualifications, and any
similar qualifications, contained in such repreadnhs and warranties shall be disregarded andr{yi)update of or modification to the
Company Disclosure Schedule made or purportedve haen made after the date of this Merger Agreesteil be disregarded.

7.02 PERFORMANCE OF COVENANTS. The Company shallehperformed and complied in all material respadth all of the
agreements, covenants and conditions requiredibytérger Agreement to be performed and compligti Wy it prior to or on the Closing
Date.

7.03 CONSENTS. All Consents required to be obtainembnnection with the Merger and the other tratisas contemplated by this Merger
Agreement (including the Consents identified in CHLE 7.03 to the Company Disclosure Schedule)l $taale been obtained and shall be
in full force and effect other than such Conseifis,failure of which to be obtained would not résudividually or in the aggregate in a
Material Adverse Effect on the Company or Veeco.

7.04 AGREEMENTS AND DOCUMENTS. Veeco and Acquisitishall have received the following agreementsdowiments, each of
which shall be in full force and effect:

(a) Company Affiliate Agreements executed by eaom@any Affiliate;
(b) the Whitman Employment Agreement executed bsistthe Whitman;

(c) alegal opinion of Kaye, Scholer, Fierman, H&ydandler, LLP, counsel to Veeco, dated as ofGhesing Date and addressed to Veeco,
confirming its opinion delivered pursuant to Seet®10(b) (it being understood that in renderinghsopinion, Kaye, Scholer, Fierman, Hays
& Handler, LLP may rely upon tax representatioteles, dated the Closing
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Date, substantially identical to the tax represimtdetters referred to in
Section 5.10(b) modified to reflect changes in ldwny, and such other matters as Kaye, Scholerpfan, Hays & Handler, LLP and Dewey
Ballantine LLP may reasonably request);

(d) a certificate, dated the Closing Date, execotetiehalf of the Company by its Chief Executivéi€@f, confirming that the conditions set
forth in Sections 7.01 and 7.02 hereof have begnghiisfied;

7.05 MATERIAL ADVERSE EFFECT. There shall not haveen any Material Adverse Effect with respect ®@ompany from the date
hereof to the Closing Date, nor shall there exist @ondition which could reasonably be expectegtsult in such a Material Adverse Effect.

7.06 REGISTRATION RIGHTS AGREEMENT. The Company lshave informed each party to the RegistrationH&gAgreement, by
delivery thereto of a writing in form and substaneasonably satisfactory to Veeco, that the Cometigves that, upon the Closing such
parties will no longer be entitled to the righteyided for in the Registration Rights Agreement.

VIIl. CONDITIONS PRECEDENT TO OBLIGATIONS OF THE C@PANY.

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

8.01 REPRESENTATIONS AND WARRANTIES. The represé¢iotas and warranties of Veeco and Acquisition ciorgd in this Merger
Agreement shall be accurate in all respects aseo€tosing Date as if made on and as of the Cld3atg, except that any inaccuracies in ¢
representations and warranties will be disregaifind circumstances giving rise to such inaccwsacio not constitute, and would not
reasonably be expected have, a Material AdversecEdin Veeco; PROVIDED, HOWEVER, that, for purposédetermining the accuracy
such representations and warranties as of ther@gd3ate, (i) all "Material Adverse Effect" qualifitons and other materiality qualifications,
any similar qualifications, contained in such reygrations and warranties shall be disregardedidraohy update of or modification to the
Veeco Disclosure Schedule hereto made or purptotedve been made after the date of this Mergee&ment shall be disregarded.

8.02 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.

8.03 CONSENTS AND APPROVALS. All Consents or apiswof Governmental Authorities required to be ot#d in connection with the
Merger and the transactions contemplated by thigygbteAgreement shall have been obtained othertti@se Consents or approvals of
Governmental Authorities, the failure of which tiotain would not result, individually or in the aggate, in a Material Adverse Effect on
Veeco.
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8.04 MATERIAL ADVERSE EFFECT. There shall not haween any Material Adverse Effect with respect t@&efrom the date hereof to
the Closing Date, nor shall there exist any coaditivhich could reasonably be expected to residuoh a Material Adverse Effect.

8.05 DOCUMENTS. The Company shall have receiveddhiewing documents:

(a) a legal opinion of Dewey Ballantine LLP, courtsethe Company, dated as of the Closing Dateficnimg its opinion delivered pursuant
to Section 5.10(b) (it being understood that irdesing such opinion, Dewey Ballantine LLP may refon tax representation letters dated as
of the Closing Date, and addressed to the Compalpstantially identical to the tax representatidtels referred to in Section 5.10(b)
modified to reflect changes in law, if any, andtsother matters as Kaye, Scholer, Fierman, Haysa&dter, LLP and Dewey Ballantine LLP
may reasonably request),

(b) a certificate executed on behalf of Veeco bgmecutive officer of Veeco, confirming that conalits set forth in Sections 8.01 and 8.02
hereof have been duly satisfied, and

(c) Veeco Affiliate Agreements executed by eachddekffiliate.
IX. TERMINATION.

9.01 TERMINATION. This Merger Agreement may be tarated prior to the Effective Time (whether beforeafter adoption of this Merger
Agreement by the Company's stockholders and whettfere or after approval of the issuance of Ve®leares in the Merger by Veeco's
stockholders):

(a) by mutual written consent of Veeco and the Camyp

(b) by either Veeco or the Company if the Mergatlishot have been consummated by August 31, 200 later, the day following the last
day of any cure period under Section 9.01(g) ot@pP(unless the failure to consummate the Mergattributable to a failure on the part of
the party seeking to terminate this Merger Agreernteperform any material obligation required togeeformed by such party at or prior to
the Effective Time);

(c) by either Veeco or the Company if (i) a codrtompetent jurisdiction or other Governmental Aarity shall have issued a final and
nonappealable order, decree or ruling, or shalehaken any other action, having the effect of @aramtly restraining, enjoining or otherwise
prohibiting the Merger or (ii) if a suit or actidny any domestic Governmental Authority shall bedieg, in which it is sought to restrain or
prohibit or to obtain damages in connection wiktis Merger Agreement or the consummation of thestations contemplated hereby;

(d) by either Veeco or the Company if (i) the Comp&tockholders' Meeting (including any adjournnseamid postponements thereof) shall
have been held and
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completed and the Company's stockholders shall tees a final vote on a proposal to adopt thisdédeAgreement, and (ii) this Merger
Agreement shall not have been adopted at such mgdeyithe Required Company Stockholder Vote (aradl slot have been adopted at any
adjournment or postponement thereof); PROVIDED, HOXER, that (A) a party shall not be permitted tontmate this Merger Agreement
pursuant to this Section 9.01(d) if the failureotdiain such stockholder approval is attributable failure on the part of such party to perform
any material obligation required to be performedsbgh party at or prior to the Effective Time, dBJi the Company shall not be permitted to
terminate this Merger Agreement pursuant to thigiSe 9.01(d) unless the Company shall have magl@alyment required to be made to
Veeco pursuant to

Section 9.03(a) and shall have paid to Veeco amydguired to be paid to Veeco pursuant to Se&ioa(b);

(e) by either Veeco or the Company if (i) the Ve&tockholders' Meeting (including any adjournmeartd postponements thereof) shall have
been held and completed and Veeco's stockholdalishetve taken a final vote on the issuance of de&ttares in the Merger, and (ii) the
issuance of Veeco Shares in the Merger shall nat baen approved at such meeting (and shall ne been approved at any adjournment or
postponement thereof) by the Required Veeco Stddkh&/ote; PROVIDED, HOWEVER, that (A) a party shabt be permitted to termine
this Agreement pursuant to this Section 9.01(#)dffailure to obtain such stockholder vote isilattiable to a failure on the part of the party
seeking to terminate this Merger Agreement to perfany material obligation required to be perforrbgdsuch party at or prior to the
Effective Time, and (B) Veeco shall not be pernditte terminate this Merger Agreement pursuant i $lection 9.01(e) unless parent shall
have made the payment required to be made to theo@uy pursuant to Section 9.03(a);

(f) by Veeco (at any time prior to the adoptiortled Merger Agreement by the Required Company Stdeh Vote) if a Company Triggeril
Event shall have occurred;

(9) by Veecao if (i) any of the Company's represtates and warranties contained in this Merger Agreet shall be inaccurate as of the date
of this Merger Agreement, or shall have becomedueate as of a date subsequent to the date dffgriger Agreement (as if made on such
subsequent date) (and such breach, if capableref lbas not been cured within fifteen days aftéicedhereof), such that the condition set
forth in Section 7.01 would not be satisfied, dr&ny of the Company's covenants contained inNteésger Agreement shall have been
breached (and any such breach shall not have heed within fifteen days after notice thereof) sticat the condition set forth in Section
7.02 would not be satisfied;

(h) by the Company if (i) any of Veeco's represgois and warranties contained in this Merger Agrest shall be inaccurate as of the date
of this Merger Agreement, or shall have becomedueate as of a date subsequent to the date dffdriger Agreement (as if made on such
subsequent date) (and such breach, if capableref loas not been cured within fifteen days aftéicedhereof), such that the condition set
forth in Section 8.01 would not be satisfied, drifiany of Veeco's covenants contained in thisdée Agreement shall have been breached
(and any such breach shall not have been cureihviitteen days after notice thereof) such thatdbadition set forth in Section 8.02 would
not be satisfied,;
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() (X) by Veecao if, there shall have been any hatille Material Adverse Effect (as defined) withpest to the Company from the date hereof
to the Closing Date or there shall exist any caoditvhich could reasonably be expected to resutirh an Incurable Material Adverse Ef
(as defined); or (y) by the Company if from theedaereof to the Closing Date, there shall have laegrincurable Material Adverse Effect
defined) with respect to Veeco from the date hetedlie Closing Date or there shall exist any ctowlithat could reasonably be expected to
result in such an Incurable Material Adverse Effastdefined); or

(j) by the Company (at any time prior to the adoptf this Merger Agreement by the Required Compatogkholder Vote) if a Veeco
Triggering Event shall have occurred.

(k) by Veeco in the event of a Superior Veeco Psapo

As used in this Section 9.01, an "INCURABLE MATERIADVERSE EFFECT" shall mean a Material Adversegffon the Company or
Veeco (as applicable), which Material Adverse Bffemot reasonably capable of being cured prigkugust 31, 2000.

9.02 EFFECT OF TERMINATION. In the event of then@nation of this Merger Agreement as provided icte® 9.01, this Merger
Agreement shall be of no further force or effe@@@VIDED, HOWEVER, that (i) this Section 9.02,

Section 9.03 and Article 10 shall survive the teraion of this Merger Agreement and shall remaifulhforce and effect, and (ii) the
termination of this Merger Agreement shall noteeé any party from any liability for any willful bach of any representation, warranty or
covenant contained in this Merger Agreement.

9.03 EXPENSES; TERMINATION FEES. (a) Except asfegh in this

Section 9.03, all fees and expenses incurred inexion with this Merger Agreement and the trarieastcontemplated by this Merger
Agreement shall be paid by the party incurring sexpenses, whether or not the Merger is consummBR@VIDED, HOWEVER, that: (i)
Veeco and the Company shall share equally alldeesexpenses, other than attorneys' fees, incurremhnection with (A) the filing, printin
and mailing of the Form S-4 Registration Statenaemt the Joint Proxy Statement and any amendmestgptements thereto and (B) the
filing by the parties hereto of the premerger ncgifion and report forms relating to the Merger emithe HSR Act and the filing of any notice
or other document under any applicable foreigntiausti law or regulation; (i) if this Merger Agreemit is terminated by Veeco pursuant to
Section 9.01(g), then the Company shall make agfondable cash payment to Veeco, at the time spddii the next sentence, in an amount
equal to the aggregate amount of all fees and nadrd®, documented, out-of-pocket expenses (inctudith respect to fees, all attorneys'
fees, accountants' fees, financial advisory feésfiting fees) that have been paid or that may bezpayable by or on behalf of Veeco in
connection with the preparation and negotiatiothsf Merger Agreement and otherwise in connectigh the Merger; and (iii) if this Merge
Agreement is terminated by the Company pursua8etdion 9.01(h), then Veeco shall make a nonretiledzash payment to the Company,
at the time specified in the last sentence of $laistion 9.03(a), in an amount equal to the aggeeg@ount of all fees and reasonable,
documented, out-gbocket expenses (including with respect to fedsitirneys' fees, accountants fees, financialsmlyifees and filing fee
that have been paid or that may become
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payable by or on behalf of the Company in connectigh the preparation and negotiation of this Mgrggreement and otherwise in
connection with the Merger. In the case of termamaof this Merger Agreement by Veeco pursuant to

Section 9.01(g), the nonrefundable payment refexreén clause "(ii)" of the proviso to the firstrdence of this Section 9.03(a) shall be made
by the Company within two business days after ¢aghination. In the case of termination of this §ar Agreement by the Company
pursuant to Section 9.01(h), the nonrefundable maymeferred to in clause "(iii)" of the provisottee first sentence of this Section 9.03(a)
shall be paid by Veeco within two business days stfieh termination.

(b) If (i) this Merger Agreement is terminated (By Veeco or the Company pursuant to Section 9.0dr(@B) by Veeco pursuant to Section
9.01(g) and at or prior to the time of such terrtiotaa Company Acquisition Proposal shall have bdisolosed, announced, commenced,
submitted or made, or (C) by Veeco pursuant toi@e&.01(f) then the Company shall pay to Veecdién of any payment required to be
made pursuant to Section 9.03(a)), a nonrefundablée the amount of $14,600,000 (the "TERMINATIGHRE"). In the case of termination
of this Merger Agreement by the Company pursuai@dcetion 9.01(d), the Termination Fee referrechtthée preceding sentence shall be paid
by the Company prior to such termination, and &ndhse of termination of this Merger Agreement leg&b pursuant to Section 9.01(d),
Section 9.01(f) or Section 9.01(g), the Terminafi@® referred to in the preceding sentence shadalikby the Company within two business
days after such termination.

(c) If this Merger Agreement is terminated by Veecdhe Company pursuant to Section 9.01(e), theecd shall pay to the Company (in |
of any payment required to be made pursuant td®e@t03(a)), a nonrefundable fee in the amoui#4o®00,000; provided, however, that if
this Merger Agreement is terminated by Veeco orGbenpany pursuant to Section 9.01(e), and at or poithe time of such termination, a
Veeco Acquisition Proposal shall have been disdparnounced, commenced, submitted or made, theoovghall pay to the Company (in
lieu of any payment required to be made pursuaBettion 9.03(a) and in lieu of the $4,000,000 paytmeferred to earlier in this sentence)
the Termination Fee. If this Merger Agreement isni@ated by (A) Veeco pursuant to

Section 9.01(k), or (B) by the Company pursuargdction 9.01(j), then Veeco will pay to the Compénylieu of any payment required to
made pursuant to

Section 9.03(a)), the Termination Fee. In the cdidermination of this Merger Agreement by Veecoguant to Section 9.01(e), the
$4,000,000 fee referred to in this Section 9.08(dthe Termination Fee (as applicable) shall bd pgiVeeco prior to such termination, an
the case of termination of this Merger AgreementigyCompany pursuant to Section 9.01(e), such0$400 fee or the Termination Fee (as
applicable) shall be paid by Veeco within two besis days after such termination. In the case ofibation of this Merger Agreement by
Veeco pursuant to Section 9.01(k), the Terminafiea shall be paid by Veeco prior to such termimatio the case of termination of this
Merger Agreement pursuant to Section 9.01(j), tamination Fee shall be paid by Veeco within tweibass days after such termination.
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X. MISCELLANEOUS.

10.01 SUCCESSORS. This Merger Agreement shall hdifg upon and shall inure to the benefit of theipa hereto and their respective
successors and permitted assigns.

10.02 AMENDMENT. This Merger Agreement may be amezhdith the approval of the respective Boards e&&brs of the Company and
Veeco at any time (whether before or after adoptittinis Merger Agreement by the stockholders ef@ompany and whether before or after
approval of the issuance of Veeco Shares in theydtdyy Veeco's stockholders); PROVIDED, HOWEVERtth

(i) after any such adoption of this Merger Agreetrtignthe Company's stockholders, no amendment bbhattade which by Law requires
further approval of the stockholders of the Compaitirout the further approval of such stockholdersd (ii) after any such approval of the
issuance of Veeco Shares in the Merger by Veetm&lsolders, no amendment shall be made which Iy araNASD regulation requires
further approval of Veeco's stockholders withowet firther approval of such stockholders. This Mef&ggreement may not be amended
except by an instrument in writing signed on beb&kach of the parties hereto.

10.03 WAIVER. (a) No failure on the part of any tyaio exercise any power, right, privilege or remedder this Merger Agreement, and no
delay on the part of any party in exercising anw@q right, privilege or remedy under this Mergegréement, shall operate as a waiver of
such power, right, privilege or remedy; and no Eray partial exercise of any such power, righiyifgge or remedy shall preclude any other
or further exercise thereof or of any other powight, privilege or remedy.

(b) No party shall be deemed to have waived anyncdaising out of this Merger Agreement, or any powight, privilege or remedy under
this Merger Agreement, unless the waiver of suaintl power, right, privilege or remedy is expressty forth in a written instrument duly
executed and delivered on behalf of such party;esamydsuch waiver shall not be applicable or haweedfect except in the specific instance in
which it is given.

10.04 NO SURVIVAL OF REPRESENTATIONS AND WARRANTIESURVIVAL OF TAX COMMENTS. None of the represeritats

and warranties contained in this Merger Agreemeint any certificate delivered pursuant to this yerAgreement shall survive the Merger.
Notwithstanding any other provision of this Merdgegreement, the covenants contained in Section &) Hb@ll survive until the terminatic

or expiration of the relevant statute of limitatson

10.05 ENTIRE AGREEMENT; COUNTERPARTS. This Mergegraement (together with the agreements, certificatel other documents
referred to herein, the Schedules and Exhibitstbened the Company Disclosure Schedule and thed/Baclosure Schedule) constitutes
entire agreement among the parties with respdts 8ubject matter and supersedes all other pridrcantemporaneous agreements and
understandings, both written and oral, among ovéen any of the parties with respect to the suljexdter hereof, PROVIDED, HOWEVE
that the certain Mutual Confidentiality Agreemeatetl February 10, 2000 between the Company andov&ed! not be superseded and shall
remain in full force and effect. This Merger Agresmhmay be executed in
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several counterparts, each of which shall be deemeatiginal and all of which shall constitute ared the same instrument.

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

10.07 DISCLOSURE SCHEDULES. The Company Disclostzkedule shall be arranged in separate parts porrdig to the numbered
lettered Sections contained in Article 1, and thioermation disclosed in any numbered or lettgrad shall be deemed to relate to and to
qualify only the particular representation or watyeset forth in the corresponding number or letier

Section in Article Ill, and shall not be deemeddtate to or to qualify any other representatiowarranty. The Veeco Disclosure Schedule
shall be arranged in separate parts corresponditigetnumbered and lettered Sections containedtiolé |V, and the information disclosed
in any numbered or lettered part shall be deemeelate to and to qualify only the particular regaatation or warranty set forth in the
corresponding numbered or lettered

Section in Article 1V, and shall not be deemedélated to or to qualify any other representatiowarranty.

10.08 ATTORNEYS' FEES. In any action at law or smig¢quity to enforce this Merger Agreement or iigats of any of the parties
hereunder, the prevailing party in such actionuir shall be entitled to receive a reasonable samits attorneys' fees and all other reasonable
costs and expenses incurred in such action or suit.

10.09 ASSIGNMENT. Neither Veeco, Acquisition noet@ompany may assign this Merger Agreement to #mgrderson 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 tefgc(transmission confirmed),

(c) on the fifth business day following mailing Bgistered or certified mail (return receipt redad} or (d) on the next business day
following deposit with an overnight delivery sergiof national reputation, to the parties at théofeing addresses and telecopy numbers (
such other address or telecopy number for a partgay be specified by like notice):
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If to Veeco or Acquisition:

c/o Veeco Instruments Inc.
Terminal Drive
Plainview, New York 11803
Attention: Edward H. Braun,
Chairman, President and Chief Executive Officer
Telephone: (516) 349-8300
Telecopy: (516) 349-9079

With a copy to:

Kaye, Scholer, Fierman, Hays & Handler, LLP
425 Park Avenue
New York, New York 10022
Attention: Rory A. Greiss, Esq.
Telephone: (212) 836-8261
Telecopy: (212) 836-7152

If to the Company:

CVC, Inc.

525 Lee Road
Rochester, NY 14606
Attention: Christine Whitman
Chief Executive Officer
Telephone: (716) 458-2550
Telecopy: (716) 458-0426

With a copy to:

Dewey Ballantine LLP
1301 Avenue of the Americas
New York, New York 10019

Attention: Richard D. Pritz, Esq.
Telephone: (212) 259-6310
Telecopy: (212) 239-6651

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

10.12 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 ftwthein. References herein to "this Merger Agreerhémerein," "hereof" and phrases of like

63



import are references to this Merger Agreemengtiogr with the Exhibits and Schedules hereto, tfinlyithe Company Disclosure Schedule
and the Veeco Disclosure Schedule.

10.13 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

10.14 NO THIRD-PARTY BENEFICIARIES. Other than thelemnified Persons, there are no third party beiaefes of this Merger
Agreement or of the transactions contemplated lyeseld nothing contained herein shall be deemednéec upon anyone other than the
parties hereto (and their permitted successorasasigns) and, with respect to the obligations afdéepursuant to Section 5.07 the
Indemnified Persons, any right to insist upon ocenforce the performance of any of the obligatiomstained herein.

* % % k% %
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IN WITNESS WHEREOF, the parties have executedesger Agreement as of the date first above written
VEECO INSTRUMENTSINC.

By: /s/ Edward H. Braun

Name: Edward H. Braun
Title: Chairman, CEO, President

CVC, INC.

By: /s/ Christine B. Whitman

Name: Christine B. Whitman
Title: Chairman, President, & CEO

VEECO ACQUISITION CORP.

By: /s/ Edward H. Braun

Name: Edward H. Braun
Title: Chairman, CEO, President



SCHEDULE A

Company Stockholders Party to
Company Stockholders Voting Agreement

Seagate Technology, Inc.

Niko Tecno Co., Inc

Advent International Group

Global Private Equity Ill Limited Partnership AduehGGM Global Limited Partnership

Advent Partners GPE Il Limited Partnership AdvBartners (NA) GPE Ill Limited Partnership AdventtRars Limited Partnership
Anne G. Whitman

Christine B. Whitman

Emilio O. DiCataldo

Mehrdad M. Moslehi

Christopher J. Man



SCHEDULE B

Veeco Stockholders Party to
Veeco Stockholders Voting Agreement

Edward H. Braun
John F. Rein, Jr.
Emanuel Lakios
Joseph Rivlir



SCHEDULE C
Company Affiliates

Seagate Technology
Nikko Tecno, Inc
Christine B. Whitman
Giovanni Nocerino
Emilio O. DiCataldo
Mehrdad M. Moslehi
Christopher J. Mann
Richard J. Chicotka
Richard A. Kellogg
Judd C. Prozeller
Robert C. Fink
Douglas A. Kingsley
Seiya Miyanishi
Donald L. Waite
Maurice F. Holme:



Edward H. Braun
Walter J. Scherr
Richard A. D'Amore
Paul R. Low

Joel A. Elftman
John F. Rein, Jr.
Francis Steenbeke
Emanuel N. Lakios
Robert P. Oates
John P. Kiernan
Heinz K. Fridrich
Roger D. McDaniel
Irwin Pfister

Virgil Elings, Ph. D.

Don R. Kania, Ph. D.

Joseph F. Rivlin
Lloyd J. LaComb
Allen R. Schwartz
Daniel C. Croucher
Thomas J. Cull

SCHEDULE D

Veeco Affiliates



SCHEDULE E
Officers of Acquisition Immediately
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EXHIBIT A

COMPANY STOCKHOLDERS
VOTING AGREEMENT

COMPANY STOCKHOLDERS VOTING AGREEMENT (this "AGREEENT"), dated February 29, 2000, among each ofri&viduals
and entities listed on SCHEDULE A to this Agreemg@ach, a "COMPANY STOCKHOLDER" and collectiveliet"COMPANY
STOCKHOLDERS") and Veeco Instruments Inc., a Del@aarporation ("VEECO").

WHEREAS, Veeco Acquisition Corp., a Delaware cogpion and a wholly-owned subsidiary of Veeco ("ACISLTION"), and CVC, Inc., a
Delaware corporation (the "COMPANY") propose toegnihto an Agreement and Plan of Merger dated @isenflate hereof (as the same may
be amended, supplemented or modified in accordaithdts terms, the "MERGER AGREEMENT") providingrfthe merger of Acquisition
into the Company (the "MERGER");

WHEREAS, capitalized terms used in this Agreementriot otherwise defined herein shall have thegetye meanings ascribed to such
terms in the Merger Agreement;

WHEREAS, this Agreement is the Company Stockholt#fating Agreement contemplated by and referredhtthe Merger Agreement;

WHEREAS, each Company Stockholder owns the numbExkigting Company Shares (as defined) set forthosfie such Company
Stockholder's name on SCHEDULE A hereto and the fizmy Stockholders collectively own in the aggred@a@86,749 Existing Company
Shares (as defined);

WHEREAS, as a condition to the willingness of Ve&zenter into the Merger Agreement, Veeco hasesigd that the Company
Stockholders enter into this Agreement.

NOW THEREFORE, to induce Veeco to enter into, anddnsideration of its entering into, the Mergerégment, and in consideration of
mutual covenants and agreements set forth henmdhfos other good and valuable consideration, #ueipt and sufficiency of which are
hereby acknowledged, the parties to this Agreenietetrding to be legally bound, hereby agree devid:

SECTION 1. CERTAIN DEFINITIONS.

1.1. "BENEFICIALLY OWN" or "BENEFICIAL OWNERSHIP" \ith respect to any securities shall mean havingékeial ownership" of
such securities (as determined pursuant to Rule3lildaer the Exchange Act), including pursuantryp agreement, arrangement or
understanding, whether or not in writing. Withoupticative counting of the same securities by #me holder, securities Beneficially
Owned by a Person shall include securities BeradficOwned



by all other Persons with whom such Person woultstitute a "group” within the meaning of Sectiorfd)3f the Exchange Act with respect
to securities of the same issuer.

1.2. "COMPANY SHARES" with respect to any Compangckholder, shall mean such Company Stockholdedi'stiig Company Shares

and any shares of Company Common Stock and/or Eiipgity Securities of, or equity interest in, then@pany acquired by the Company
Stockholder in any capacity after the date of Adseement and prior to the termination of this Agrent, whether upon the exercise of
options, warrants or rights, the conversion or excfe of convertible or exchangeable securitiebyoneans of purchase, dividend,
distribution, split-up, recapitalization, combirati exchange of shares or the like, gift, bequelseritance or as a successor in interest in any
capacity or otherwise Beneficially Owned by suchmpany Stockholder, in each case, if and to thengemrtitled to be voted.

1.3. "EXISTING COMPANY SHARES" with respect to a@pmpany Stockholder, means all shares of Companyn@mn Stock Beneficiall
Owned by such Company Stockholder on the datei®fthreement, in each case, if and to the extetitfeshto be voted..

1.4. "IRREVOCABLE PROXY" shall mean a Company Stoakler Power of Attorney and Irrevocable Proxyha form of EXHIBIT A
attached to this Agreement.

SECTION 2. REPRESENTATIONS AND WARRANTIES.

2.1. ENTITY COMPANY STOCKHOLDER REPRESENTATIONS ANIWARRANTIES. Each Company Stockholder that is alemtity,
or otherwise not an individual Person, hereby regmés and warrants to Veeco as follows:

(&) AUTHORITY. Such Company Stockholder is duly amged, validly existing and in good standing uritherlaws of the jurisdiction of its
organization. Such Company Stockholder has all p@md authority necessary to enable it to entertims Agreement and to carry out the
transactions contemplated by this Agreement and €aenpany Stockholder's Irrevocable Proxy. Thisekgnent and such Company
Stockholder's Irrevocable Proxy have been dulyadidly authorized, executed and delivered by sompany Stockholder and each
constitutes such Company Stockholder's legal, \aiid binding obligation, enforceable against @dcordance with its terms.

(b) NON-CONTRAVENTION. Neither the execution andidery of this Agreement or such Company Stockhoflkrevocable Proxy, nor
consummation of the transactions contemplated isyAgreement, by such Company Stockholder's IrraelilicProxy or by any document to
be delivered in accordance herewith or therewithwidlate, result in a breach of, or constitutdefault (or an event which, with notice or
lapse of time or both would constitute a defautijier, (i) such Company Stockholder's certificaténobrporation, limited partnership
agreement or other organizational, governing ostaiting documents, (ii) any agreement or instruni@mthich such Company Stockholde
a party or by which it is bound, or (iii) any Law,



or any order, rule or regulation of any court ov&mmental Authority or other regulatory organiaathaving jurisdiction over it.

(c) APPROVALS AND CONSENTS. No governmental filingathorizations, approvals or Consents, or otbgegimental action is requir
for (i) the execution and delivery of this Agreermand such Company Stockholder's Irrevocable Pbyxsuch Company Stockholder, (ii) 1
performance by such Company Stockholder of itsgaltibns under this Agreement and such Company Btdd&r's Irrevocable Proxy or (iii)
the consummation by such Company Stockholder ofrtivesactions contemplated by this Agreement and &ompany Stockholder's
Irrevocable Proxy.

2.2. INDIVIDUAL COMPANY STOCKHOLDER REPRESENTATIONBND WARRANTIES. Each Company Stockholder thattis a
individual hereby represents and warrants to Vescimllows:

(&) AUTHORITY. Such Company Stockholder has fulpaeity and authority to enter into this Agreemeard auch Company Stockholder's
Irrevocable Proxy, and to carry out the transastioontemplated hereby and thereby. This Agreemmehsach Company Stockholder's
Irrevocable Proxy have been duly executed and @&ld/by such Company Stockholder and each corstitutegal, valid and binding
obligation of such Company Stockholder enforcealgi@inst such Company Stockholder in accordanceitsiterms.

(b) NON-CONTRAVENTION. None of the execution andidery of this Agreement or such Company Stockho&lgrevocable Proxy, nor
consummation of the transactions contemplated isyAgreement, by such Company Stockholder's IrraelilicProxy or by any document to
be delivered in accordance herewith or therewithwidlate, result in a breach of, or constitutdefault (or an event which, with notice or
lapse of time or both would constitute a defauftjler, (i) any agreement or instrument to which SDompany Stockholder is a party or by
which such Company Stockholder is bound,

(if) any Law, or any order, rule or regulation efyacourt or Governmental Authority or other regatgtorganization having jurisdiction over
such Company Stockholder.

(c) APPROVALS AND CONSENTS. No governmental filingathorizations, approvals or Consents, or otbgemimental action is
necessary or required (i) for the execution anivdsl of this Agreement or such Company Stockhaddderevocable Proxy by such Company
Stockholder, (ii) the performance by such Compatogiholder of such Company Stockholder's obligationder this Agreement or such
Company Stockholder's Irrevocable Proxy or (iig tonsummation by such Company Stockholder ofrdresactions contemplated hereby or
by such Company Stockholder's Irrevocable Proxy.

2.3. COMPANY STOCKHOLDER REPRESENTATIONS AND WARRANES. Each Company Stockholder hereby represeitsvamnrant:
to Veeco as follows:

(2) OWNERSHIP OF EXISTING COMPANY SHARES. Such Canp Stockholder is the record and Beneficial Owafehe number of
Existing Company Shares set forth opposite such



Company Stockholder's name on SCHEDULE A to thiseggient. On the date of this Agreement, such Eggfiompany Shares constitute
all of the shares of Company Common Stock owne@adrd or Beneficially Owned by such Company Staddér.

(b) LIENS AND RESTRICTIONS ON EXISTING COMPANY SHARS. Such Company Stockholder owns the number aftiggi Compan
Shares set forth opposite such Company Stockhsldarhe on SCHEDULE A hereto, free and clear oflaegs, claims, security interests,
proxies, voting trusts or agreements, restrictiguglifications, limitations, understandings oraagements which would in any way restric
impair such Company Stockholder's right to votehsBgisting Company Shares in his, her or its sederdtion, or could require such
Company Stockholder to sell or transfer any of dagisting Company Shares (whether upon default lmam or otherwise) before the
Effective Time.

(c) VOTING POWER OVER EXISTING COMPANY SHARES. Su€@lompany Stockholder has sole voting power andpoheer to issue
instructions and sole power to agree to the mastetrforth in this Agreement with respect to alsath Company Stockholder's Existing
Company Shares.

(d) SURVIVAL. The obligations of such Company Stholder under this Agreement shall survive the deditdability or incapacity of such
Company Stockholder.

2.4. VEECO REPRESENTATIONS AND WARRANTIES. Veecadlgy represents and warrants to the Company Sttadatsoas follows:

(a) AUTHORITY. Veeco is a corporation duly orgardzealidly existing and in good standing under lthes of the State of Delaware. Veeco
has all power and authority necessary to enalbtedhter into this Agreement and to carry out thaegactions contemplated by this
Agreement. This Agreement has been duly and vasidihorized, executed and delivered by Veeco andtitotes a legal, valid and binding
obligation of Veeco enforceable against Veeco toatance with its terms.

(b) NON-CONTRAVENTION. Neither the execution andidery of this Agreement by Veeco nor the consuniombf the transactions
contemplated by this Agreement will violate, resualt breach of, or constitute a default (or améwehich, with notice or lapse of time or
both would constitute a default) under, the cexdifé of incorporation or by-laws of Veeco.

(c) APPROVALS AND CONSENTS. No governmental filingathorizations, approvals or Consents, or otbeegimental action is requir
for (i) the execution and delivery of this Agreerhby Veeco, (ii) the performance by Veeco of itdigdtions under this Agreement or (jii) t
consummation by Veeco of the transactions contetegblay this Agreement.
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SECTION 3. COVENANTS OF THE COMPANY STOCKHOLDERS.

3.1. VOTE FOR MERGER. At any meeting of stockhosdef the Company called to vote upon the MergerthadVerger Agreement or any
of the transactions contemplated by the Merger &gpent, or at any adjournment or postponement thesed any other circumstances uf
which a vote, Consent or other approval with resfeethe Merger and the Merger Agreement is souggth Company Stockholder's
Company Shares shall be counted as present ttiergatrposes of establishing a quorum and shalldted or Consented (or caused to be
voted or Consented) in favor of the Merger, theptido by the Company of the Merger Agreement, othatters relating to the approval of
the terms of the Merger Agreement and each of therdransactions contemplated by the Merger Agezgm

3.2. VOTE AGAINST CERTAIN MATTERS. Prior to the Efttive Time, at any meeting of stockholders ofGlmenpany or at any
adjournment or postponement thereof or in any atlieumstances upon which a Company Stockholdetts, \Consent or other approval is
sought, such Company Stockholder's Company Shhadid® counted as present thereat for purposestablishing a quorum and shall be
voted or Consented (or caused to be voted or Cterdeagainst any proposal or transaction involthrgCompany or any of its Subsidiaries
if such transaction or proposal would in any marimgrede, frustrate, prevent or nullify the Mergbe Merger Agreement or any of the other
transactions contemplated by the Merger AgreenRREQVIDED, that nothing set forth in this Sectio & intended or shall be construed to
restrict or impair the right of a Company Stocklesltb vote or Consent (or cause to be voted or €und) any Company Shares owned of
record or Beneficially Owned by such Company Stotdér (i) in favor of any Company Acquisition Praad or related Company
Acquisition Transaction or (ii) in the election afy director of the Company.

3.3. EXECUTION AND DELIVERY OF IRREVOCABLE PROXIESn order to effectuate the voting arrangementsderaplated by Section
3.1 and Section 3.2 hereof, contemporaneously thétexecution and delivery by the parties heretihisfAgreement, and as a condition to
such execution and delivery by Veeco, each Comfaogkholder is delivering to Veeco an Irrevocahiexy duly executed by or on behalf
of such Company Stockholder.

3.4. TRANSFERS; OTHER VOTING ARRANGEMENTS INCONSIENT ACTIONS.

(2) TRANSFEREES BOUND. It shall be a condition m@ent to any direct or indirect sale, transferdgée assignment or other disposition
of, or entry into any Contract, option or otheraamgement with respect to the sale, transfer, pleagggnment or other disposition of, any
Company Shares by a Company Stockholder (any dbtlegoing, whether voluntary or involuntary, byesgtion of Law or otherwise a
"TRANSFER") to any Person (the "TRANSFEREE") thaf the Company Stockholder desiring to effect slicdnsfer provide to the
proposed Transferee in connection therewith a oflyis Agreement and the Irrevocable Proxy andsi@h Transferee shall agree, prior to
the consummation of such Transfer, to become bbyrttlis Agreement and such Company Stockholdegsdcable Proxy and subject to
terms, conditions and restrictions



hereof and thereof in the same manner as the Conftackholder desiring to effect such Transferelgcuting a writing to such effect in
form and substance satisfactory to Veeco.

(b) OTHER VOTING ARRANGEMENTS, ETC. No Company Skbolder shall, directly or indirectly, enter intayavoting arrangement,
whether by proxy, voting arrangement, voting agreeiyvoting trust or otherwise with respect to &ogmpany Shares owned of record or
Beneficially Owned by such Company Stockholder nthan as contemplated under and as required byAtilieement and such Company
Stockholder's Irrevocable Proxy.

(c) INCONSISTENT ACTIONS; NONNTERFERENCE. No Company Stockholder shall, dineotl indirectly, take any action that would
could reasonably be expected to (A) make any reptaton or warranty of the Company Stockholdeitaioked herein untrue or incorrect, or
(B) result in a breach by the Company Stockholdétsabligations under this Agreement, or (C) tesua breach by the Company of its
obligations under the Merger Agreement, or (D) lidate or in any way limit the enforceability byetiProxyholders (as defined in the
Irrevocable Proxy) of such Company Stockholdersviscable Proxy, or (E) have an effect that wowddrizonsistent with, or violative of, a
provision or agreement contained in the Merger Agrent.

SECTION 4. COVENANTS RELATING TO CONFIDENTIALITY AW DISCLOSURE.

4.1. CONFIDENTIALITY. Each Company Stockholder rgoizes that successful consummation of the traimsectontemplated by this
Agreement and the Merger Agreement may be depengiemnt the maintenance of strict confidentialityhwiéspect to the matters referred to
herein and therein. In this connection, pendindipubsclosure thereof by Veeco or the Companyhegaompany Stockholder hereby agrees
not to disclose or discuss such matters with anymt@ party to this Agreement or the Merger Agreenfother than to its and to the
Company's counsel and advisors) without the priittem consent of Veeco, except for filings, if angquired pursuant to the Exchange Act
and the rules and regulations promulgated therewrddisclosures that such Company Stockholdedssal advises are necessary in order to
fulfill such Company Stockholder's obligations inspd by Law, in which event such Company Stockhddtiail give prior notice of such
disclosure to Veeco as promptly as practicablesso @nable Veeco to seek a protective order fremuat of competent jurisdiction with
respect thereto or similar relief in connectiorrévéth.

4.2. DISCLOSURE. Each Company Stockholder herebgesgto permit the Company and Veeco to publishdisdose in the Form S-4
Registration Statement and the Joint Proxy Statefmiuding all documents, exhibits and schedftilesl with the SEC), and any press
release or other disclosure document which Veedbeo€Company determine to be necessary or desirmbtanection with the Merger and
the transactions related thereto, such CompanykBadder's identity and ownership of Company Comi8tock or Veeco Shares, as the case
may be, and the nature of its commitments, arraegésrand understandings under this Agreement atd@ompany Stockholder's
Irrevocable Proxy.



SECTION 5. CERTAIN ADDITIONAL COVENANTS OF THE COMANY STOCKHOLDERS.

5.1. NO SOLICITATION. Each Company Stockholder shak, and shall cause its Affiliates and Represtivis not to, directly or indirectly,
take any action to initiate, solicit, encouragdamilitate the making of any Company Acquisitioroposal or any inquiry with respect thereto,
or engage in discussions or negotiations with aergdh (other than Veeco or any of its AffiliatesR@presentatives) relating to any Company
Acquisition Proposal or disclose any non-publiomnfiation relating to the Company or any Subsidafrthe Company or afford access to the
properties, books or records of the Company or&uysidiary of the Company, to any Person that hedena Company Acquisition Proposal.
A Company Stockholder shall notify Veeco orally andvriting of any offers, proposals or inquirieceived by such Company Stockholder
relating to the purchase or acquisition by any &eff any Company Shares and of any Company AdoguigProposal actually known to
such Company Stockholder (including, in each cdmematerial terms and conditions thereof anddbatity of the Person making it), within
24 hours of receipt thereof. Each Company Stocldratall and shall cause its Representatives togiiately cease and cause to be
terminated any and all existing activities, disémss and negotiations, if any, with any partiesciatied heretofore with respect to any
Company Acquisition Proposal, other than discussmmegotiations with Veeco or its Affiliates oeftesentatives. Notwithstanding the
restrictions set forth in this Section 5.1, eaclthef Company and any Person (including any Com@agkholder) who is an officer or
director of the Company may take any action in staghacity that is consistent with the terms ofMerger Agreement.

5.2. RELIANCE. Each Company Stockholder understamtsacknowledges that Veeco is entering into teegelr Agreement in reliance
upon such Company Stockholder's execution andetgliof this Agreement and such Company Stockhadegvocable Proxy.

5.3. AFFILIATE AGREEMENT. Each Company Stockholdiérequested by Veeco prior to the Effective Tima| duly execute and deliver
to Veeco a Company Affiliate Agreement contempldig&ection 5.21(a) of the Merger Agreement.

SECTION 6. TERMINATION.

6.1. TERMINATION OF AGREEMENT. The provisions ofithAgreement shall terminate and be of no furtbecd or effect upon the earli
to occur of (a) the termination of the Merger Agrnamt in accordance with its terms and (b) the EffecTime of the Merger.

SECTION 7. MISCELLANEOUS.

7.1 EXPENSES. All costs and expenses incurred mmection with this Agreement and the transactiamgemplated hereby shall be paid by
the party incurring the expense.



7.2 ENTIRE AGREEMENT. This Agreement and any docntaeo be delivered in accordance with this Agre@nfi@cluding the Irrevocabl
Proxies of the Company Stockholders) contain theesagreement among the parties relating to gnestctions which are the subject of this
Agreement, and all prior and contemporaneous natiymtis, understandings and agreements among ttiesp@vhether written or oral) with
regard to the subject matter of this Agreemensaperseded by this Agreement, and there are neseiations, warranties, understandings
or agreements concerning the transactions whictharsubject of this Agreement or those other dantsother than those expressly set:
in this Agreement.

7.3 CAPTIONS. The captions of the articles and giaphs of this Agreement are for reference onlg, dmnot affect the meaning or
interpretation of this Agreement.

7.4. BINDING AGREEMENT; ASSIGNMENT.

(a) BINDING AGREEMENT. Each Company Stockholderegg that this Agreement and the obligations heusttall attach to the
Company Shares and shall be binding upon any Péoswhich record or Beneficial Ownership of sucm@@any Shares shall pass, wethe
operation of Law or otherwise, including, withoimitation, the Company Stockholder's heirs, disttées, guardians, administrators,
executors, legal representatives, or successatsegps or other transferees (for value or othennasel any other successors in interest.
Notwithstanding any transfer of Company Sharesirtiresferor shall remain liable for the performantall obligations under this Agreeme
of the transferor.

(b) ASSIGNMENT. Notwithstanding anything to the tamy set forth herein, no party may assign anygsofights or obligations hereunder,
by operation of Law or otherwise, without the praitten consent of the other party; provided, tfaeco may assign, in its sole discretion,
its rights and obligations hereunder to any dioedhdirect wholly-owned subsidiary of Veeco, batsuch assignment shall relieve Veeco of
its obligations hereunder if such assignee doepadbrm such obligations.

7.5. NOTICES AND OTHER COMMUNICATIONS. Any notice other communication under this Agreement mushberiting and will be
deemed given when delivered in person or sent ¢sirfdle (with proof of receipt at the number to it is required to be sent), or on the
third business day afer the day on which mailedirgy class mail from within the United States ahaArica, to the following addresses (or
such other address as may be specified after tieeoéithis Agreement by the party to which the c®tr communication is sent):
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If to Veeco:
Veeco Instruments Inc.

Terminal Drive
Plainview, New York 11803 Attention: Edward H. BraGhairman, President and Chief Executive Officaedimile No: (516) 349-9079

with a copy to:

Kaye, Scholer, Fierman, Hays & Handler, LLP 425kParenue
New York, New York 1002-3598 Attention: Rory Greiss, Esq.

Facsimile No.: (212) 836-8689

If to any Company Stockholder, to such Company i8tolder at the address set forth under such Comgtogkholder's signature on the
signature pages to this Agreement.

with a copy to:

Dewey Ballantine, LLP
1301 Avenue of the Americas New York, New York 19@4tention: Richard D. Pritz, Esq.

Facsimile No.: (212) 239-6551

7.6. GOVERNING LAW. THIS AGREEMENT SHALL BE GOVERNEBY AND CONSTRUED IN ACCORDANCE WITH THE LAWS
OF THE STATE OF DELAWARE APPLICABLE TO AGREEMENTS ADE AND PERFORMED IN SUCH STATE AND WITHOUT
REGARD TO CONFLICTS OF LAWS DOCTRINES.

7.7. AMENDMENTS. Prior to the Effective Time, thdggreement may be amended only by a document inngritigned by Veeco and each
Company Stockholder.

7.8. COUNTERPARTS. This Agreement may be executdd/@ or more counterparts, some of which may dartte signatures of some, t
not all, the parties hereto. Each of those couatéswill be deemed an original, but all of thergether will constitute one and the same
Agreement.

7.9. SEVERABILITY. If any provision of this Agreemeis held to be illegal, invalid or unenforceablaler any present or future Law, and if
the rights or obligations of any party hereto urities Agreement will not be materially and adveyssfected thereby, (i) such provision will
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be fully severable, (ii) this Agreement will be atrued and enforced as if such illegal, invalidinenforceable provision had never compr

a part hereof, (iii) the remaining provisions oftAgreement will remain in full force and effectcawill not be affected by the illegal, invalid
or unenforceable provision or by its severancefh@reand (iv) in lieu of such illegal, invalid onanforceable provision, there will be added
automatically as a part of this Agreement a legalid and enforceable provision as similar in tetmsuch illegal, invalid or unenforceable
provision as may be possible.

7.10. ENFORCEMENT. The parties hereto agree thaparable damage would occur in the event thabétiye provisions of this Agreeme
were not performed in accordance with their spet¢dims or were otherwise breached. It is accotgiagreed that the parties hereto shall be
entitled to an injunction or injunctions to prevéméaches of this Agreement and to enforce spatlifithe terms and provisions of this
Agreement in any Federal court located in the Sihfeelaware or in a Delaware state court, thisgén addition to any other remedy to
which they are entitled at law or in equity. In @abeh, each of the parties hereto (i) consentieoptersonal jurisdiction of any Federal court
located in the State of Delaware or any Delawaatestourt in any action or proceeding relatingrtarising out of this Agreement (including,
with respect to a Company Stockholder, such Comi&togkholder's Irrevocable Proxy) or any of th@sactions contemplated hereby,

(i) agrees that such party will not attempt to ylen defeat such personal jurisdiction by motiorotrer request for leave from any such cc
(i) agrees that such parties will not seek torgeathe venue of any such action or proceedingh@reise to move any such action or
proceeding to another court, whether because ohienience of the forum or otherwise (provided ti@thing in this Section will prevent a
party from removing an action or proceeding froMedaware state court to a Federal court locatelderState of Delaware), (iv) agrees that
such party will not bring any action relating téstihgreement or any Irrevocable Proxy or any oftth@sactions contemplated hereby or
thereby in any court other than a Federal couitgiin the State of Delaware or a Delaware statetcand (v) waives any right to trial by ju
with respect to any claim or proceeding relatedrtarising out of this Agreement or any IrrevocaBtexy or any of the transactions
contemplated hereby or thereby.

7.11. FURTHER ASSURANCES. From time to time, at thiger party's request and without further consitien, each party hereto shall
execute and deliver such additional documents akel dll such further lawful action as may be nemsyssr desirable to consummate and
make effective, in the most expeditious mannertjable, the transactions contemplated by this Agrent and the Irrevocable Proxies.
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IN WITNESS WHEREOF, each party hereto has caussdiifireement to be signed by its officer thereuhity authorized as of the date in
the first paragraph of this Agreement.

VEECO

VEECO INSTRUMENTSINC.

By:

Name:

Title:
COMPANY STOCKHOLDERS

SEAGATE TECHNOLOGY, INC.

By:

Name:

Title:

Seagate Technology, Inc.'s
Address for Notice:

Attention:
Facsimile No.:
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Name:

NIKKO TECNO CO., INC.

By:

Title:

Nikko Tecno Co., Inc.
Address for Notice

Attention:
Facsimile No.:
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ADVENT INTERNATIONAL GROUP
By:

Name:

Title:

Advent International Group's
Address for Notice:

Attention:
Facsimile No.:

GLOBAL PRIVATE EQUITY III LIMITED
PARTNERSHIP

By: Advent International Group, its
General Partner

By:

Name:

Title:

Global Private Equity Il Limited
Partnership's
Address for Notice:

Attention:
Facsimile No.:
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ADVENT PGGM GLOBAL LIMITED
PARTNERSHIP

By: Advent International Group, its
General Partner

By:

Name:

Title:

Advent PGGM Global Limited
Partnership's
Address for Notice:

Attention:
Facsimile No.:

ADVENT PARTNERSGPE 111 LIMITED
PARTNERSHIP

By: Advent International Group, its
General Partner

By:

Name:

Title:

Advent Partners GPE Il Limited
Partnership's
Address for Notice:

Attention:
Facsimile No.:
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Name:

Name:

ADVENT PARTNERS (NA) GPE |11 LIMITED
PARTNERSHIP

By: Advent International Group, its
General Partner

By:

Title:

Advent Partners (NA) GPE Il Limited
Partnership's
Address for Notice:

Attention:
Facsimile No.:

ADVENT PARTNERSLIMITED PARTNERSHIP

By: Advent International Group, its
General Partner

By:

Title:

Advent Partners Limited
Partnership's
Address for Notice:

Attention:
Facsimile No.:
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Anne G. Whitman

Anne G. Whitman's
Address for Notice:

Facsimile No.:
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Christine B. Whitman

Christine B. Whitman's
Address for Notice:

Facsimile No.:

Emilio O. DiCataldo

Emilio O. DiCataldo's
Address for Notice:

Facsimile No.:

Mehrdad M. M oslehi

Mehrdad M. Moslehi's
Address for Notice:

Facsimile No.:
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Christopher J. Mann Christopher J. Mann's Addres$\btice:

Facsimile No.:
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SCHEDULE A

COMPANY STOCKHOLDER NO. OF EXISTING COMPANY SHARES HELD
Seagate Technology, Inc. 2,428,313
Nikko Tecno Co., Inc. 1,412,316
Global Private Equity 1l Limited Partnership 853,658
Advent PGGM Global Limited Partnership 130,793
Advent Partners GPE IIl Limited Partnership 12,907
Advent Partners (NA) GPE Il Limited Partnership 3,861
Advent Partners Limited Partnership 15,041
Anne G. Whitman 451,900
Christine B. Whitman 368,000
Emilio O. DiCataldo 50,000
Mehrdad M. Moslehi 304,000
Christopher J. Mann 55,960

Schedule A - Page 1



EXHIBIT A

COMPANY STOCKHOLDERS
POWER OF ATTORNEY AND IRREVOCABL E PROXY

Reference is hereby made to that Certain CompawgkBblders Voting Agreement (the "VOTING AGREEMENTated as of the date
hereof, of which this Company Stockholders Powektbérney and Irrevocable Proxy (this "IRREVOCABIHROXY") forms a part.
Capitalized terms used but not defined in thisviogable Proxy have the respective meanings asctibsach terms in the Voting Agreement.
This Irrevocable Proxy is being delivered by thelensigned Company Stockholder (the "GRANTING STO@XHHDER") pursuant to
Section 3.3 of the Voting Agreement.

The undersigned Granting Stockholder hereby irrakiycappoints Veeco Instruments Inc., a Delawarparation ("VEECQO"), and each of
Veeco's officers and other designees (each sudo®ex "PROXYHOLDER") as the Granting Stockholdatterney-in-fact and proxy
pursuant to the provisions of Section 212 of théaldare General Corporation Law, with full powersatbstitution, in the Granting
Stockholder's name, place and stead, to vote drehveise act (by written consent or otherwise) withpect to all of the Company Shares |
owned of record or Beneficially Owned by the GragtStockholder and of which the Granting Stockhiofday hereafter acquire record or
Beneficial Ownership, and any other securitieaniy (the "OTHER SECURITIES"), which the Granting&tholder is entitled to vote at any
meeting of the stockholders of the Company (whedimeual or special and whether or not an adjouongubstponed meeting) or consent in
lieu of any such meeting or otherwise:

(a) in favor of the Merger, the adoption by the @amy of the Merger Agreement, other matters redgtiinthe approval of the terms of the
Merger Agreement and each of the other transactioneemplated by the Merger Agreement; and

(b) against any proposal or transaction involvimg €ompany or any of its Subsidiaries if any swahgaction or proposal would in any
manner impede, frustrate, prevent or nullify therdybe, the Merger Agreement or any of the otherdagtions contemplated by the Merger
Agreement; PROVIDED, HOWEVER, that nothing setlfidrt this paragraph

(b) is intended or shall be construed to grantpRroxyholder the right to vote or otherwise dt {ritten consent or otherwise) with resg
to any Company Shares or Other Securities ownedaonird or Beneficially Owned by the Granting Staalkler (i) against any Company
Acquisition Proposal or related Company Acquisitiiansaction or (ii) in the election of any directd the Company.

THIS POWER OF ATTORNEY AND IRREVOCABLE PROXY IS IRR/OCABLE AND COUPLED WITH AN INTEREST. The Grantit
Stockholder hereby revokes all other proxies angegpe of attorney with respect to the Company Shanesthe Other Securities that the
Granting Stockholder may have heretofore granted,r® subsequent proxy or power of attorney steadiillen or written consent executed
(and if given or executed, shall not be effectivgthe Granting Stockholder with respect theretbaAthority herein conferred or agreed to
be conferred shall survive the death or incapatfityhe Granting Stockholder and any obligationhaf Granting Stockholder under this
Irrevocable Proxy shall be binding upon the hgiessonal representatives, successors and assitimes Gfanting Stockholder.
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This Irrevocable Proxy shall be valid and irrevdealmtil, and shall terminate upon, the earlieo¢our of (a) the termination of the Merger
Agreement in accordance with its terms and (b)Btfiective Time of the Merger.

(Signature of Granting Stockholder)

(Printed Name of Granting Stockholder as it Appesr<ertificate Representing Company Shares)

(Date)
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EXHIBIT B

VEECO STOCKHOLDERS
VOTING AGREEMENT

VEECO STOCKHOLDERS VOTING AGREEMENT (this "AGREEMHEN), dated February 29, 2000, among each of thizichaals and
entities listed on SCHEDULE A to this Agreementateaa "VEECO STOCKHOLDER" and collectively, the "REO STOCKHOLDERS")
and CVC, Inc., a Delaware corporation (the "COMPANY

WHEREAS, Veeco Acquisition Corp. ("ACQUISITION"),elaware corporation and a wholly-owned subsidaryeeco Instruments Inc.
("VEECOQO"), and the Company propose to enter inté\greement and Plan of Merger dated as of the ltarieof (as the same may be
amended, supplemented or modified in accordandeitsiterms, the "MERGER AGREEMENT") providing ftbre merger of Acquisition
into the Company (the "MERGER");

WHEREAS, capitalized terms used in this Agreementriot otherwise defined herein shall have thegetye meanings ascribed to such
terms in the Merger Agreement;

WHEREAS, this Agreement is the Veeco Stockholderting Agreement contemplated by and referred thénMerger Agreement;

WHEREAS, each Veeco Stockholder owns the numbegixidting Veeco Shares (as defined) set forth oppasich Veeco Stockholder's
name on SCHEDULE A hereto and the Veeco Stockhsldeltectively own in the aggregate 128,490 Exgshfeeco Shares (as defined);

WHEREAS, as a condition to the willingness of thentpany to enter into the Merger Agreement, the Gonfhas requested that the Veeco
Stockholders enter into this Agreement.

NOW THEREFORE, to induce the Company to enter iatm| in consideration of its entering into, the y@rAgreement, and
consideration of the mutual covenants and agreenseiforth herein, and for other good and valuabtesideration, the receipt and
sufficiency of which are hereby acknowledged, theips to this Agreement, intending to be legatiyid, hereby agree as follows:

SECTION 1. CERTAIN DEFINITIONS.

1.1. "BENEFICIALLY OWN" or "BENEFICIAL OWNERSHIP" \ith respect to any securities shall mean havingékeial ownership" of
such securities (as determined pursuant to Rule3lilaer the Exchange Act), including pursuantryp agreement, arrangement or
understanding, whether or not in writing. Withoupticative counting of the same securities by #me holder, securities Beneficially
Owned by a Person shall include securities BeradficOwned



by all other Persons with whom such Person woultstitute a "group” within the meaning of Sectiorfd)3f the Exchange Act with respect
to securities of the same issuer.

1.2. "WVEECO SHARES" with respect to any Veeco Stad#ler, shall mean such Veeco Stockholder's Exjsfi@eco Shares and any Veeco
Shares and/or other Equity Securities of, or egutigrest in, Veeco acquired by the Veeco Stoclkdrold any capacity after the date of this
Agreement and prior to the termination of this Agreent, whether upon the exercise of options, wesranrights, the conversion or exchal
of convertible or exchangeable securities, or bamseof purchase, dividend, distribution, split-tggapitalization, combination, exchange of
shares or the like, gift, bequest, inheritancesoa auccessor in interest in any capacity or otiser®eneficially Owned by such Veeco
Stockholder, in each case, if and to the exteritiethto be voted.

1.3. "EXISTING VEECO SHARES" with respect to anye¢e Stockholder, means all Veeco Shares Beneficialined by such Veeco
Stockholder on the date of this Agreement, in ezde, if and to the extent entitled to be voted.

1.4. "IRREVOCABLE PROXY" shall mean a Veeco Stockles Power of Attorney and Irrevocable Proxy in foiem of EXHIBIT A
attached to this Agreement.

SECTION 2. REPRESENTATIONS AND WARRANTIES.

2.1. ENTITY VEECO STOCKHOLDER REPRESENTATIONS ANDARRANTIES. Each Veeco Stockholder that is a leguitg, or
otherwise not an individual Person, hereby reprssamd warrants to the Company as follows:

(8) AUTHORITY. Such Veeco Stockholder is duly orgaal, validly existing and in good standing under kaws of the jurisdiction of its
organization. Such Veeco Stockholder has all pamerauthority necessary to enable it to entertimgAgreement and to carry out the
transactions contemplated by this Agreement anl ¥eeco Stockholder's Irrevocable Proxy. This Agrest and such Veeco Stockholder's
Irrevocable Proxy have been duly and validly auttest, executed and delivered by such Veeco Stodkha@ind each constitutes such Veeco
Stockholder's legal, valid and binding obligatienforceable against it in accordance with its terms

(b) NON-CONTRAVENTION. Neither the execution andidery of this Agreement or such Veeco Stockhoklérevocable Proxy, nor
consummation of the transactions contemplated isyAgreement, by such Veeco Stockholder's IrreviecBboxy or by any document to be
delivered in accordance herewith or therewith wiblate, result in a breach of, or constitute aadéf(or an event which, with notice or lapse
of time or both would constitute a default) undgrsuch Veeco Stockholder's certificate of incagiimn, limited partnership agreement or
other organizational, governing or constating doents, (ii) any agreement or instrument to whichhsdeeco Stockholder is a party or by
which it is bound, or (iii) any Law, or any ordeuje or regulation of any court or Governmental farity or other regulatory organization
having jurisdiction over it.



(c) APPROVALS AND CONSENTS. No governmental filingathorizations, approvals or Consents, or otbgegimental action is requir
for (i) the execution and delivery of this Agreerhand such Veeco Stockholder's Irrevocable Proxgumh Veeco Stockholder, (i) the
performance by such Veeco Stockholder of its okibga under this Agreement and such Veeco Stockislétrevocable Proxy or (iii) the
consummation by such Veeco Stockholder of the &etiens contemplated by this Agreement and suclt&/&tockholder's Irrevocable
Proxy.

2.2. INDIVIDUAL VEECO STOCKHOLDER REPRESENTATIONSMD WARRANTIES. Each Veeco Stockholder that is adividual
hereby represents and warrants to the Companylaw$o

(a) AUTHORITY. Such Veeco Stockholder has full ceipaand authority to enter into this Agreement andh Veeco Stockholder's
Irrevocable Proxy, and to carry out the transasticontemplated hereby and thereby. This Agreemmhsach Veeco Stockholder's
Irrevocable Proxy have been duly executed and @@d/by such Veeco Stockholder and each constituiesgal, valid and binding obligation
of such Veeco Stockholder enforceable against $eglto Stockholder in accordance with its terms.

(b) NON-CONTRAVENTION. None of the execution andidery of this Agreement or such Veeco Stockhoklérevocable Proxy, nor
consummation of the transactions contemplated isyAfreement, by such Veeco Stockholder's IrreviecRboxy or by any document to be
delivered in accordance herewith or therewith wiblate, result in a breach of, or constitute aadéf(or an event which, with notice or lapse
of time or both would constitute a default) undgrany agreement or instrument to which such Ve®mzkholder is a party or by which such
Veeco Stockholder is bound, (ii) any Law, or anglest rule or regulation of any court or GovernmeAigthority or other regulatory
organization having jurisdiction over such Veecockholder.

(c) APPROVALS AND CONSENTS. No governmental filingauthorizations, approvals or Consents, or otbgemhmental action is
necessary or required (i) for the execution anid/éel of this Agreement or such Veeco Stockholdker&ss/ocable Proxy by such Veeco
Stockholder, (ii) the performance by such Veeca8tolder of such Veeco Stockholder's obligationdaurthis Agreement or such Veeco
Stockholder's Irrevocable Proxy or (iii) the consnation by such Veeco Stockholder of the transast@mtemplated hereby or by such
Veeco Stockholder's Irrevocable Proxy.

2.3. VEECO STOCKHOLDER REPRESENTATIONS AND WARRANES. Each Veeco Stockholder hereby represents ardnts to the
Company as follows:

(2) OWNERSHIP OF EXISTING VEECO SHARES. Such Ve&tockholder is the record and Beneficial Ownehefihumber of Existing
Veeco Shares set forth opposite such Veeco Stod&tsiname on SCHEDULE A to this Agreement. Onddue of this Agreement, such
Existing Veeco Shares constitute all of the Veelsar&s owned of record or Beneficially Owned by sdebco Stockholder.
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(b) LIENS AND RESTRICTIONS ON EXISTING VEECO SHARESuch Veeco Stockholder owns the number of Exjséieeco Shares <
forth opposite such Veeco Stockholder's name onEHWMH E A hereto, free and clear of any Liens, claisecurity interests, proxies, voting
trusts or agreements, restrictions, qualificatidinsifations, understandings or arrangements whiohld in any way restrict or impair such
Veeco Stockholder's right to vote such Existing &e8hares in his, her or its sole discretion, aldoequire such Veeco Stockholder to sell
or transfer any of such Existing Veeco Shares (adratipon default on a loan or otherwise) beforeBtiective Time.

(c) VOTING POWER OVER EXISTING VEECO SHARES. Suckéato Stockholder has sole voting power and solesptmissue
instructions and sole power to agree to the mastetréorth in this Agreement with respect to alsath Veeco Stockholder's Existing Veeco
Shares.

(d) SURVIVAL. The obligations of such Veeco Stockder under this Agreement shall survive the dedittgbility or incapacity of such
Veeco Stockholder.

2.4. COMPANY REPRESENTATIONS AND WARRANTIES. The @pany hereby represents and warrants to the Veteckt®lders as
follows:

(&) AUTHORITY. The Company is a corporation dulganized, validly existing and in good standing urttie laws of the State of
Delaware. The Company has all power and authoetessary to enable it to enter into this Agreeraadtto carry out the transactions
contemplated by this Agreement. This Agreementiess duly and validly authorized, executed andsdetd by the Company and
constitutes a legal, valid and binding obligatidrthe Company enforceable against the Companydaordaence with its terms.

(b) NON-CONTRAVENTION. Neither the execution andidery of this Agreement by the Company nor thessonmation of the
transactions contemplated by this Agreement wilate, result in a breach of, or constitute a defau an event which, with notice or lapse
of time or both would constitute a default) undkeg certificate of incorporation or by-laws of tGempany.

(c) APPROVALS AND CONSENTS. No governmental filingathorizations, approvals or Consents, or otbgegimental action is requir
for (i) the execution and delivery of this Agreerhby the Company, (ii) the performance by the Comypaf its obligations under this
Agreement or (iii) the consummation by the Compahthe transactions contemplated by this Agreement.

SECTION 3. COVENANTS OF THE VEECO STOCKHOLDERS.

3.1. VOTE FOR MERGER. At any meeting of stockhosdef Veeco called to vote upon the Merger and tleegdr Agreement or any of the
transactions contemplated by the Merger Agreenagratt any adjournment or postponement thereofy ani other circumstances upon wi
a vote, Consent or other approval with respedi¢dMerger and the Merger Agreement is sought, ¥aelto Stockholder's Veeco Shares
shall be counted as present thereat for purposes of



establishing a quorum and shall be voted or Comsefair caused to be voted or Consented) in favtreMerger, the adoption by Veeco of
the Merger Agreement and the issuance in the Mafgidre Veeco Shares, other matters relating tafpeoval of the terms of the Merger
Agreement and each of the other transactions cqitted by the Merger Agreement.

3.2. VOTE AGAINST CERTAIN MATTERS. Prior to the Ef€tive Time, at any meeting of stockholders of \éeecat any adjournment or
postponement thereof or in any other circumstanpes which a Veeco Stockholder's vote, Consenttarapproval is sought, such Veeco
Stockholder's Veeco Shares shall be counted asmirereat for purposes of establishing a quonughshall be voted or Consented (or
caused to be voted or Consented) against any pabpofansaction involving Veeco or any of its Sialaries if such transaction or proposal
would in any manner impede, frustrate, preventulifip the Merger, the Merger Agreement or any o€ other transactions contemplated by
the Merger Agreement; PROVIDED, that nothing settfan this Section 3.2 is intended or shall bestared to restrict or impair the right ¢
Veeco Stockholder to vote or Consent (or cause tedbed or Consented) any Veeco Shares owned afdec Beneficially Owned by such
Veeco Stockholder (i) in favor of any Superior Ved€roposal or related Veeco Acquisition Transactio(ii) in the election of any director
of Veeco.

3.3. EXECUTION AND DELIVERY OF IRREVOCABLE PROXIESn order to effectuate the voting arrangementseraplated by Section
3.1 and Section 3.2 hereof, contemporaneously thétexecution and delivery by the parties heretihisfAgreement, and as a condition to

such execution and delivery by the Company, eaat®¥/&tockholder is delivering to the Company aevocable Proxy duly executed by or
on behalf of such Veeco Stockholder.

3.4. TRANSFERS; OTHER VOTING ARRANGEMENTS INCONSIENT ACTIONS.

(2) TRANSFEREES BOUND. It shall be a condition m@ent to any direct or indirect sale, transferdgée assignment or other disposition
of, or entry into any Contract, option or otherasmgement with respect to the sale, transfer, pleagggnment or other disposition of, any
Veeco Shares by a Veeco Stockholder (any of thegfiing, whether voluntary or involuntary, by ope&natof Law or otherwise a
"TRANSFER") to any Person (the "TRANSFEREE") thaf the Veeco Stockholder desiring to effect suchrBfer provide to the proposed
Transferee in connection therewith a copy of thigeg®ment and the Irrevocable Proxy and (B) suchsfesee shall agree, prior to the
consummation of such Transfer, to become bounthisy?tgreement and such Veeco Stockholder's IrreMedaroxy and subject to the terr
conditions and restrictions hereof and thereohaéndgame manner as the Veeco Stockholder desirieffietct such Transfer, by executing a
writing to such effect in form and substance satigiry to the Company.

(b) OTHER VOTING ARRANGEMENTS, ETC. No Veeco Stodhttier shall, directly or indirectly, enter into angting arrangement,
whether by proxy, voting arrangement, voting agreetnvoting trust or otherwise with respect to &®geco Shares owned of record or
Beneficially Owned by such Veeco Stockholder, othan as contemplated under and as required byAgrsement and such Veeco
Stockholder's Irrevocable Proxy.



(c) INCONSISTENT ACTIONS; NON-INTERFERENCE. No Vee6&tockholder shall, directly or indirectly, takeyaaction that would or
could reasonably be expected to: (A) make any sgmtation or warranty of the Veeco Stockholder @iovetd herein untrue or incorrect, or
result in a breach by the Veeco Stockholder ofliiggations under this Agreement, or (C) resuldinreach by Veeco of its obligations under
the Merger Agreement, or (D) invalidate or in argymimit the enforceability by the Proxyholders (ifined in the Irrevocable Proxy) of
such Veeco Stockholder's Irrevocable Proxy, oh@)e an effect that would be inconsistent withviofative of, any provision or agreement
contained in the Merger Agreement.

SECTION 4. COVENANTS RELATING TO CONFIDENTIALITY AW DISCLOSURE.

4.1. CONFIDENTIALITY. Each Veeco Stockholder recames that successful consummation of the trangactontemplated by this
Agreement and the Merger Agreement may be depemngent the maintenance of strict confidentialitytwieéspect to the matters referred to
herein and therein. In this connection, pendindipubsclosure thereof by Veeco or the Companyheéaeeco Stockholder hereby agrees not
to disclose or discuss such matters with anyonea mpairty to this Agreement or the Merger Agreentetiter than to its and to Veeco's coul
and advisors) without the prior written consentref Company, except for filings, if any, requiragguant to the Exchange Act and the rules
and regulations promulgated thereunder or disclsstivat such Veeco Stockholder's counsel advisesesessary in order to fulfill such
Veeco Stockholder's obligations imposed by Lawyliich event such Veeco Stockholder shall give pniatice of such disclosure to the
Company as promptly as practicable so as to ertabl€ompany to seek a protective order from a agfurompetent jurisdiction with respect
thereto or similar relief in connection therewith.

4.2. DISCLOSURE. Each Veeco Stockholder herebyesgie permit Veeco and the Company to publish @saade in the Form S-4
Registration Statement and the Joint Proxy Statéfmeiuding all documents, exhibits and schedftilesl with the SEC), and any press
release or other disclosure document which Veedbeo€Company determine to be necessary or desirmbtanection with the Merger and
the transactions related thereto, such Veeco Stdd&hs identity and ownership of Company Commarckbr Veeco Shares, as the case
may be, and the nature of its commitments, arraegésrand understandings under this Agreement arfd\seeco Stockholder's Irrevocable
Proxy.

SECTION 5. CERTAIN ADDITIONAL COVENANTS OF THE VEEG STOCKHOLDERS.

5.1. NO SOLICITATION. Each Veeco Stockholder shmadt, and shall cause its Affiliates and Represesg@sainot to, directly or indirectly,
take any action to initiate, solicit, encouragdamilitate the making of any Veeco Acquisition Pospl or any inquiry with respect thereto, or
engage in discussions or negotiations with anydPemslating to any Veeco Acquisition Proposal acttise any non-public information
relating to Veeco or any Subsidiary of Veeco ooaffaccess to the properties, books or recordset¥ or any Subsidiary of Veeco, to any
Person



that has made a Veeco Acquisition Proposal. A V&tocokholder shall notify the Company orally anawiriting of any offers, proposals or
inquiries received by such Veeco Stockholder netpto the purchase or acquisition by any Pers@angfVeeco Shares and of any Veeco
Acquisition Proposal actually known to such Veetacgholder (including, in each case, the mateaahs and conditions thereof and the
identity of the Person making it), within 24 hoofseceipt thereof. Each Veeco Stockholder shall sirall cause its Representatives to,
immediately cease and cause to be terminated ahglbexisting activities, discussions and negatdie, if any, with any parties conducted
heretofore with respect to any Veeco Acquisitioag®sal. Notwithstanding the restrictions set fantthis Section 5.1, each of Veeco and
Person (including any Veeco Stockholder) who isfficer or director of Veeco may take any actiorsirth capacity that is consistent with
the terms of the Merger Agreement.

5.2. RELIANCE. Each Veeco Stockholder understamdsacknowledges that the Company is entering lrederger Agreement in reliance
upon such Veeco Stockholder's execution and dgliekthis Agreement and such Veeco Stockholders/ticable Proxy.

5.3. AFFILIATE AGREEMENT. Each Veeco Stockholddrieéquested by Veeco prior to the Effective Timd| duly execute and deliver to
Veeco a Veeco Affiliate Agreement contemplated bgt®n 5.21(b) of the Merger Agreement.

SECTION 6. TERMINATION.

6.1. TERMINATION OF AGREEMENT. The provisions ofithAgreement shall terminate and be of no furtbecd or effect upon the earli
to occur of (a) the termination of the Merger Agnemt in accordance with its terms and (b) the EffecTime of the Merger.

SECTION 7. MISCELLANEOUS.

7.1. EXPENSES. All costs and expenses incurredimmection with this Agreement and the transact@orgemplated hereby shall be paid by
the party incurring the expense.

7.2. ENTIRE AGREEMENT. This Agreement and any doeuats to be delivered in accordance with this Agreiniincluding the
Irrevocable Proxies of the Veeco Stockholders) @iorthe entire agreement among the parties rel&itige transactions which are the suk
of this Agreement, and all prior and contemporasamgotiations, understandings and agreements athenmgrties (whether written or oral)
with regard to the subject matter of this Agreenametsuperseded by this Agreement, and there arepnesentations, warranties,
understandings or agreements concerning the trémssevhich are the subject of this Agreement osthother documents other than those
expressly set forth in this Agreement.

7.3. CAPTIONS. The captions of the articles anaggeaphs of this Agreement are for reference omlgl,do not affect the meaning or
interpretation of this Agreement.



7.4. BINDING AGREEMENT; ASSIGNMENT.

(a) BINDING AGREEMENT. Each Veeco Stockholder agréfeat this Agreement and the obligations hereuskalt attach to the Veeco
Shares and shall be binding upon any Person towkiord or Beneficial Ownership of such Veeco 8bahall pass, wether by operation of
Law or otherwise, including, without limitation,gi/eeco Stockholder's heirs, distributees, guasjiadministrators, executors, legal
representatives, or successors, partners or otresférees (for value or otherwise) and any othecessors in interest. Notwithstanding any
transfer of Veeco Shares, the transferor shall reifieble for the performance of all obligationsden this Agreement of the transferor.

(b) ASSIGNMENT. Notwithstanding anything to the tamy set forth herein, no party may assign anygsofights or obligations hereunder,
by operation of Law or otherwise, without the priaitten consent of the other party.

7.5. NOTICES AND OTHER COMMUNICATIONS. Any notice other communication under this Agreement mushberiting and will be
deemed given when delivered in person or sent ¢sirfale (with proof of receipt at the number to it is required to be sent), or on the
third business day afer the day on which mailedirisy class mail from within the United States ahArica, to the following addresses (or
such other address as may be specified after theofithis Agreement by the party to which the e®tr communication is sent):

If to the Company:

CVC, Inc.
525 Lee Road
Rochester, New York 14606 Attention: Christine Wtan Facsimile No: (716) 458-0426

with a copy to:

Dewey Ballantine, LLP
1301 Avenue of the Americas New York, New York 19@4tention: Richard D. Pritz, Esq.

Facsimile No.: (212) 239-6551

If to any Veeco Stockholder, to such Veeco Stoakboht the address set forth under such Veeco tddr's signature on the signature
pages to this Agreement.



with a copy to:

Kaye, Scholer, Fierman, Hays & Handler, LLP 425kParenue
New York, New York 1002-3598 Attention: Rory Greiss, Esq.

Facsimile No.: (212) 836-8689

7.6. GOVERNING LAW. THIS AGREEMENT SHALL BE GOVERNEBY AND CONSTRUED IN ACCORDANCE WITH THE LAWS
OF THE STATE OF DELAWARE APPLICABLE TO AGREEMENTS ADE AND PERFORMED IN SUCH STATE AND WITHOUT
REGARD TO CONFLICTS OF LAWS DOCTRINES.

7.7. AMENDMENTS. Prior to the Effective Time, thdgreement may be amended only by a document inngritigned by the Company a
each Veeco Stockholder.

7.8. COUNTERPARTS. This Agreement may be executdd/@ or more counterparts, some of which may dorttee signatures of some, t
not all, the parties hereto. Each of those couatéswill be deemed an original, but all of thergether will constitute one and the same
Agreement.

7.9. SEVERABILITY. If any provision of this Agreemeis held to be illegal, invalid or unenforceablaler any present or future Law, and if
the rights or obligations of any party hereto urities Agreement will not be materially and adveyssfected thereby, (i) such provision will
be fully severable, (ii) this Agreement will be strued and enforced as if such illegal, invalidinenforceable provision had never compr

a part hereof,

(iii) the remaining provisions of this Agreementiwemain in full force and effect and will not aéfected by the illegal, invalid or
unenforceable provision or by its severance hemefad (iv) in lieu of such illegal, invalid or urfenceable provision, there will be added
automatically as a part of this Agreement a legalid and enforceable provision as similar in tetmsuch illegal, invalid or unenforceable
provision as may be possible.

7.10. ENFORCEMENT. The parties hereto agree theparable damage would occur in the event thabétiye provisions of this Agreeme
were not performed in accordance with their spe¢dims or were otherwise breached. It is accotgiagreed that the parties hereto shall be
entitled to an injunction or injunctions to prevémneaches of this Agreement and to enforce spadifithe terms and provisions of this
Agreement in any Federal court located in the Siffeelaware or in a Delaware state court, thisgén addition to any other remedy to
which they are entitled at law or in equity. In @ih, each of the parties hereto (i) consenth#opersonal jurisdiction of any Federal court
located in the State of Delaware or any Delawaaestourt in any action or proceeding relatingrtarising out of this Agreement (including,
with respect to a Veeco Stockholder, such Veecokdtader's Irrevocable Proxy) or any of the tratisms contemplated hereby,

(i) agrees that such party will not attempt to ylen defeat such personal jurisdiction by motiorotrer request for leave from any such cc
(iii) agrees that such parties will not seek to



change the venue of any such action or proceedingherwise to move any such action or proceediranbther court, whether because of
inconvenience of the forum or otherwise (provideat hothing in this Section will prevent a partgrfr removing an action or proceeding
from a Delaware state court to a Federal courttéata the State of Delaware), (iv) agrees thahqarty will not bring any action relating to
this Agreement or any Irrevocable Proxy or anyhef transactions contemplated hereby or therebgyircaurt other than a Federal court
sitting in the State of Delaware or a Delawareestaturt and (v) waives any right to trial by jurjtwrespect to any claim or proceeding
related to or arising out of this Agreement or &ngvocable Proxy or any of the transactions copieted hereby or thereby.

7.11. FURTHER ASSURANCES. From time to time, atditfeer party's request and without further consitien, each party hereto shall
execute and deliver such additional documents akel dll such further lawful action as may be neagssr desirable to consummate and
make effective, in the most expeditious mannertprable, the transactions contemplated by this Agrent and the Irrevocable Proxies.
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IN WITNESS WHEREOF, each party hereto has causedMireement to be signed by its officer thereuhity authorized as of the date in
the first paragraph of this Agreement.

THE COMPANY

CVC, INC.

By:

Name:

Title:

VEECO STOCKHOLDERS

Edward H. Braun

Edward H. Braun's
Address for Notice:

Facsimile No.:

John F. Rein, Jr.

John F. Rein's
Address for Notice:

Facsimile No.:
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Facsimile No.:

Facsimile No.:

Emanuel N. Lakios

Emanuel N. Lakios'
Address for Notice:

Joseph F. Rivlin

Joseph F. Rivlin's
Address for Notice:
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SCHEDULE A

VEECO STOCKHOLDER NO. OF EXISTING VEECO SHARES HELD
Edward H. Braun 125,019
John F. Rein, Jr. 1,946
Emanuel N. Lakios 1,232
Joseph F. Rivlin 293
128,490
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EXHIBIT A

VEECO STOCKHOLDERS
POWER OF ATTORNEY AND IRREVOCABL E PROXY

Reference is hereby made to that Certain VeecdkBobers Voting Agreement (the "VOTING AGREEMENTUWated as of the date hereof,
of which this Veeco Stockholders Power of Attoraey Irrevocable Proxy (this "IRREVOCABLE PROXY")rfos a part. Capitalized terms
used but not defined in this Irrevocable Proxy hidnerespective meanings ascribed to such teritieiloting Agreement. This Irrevocable
Proxy is being delivered by the undersigned Vedogkholder (the "GRANTING STOCKHOLDER") pursuant$ection 3.3 of the Voting
Agreement.

The undersigned Granting Stockholder hereby irrakiycappoints CVC, Inc., a Delaware corporation\(CC), and each of CVC's officers
and other designees (each such Person, a "PROXYHBLas the Granting Stockholder's attorney-in-gaa proxy pursuant to the
provisions of Section 212 of the Delaware GenembpGration Law, with full power of substitution, the Granting Stockholder's name, place
and stead, to vote and otherwise act (by writtarsent or otherwise) with respect to all of the \e8Bbares now owned of record or
Beneficially Owned by the Granting Stockholder afidvhich the Granting Stockholder may hereaftendgeqgrecord or Beneficial Ownersh
and any other securities, if any (the "OTHER SECURS"), which the Granting Stockholder is entittedvote at any meeting of the
stockholders of Veeco

(whether annual or special and whether or not guated or postponed meeting)

or consent in lieu of any such meeting or otherwise

(a) in favor of the Merger, the adoption by Veeéthe Merger Agreement and the issuance of VeeeweShin the Merger, other matters
relating to the approval of the terms of the Merfigreement and each of the other transactions ogiéged by the Merger Agreement; and

(b) against any proposal or transaction involvirge®o or any of its Subsidiaries if any such tratiga®r proposal would in any manner
impede, frustrate, prevent or nullify the Mergée Merger Agreement or any of the other transastammtemplated by the Merger
Agreement; PROVIDED, HOWEVER, that nothing setlfidrt this paragraph

(b) is intended or shall be construed to grantp Rroxyholder the right to vote or otherwise dt {ritten consent or otherwise) with resg
to any Veeco Shares or Other Securities ownedoofrdeor Beneficially Owned by the Granting Stocldesl (i) against any Superior Veeco
Proposal or related Veeco Acquisition Transactio(iipin the election of any director of Veeco.

THIS POWER OF ATTORNEY AND IRREVOCABLE PROXY IS IRRYOCABLE AND COUPLED WITH AN INTEREST. The Grantii
Stockholder hereby revokes all other proxies antgs of attorney with respect to Veeco Shares hadther Securities that the Granting
Stockholder may have heretofore granted, and nsesju@nt proxy or power of attorney shall be givewritten consent executed (and if
given or executed, shall not be effective) by thar@ing Stockholder with respect thereto. All auityoherein conferred or agreed to be
conferred shall survive the death or incapacitthefGranting Stockholder and any obligation of @ranting Stockholder under this
Irrevocable Proxy shall be binding upon the hgiessonal representatives, successors and assitimes Gfanting Stockholder.
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This Irrevocable Proxy shall be valid and irrevdealmtil, and shall terminate upon, the earlieo¢our of (a) the termination of the Merger
Agreement in accordance with its terms and (b)Btfiective Time of the Merger.

(Signature of Granting Stockholder)

(Printed Name of Granting Stockholder as it AppearEertificate Representing Veeco Shares)

(Date)

Exhibit A - Page 2



EXHIBIT C
CERTIFICATE OF MERGER
OF
VEECO ACQUISITION CORP.
(A DELAWARE CORPORATION)
INTO
CVC, INC.

(A DELAWARE CORPORATION)

PURSUANT TO SECTION 251 OF THE
GENERAL CORPORATION LAW OF THE STATE OF DELAWARE

The undersigned corporations hereby certify agfeit

1. The names of the constituent corporations aer¥écquisition Corp., a Delaware corporation ("AGIQITION"), and a wholly-owned
subsidiary of Veeco Inc., a Delaware corporatiorHECO"), and Veeco, Inc., a Delaware corporatitie \COMPANY").

2. An Agreement and Plan of Merger, dated as ofuaaly 29, 2000 (the "AGREEMENT AND PLAN OF MERGER8mong Veeco,
Acquisition and the Company has been approved,tadppertified, executed and acknowledged by Adtijasand the Company in
accordance with Section 251 of the General Corprataw of the State of Delaware.

3. The Company shall be the surviving corporatang as the surviving corporation, shall keep thee®eeco, Inc. (the "SURVIVING
CORPORATION").

4. The Certificate of Incorporation of the Compatmall constitute the Certificate of Incorporatidrtiee Surviving Corporation, subject to the
following amendments which shall be effected byrierger:

(a) Article IV of the Certificate of Incorporatias hereby amended and restated in its entiretgad as follows:
"ARTICLE IV
The Corporation is authorized to issue shafres

common stock, $.01 par value per share."



(b) Article VIII of the Certificate of Incorporativis hereby deleted in its entirety.
(c) The Articles of the Certificate of Incorporatiare hereby appropriately re-numbered to refleeideletion of Article VIII effected hereby.

5. The executed Agreement and Plan of Merger f#®at the office of the Surviving Corporation kted at 525 Lee Road, Rochester, New
York 14606. A copy of the Agreement and Plan of ¢éewill be furnished by the Surviving Corporatievithout cost, to any stockholder of
Acquisition or the Company who sends a written esftherefor to the Surviving Corporation at itsi@ss set forth in the preceding sente

6. The Surviving Corporation agrees that it map&eed with process in the State of Delaware inmogeeding for enforcement of any
obligation of Acquisition, as well as for enforcemef any obligation of the Surviving Corporationsing from the merger, including any s

or other proceeding to enforce the right of angldtolders as determined in appraisal proceedingsupuat to the provisions of Section 262
the General Corporation Law of the State of Delaw@he Surviving Corporation irrevocably appoitits Secretary of State of the State of
Delaware as its agent to accept service of praoessy such suit or other proceeding. A copy ofspiocess shall be mailed by the Secretary
of State of the State of Delaware to Veeco, In25 bee Road, Rochester, New York 14606, Attent®ecretary.

Dated: __,2000.
CVC, INC.
By:
Name:
Title:
VEECO ACQUISITION CORP.
By:
Name:
Title:



Exhibit D
EMPLOYMENT AGREEMENT

This EMPLOYMENT AGREEMENT, dated as of February 2900, is by and between Christine B. Whitman {t@ployee") and Veeco
Instruments, Inc., a Delaware corporation (the "@any").

The Company and the Employee hereby agree as fallow

1. EMPLOYMENT. The Company hereby employs the Empé and the Employee hereby accepts employmethieb@ompany, upon the
terms and conditions hereinafter set forth.

2. TERM. Subject to the provisions for earlier teration as herein provided, the employment of thgpleyee hereunder will be for the
period commencing at the Effective Time of the Agment and Plan of Merger (the "Merger Agreementidpiag CVC, Inc, a Delaware
corporation, Veeco acquisition corporation, and@eenpany, dated February 29, 2000 (the "Effectia¢el) and ending on the third
anniversary of such date. Effective on the firstiaersary of the date hereof and on each succeasnigersary date thereafter, the term shall
automatically be extended by an additional one yedass, no later than 90 days prior to any suclivarsary date, either the Company or the
Employee gives written notice to the other thattdren will not be extended, in which case the Emeéds employment hereunder shall
terminate upon the expiration of the then-currentit The period of the Employee's employment utiderAgreement, as it may be
terminated or extended from time to time as prodiderein, is referred to hereafter as the "Employrferiod."

3. DUTIES AND RESPONSIBILITIES. The Employee wiklemployed by the Company in the positions sehfort Annex A, a copy of
which is attached hereto and the terms of whichraxerporated herein by reference. The Employekfaithfully perform the duties and
responsibilities of each such office, as they mawassigned from time to time by the Chief Execu@®ffcer of the Company as specified on
Annex

A. In addition, during the Employment Period, then@pany will make best efforts to ensure the Empddgea member of the Board.

4. TIME TO BE DEVOTED TO EMPLOYMENT. Except for vation in accordance with the Company's policy feaffrom time to time

and absences due to temporary iliness, the Empkiyaledevote full time, attention and energy dgrine Employment Period to the business
of the Company. During the Employment Period, thepbyee will not be engaged in any other businesisiy which, in the reasonable
judgment of the Board or its designee, conflictthwie duties of the Employee hereunder, whethaobsuch activity is pursued for ga

profit or other pecuniary advantage.

5. COMPENSATION; REIMBURSEMENT.

(a) BASE SALARY. The Company will pay to the Empémyan annual base salary of not less than the drapecified as the Initial Base
Salary on Annex A, payable in accordance with tben@any's normal payroll policy. The Employee's tssdary shall be reviewed annually
by the Compensation Committee of the Board (thenifittee") and shall be subject to increase at gimo and sole discretion of the
Committee.

(b) BONUS. The Employee shall be eligible to reeeiat the sole discretion of the Committee, an ahcash bonus, with a maximum target
as specified on Annex A, based on pre-determinefdmeance standards of the Company, such as uhdeeampany's bonus program as in
effect from time to time.

(c) BENEFITS; STOCK OPTIONS. In addition to theagland cash bonus referred to above, the Emplalyaiébe entitled during the
Employment Period to participate in such employemreffit plans or programs of the Company, and $lead#intitled to such other fringe
benefits, as are from time to time made availalgléhe Company generally to employees of the Em@syposition, tenure, salary, and other
qualifications. Without limiting the generality tife foregoing, the Employee shall be eligible factsawards, if any, under the Company's
stock option plan as shall be granted to the Emgadyy the Committee or other appropriate desighé®edoard acting in its sole discretion.
During the Employment Period, the Company will ieas automobile for the Employee comparable tathiemobile leased by CVC, Inc.
the Employee at the time of the execution of thegdde Agreement. Except to the extent provided netbie Employee acknowledges and
agrees that the Company does not guarantee thé@uop continuance of any particular employee fiep&n or program or other fringe
benefit during the Employment Period, and partitipaby the Employee in any such plan or prograaild¥e subject to the rules and
regulations applicable thereto.

(d) EXPENSES. The Company will reimburse the Emeiyin accordance with the practices in effect ftone to time for other officers or
staff personnel of the Company, for all reasonablé necessary traveling expenses and other dishente incurred by the Employee for or
on behalf of the Company in the performance ofEhployee's duties hereunder, upon presentatiohémployee to the Company of
appropriate vouchers or documentation. Such exgesisal include, without limitation, reasonable empes to maintain an apartment in any
city in which Employee is required to spend mom@ntB0 days in any calendar year.

6. DEATH; DISABILITY. If the Employee dies or is éapacitated or disabled by accident, sicknessharaise, so as to render the Emplc
mentally or physically incapable of performing #ervices required to be performed by the Employekeuthis Agreement for a period that
would entitle the Employee to qualify for Ic-term disability benefits under the Company's -current loni-term disability insuranc



program or, in the absence of such a program, fared of 90 consecutive days or longer (such ttimmdbeing herein referred to as a
"Disability"), then

() in the case of the Employee's death, the Emgatsyemployment shall be deemed to terminate odateeof the Employee's death or (ii) in
the case of a Disability, the Company, at its aptimay terminate the employment of the Employeesutiis Agreement immediately upon
giving the Employee notice to that effect. DisapiBhall be determined by the Board or the Boatd&sgnee. In the case of a Disability, until
the Company shall have terminated the Employee#ament hereunder in accordance with the foregdimg Employee shall be entitled to
receive compensation provided for herein notwithditag any such physical or mental disability.

7. TERMINATION FOR CAUSE. The Company may, with tygproval of a majority of the Board, terminate ¢émeployment of the
Employee hereunder at any time during the EmployrReniod for "cause" (such termination being heafter called a "Termination for
Cause") by giving the Employee notice of such teation, upon the giving of which such terminatioitl take effect immediately. For
purposes of this Agreement, "cause" means

(i) the Employee's willful and substantial miscoagyii) the Employee's repeated, after writtenicefrom the Company, neglect of duties or
failure to act which can reasonably be expectexffeect materially and adversely the business @iaffof the Company or any subsidiary or
affiliate thereof, (iii) the Employee's materiakbch of any of the agreements contained in Secti8n$4, 15 or 16 hereof,

(iv) the commission by the Employee of any matdraldulent act with respect to the business afairafof the Company or any subsidiary
or affiliate thereof or (v) the Employee's convactiof (or plea of NOLO CONTENDERE to) a crime cdtuging a felony.

8. TERMINATION WITHOUT CAUSE. The Company may temmaie the employment of the Employee hereunderyatiane without
"cause" (such termination being hereinafter caflé@ermination Without Cause") by giving the Empeynotice of such termination, upon
the giving of which such termination will take effeon the date specified on such notice which stalbe later than 30 days from the date
such notice is given.

9. GOOD REASON. For purposes of this Agreemenimieation for "Good Reason" shall mean terminatigriie Employee of her
employment with the Company hereunder based on:

(i) any diminution in the Employee's position,djtresponsibilities, authority or reporting respbifisies;

(il) the Employee is not at any time during the Boyment Period a member of the Board;

(iii) any person other than the Employee succeetigaed H. Braun as Chief Executive Officer of then@uany; or
(iv) the breach by the Company of any of its mafesbligations under this Agreement.

10. VOLUNTARY TERMINATION. Any termination of theraployment of the Employee hereunder, otherwise #%aa result of death or
Disability, a Termination For Cause, a Terminafiithout Cause or a termination for Good Reason lvdldeemed to be a "Voluntary
Termination." A Voluntary Termination will be deethto be effective
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immediately upon such termination or, at the Congfsaaption, up to 30 days following a notice ofwuary termination given by the
Employee.

11. EFFECT OF TERMINATION OF EMPLOYMENT.

(a) TERMINATION FOR CAUSE, VOLUNTARY TERMINATION. Won a Termination for Cause or a Voluntary Termargtneither the
Employee nor the Employee's beneficiaries or estdtdave any further rights or claims against @@mpany under this Agreement except
the right to receive (i) the unpaid portion of these salary provided for in Section 5(a) hereafmated on a PRO RATA basis to the date of
termination, (ii) payment of her previously accrumd unpaid rights that are then payable in acaweéavith the terms of any incentive
compensation, stock option, retirement, employeléaneeor other employee benefit plans or prografrith@ Company in which the Executi

is then participating in accordance with Sectiofiy &nd 5(c) hereof and (iii) reimbursement for axpenses for which the Employee shall
not have theretofore been reimbursed as provid&gation 5(d) hereof.

(b) TERMINATION WITHOUT CAUSE; TERMINATION FOR GOOIREASON. Upon a Termination Without Cause or a teation for
Good Reason, (i) the Employee shall be entitleg:¢eive the same payments and other rights asdadvor in Sections 11(a) hereof, (ii) the
Employee shall be entitled to receive a severaagenpnt in the form a cash lump sum, paid withirda$s of the date of termination, with
amount of such payment to be the aggregate amdume &mployee's base salary as in effect immelgigigor to such termination payable
over the period of months specified in Annex A @ny options held by the Employee as of suchcéiffe date to purchase shares of the
Company's stock that were not vested and exereisebbf such date of termination shall become iniatelgt and fully vested and exercisa
as of such date of termination and (iv) the



Employee shall retain the right to exercise anyomstto purchase shares of the Company's stockthetearlier of (a) 12 months following
the date of such termination or (b) the expiratbthe original full term of each such option.

(c) DEATH; DISABILITY. In the event Employee emplment is termination hereunder on account of deafigability, (i) the Employee
shall be entitled to receive the same payment#ret rights as provided for in Sections 11(a) ber@i) the Employee shall be entitled to
receive a severance payment in the form a cash summ paid within 15 days of the date of termimatieith the amount of such payment to
be the aggregate amount of the Employee's basy salén effect immediately prior to such terminatpayable over 12 months.

12. CHANGE IN CONTROL PROVISIONS.

(a) EFFECT OF CHANGE IN CONTROL. In the event dEhange in Control during the Employment Periodpptions held by the
Employee to purchase shares of the Company's #iatlare not then vested and exercisable in acnoedaith the terms of such options or
the terms of any Company stock option plan shalbbee immediately and fully vested and exercisablefdhe effective date of the Change
in Control; PROVIDED, HOWEVER, that no such veststtall occur if provision has been made in writimgonnection with such
transaction for (a) the continuation of such plad/ar the assumption of such options by a successporation (or a parent or subsidiary
thereof) or (b) the substitution for such optiofi:ew options covering the stock of a successqgraration (or a parent or subsidiary thereof),
with appropriate adjustments as to the number amdslof shares and exercise prices. In the eveaby&uch continuation, assumption or
substitution, such plan and/or such options slaadtioue in the manner and under the terms so pedvid
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(b) DEFINITION OF CHANGE IN CONTROL. For purposesthis Agreement, a "Change in Control" shall berded to have occurred
upon:

(i) an acquisition subsequent to the date hereafryyperson, entity or group (within the meaningettion 13(d)(3) or 14(d)(2) of the
Securities Exchange Act of 1934, as amended (tkeH&nhge Act")) (a "Person™), of beneficial ownepsfwithin the meaning of Rule 13d-3
promulgated under the Exchange Act) of 30% or nodmsther (A) the then outstanding shares of comstook of the Company ("Common
Stock™) or (B) the combined voting power of thertlmutstanding voting securities of the Companytieatito vote generally in the election of
directors (the "Outstanding Company Voting Secesltj; excluding, however, the following:

(1) any acquisition directly from the Company, attien an acquisition by virtue of the exercis@abnversion privilege unless the security
being so converted was itself acquired directlyrfiie Company, (2) any acquisition by the Compary/(8) any acquisition by an employee
benefit plan (or related trust) sponsored or maiethby the Company;

(i) a change in the composition of the Board stinet during any period of two consecutive yeardividuals who at the beginning of such
period constitute the Board, and any new direaitirgr than a director designated by a person wh@htered into an agreement with the

Company to effect a transaction described in cléiisgii) or (iv) of this paragraph) whose elemti by the Board or nomination for election
the Company's stockholders was approved by a ¥atleast two-thirds of the directors then stillaffice who either were directors at the
beginning of the period or whose election or noriamafor election was previously so
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approved, cease for any reason to constitute sit éemajority of the members thereof;

(iii) the approval by the stockholders of the Compaf a merger, consolidation, reorganization orilsir corporate transaction, whether or
the Company is the surviving corporation in suamsaction, in which outstanding shares of Commouoksare converted into (A) shares of
stock of another company, other than a conversitmshares of voting common stock of the successquoration (or a holding company
thereof) representing 80% of the voting power btapital stock thereof outstanding immediatelgathe merger or consolidation or (B)
other securities (of either the Company or anotie@npany) or cash or other property;

(iv) the approval by the stockholders of the Conypain(A) the sale or other disposition of all obstantially all of the assets of the Company
or (B) a complete liquidation or dissolution of tBempany; or

(v) the adoption by the Board of a resolution te ¢ffect that any person has acquired effectivérabaf the business and affairs of the
Company.

13. NONDISCLOSURE OF INFORMATION. The Employee wilbt, at any time during or after the Employmenidtk disclose to any
person, firm, corporation or other business enéiigept as required by law, any non-public infoipratoncerning the business, products,
clients or affairs of the Company or any subsidianaffiliate thereof for any reason or purpose tsbaver, nor will the Employee make use
of any of such non-public information for persopatposes or for the benefit of any person, firmpoeation or other business entity except
the Company or any subsidiary or affiliate thereof.



14. COMPANY RIGHT TO INVENTIONS. The Employee wgromptly disclose, grant and assign to the Compfamyits sole use and
benefit, any and all inventions, improvements, téchl information and suggestions relating in araywo the business of the Company wt
the Employee may develop or acquire during the BympEnt Period (whether or not during usual workiegrs), together with all patent
applications, letters patent, copyrights and reisghereof that may at any time be granted foponuany such invention, improvement or
technical information. In connection therewith:

(i) the Employee shall, without charge, but atélxpense of the Company, promptly at all times Hereaxecute and deliver such
applications, assignments, descriptions and otfgriments as may be necessary or proper in tidoopdf the Company to vest title to any
such inventions, improvements, technical inforntatigatent applications, patents, copyrights ostass thereof in the Company and to en
it to obtain and maintain the entire right ancktithereto throughout the world; and

(i) the Employee shall render to the Companytsaekpense (including a reasonable payment fatirtteeinvolved in case the Employee is

not then in its employ), all such assistance asay require in the prosecution of applicationsdaid patents, copyrights or reissues thereof, in
the prosecution or defense of interferences whiaf be declared involving any said applicationsepts or copyrights and in any litigation
which the Company may be involved relating to amghspatents, inventions, improvements or technifarmation.

15. NON-COMPETITION.
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(a) Employee hereby agrees that for the duratidanoployee's employment with the Company, Employ#élenat, without the consent of the
Company, directly or indirectly, engage or investdwn, manage, operate, finance, control or gpete in the ownership, management,
operation, financing or control of, be employed &ssociated with, or in any manner connected Watid Employee's name to, lend
Employee's credit to or render services or adacarny business whose products or activities coenipetvhole or in part with the former,
current or currently contemplated products or ditiy of the Company or any of its subsidiariesaimy country in which the Company or any
of its subsidiaries conducts business; PROVIDEDWEYER, that Employee may purchase or otherwiseiseqy to (but not more than)
one percent of any class of securities of any priter (but without otherwise participating in tretigties of such enterprise) if such securities
are listed on any national or regional securitiashange or have been registered under Section @2{g¥ Securities Exchange Act of 1934,
as amended. Employee agrees that this covenagddsmable with respect to its duration, geographiea, and scope.

(b) Employee hereby agrees that for a period of(®)gears following the termination of Employeefaployment with the Company,
Employee will not, directly or indirectly, engageinvest in, own, manage, operate, finance, comtrgarticipate in the ownership,
management, operation, financing, or control ofetmployed by, associated with, or in any manneneoted with, lend Employee's name to,
lend Employee's credit to or render services oicadw, any business whose products or activitiespete in whole or in part with the form
current or currently contemplated products or ditiv of the Company or any of its subsidiariesamy state of the United States or in any
other country in which the Company or any of its
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subsidiaries sells products or conducts busindeR&\RDED, HOWEVER, that Employee may purchase oeotlise acquire up to (but not
more than) one percent of any class of securifi@qy enterprise (but without otherwise participgtin the activities of such enterprise) if

such securities are listed on any national or regjisecurities exchange or have been registereer 8®ttion 12(g) of the Securities Excha
Act of 1934, as amended. Employee agrees thattisnant is reasonable with respect to its duratjengraphical area, and scope.

(c) In the event of a breach by Employee of anyeoawit set forth in this Section 15, the term ohstmvenant will be extended by the period
of the duration of such breach.

(d) For a period of two (2) years following therténation of Employee's employment with the Compdfipployee will, within ten days after
accepting any employment, advise the Company oiffatity of any employer of Employee. The Compamgy serve notice upon each such
employer that Employee is bound by this Agreemedtfarnish each such employer with a copy of thige®ement or relevant portions
hereof.

16. NON-SOLICITATION.

(a) Employee hereby agrees that, for the duratidgnmployee's employment with the Company and fpedod of two (2) years following the
termination of Employee's employment with the Compa

(i) Employee will not, directly or indirectly, eiéln for itself or any other person: (A) induce deatpt to induce any employee of the Comp
or any of its subsidiaries to leave the employhef Company or such subsidiary, (B) in any
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way interfere with the relationship between the @any and its subsidiaries and any employee of tragany or any of its subsidiaries, (C)
employ, or otherwise engage as an employee, indepeicontractor or otherwise, any current or foramaployee of the Company or any of
its subsidiaries, other than such former employg®s have not worked for the Company or any ofutssédiaries for more than one year or
(D) induce or attempt to induce any customer, sepdicensee or business relation of the Compargng of its subsidiaries to cease doing
business with the Company or such subsidiary, aninway interfere with the relationship betweem @ompany and its subsidiaries and any
customer, supplier, licensee or business relatidtheoCompany or any of its subsidiaries; and

(i) Employee will not, directly or indirectly, ier for herself or any other person, solicit theibess of any person known to Employee to be
a customer of the Company or any of its subsidsamdether or not Employee had personal contaét suith person, with respect to products
or activities which compete in whole or in partlwihe former, current or currently contemplateddpicis or activities of the Company and its
subsidiaries or the products or activities of thempany and its subsidiaries in existence or conlateq at the time of termination of
Employee's employment.

(b) In the event of a breach by Employee of anyeoawt set forth in this Section 16, the term ohstmvenant will be extended by the period
of the duration of such breach.

17. ENFORCEMENT. It is the desire and intent of plagties hereto that the provisions of this Agreente enforceable to the fullest extent
permissible under the laws
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and public policies applied in each jurisdictionrwhich enforcement is sought. Accordingly, to tléset that a restriction contained in this
Agreement is more restrictive than permitted byl#ves of any jurisdiction where this Agreement nb&ysubject to review and interpretation,
the terms of such restriction, for the purpose afilthe operation of such restriction in such jdigsion, will be the maximum restriction
allowed by the laws of such jurisdiction and suestriction will be deemed to have been revised mliegly herein.

18. REMEDIES; SURVIVAL. (a) A breach of the obligais imposed on Employee in Sections 13, 14, 18 1&nhereof may not be one
which is capable of being easily measured by moypetamages. Consequently, Employee specificallgegjthat Sections 13, 14, 15, and 16
may be enforced by injunctive relief. Further, Eayae specifically agrees that, in addition to sifinctive relief, and not in lieu of it, the
Company may also bring suit for damages incurrethbyCompany as a result of a breach of Employddigations under Sections 13, 14,
15, and 16.

(b) Notwithstanding anything contained in this Agmeent to the contrary, the provisions of Sectiad®sl¥, 15 and 16 hereof will survive the
expiration or other termination of this Agreementil) by their terms, such provisions are no longeerative.

18. NOTICES. Notices and other communications hetetwill be in writing and will be delivered persaly or sent by air courier or first
class certified or registered mail, return receggiuested and postage prepaid, addressed as follows

if to the Employee: as specified in Annex A
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and if to the Company: Veeco Instruments, Inc
Terminal Drive
Plainview, New York 11 803
Attention: Chief Execu tive Officer

All notices and other communications given to aastyphereto in accordance with the provisions & &greement will be deemed to have
been given on the date of delivery, if personaéiivetred; on the business day after the date whet B sent by air courier; and on the third
business day after the date when sent, if sentdily im each case addressed to such party as gawidthis Section 18 or in accordance with
the latest unrevoked direction from such party.

19. BINDING AGREEMENT; BENEFIT. The provisions dfis Agreement will be binding upon, and will inucethe benefit of, the
respective heirs, legal representatives and sumcesbthe parties hereto.

20. GOVERNING LAW. This Agreement will be governley, and construed and enforced in accordance thighiaws of the State of New
York, without reference to conflict of law princgd.

21. WAIVER OF BREACH. The waiver by either partyabreach of any provision of this Agreement bydtteer party must be in writing
and will not operate or be construed as a waivemngfsubsequent breach by such other party.

22. ENTIRE AGREEMENT; AMENDMENTS. This Agreemenn@luding Annex A) contains the entire agreementvben the parties with
respect to the subject matter hereof and supersdidersor agreements or understandings among ahes with respect thereof. This
Agreement will also supercede the employment ageaeimetween the Employee and CVC, Inc., dated Dbeedb, 1997. This Agreement
may be amended only by an agreement in writingesigyy the parties hereto.
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23. HEADINGS. The section headings contained ia Adreement are for reference purposes only aridhaiilaffect in any way the meaning
or interpretation of this Agreement.

24. SEVERABILITY. Any provision of this Agreemertdt is prohibited or unenforceable in any jurisdictwill, as to such jurisdiction, be
ineffective to the extent of such prohibition oreaforceability without invalidating the remainingopisions hereof, and any such prohibition
or unenforceability in any jurisdiction will notwalidate or render unenforceable such provisicaniy other jurisdiction.

25. ASSIGNMENT. This Agreement is personal in isdume and the parties hereto shall not, withoutthesent of the other, assign or tran
this Agreement or any rights or obligations herern®ROVIDED, that the provisions hereof (includimgthout limitation, Sections 13, 14,
15, and 16) will inure to the benefit of, and beding upon, each successor of the Company, whbthererger, consolidation, transfer of all
or substantially all of its assets or otherwise.

IN WITNESS WHEREOF, the parties have duly exectiésl Agreement as of the date first above written.

EMPLOYEE VEECO INSTRU MENTS, INC.
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ANNEX A
to
Employment Agreement

Name of Employee: Christine B. Whitman

1. Position: President an
2. Board of Directors' Initial

Designee to whom Employee

Shall Report: Chief Execut
3. Initial Base Salary: $300,000
4. Target Bonus $150,000

4. Number of months used to
calculate lump sum severance
payment in the event of a
Termination Without Cause
or for Good Reason 24 months

5. Employee's address for notices: 142 Park Roa
Pittsford, N

d Chief Operating Officer

ive Officer

d
Y 14534



EXHIBIT E
COMPANY
AFFILIATESAGREEMENT

This COMPANY AFFILIATES AGREEMENT (this "AFFILIATESAGREEMENT") is entered into as of _ 00@ between
Veeco Inc., a Delaware corporation ("VEECO"), amel tindersigned stockholder (the "STOCKHOLDER") ®C Inc., a Delaware
corporation (the "COMPANY™").

RECITALS

A. Veeco, Veeco Acquisition Corp., a newly-formedbsidiary of Veeco ("ACQUISITION"), and the Compapian to enter into or have
entered into an Agreement and Plan of Merger (hERGER AGREEMENT"), pursuant to which AcquisitionliMbe merged with and into
the Company (the "MERGER").

B. Upon consummation of the Merger and in connedii@rewith, the undersigned Stockholder will beedhre owner of shares of common
stock, $0.01 par value per share, of Veeco ("VEESHARES").

C. The parties to the Merger Agreement intend teseahe Merger to be accounted for as a "poolirigtefests” pursuant to APB Opinion
No. 16, Accounting Series Releases No.130, 135l46cand Staff Accounting Bulletins Topic Tw

NOW, THEREFORE, in consideration of the premises i@ mutual agreements, provisions and covenanfsh in the Merger Agreeme
and in this Company Affiliates Agreement, it is élgy agreed as follows:

1. The undersigned Stockholder hereby agrees that:

(a) The undersigned Stockholder may be deemed touteloes not hereby admit to be) an "affiliatethe Company within the meaning of
Rule 144 under the Securities Act of 1933, as amérithe "SECURITIES ACT"), and Accounting SeriegeRee No. 130, as amended
("RELEASE NO. 130"), of the Securities and Excha@genmission (the "SEC").

(b) The undersigned Stockholder will not sell, exuofpe, transfer, pledge, dispose of or otherwiseaethe undersigned Stockholder's risk
relative to the Veeco Shares or any part theretf such time after the Effective Time (as suchrtaés defined in the Merger Agreement) of
the Merger as financial results covering at lelaistyt (30) days of the combined operations of Veand the Company after the Effective Ti
of the Merger have been, within the meaning of atkase No. 130, filed by Veeco with the SEC dalished by Veeco in an Annual Rep
on Form 10-K, a Quarterly Report on Form 10-Q, ar€nt Report on Form 8-K, a quarterly earnings re@opress release or other public

issuance that includes combined sales and incortleed€ompany and Veeco. Veeco agrees to notifytidersigned Stockhold



promptly upon making such filing or publication. & bndersigned Stockholder will not, during thetth{(B0) day period prior to the Effective
Time of the Merger, sell, exchange, transfer, ptedtispose of or otherwise reduce the undersigtmzkBSolder's risk relative to the Veeco
Shares or any part thereof (including any dispwmsitiithin such period of the undersigned Stockhtédghares of Company Common Stock
(as defined in the Merger Agreement)). Except hemtise set forth in APPENDIX A hereto, the undgnsid Stockholder has not engaged in
a sale or other disposition of any shares of Com@@mmon Stock since January 31, 2000.

(c) The undersigned Stockholder undertakes andeageeindemnify and hold harmless Veeco, Acquisjtthe Company and each of their
respective current and future officers and directord each person, if any, who now or hereaftetraismor may control Veeco, Acquisition
the Company within the meaning of the Securities (Ao "INDEMNIFIED PERSON"), from and against amydaall claims, demands,
actions, causes of action, losses, costs, damizajabties and expenses ("CLAIMS") based uponsiaig out of or resulting from any breach
or nonfulfillment of any undertaking, covenant greement made by the undersigned Stockholder isestibn (b) of this Section 1, or
caused by or attributable to the undersigned Staldkin, or the undersigned Stockholder's agentsnpi@yees, or representatives, brokers,
dealers and/or underwriters insofar as they aiagaon behalf of and in accordance with the ingtancof or with the knowledge of the
undersigned Stockholder, in connection with ortietato any offer, sale, pledge, transfer or otflisposition of any of the Veeco Shares or
shares of Company Common Stock by or on behalietindersigned Stockholder, which Claim or Claiesutt from any breach or
nonfulfillment as set forth above. The indemnifioatset forth herein shall be in addition to arapllity that the undersigned Stockholder n
otherwise have to the Indemnified Persons.

(d) 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 Stockéroliihe omission by the Indemnified
Person so to notify the undersigned Stockholdengfsuch Claim shall not relieve the undersigneati8tolder from any liability the
undersigned Stockholder may have hereunder exadpéetextent that (i) such liability was causedhareased by such omission, or (i) the
ability of the undersigned Stockholder to reducdefiend against such liability was actually advigraéfected by such omission. The
omission of the Indemnified Person so to notify inelersigned Stockholder of any such Claim shdlreleve the undersigned Stockholder
from any liability the undersigned Stockholder neave otherwise than hereunder. The IndemnifieddPsrand the undersigned Stockholder
shall cooperate with and assist one another id¢fiense of any Claim and any action, suit or prdicggarising in connection therewith.

2. 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.

3. NOTICES. All notices, requests, demands or otbermunications that are required
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or may be given pursuant to the terms of this mffds Agreement shall be in writing and shall bended to have been duly given if delivered
by hand or mailed by registered or certified m@dlstage prepaid, as follows:

(a) If to the Stockholder, at the address set foetlow the Stockholder's signature at the end fereo
(b) If to Veeco, the Company or the other IndenenifPersons:

c/o Veeco Inc. Terminal Drive Plainview, New York803 Attention: Chairman, President and Chief ExeelOfficer Fax: (516) 349-9079
Tel: (516) 349-8300

with a copy (which shall not constitute naotice) to:
Kaye, Scholer, Fierman, Hays & Handler, LLP 425kPrrenue New York, New York 10022 Attention: Rory @reiss, Esq.

Fax: (212) 836-7152
Tel: (212) 836-8261

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

4. COUNTERPARTS. For the convenience of the pah@eto, this Affiliates Agreement may be executedne or more counterparts, each
of which shall be deemed an original, but all ofisthtogether shall constitute one and the samerdent

5. SUCCESSORS AND ASSIGNS. This Affiliates Agreeingtmall be enforceable by, and shall inure to tedlfit 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 successor and assigns. As used hereiterth "successors and assigns” shall
mean, where the context so permits, heirs, exeguadministrators, trustees and successor trusteégersonal and other representatives.

6. GOVERNING LAW. This Affiliates Agreement shalélgoverned by and construed, interpreted and esddrcaccordance with the
internal laws of the State of New York.

7. TERMINATION; SEVERABILITY. This Affiliates Agreenent shall terminate in the event that the Merggre&ment is terminated in
accordance with its terms. If a court of competent



jurisdiction determines that any provision of tAlfiliates Agreement is unenforceable or enforcealnhly if limited in time and/or scope, tt
Affiliates Agreement shall continue in full forcadeffect with such provision stricken or so lindite

8. EFFECT OF HEADINGS. The section headings hesegnfor convenience only and shall not affect thestruction or interpretation of tr
Company Affiliates Agreement.



IN WITNESS WHEREOF, the parties have caused thisgamy Affiliates Agreement to be executed as oftkhe first above written.

VEECO INC. STOC

KHOLDER
By: -—--
Name: Gregory A. Robbins (Sig nature)
Title: Vice President and General Counsel
(Pri nt Name)
(Pri nt Address)

(Print Telephone Number)
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EXHIBIT F
VEECO
AFFILIATESAGREEMENT

This VEECO AFFILIATES AGREEMENT (this "AFFILIATES SREEMENT") is entered into as of _ 00 between
Veeco Inc., a Delaware corporation ("VEECO"), amel tindersigned (the "STOCKHOLDER"), who is a dioecofficer or holder of shares
common stock, $.01 par value per share (the "VEBEBRES"), of Veeco.

RECITALS

A. Veeco, Veeco Acquisition Corp., a newly-formedbsidiary of Veeco ("ACQUISITION"), and CVC, In@,Delaware corporation
("TARGET"), plan to enter into or have entered intoAgreement and Plan of Merger (the "MERGER AGRIERIT"), pursuant to which
Acquisition will be merged with and into Target¢tt MERGER").

B. The parties to the Merger Agreement intend teseahe Merger to be accounted for as a "poolirigtefests” pursuant to APB Opinion
No. 16, Accounting Series Releases N0.130, 135l46cand Staff Accounting Bulletins Topic Tw

NOW, THEREFORE, in consideration of the premises hie mutual agreements, provisions and covenanfsrgh in the Merger Agreeme
and in this Veeco Affiliates Agreement, it is heyelgreed as follows:

1. The undersigned Stockholder hereby agrees that:

(&) The undersigned Stockholder may be deemed tbultaloes not hereby admit to be) an "affiliateVeeco within the meaning of Rule
144 under the Securities Act of 1933, as amended"@ECURITIES ACT"), and Accounting Series Releldse 130, as amended
("RELEASE NO. 130"), of the Securities and Excha@ganmission (the "SEC").

(b) The undersigned Stockholder will not sell, exatpe, transfer, pledge, dispose of or otherwiseaethe undersigned Stockholder's risk
relative to the Veeco Shares or any part theretf such time after the Effective Time (as suchrtaés defined in the Merger Agreement) of
the Merger as financial results covering at Ielaistyt (30) days of the combined operations of Veand Target after the Effective Time of the
Merger have been, within the meaning of said Reléss 130, filed by Veeco with the SEC or publishgd/eeco in an Annual Report on
Form 10-K, a Quarterly Report on Form 10-Q, a QurfRReport on Form 8-K, a quarterly earnings repogress release or other public
issuance that includes combined sales and incorfiarget and Veeco. Veeco agrees to notify the wigieed Stockholder promptly upon
making such filing or publication. The undersigr&dckholder will not, during the thirty (30) dayrjmel prior to the Effective Time of the
Merger, sell, exchange, transfer, pledge, dispbse otherwise reduce the undersigned StockholdieKselative to the Veeco Shares or any
part thereof. Except as otherwise set forth in ARBEX A hereto, the undersigne



Stockholder has not engaged in a sale or otheosiispn of any Veeco Shares since January 31, 2000.

(c) The undersigned Stockholder undertakes andeagoeindemnify and hold harmless Veeco, Acquisijtitarget and each of their respec
current and future officers and directors and gamison, if any, who now or hereafter controls oy mantrol Veeco , Acquisition or Target
within the meaning of the Securities Act (an "INDENFIED PERSON") from and against any and all claidesmands, actions, causes of
action, losses, costs, damages, liabilities an@mrsgs ("CLAIMS") based upon, arising out of or &g from any breach or nonfulfillment
any undertaking, covenant or agreement made byrttlersigned Stockholder in subsection (b) of tleisti®n 1, or caused by or attributable
to the undersigned Stockholder, or the undersi@tedkholder's agents or employees, or represeesatirokers, dealers and/or underwriters
insofar as they are acting on behalf of and in atamce with the instruction of or with the knowledgf the undersigned Stockholder, in
connection with or relating to any offer, sale,dge, transfer or other disposition of any of theette Shares by or on behalf of the
undersigned Stockholder, which claim or claims ltfsom any breach or nonfulfillment as set forthoae. The indemnification set forth
herein shall be in addition to any liability thaetundersigned Stockholder may otherwise haveetdritlemnified Persons.

(d) Promptly after receiving definitive notice afyaClaim in respect of which an Indemnified Persmay seek indemnification under this
Affiliates Agreement, such Indemnified Person skabmit notice thereof to the undersigned Stocldmol@ihe omission by the Indemnified
Person so to notify the undersigned Stockholdengfsuch Claim shall not relieve the undersigneati8tolder from any liability the
undersigned Stockholder may have hereunder exadpetextent that (i) such liability was causedhereased by such omission, or (ii) the
ability of the undersigned Stockholder to reduceefend against such liability was actually advigraéfected by such omission. The
omission of the Indemnified Person so to notify inelersigned Stockholder of any such Claim shdlreleve the undersigned Stockholder
from any liability the undersigned Stockholder neave otherwise than hereunder. The IndemnifieddPsrand the undersigned Stockholder
shall cooperate with and assist one another indfiense of any Claim and any action, suit or prdicegarising in connection therewith.

2. 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.

3. NOTICES. All notices, requests, demands or otbenmunications that are required or may be givesyant to the terms of this Affiliates
Agreement shall be in writing and shall be deeneelgiaive been duly given if delivered by hand or ethlby registered or certified mail,
postage prepaid, as follows:

(a) If to the Stockholder, at the address set foetlow the Stockholder's signature at the end Hereo

2



(b) If to Veeco, Target or the other Indemnifiedgems:

c/o Veeco Inc. Terminal Drive Plainview, New York803 Attention: Chairman, President and Chief ExeelOfficer Fax: (516) 349-9079
Tel: (516) 349-8300

with a copy (which shall not constitute notice) to:
Kaye, Scholer, Fierman, Hays & Handler, LLP 425kParenue New York, New York 10022 Attention: Rory @reiss, Esq.

Fax: (212) 836-7152
Tel: (212) 836-8261

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

4. COUNTERPARTS. For the convenience of the pah@eto, this Affiliates Agreement may be executedne or more counterparts, each
of which shall be deemed an original, but all ofiethtogether shall constitute one and the samerdent

5. SUCCESSORS AND ASSIGNS. This Affiliates Agreemngmall be enforceable by, and shall inure to it of and be binding upon,
the parties hereto and their respective succeasarassigns. Moreover, this Affiliates Agreemeralisbe enforceable by, and shall inure to
the benefit of, the Indemnified Persons and thespective successor and assigns. As used hereiterth "successors and assigns” shall
mean, where the context so permits, heirs, exeguadministrators, trustees and successor trusteégersonal and other representatives.

6. GOVERNING LAW. This Affiliates Agreement shalélgoverned by and construed, interpreted and esddrcaccordance with the
internal laws of the State of New York.

7. TERMINATION; SEVERABILITY. This Affiliates Agreenent shall terminate in the event that the Merggre&ment is terminated in
accordance with its terms. If a court of compejensdiction determines that any provision of tAffiliates Agreement is unenforceable or
enforceable only if limited in time and/or scop@stAffiliates Agreement shall continue in full i and effect with such provision stricken or
so limited.

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



IN WITNESS WHEREOF, the parties have caused thiscdeAffiliates Agreement to be executed as of e dirst above written.

VEECO INC. STOC

KHOLDER
By: -—--
Name: Gregory A. Robbins (Sig nature)
Title: Vice President and General Counsel
(Pri nt Name)
(Pri nt Address)

(Print Telephone Number)

4



APPENDIX A TO VEECO AFFILIATESAGREEMENT

5



EXHIBIT 10.2

COMPANY STOCKHOLDERS
VOTING AGREEMENT

COMPANY STOCKHOLDERS VOTING AGREEMENT (this "AGREEENT"), dated February 29, 2000, among each ofri&viduals
and entities listed on SCHEDULE A to this Agreemg@atch, a "COMPANY STOCKHOLDER" and collectiveliet"COMPANY
STOCKHOLDERS") and Veeco Instruments Inc., a Del@aarporation ("VEECO").

WHEREAS, Veeco Acquisition Corp., a Delaware cogpion and a wholly-owned subsidiary of Veeco ("ACISITION"), and CVC, Inc., a
Delaware corporation (the "COMPANY") propose toegnihto an Agreement and Plan of Merger dated @isenflate hereof (as the same may
be amended, supplemented or modified in accordaithdts terms, the "MERGER AGREEMENT") providingrfthe merger of Acquisition
into the Company (the "MERGER");

WHEREAS, capitalized terms used in this Agreementriot otherwise defined herein shall have thegetye meanings ascribed to such
terms in the Merger Agreement;

WHEREAS, this Agreement is the Company Stockholt#fating Agreement contemplated by and referredhtthe Merger Agreement;

WHEREAS, each Company Stockholder owns the numbExkigting Company Shares (as defined) set forthosfie such Company
Stockholder's name on SCHEDULE A hereto and the fizmy Stockholders collectively own in the aggred@a@86,749 Existing Company
Shares (as defined);

WHEREAS, as a condition to the willingness of Ve&zenter into the Merger Agreement, Veeco hasesigd that the Company
Stockholders enter into this Agreement.

NOW THEREFORE, to induce Veeco to enter into, anddnsideration of its entering into, the Mergerégment, and in consideration of
mutual covenants and agreements set forth henmdhfos other good and valuable consideration, #ueipt and sufficiency of which are
hereby acknowledged, the parties to this Agreenietetrding to be legally bound, hereby agree devid:

SECTION 1. CERTAIN DEFINITIONS.

1.1. "BENEFICIALLY OWN" or "BENEFICIAL OWNERSHIP" \ith respect to any securities shall mean havingékeial ownership" of
such securities (as determined pursuant to Rule3lildaer the Exchange Act), including pursuantryp agreement, arrangement or
understanding, whether or not in writing. Withoupticative counting of the same securities by #me holder, securities Beneficially
Owned by a Person shall include securities BeradficOwned



by all other Persons with whom such Person woultstitute a "group” within the meaning of Sectiorfd)3f the Exchange Act with respect
to securities of the same issuer.

1.2. "COMPANY SHARES" with respect to any Compangckholder, shall mean such Company Stockholdedi'stiig Company Shares

and any shares of Company Common Stock and/or Eiipgity Securities of, or equity interest in, then@pany acquired by the Company
Stockholder in any capacity after the date of Adseement and prior to the termination of this Agrent, whether upon the exercise of
options, warrants or rights, the conversion or excfe of convertible or exchangeable securitiebyoneans of purchase, dividend,
distribution, split-up, recapitalization, combirati exchange of shares or the like, gift, bequelseritance or as a successor in interest in any
capacity or otherwise Beneficially Owned by suchmpany Stockholder, in each case, if and to thengemrtitled to be voted.

1.3. "EXISTING COMPANY SHARES" with respect to a@pmpany Stockholder, means all shares of Companyn@mn Stock Beneficiall
Owned by such Company Stockholder on the datei®fthreement, in each case, if and to the extetitfeshto be voted..

1.4. "IRREVOCABLE PROXY" shall mean a Company Stoakler Power of Attorney and Irrevocable Proxyha form of EXHIBIT A
attached to this Agreement.

SECTION 2. REPRESENTATIONS AND WARRANTIES.

2.1. ENTITY COMPANY STOCKHOLDER REPRESENTATIONS ANIWARRANTIES. Each Company Stockholder that is alemtity,
or otherwise not an individual Person, hereby regmés and warrants to Veeco as follows:

(&) AUTHORITY. Such Company Stockholder is duly amged, validly existing and in good standing uritherlaws of the jurisdiction of its
organization. Such Company Stockholder has all p@md authority necessary to enable it to entertims Agreement and to carry out the
transactions contemplated by this Agreement and €aenpany Stockholder's Irrevocable Proxy. Thisekgnent and such Company
Stockholder's Irrevocable Proxy have been dulyadidly authorized, executed and delivered by sompany Stockholder and each
constitutes such Company Stockholder's legal, \aiid binding obligation, enforceable against @dcordance with its terms.

(b) NON-CONTRAVENTION. Neither the execution andidery of this Agreement or such Company Stockhoflkrevocable Proxy, nor
consummation of the transactions contemplated isyAgreement, by such Company Stockholder's IrraelilicProxy or by any document to
be delivered in accordance herewith or therewithwidlate, result in a breach of, or constitutdefault (or an event which, with notice or
lapse of time or both would constitute a defautijier, (i) such Company Stockholder's certificaténobrporation, limited partnership
agreement or other organizational, governing ostaiting documents, (ii) any agreement or instruni@mthich such Company Stockholde
a party or by which it is bound, or (iii) any Law,



or any order, rule or regulation of any court ov&mmental Authority or other regulatory organiaathaving jurisdiction over it.

(c) APPROVALS AND CONSENTS. No governmental filingathorizations, approvals or Consents, or otbgegimental action is requir
for (i) the execution and delivery of this Agreermand such Company Stockholder's Irrevocable Pbyxsuch Company Stockholder, (ii) 1
performance by such Company Stockholder of itsgaltibns under this Agreement and such Company Btdd&r's Irrevocable Proxy or (iii)
the consummation by such Company Stockholder ofrtivesactions contemplated by this Agreement and &ompany Stockholder's
Irrevocable Proxy.

2.2. INDIVIDUAL COMPANY STOCKHOLDER REPRESENTATIONBND WARRANTIES. Each Company Stockholder thattis a
individual hereby represents and warrants to Vescimllows:

(&) AUTHORITY. Such Company Stockholder has fulpaeity and authority to enter into this Agreemeard auch Company Stockholder's
Irrevocable Proxy, and to carry out the transastioontemplated hereby and thereby. This Agreemmehsach Company Stockholder's
Irrevocable Proxy have been duly executed and @&ld/by such Company Stockholder and each corstitutegal, valid and binding
obligation of such Company Stockholder enforcealgi@inst such Company Stockholder in accordanceitsiterms.

(b) NON-CONTRAVENTION. None of the execution andidery of this Agreement or such Company Stockho&lgrevocable Proxy, nor
consummation of the transactions contemplated isyAgreement, by such Company Stockholder's IrraelilicProxy or by any document to
be delivered in accordance herewith or therewithwidlate, result in a breach of, or constitutdefault (or an event which, with notice or
lapse of time or both would constitute a defauftjler, (i) any agreement or instrument to which SDompany Stockholder is a party or by
which such Company Stockholder is bound,

(if) any Law, or any order, rule or regulation efyacourt or Governmental Authority or other regatgtorganization having jurisdiction over
such Company Stockholder.

(c) APPROVALS AND CONSENTS. No governmental filingathorizations, approvals or Consents, or otbgemimental action is
necessary or required (i) for the execution anivdsl of this Agreement or such Company Stockhaddderevocable Proxy by such Company
Stockholder, (ii) the performance by such Compatogiholder of such Company Stockholder's obligationder this Agreement or such
Company Stockholder's Irrevocable Proxy or (iig tonsummation by such Company Stockholder ofrdresactions contemplated hereby or
by such Company Stockholder's Irrevocable Proxy.

2.3. COMPANY STOCKHOLDER REPRESENTATIONS AND WARRANES. Each Company Stockholder hereby represeitsvamnrant:
to Veeco as follows:

(2) OWNERSHIP OF EXISTING COMPANY SHARES. Such Canp Stockholder is the record and Beneficial Owafehe number of
Existing Company Shares set forth opposite such



Company Stockholder's name on SCHEDULE A to thiseggient. On the date of this Agreement, such Eggfiompany Shares constitute
all of the shares of Company Common Stock owne@adrd or Beneficially Owned by such Company Staddér.

(b) LIENS AND RESTRICTIONS ON EXISTING COMPANY SHARS. Such Company Stockholder owns the number aftiggi Compan
Shares set forth opposite such Company Stockhsldarhe on SCHEDULE A hereto, free and clear oflaegs, claims, security interests,
proxies, voting trusts or agreements, restrictiguglifications, limitations, understandings oraagements which would in any way restric
impair such Company Stockholder's right to votehsBgisting Company Shares in his, her or its sederdtion, or could require such
Company Stockholder to sell or transfer any of dagisting Company Shares (whether upon default lmam or otherwise) before the
Effective Time.

(c) VOTING POWER OVER EXISTING COMPANY SHARES. Su€@lompany Stockholder has sole voting power andpoheer to issue
instructions and sole power to agree to the mastetrforth in this Agreement with respect to alsath Company Stockholder's Existing
Company Shares.

(d) SURVIVAL. The obligations of such Company Stholder under this Agreement shall survive the deditdability or incapacity of such
Company Stockholder.

2.4. VEECO REPRESENTATIONS AND WARRANTIES. Veecadlgy represents and warrants to the Company Sttadatsoas follows:

(a) AUTHORITY. Veeco is a corporation duly orgardzealidly existing and in good standing under lthes of the State of Delaware. Veeco
has all power and authority necessary to enalbtedhter into this Agreement and to carry out thaegactions contemplated by this
Agreement. This Agreement has been duly and vasidihorized, executed and delivered by Veeco andtitotes a legal, valid and binding
obligation of Veeco enforceable against Veeco toatance with its terms.

(b) NON-CONTRAVENTION. Neither the execution andidery of this Agreement by Veeco nor the consuniombf the transactions
contemplated by this Agreement will violate, resualt breach of, or constitute a default (or améwehich, with notice or lapse of time or
both would constitute a default) under, the cexdifé of incorporation or by-laws of Veeco.

(c) APPROVALS AND CONSENTS. No governmental filingathorizations, approvals or Consents, or otbeegimental action is requir
for (i) the execution and delivery of this Agreerhby Veeco, (ii) the performance by Veeco of itdigdtions under this Agreement or (jii) t
consummation by Veeco of the transactions contetegblay this Agreement.
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SECTION 3. COVENANTS OF THE COMPANY STOCKHOLDERS.

3.1. VOTE FOR MERGER. At any meeting of stockhosdef the Company called to vote upon the MergerthadVerger Agreement or any
of the transactions contemplated by the Merger &gpent, or at any adjournment or postponement thesed any other circumstances uf
which a vote, Consent or other approval with resfeethe Merger and the Merger Agreement is souggth Company Stockholder's
Company Shares shall be counted as present ttiergatrposes of establishing a quorum and shalldted or Consented (or caused to be
voted or Consented) in favor of the Merger, theptido by the Company of the Merger Agreement, othatters relating to the approval of
the terms of the Merger Agreement and each of therdransactions contemplated by the Merger Agezgm

3.2. VOTE AGAINST CERTAIN MATTERS. Prior to the Efttive Time, at any meeting of stockholders ofGlmenpany or at any
adjournment or postponement thereof or in any atlieumstances upon which a Company Stockholdetts, \Consent or other approval is
sought, such Company Stockholder's Company Shhadid® counted as present thereat for purposestablishing a quorum and shall be
voted or Consented (or caused to be voted or Cterdeagainst any proposal or transaction involthrgCompany or any of its Subsidiaries
if such transaction or proposal would in any marimgrede, frustrate, prevent or nullify the Mergbe Merger Agreement or any of the other
transactions contemplated by the Merger AgreenRREQVIDED, that nothing set forth in this Sectio & intended or shall be construed to
restrict or impair the right of a Company Stocklesltb vote or Consent (or cause to be voted or €und) any Company Shares owned of
record or Beneficially Owned by such Company Stotdér (i) in favor of any Company Acquisition Praad or related Company
Acquisition Transaction or (ii) in the election afy director of the Company.

3.3. EXECUTION AND DELIVERY OF IRREVOCABLE PROXIESn order to effectuate the voting arrangementsderaplated by Section
3.1 and Section 3.2 hereof, contemporaneously thétexecution and delivery by the parties heretihisfAgreement, and as a condition to
such execution and delivery by Veeco, each Comogkholder is delivering to Veeco an Irrevocahiexy duly executed by or on behalf
of such Company Stockholder.

3.4. TRANSFERS; OTHER VOTING ARRANGEMENTS INCONSIENT ACTIONS.

(2) TRANSFEREES BOUND. It shall be a condition m@ent to any direct or indirect sale, transferdgée assignment or other disposition
of, or entry into any Contract, option or otheraamgement with respect to the sale, transfer, pleagggnment or other disposition of, any
Company Shares by a Company Stockholder (any dbtlegoing, whether voluntary or involuntary, byesgtion of Law or otherwise a
"TRANSFER") to any Person (the "TRANSFEREE") thaf the Company Stockholder desiring to effect slicdnsfer provide to the
proposed Transferee in connection therewith a oflyis Agreement and the Irrevocable Proxy andsi@h Transferee shall agree, prior to
the consummation of such Transfer, to become bbyrttlis Agreement and such Company Stockholdegsdcable Proxy and subject to
terms, conditions and restrictions



hereof and thereof in the same manner as the Conftackholder desiring to effect such Transferelgcuting a writing to such effect in
form and substance satisfactory to Veeco.

(b) OTHER VOTING ARRANGEMENTS, ETC. No Company Skbolder shall, directly or indirectly, enter intayavoting arrangement,
whether by proxy, voting arrangement, voting agreeiyvoting trust or otherwise with respect to &ogmpany Shares owned of record or
Beneficially Owned by such Company Stockholder nthan as contemplated under and as required byAtilieement and such Company
Stockholder's Irrevocable Proxy.

(c) INCONSISTENT ACTIONS; NONNTERFERENCE. No Company Stockholder shall, dineotl indirectly, take any action that would
could reasonably be expected to (A) make any reptaton or warranty of the Company Stockholdeitaioked herein untrue or incorrect, or
(B) result in a breach by the Company Stockholdétsabligations under this Agreement, or (C) tesua breach by the Company of its
obligations under the Merger Agreement, or (D) lidate or in any way limit the enforceability byetiProxyholders (as defined in the
Irrevocable Proxy) of such Company Stockholdersviscable Proxy, or (E) have an effect that wowddrizonsistent with, or violative of, a
provision or agreement contained in the Merger Agrent.

SECTION 4. COVENANTS RELATING TO CONFIDENTIALITY AW DISCLOSURE.

4.1. CONFIDENTIALITY. Each Company Stockholder rgoizes that successful consummation of the traimsectontemplated by this
Agreement and the Merger Agreement may be depengiemnt the maintenance of strict confidentialityhwiéspect to the matters referred to
herein and therein. In this connection, pendindipubsclosure thereof by Veeco or the Companyhegaompany Stockholder hereby agrees
not to disclose or discuss such matters with anymt@ party to this Agreement or the Merger Agreenfother than to its and to the
Company's counsel and advisors) without the priittem consent of Veeco, except for filings, if angquired pursuant to the Exchange Act
and the rules and regulations promulgated therewrddisclosures that such Company Stockholdedssal advises are necessary in order to
fulfill such Company Stockholder's obligations inspd by Law, in which event such Company Stockhddtiail give prior notice of such
disclosure to Veeco as promptly as practicablesso @nable Veeco to seek a protective order fremuat of competent jurisdiction with
respect thereto or similar relief in connectiorrévéth.

4.2. DISCLOSURE. Each Company Stockholder herebgesgto permit the Company and Veeco to publishdisdose in the Form S-4
Registration Statement and the Joint Proxy Statefmiuding all documents, exhibits and schedftilesl with the SEC), and any press
release or other disclosure document which Veedbeo€Company determine to be necessary or desirmbtanection with the Merger and
the transactions related thereto, such CompanykBadder's identity and ownership of Company Comi8tock or Veeco Shares, as the case
may be, and the nature of its commitments, arraegésrand understandings under this Agreement atd@ompany Stockholder's
Irrevocable Proxy.



SECTION 5. CERTAIN ADDITIONAL COVENANTS OF THE COMANY STOCKHOLDERS.

5.1. NO SOLICITATION. Each Company Stockholder shak, and shall cause its Affiliates and Represtivis not to, directly or indirectly,
take any action to initiate, solicit, encouragdamilitate the making of any Company Acquisitioroposal or any inquiry with respect thereto,
or engage in discussions or negotiations with aergdh (other than Veeco or any of its AffiliatesR@presentatives) relating to any Company
Acquisition Proposal or disclose any non-publiomnfiation relating to the Company or any Subsidafrthe Company or afford access to the
properties, books or records of the Company or&uysidiary of the Company, to any Person that hedena Company Acquisition Proposal.
A Company Stockholder shall notify Veeco orally andvriting of any offers, proposals or inquirieceived by such Company Stockholder
relating to the purchase or acquisition by any &eff any Company Shares and of any Company AdoguigProposal actually known to
such Company Stockholder (including, in each cdmematerial terms and conditions thereof anddbatity of the Person making it), within
24 hours of receipt thereof. Each Company Stocldratall and shall cause its Representatives togiiately cease and cause to be
terminated any and all existing activities, disémss and negotiations, if any, with any partiesciatied heretofore with respect to any
Company Acquisition Proposal, other than discussmmegotiations with Veeco or its Affiliates oeftesentatives. Notwithstanding the
restrictions set forth in this Section 5.1, eaclthef Company and any Person (including any Com@agkholder) who is an officer or
director of the Company may take any action in staghacity that is consistent with the terms ofMerger Agreement.

5.2. RELIANCE. Each Company Stockholder understamtsacknowledges that Veeco is entering into teegelr Agreement in reliance
upon such Company Stockholder's execution andetgliof this Agreement and such Company Stockhadegvocable Proxy.

5.3. AFFILIATE AGREEMENT. Each Company Stockholdiérequested by Veeco prior to the Effective Tima| duly execute and deliver
to Veeco a Company Affiliate Agreement contempldig&ection 5.21(a) of the Merger Agreement.

SECTION 6. TERMINATION.

6.1. TERMINATION OF AGREEMENT. The provisions ofithAgreement shall terminate and be of no furtbecd or effect upon the earli
to occur of (a) the termination of the Merger Agrnamt in accordance with its terms and (b) the EffecTime of the Merger.

SECTION 7. MISCELLANEOUS.

7.1 EXPENSES. All costs and expenses incurred mmection with this Agreement and the transactiamgemplated hereby shall be paid by
the party incurring the expense.



7.2 ENTIRE AGREEMENT. This Agreement and any docntaeo be delivered in accordance with this Agre@nfi@cluding the Irrevocabl
Proxies of the Company Stockholders) contain theesagreement among the parties relating to gnestctions which are the subject of this
Agreement, and all prior and contemporaneous natiymtis, understandings and agreements among ttiesp@vhether written or oral) with
regard to the subject matter of this Agreemensaperseded by this Agreement, and there are neseiations, warranties, understandings
or agreements concerning the transactions whictharsubject of this Agreement or those other dantsother than those expressly set:
in this Agreement.

7.3 CAPTIONS. The captions of the articles and giaphs of this Agreement are for reference onlg, dmnot affect the meaning or
interpretation of this Agreement.

7.4. BINDING AGREEMENT; ASSIGNMENT.

(a) BINDING AGREEMENT. Each Company Stockholderegg that this Agreement and the obligations heusttall attach to the
Company Shares and shall be binding upon any Péoswhich record or Beneficial Ownership of sucm@@any Shares shall pass, wethe
operation of Law or otherwise, including, withoimitation, the Company Stockholder's heirs, disttées, guardians, administrators,
executors, legal representatives, or successatsegps or other transferees (for value or othennasel any other successors in interest.
Notwithstanding any transfer of Company Sharesirtiresferor shall remain liable for the performantall obligations under this Agreeme
of the transferor.

(b) ASSIGNMENT. Notwithstanding anything to the tamy set forth herein, no party may assign anygsofights or obligations hereunder,
by operation of Law or otherwise, without the praitten consent of the other party; provided, tfaeco may assign, in its sole discretion,
its rights and obligations hereunder to any dioedhdirect wholly-owned subsidiary of Veeco, batsuch assignment shall relieve Veeco of
its obligations hereunder if such assignee doepadbrm such obligations.

7.5. NOTICES AND OTHER COMMUNICATIONS. Any notice other communication under this Agreement mushberiting and will be
deemed given when delivered in person or sent ¢sirfdle (with proof of receipt at the number to it is required to be sent), or on the
third business day afer the day on which mailedirgy class mail from within the United States ahaArica, to the following addresses (or
such other address as may be specified after tieeoéithis Agreement by the party to which the c®tr communication is sent):
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If to Veeco:
Veeco Instruments Inc.

Terminal Drive
Plainview, New York 11803 Attention: Edward H. BraGhairman, President and Chief Executive Officaedimile No: (516) 349-9079

with a copy to:

Kaye, Scholer, Fierman, Hays & Handler, LLP 425kParenue
New York, New York 1002-3598 Attention: Rory Greiss, Esq.

Facsimile No.: (212) 836-8689

If to any Company Stockholder, to such Company i8tolder at the address set forth under such Comgtogkholder's signature on the
signature pages to this Agreement.

with a copy to:

Dewey Ballantine, LLP
1301 Avenue of the Americas New York, New York 19@4tention: Richard D. Pritz, Esq.

Facsimile No.: (212) 239-6551

7.6. GOVERNING LAW. THIS AGREEMENT SHALL BE GOVERNEBY AND CONSTRUED IN ACCORDANCE WITH THE LAWS
OF THE STATE OF DELAWARE APPLICABLE TO AGREEMENTS ADE AND PERFORMED IN SUCH STATE AND WITHOUT
REGARD TO CONFLICTS OF LAWS DOCTRINES.

7.7. AMENDMENTS. Prior to the Effective Time, thdggreement may be amended only by a document inngritigned by Veeco and each
Company Stockholder.

7.8. COUNTERPARTS. This Agreement may be executdd/@ or more counterparts, some of which may dartte signatures of some, t
not all, the parties hereto. Each of those couatéswill be deemed an original, but all of thergether will constitute one and the same
Agreement.

7.9. SEVERABILITY. If any provision of this Agreemeis held to be illegal, invalid or unenforceablaler any present or future Law, and if
the rights or obligations of any party hereto urities Agreement will not be materially and adveyssfected thereby, (i) such provision will

9



be fully severable, (ii) this Agreement will be atrued and enforced as if such illegal, invalidinenforceable provision had never compr

a part hereof, (iii) the remaining provisions oftAgreement will remain in full force and effectcawill not be affected by the illegal, invalid
or unenforceable provision or by its severancefh@reand (iv) in lieu of such illegal, invalid onanforceable provision, there will be added
automatically as a part of this Agreement a legalid and enforceable provision as similar in tetmsuch illegal, invalid or unenforceable
provision as may be possible.

7.10. ENFORCEMENT. The parties hereto agree thaparable damage would occur in the event thabétiye provisions of this Agreeme
were not performed in accordance with their spet¢dims or were otherwise breached. It is accotgiagreed that the parties hereto shall be
entitled to an injunction or injunctions to prevéméaches of this Agreement and to enforce spatlifithe terms and provisions of this
Agreement in any Federal court located in the Sihfeelaware or in a Delaware state court, thisgén addition to any other remedy to
which they are entitled at law or in equity. In @abeh, each of the parties hereto (i) consentieoptersonal jurisdiction of any Federal court
located in the State of Delaware or any Delawaatestourt in any action or proceeding relatingrtarising out of this Agreement (including,
with respect to a Company Stockholder, such Comi&togkholder's Irrevocable Proxy) or any of th@sactions contemplated hereby,

(i) agrees that such party will not attempt to ylen defeat such personal jurisdiction by motiorotrer request for leave from any such cc
(i) agrees that such parties will not seek torgeathe venue of any such action or proceedingh@reise to move any such action or
proceeding to another court, whether because ohienience of the forum or otherwise (provided ti@thing in this Section will prevent a
party from removing an action or proceeding froMedaware state court to a Federal court locatelderState of Delaware), (iv) agrees that
such party will not bring any action relating téstihgreement or any Irrevocable Proxy or any oftth@sactions contemplated hereby or
thereby in any court other than a Federal couitgiin the State of Delaware or a Delaware statetcand (v) waives any right to trial by ju
with respect to any claim or proceeding relatedrtarising out of this Agreement or any IrrevocaBtexy or any of the transactions
contemplated hereby or thereby.

7.11. FURTHER ASSURANCES. From time to time, at thiger party's request and without further consitien, each party hereto shall
execute and deliver such additional documents akel dll such further lawful action as may be nemsyssr desirable to consummate and
make effective, in the most expeditious mannertjable, the transactions contemplated by this Agrent and the Irrevocable Proxies.
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IN WITNESS WHEREOF, each party hereto has caussdiifireement to be signed by its officer thereuhity authorized as of the date in
the first paragraph of this Agreement.

VEECO
VEECO INSTRUMENTSINC.

By: /s/ Edward H. Braun

Name: Edward H. Braun
Title: Chief Executive Officer

COMPANY STOCKHOLDERS

SEAGATE TECHNOLOGY, INC.

By: /s/ Donald L. Waite

Name: Donald L. Waite
Title: Executive Vice Pres.

Seagate Technology, Inc.'s Address for Notice:
920 Disc Drive
Scotts Valley, CA 95067

Attention: William Hudson
Facsimile No.: 831-438-2957
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NIKKO TECNO CO., INC.

By: /s/ Seiya Miyanishi

Name: Seiya Miyanishi
Title: President

Nikko Tecno Co., Inc. Address for NotiP.O. Box 261

Central Osaka, Japan (550)

Attention: Seiya Miyanishi
Facsimile No.: 81-6-6449-0511
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ADVENT INTERNATIONAL GROUP

By: /s/ Douglas A. Kingsley

Name: Douglas A. Kingsley
Title: Senior Vice President

Advent International Group's Address for Notice:

75 State Street

Boston, MA 02109
Attention: Janet Hennessey
Facsimile No.: 617-951-0566

GLOBAL PRIVATE EQUITY Il LIMITED
PARTNERSHIP

By: Advent International Group, its
General Partner

By: /s/ Douglas A. Kingsley

Name: Douglas A. Kingsley
Title: Senior Vice President

Global Private Equity Ill Limited Partnership Addesfor Notice:

75 State Street

Boston, MA 02109
Attention: Janet Hennessey
Facsimile No.: 617-951-0566
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ADVENT PGGM GLOBAL LIMITED
PARTNERSHIP

By: Advent International Group, its
General Partner

By: /s/ Douglas A. Kingsley

Name: Douglas A. Kingsley
Title: Senior Vice President

Advent PGGM Global Limited Partnership AddressNatice:

75 State Street

Boston, MA 02109
Attention: Janet Hennessey
Facsimile No.: 617-951-0566

ADVENT PARTNERSGPE |11 LIMITED
PARTNERSHIP

By: Advent International Group, its
General Partner

By: /s/ Douglas A. Kingsley

Name: Douglas A. Kingsley
Title: Senior Vice President

Advent Partners GPE Il Limited Partnership AddrisssNotice:

75 State Street

Boston, MA 02109
Attention: Janet Hennessey
Facsimile No.: 617-951-0566
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ADVENT PARTNERS (NA) GPE |11 LIMITED
PARTNERSHIP

By: Advent International Group, its
General Partner

By: /s/ Douglas A. Kingsley

Name: Douglas A. Kingsley
Title: Senior Vice President

Advent Partners (NA) GPE Il Limited Partnershipdkess for Notice:

75 State Street

Boston, MA 02109
Attention: Janet Hennessey
Facsimile No.: 617-951-0566

ADVENT PARTNERSLIMITED PARTNERSHIP

By: Advent International Group, its
General Partner

By: /s/ Douglas A. Kingsley

Name: Douglas A. Kingsley
Title: Senior Vice President

Advent Partners Limited Partnership Address foridéot

75 State Street

Boston, MA 02109
Attention: Janet Hennessey
Facsimile No.: 615-951-0566
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/sl Anne G. Whitman
by Bradley A. Whitman
attorney in fact

Anne G. Whitman
Anne G. Whitman's Address for Notice:

Justin Doyle
Nixon Peebody, LLP

One Clinton Square

Rosebearer, NY 14603 Facsimile No.: 716-263-1600

16



Christine B. Whitman's Address for Notice:

Rochester, NY 14606

Facsimile No.: 716-458-0426

Emilio O. DiCataldo's Address for Notice:

Rochester, NY 14606

Facsimile No.: 716-458-0426

Mehrdad M. Moslehi's Address for Notice:

Rochester, NY 14606

Facsimile No.: 716-458-0426

/sl Christine B. Whitman

Christine B. Whitman

CVC, Inc.
525 L ee Road

/sl Emilio O. DiCataldo

Emilio O. DiCataldo

CVC, Inc.
525 L ee Road

/sl Mehrdad M. Moslehi

Mehrdad M. Moslehi

CVC, Inc.
525 L ee Road
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Rochester, NY 14606

Facsimile No.: 716-458-0426

/sl Christopher J. Mann

Christopher J. Mann
Christopher J. Mann's
Address for Notice:

CVC, Inc.
525 L ee Road
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SCHEDULE A

COMPANY STOCKHOLDER NO. OF EXISTING COMPANY SHARES HELD
Seagate Technology, Inc. 2,428,313
Nikko Tecno Co., Inc. 1,412,316
Global Private Equity 1l Limited Partnership 853,658
Advent PGGM Global Limited Partnership 130,793
Advent Partners GPE IIl Limited Partnership 12,907
Advent Partners (NA) GPE Il Limited Partnership 3,861
Advent Partners Limited Partnership 15,041
Anne G. Whitman 451,900
Christine B. Whitman 368,000
Emilio O. DiCataldo 50,000
Mehrdad M. Moslehi 304,000
Christopher J. Mann 55,960
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EXHIBIT A

COMPANY STOCKHOLDERS
POWER OF ATTORNEY AND IRREVOCABL E PROXY

Reference is hereby made to that Certain CompawgkBblders Voting Agreement (the "VOTING AGREEMENTated as of the date
hereof, of which this Company Stockholders Powektbérney and Irrevocable Proxy (this "IRREVOCABIHROXY") forms a part.
Capitalized terms used but not defined in thisviogable Proxy have the respective meanings asctibsach terms in the Voting Agreement.
This Irrevocable Proxy is being delivered by thelensigned Company Stockholder (the "GRANTING STO@XHHDER") pursuant to
Section 3.3 of the Voting Agreement.

The undersigned Granting Stockholder hereby irrakiycappoints Veeco Instruments Inc., a Delawarparation ("VEECQO"), and each of
Veeco's officers and other designees (each sudo®ex "PROXYHOLDER") as the Granting Stockholdatterney-in-fact and proxy
pursuant to the provisions of Section 212 of théaldare General Corporation Law, with full powersatbstitution, in the Granting
Stockholder's name, place and stead, to vote drehveise act (by written consent or otherwise) withpect to all of the Company Shares |
owned of record or Beneficially Owned by the GragtStockholder and of which the Granting Stockhiofday hereafter acquire record or
Beneficial Ownership, and any other securitieaniy (the "OTHER SECURITIES"), which the Granting&tholder is entitled to vote at any
meeting of the stockholders of the Company (whedimeual or special and whether or not an adjouongubstponed meeting) or consent in
lieu of any such meeting or otherwise:

(a) in favor of the Merger, the adoption by the @amy of the Merger Agreement, other matters redgtiinthe approval of the terms of the
Merger Agreement and each of the other transactioneemplated by the Merger Agreement; and

(b) against any proposal or transaction involvimg €ompany or any of its Subsidiaries if any swahgaction or proposal would in any
manner impede, frustrate, prevent or nullify therdybe, the Merger Agreement or any of the otherdagtions contemplated by the Merger
Agreement; PROVIDED, HOWEVER, that nothing setlfidrt this paragraph

(b) is intended or shall be construed to grantpRroxyholder the right to vote or otherwise dt {ritten consent or otherwise) with resg
to any Company Shares or Other Securities ownedaonird or Beneficially Owned by the Granting Staalkler (i) against any Company
Acquisition Proposal or related Company Acquisitiiansaction or (ii) in the election of any directd the Company.

THIS POWER OF ATTORNEY AND IRREVOCABLE PROXY IS IRR/OCABLE AND COUPLED WITH AN INTEREST. The Grantit
Stockholder hereby revokes all other proxies angegpe of attorney with respect to the Company Shanesthe Other Securities that the
Granting Stockholder may have heretofore granted,r® subsequent proxy or power of attorney steadiillen or written consent executed
(and if given or executed, shall not be effectivgthe Granting Stockholder with respect theretbaAthority herein conferred or agreed to
be conferred shall survive the death or incapatfityhe Granting Stockholder and any obligationhaf Granting Stockholder under this
Irrevocable Proxy shall be binding upon the hgiessonal representatives, successors and assitimes Gfanting Stockholder.
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This Irrevocable Proxy shall be valid and irrevdealmtil, and shall terminate upon, the earlieo¢our of (a) the termination of the Merger
Agreement in accordance with its terms and (b)Btfiective Time of the Merger.

(Signature of Granting Stockholder)

(Printed Name of Granting Stockholder as it Appesr<ertificate Representing Company Shares)

(Date)
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COMPANY STOCKHOLDERS
POWER OF ATTORNEY AND IRREVOCABLE PROXY

Reference is hereby made to that Certain CompasgkBolders Voting Agreement (the "VOTING AGREEMEN Tdated as of the date
hereof, of which this Company Stockholders Powektbdrney and Irrevocable Proxy (this "IRREVOCABIHROXY") forms a part.
Capitalized terms used but not defined in thisvioeable Proxy have the respective meanings asctibsdch terms in the Voting Agreement.
This Irrevocable Proxy is being delivered by theensigned Company Stockholder (the "GRANTING STOCMHDER") pursuant to
Section 3.3 of the Voting Agreement.

The undersigned Granting Stockholder hereby irralitycappoints Veeco Instruments Inc., a Delawarparation ("VEECQO"), and each of
Veeco's officers and other designees (each sudoiRer "PROXYHOLDER") as the Granting Stockholdatterney-in-fact and proxy
pursuant to the provisions of Section 212 of th&alare General Corporation Law, with full powersoibstitution, in the Granting
Stockholder's name, place and stead, to vote dredvaise act (by written consent or otherwise) withpect to all of the Company Shares |
owned of record or Beneficially Owned by the GragtStockholder and of which the Granting Stockhotday hereafter acquire record or
Beneficial Ownership, and any other securitieany (the "OTHER SECURITIES"), which the Granting&tholder is entitled to vote at any
meeting of the stockholders of the Company (whedimeual or special and whether or not an adjouongubstponed meeting) or consent in
lieu of any such meeting or otherwise:

(a) in favor of the Merger, the adoption by the Qamy of the Merger Agreement, other matters rajatinthe approval of the terms of the
Merger Agreement and each of the other transactiontemplated by the Merger Agreement; and

(b) against any proposal or transaction involvimg Company or any of its Subsidiaries if any suahdaction or proposal would in any
manner impede, frustrate, prevent or nullify therdybe, the Merger Agreement or any of the otherdaations contemplated by the Merger
Agreement; PROVIDED, HOWEVER, that nothing setlfidrt this paragraph

(b) is intended or shall be construed to grantip Rroxyholder the right to vote or otherwise dmgt Written consent or otherwise) with resg
to any Company Shares or Other Securities owneeooird or Beneficially Owned by the Granting Staalkler (i) against any Company
Acquisition Proposal or related Company Acquisitioansaction or (ii) in the election of any directd the Company.

THIS POWER OF ATTORNEY AND IRREVOCABLE PROXY IS IRRYOCABLE AND COUPLED WITH AN INTEREST. The Grantii
Stockholder hereby revokes all other proxies anggpe of attorney with respect to the Company Shamnesthe Other Securities that the
Granting Stockholder may have heretofore granted,r@ subsequent proxy or power of attorney shadiiben or written consent executed
(and if given or executed, shall not be effectivgthe Granting Stockholder with respect theretbadthority herein conferred or agreed to
be conferred shall survive the death or incapatfitye Granting Stockholder and any obligationhef Granting Stockholder under this
Irrevocable Proxy shall be binding upon the hgiessonal representatives, successors and assigms Gfanting Stockholde



This Irrevocable Proxy shall be valid and irrevdeaintil, and shall terminate upon, the earlieotour of (a) the termination of the Merger
Agreement in accordance with its terms and (b)Btfiective Time of the Merger.

/s/ Donald L. Waite, Executive Vice President

(Signature of Granting Stockholder)

SEAGATE TECHNOLOGY, INC

(Printed Name of Granting Stockholder as it Appesr<ertificate Representing Company Shares)
2/29/2000

(Date)
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COMPANY STOCKHOLDERS
POWER OF ATTORNEY AND IRREVOCABLE PROXY

Reference is hereby made to that Certain CompasgkBolders Voting Agreement (the "VOTING AGREEMEN Tdated as of the date
hereof, of which this Company Stockholders Powektbdrney and Irrevocable Proxy (this "IRREVOCABIHROXY") forms a part.
Capitalized terms used but not defined in thisvioeable Proxy have the respective meanings asctibsdch terms in the Voting Agreement.
This Irrevocable Proxy is being delivered by theensigned Company Stockholder (the "GRANTING STOCMHDER") pursuant to
Section 3.3 of the Voting Agreement.

The undersigned Granting Stockholder hereby irralitycappoints Veeco Instruments Inc., a Delawarparation ("VEECQO"), and each of
Veeco's officers and other designees (each sudoiRer "PROXYHOLDER") as the Granting Stockholdatterney-in-fact and proxy
pursuant to the provisions of Section 212 of th&alare General Corporation Law, with full powersoibstitution, in the Granting
Stockholder's name, place and stead, to vote dredvaise act (by written consent or otherwise) withpect to all of the Company Shares |
owned of record or Beneficially Owned by the GragtStockholder and of which the Granting Stockhotday hereafter acquire record or
Beneficial Ownership, and any other securitieany (the "OTHER SECURITIES"), which the Granting&tholder is entitled to vote at any
meeting of the stockholders of the Company (whedimeual or special and whether or not an adjouongubstponed meeting) or consent in
lieu of any such meeting or otherwise:

(a) in favor of the Merger, the adoption by the Qamy of the Merger Agreement, other matters rajatinthe approval of the terms of the
Merger Agreement and each of the other transactiontemplated by the Merger Agreement; and

(b) against any proposal or transaction involvimg Company or any of its Subsidiaries if any suahdaction or proposal would in any
manner impede, frustrate, prevent or nullify therdybe, the Merger Agreement or any of the otherdaations contemplated by the Merger
Agreement; PROVIDED, HOWEVER, that nothing setlfidrt this paragraph

(b) is intended or shall be construed to grantip Rroxyholder the right to vote or otherwise dmgt Written consent or otherwise) with resg
to any Company Shares or Other Securities owneeooird or Beneficially Owned by the Granting Staalkler (i) against any Company
Acquisition Proposal or related Company Acquisitioansaction or (ii) in the election of any directd the Company.

THIS POWER OF ATTORNEY AND IRREVOCABLE PROXY IS IRRYOCABLE AND COUPLED WITH AN INTEREST. The Grantii
Stockholder hereby revokes all other proxies anggpe of attorney with respect to the Company Shamnesthe Other Securities that the
Granting Stockholder may have heretofore granted,r@ subsequent proxy or power of attorney shadiiben or written consent executed
(and if given or executed, shall not be effectivgthe Granting Stockholder with respect theretbadthority herein conferred or agreed to
be conferred shall survive the death or incapatfitye Granting Stockholder and any obligationhef Granting Stockholder under this
Irrevocable Proxy shall be binding upon the hgiessonal representatives, successors and assigms Gfanting Stockholde



This Irrevocable Proxy shall be valid and irrevdeaintil, and shall terminate upon, the earlieotour of (a) the termination of the Merger
Agreement in accordance with its terms and (b)Btfiective Time of the Merger.

/sl Seiya Miyanishi

(Signature of Granting Stockholder)

NIKKO TECHNO, INC.

(Printed Name of Granting Stockholder as it Appesr<ertificate Representing Company Shares)

Feb. 28, 2000
(Date)
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COMPANY STOCKHOLDERS
POWER OF ATTORNEY AND IRREVOCABLE PROXY

Reference is hereby made to that Certain CompasgkBolders Voting Agreement (the "VOTING AGREEMEN Tdated as of the date
hereof, of which this Company Stockholders Powektbdrney and Irrevocable Proxy (this "IRREVOCABIHROXY") forms a part.
Capitalized terms used but not defined in thisvioeable Proxy have the respective meanings asctibsdch terms in the Voting Agreement.
This Irrevocable Proxy is being delivered by theensigned Company Stockholder (the "GRANTING STOCMHDER") pursuant to
Section 3.3 of the Voting Agreement.

The undersigned Granting Stockholder hereby irralitycappoints Veeco Instruments Inc., a Delawarparation ("VEECQO"), and each of
Veeco's officers and other designees (each sudoiRer "PROXYHOLDER") as the Granting Stockholdatterney-in-fact and proxy
pursuant to the provisions of Section 212 of th&alare General Corporation Law, with full powersoibstitution, in the Granting
Stockholder's name, place and stead, to vote dredvaise act (by written consent or otherwise) withpect to all of the Company Shares |
owned of record or Beneficially Owned by the GragtStockholder and of which the Granting Stockhotday hereafter acquire record or
Beneficial Ownership, and any other securitieany (the "OTHER SECURITIES"), which the Granting&tholder is entitled to vote at any
meeting of the stockholders of the Company (whedimeual or special and whether or not an adjouongubstponed meeting) or consent in
lieu of any such meeting or otherwise:

(a) in favor of the Merger, the adoption by the Qamy of the Merger Agreement, other matters rajatinthe approval of the terms of the
Merger Agreement and each of the other transactiontemplated by the Merger Agreement; and

(b) against any proposal or transaction involvimg Company or any of its Subsidiaries if any suahdaction or proposal would in any
manner impede, frustrate, prevent or nullify therdybe, the Merger Agreement or any of the otherdaations contemplated by the Merger
Agreement; PROVIDED, HOWEVER, that nothing setlfidrt this paragraph

(b) is intended or shall be construed to grantip Rroxyholder the right to vote or otherwise dmgt Written consent or otherwise) with resg
to any Company Shares or Other Securities owneeooird or Beneficially Owned by the Granting Staalkler (i) against any Company
Acquisition Proposal or related Company Acquisitioansaction or (ii) in the election of any directd the Company.

THIS POWER OF ATTORNEY AND IRREVOCABLE PROXY IS IRRYOCABLE AND COUPLED WITH AN INTEREST. The Grantii
Stockholder hereby revokes all other proxies anggpe of attorney with respect to the Company Shamnesthe Other Securities that the
Granting Stockholder may have heretofore granted,r@ subsequent proxy or power of attorney shadiiben or written consent executed
(and if given or executed, shall not be effectivgthe Granting Stockholder with respect theretbadthority herein conferred or agreed to
be conferred shall survive the death or incapatfitye Granting Stockholder and any obligationhef Granting Stockholder under this
Irrevocable Proxy shall be binding upon the hgiessonal representatives, successors and assigms Gfanting Stockholde



This Irrevocable Proxy shall be valid and irrevdeaintil, and shall terminate upon, the earlieotour of (a) the termination of the Merger
Agreement in accordance with its terms and (b)Btfiective Time of the Merger.

/sl Douglas A. Kingsley

(Signature of Granting Stockholder)

ADVENT INTERNATIONAL GROUP

(Printed Name of Granting Stockholder as it Appesr<ertificate Representing Company Shares)
2-29-2000

(Date)
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COMPANY STOCKHOLDERS
POWER OF ATTORNEY AND IRREVOCABLE PROXY

Reference is hereby made to that Certain CompasgkBolders Voting Agreement (the "VOTING AGREEMEN Tdated as of the date
hereof, of which this Company Stockholders Powektbdrney and Irrevocable Proxy (this "IRREVOCABIHROXY") forms a part.
Capitalized terms used but not defined in thisvioeable Proxy have the respective meanings asctibsdch terms in the Voting Agreement.
This Irrevocable Proxy is being delivered by theensigned Company Stockholder (the "GRANTING STOCMHDER") pursuant to
Section 3.3 of the Voting Agreement.

The undersigned Granting Stockholder hereby irralitycappoints Veeco Instruments Inc., a Delawarparation ("VEECQO"), and each of
Veeco's officers and other designees (each sudoiRer "PROXYHOLDER") as the Granting Stockholdatterney-in-fact and proxy
pursuant to the provisions of Section 212 of th&alare General Corporation Law, with full powersoibstitution, in the Granting
Stockholder's name, place and stead, to vote dredvaise act (by written consent or otherwise) withpect to all of the Company Shares |
owned of record or Beneficially Owned by the GragtStockholder and of which the Granting Stockhotday hereafter acquire record or
Beneficial Ownership, and any other securitieany (the "OTHER SECURITIES"), which the Granting&tholder is entitled to vote at any
meeting of the stockholders of the Company (whedimeual or special and whether or not an adjouongubstponed meeting) or consent in
lieu of any such meeting or otherwise:

(a) in favor of the Merger, the adoption by the Qamy of the Merger Agreement, other matters rajatinthe approval of the terms of the
Merger Agreement and each of the other transactiontemplated by the Merger Agreement; and

(b) against any proposal or transaction involvimg Company or any of its Subsidiaries if any suahdaction or proposal would in any
manner impede, frustrate, prevent or nullify therdybe, the Merger Agreement or any of the otherdaations contemplated by the Merger
Agreement; PROVIDED, HOWEVER, that nothing setlfidrt this paragraph

(b) is intended or shall be construed to grantip Rroxyholder the right to vote or otherwise dmgt Written consent or otherwise) with resg
to any Company Shares or Other Securities owneeooird or Beneficially Owned by the Granting Staalkler (i) against any Company
Acquisition Proposal or related Company Acquisitioansaction or (ii) in the election of any directd the Company.

THIS POWER OF ATTORNEY AND IRREVOCABLE PROXY IS IRRYOCABLE AND COUPLED WITH AN INTEREST. The Grantii
Stockholder hereby revokes all other proxies anggpe of attorney with respect to the Company Shamnesthe Other Securities that the
Granting Stockholder may have heretofore granted,r@ subsequent proxy or power of attorney shadiiben or written consent executed
(and if given or executed, shall not be effectivgthe Granting Stockholder with respect theretbadthority herein conferred or agreed to
be conferred shall survive the death or incapatfitye Granting Stockholder and any obligationhef Granting Stockholder under this
Irrevocable Proxy shall be binding upon the hgiessonal representatives, successors and assigms Gfanting Stockholde



This Irrevocable Proxy shall be valid and irrevdeaintil, and shall terminate upon, the earlieotour of (a) the termination of the Merger
Agreement in accordance with its terms and (b)Btfiective Time of the Merger.

/sl Douglas A. Kingsley

(Signature of Granting Stockholder)

GLOBAL PRIVATE EQUITY III LIMITED PARTNERSHIP

(Printed Name of Granting Stockholder as it Appesr<ertificate Representing Company Shares)
2-29-2000

(Date)
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COMPANY STOCKHOLDERS
POWER OF ATTORNEY AND IRREVOCABLE PROXY

Reference is hereby made to that Certain CompasgkBolders Voting Agreement (the "VOTING AGREEMEN Tdated as of the date
hereof, of which this Company Stockholders Powektbdrney and Irrevocable Proxy (this "IRREVOCABIHROXY") forms a part.
Capitalized terms used but not defined in thisvioeable Proxy have the respective meanings asctibsdch terms in the Voting Agreement.
This Irrevocable Proxy is being delivered by theensigned Company Stockholder (the "GRANTING STOCMHDER") pursuant to
Section 3.3 of the Voting Agreement.

The undersigned Granting Stockholder hereby irralitycappoints Veeco Instruments Inc., a Delawarparation ("VEECQO"), and each of
Veeco's officers and other designees (each sudoiRer "PROXYHOLDER") as the Granting Stockholdatterney-in-fact and proxy
pursuant to the provisions of Section 212 of th&alare General Corporation Law, with full powersoibstitution, in the Granting
Stockholder's name, place and stead, to vote dredvaise act (by written consent or otherwise) withpect to all of the Company Shares |
owned of record or Beneficially Owned by the GragtStockholder and of which the Granting Stockhotday hereafter acquire record or
Beneficial Ownership, and any other securitieany (the "OTHER SECURITIES"), which the Granting&tholder is entitled to vote at any
meeting of the stockholders of the Company (whedimeual or special and whether or not an adjouongubstponed meeting) or consent in
lieu of any such meeting or otherwise:

(a) in favor of the Merger, the adoption by the Qamy of the Merger Agreement, other matters rajatinthe approval of the terms of the
Merger Agreement and each of the other transactiontemplated by the Merger Agreement; and

(b) against any proposal or transaction involvimg Company or any of its Subsidiaries if any suahdaction or proposal would in any
manner impede, frustrate, prevent or nullify therdybe, the Merger Agreement or any of the otherdaations contemplated by the Merger
Agreement; PROVIDED, HOWEVER, that nothing setlfidrt this paragraph

(b) is intended or shall be construed to grantip Rroxyholder the right to vote or otherwise dmgt Written consent or otherwise) with resg
to any Company Shares or Other Securities owneeooird or Beneficially Owned by the Granting Staalkler (i) against any Company
Acquisition Proposal or related Company Acquisitioansaction or (ii) in the election of any directd the Company.

THIS POWER OF ATTORNEY AND IRREVOCABLE PROXY IS IRRYOCABLE AND COUPLED WITH AN INTEREST. The Grantii
Stockholder hereby revokes all other proxies anggpe of attorney with respect to the Company Shamnesthe Other Securities that the
Granting Stockholder may have heretofore granted,r@ subsequent proxy or power of attorney shadiiben or written consent executed
(and if given or executed, shall not be effectivgthe Granting Stockholder with respect theretbadthority herein conferred or agreed to
be conferred shall survive the death or incapatfitye Granting Stockholder and any obligationhef Granting Stockholder under this
Irrevocable Proxy shall be binding upon the hgiessonal representatives, successors and assigms Gfanting Stockholde



This Irrevocable Proxy shall be valid and irrevdeaintil, and shall terminate upon, the earlieotour of (a) the termination of the Merger
Agreement in accordance with its terms and (b)Btfiective Time of the Merger.

/sl Douglas A. Kingsley

(Signature of Granting Stockholder)

ADVENT PGGM GLOBAL LIMITED

(Printed Name of Granting Stockholder as it Appesr<ertificate Representing Company Shares)
2-29-2000

(Date)
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COMPANY STOCKHOLDERS
POWER OF ATTORNEY AND IRREVOCABLE PROXY

Reference is hereby made to that Certain CompasgkBolders Voting Agreement (the "VOTING AGREEMEN Tdated as of the date
hereof, of which this Company Stockholders Powektbdrney and Irrevocable Proxy (this "IRREVOCABIHROXY") forms a part.
Capitalized terms used but not defined in thisvioeable Proxy have the respective meanings asctibsdch terms in the Voting Agreement.
This Irrevocable Proxy is being delivered by theensigned Company Stockholder (the "GRANTING STOCMHDER") pursuant to
Section 3.3 of the Voting Agreement.

The undersigned Granting Stockholder hereby irralitycappoints Veeco Instruments Inc., a Delawarparation ("VEECQO"), and each of
Veeco's officers and other designees (each sudoiRer "PROXYHOLDER") as the Granting Stockholdatterney-in-fact and proxy
pursuant to the provisions of Section 212 of th&alare General Corporation Law, with full powersoibstitution, in the Granting
Stockholder's name, place and stead, to vote dredvaise act (by written consent or otherwise) withpect to all of the Company Shares |
owned of record or Beneficially Owned by the GragtStockholder and of which the Granting Stockhotday hereafter acquire record or
Beneficial Ownership, and any other securitieany (the "OTHER SECURITIES"), which the Granting&tholder is entitled to vote at any
meeting of the stockholders of the Company (whedimeual or special and whether or not an adjouongubstponed meeting) or consent in
lieu of any such meeting or otherwise:

(a) in favor of the Merger, the adoption by the Qamy of the Merger Agreement, other matters rajatinthe approval of the terms of the
Merger Agreement and each of the other transactiontemplated by the Merger Agreement; and

(b) against any proposal or transaction involvimg Company or any of its Subsidiaries if any suahdaction or proposal would in any
manner impede, frustrate, prevent or nullify therdybe, the Merger Agreement or any of the otherdaations contemplated by the Merger
Agreement; PROVIDED, HOWEVER, that nothing setlfidrt this paragraph

(b) is intended or shall be construed to grantip Rroxyholder the right to vote or otherwise dmgt Written consent or otherwise) with resg
to any Company Shares or Other Securities owneeooird or Beneficially Owned by the Granting Staalkler (i) against any Company
Acquisition Proposal or related Company Acquisitioansaction or (ii) in the election of any directd the Company.

THIS POWER OF ATTORNEY AND IRREVOCABLE PROXY IS IRRYOCABLE AND COUPLED WITH AN INTEREST. The Grantii
Stockholder hereby revokes all other proxies anggpe of attorney with respect to the Company Shamnesthe Other Securities that the
Granting Stockholder may have heretofore granted,r@ subsequent proxy or power of attorney shadiiben or written consent executed
(and if given or executed, shall not be effectivgthe Granting Stockholder with respect theretbadthority herein conferred or agreed to
be conferred shall survive the death or incapatfitye Granting Stockholder and any obligationhef Granting Stockholder under this
Irrevocable Proxy shall be binding upon the hgiessonal representatives, successors and assigms Gfanting Stockholde



This Irrevocable Proxy shall be valid and irrevdeaintil, and shall terminate upon, the earlieotour of (a) the termination of the Merger
Agreement in accordance with its terms and (b)Btfiective Time of the Merger.

/sl Douglas A. Kingsley

(Signature of Granting Stockholder)

ADVENT PARTNERSGPE 111 LIMITED PARTNERSHIP

(Printed Name of Granting Stockholder as it Appesr<ertificate Representing Company Shares)
2-29-2000

(Date)
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COMPANY STOCKHOLDERS
POWER OF ATTORNEY AND IRREVOCABLE PROXY

Reference is hereby made to that Certain CompasgkBolders Voting Agreement (the "VOTING AGREEMEN Tdated as of the date
hereof, of which this Company Stockholders Powektbdrney and Irrevocable Proxy (this "IRREVOCABIHROXY") forms a part.
Capitalized terms used but not defined in thisvioeable Proxy have the respective meanings asctibsdch terms in the Voting Agreement.
This Irrevocable Proxy is being delivered by theensigned Company Stockholder (the "GRANTING STOCMHDER") pursuant to
Section 3.3 of the Voting Agreement.

The undersigned Granting Stockholder hereby irralitycappoints Veeco Instruments Inc., a Delawarparation ("VEECQO"), and each of
Veeco's officers and other designees (each sudoiRer "PROXYHOLDER") as the Granting Stockholdatterney-in-fact and proxy
pursuant to the provisions of Section 212 of th&alare General Corporation Law, with full powersoibstitution, in the Granting
Stockholder's name, place and stead, to vote dredvaise act (by written consent or otherwise) withpect to all of the Company Shares |
owned of record or Beneficially Owned by the GragtStockholder and of which the Granting Stockhotday hereafter acquire record or
Beneficial Ownership, and any other securitieany (the "OTHER SECURITIES"), which the Granting&tholder is entitled to vote at any
meeting of the stockholders of the Company (whedimeual or special and whether or not an adjouongubstponed meeting) or consent in
lieu of any such meeting or otherwise:

(a) in favor of the Merger, the adoption by the Qamy of the Merger Agreement, other matters rajatinthe approval of the terms of the
Merger Agreement and each of the other transactiontemplated by the Merger Agreement; and

(b) against any proposal or transaction involvimg Company or any of its Subsidiaries if any suahdaction or proposal would in any
manner impede, frustrate, prevent or nullify therdybe, the Merger Agreement or any of the otherdaations contemplated by the Merger
Agreement; PROVIDED, HOWEVER, that nothing setlfidrt this paragraph

(b) is intended or shall be construed to grantip Rroxyholder the right to vote or otherwise dmgt Written consent or otherwise) with resg
to any Company Shares or Other Securities owneeooird or Beneficially Owned by the Granting Staalkler (i) against any Company
Acquisition Proposal or related Company Acquisitioansaction or (ii) in the election of any directd the Company.

THIS POWER OF ATTORNEY AND IRREVOCABLE PROXY IS IRRYOCABLE AND COUPLED WITH AN INTEREST. The Grantii
Stockholder hereby revokes all other proxies anggpe of attorney with respect to the Company Shamnesthe Other Securities that the
Granting Stockholder may have heretofore granted,r@ subsequent proxy or power of attorney shadiiben or written consent executed
(and if given or executed, shall not be effectivgthe Granting Stockholder with respect theretbadthority herein conferred or agreed to
be conferred shall survive the death or incapatfitye Granting Stockholder and any obligationhef Granting Stockholder under this
Irrevocable Proxy shall be binding upon the hgiessonal representatives, successors and assigms Gfanting Stockholde



This Irrevocable Proxy shall be valid and irrevdeaintil, and shall terminate upon, the earlieotour of (a) the termination of the Merger
Agreement in accordance with its terms and (b)Btfiective Time of the Merger.

/sl Douglas A. Kingsley

(Signature of Granting Stockholder)

ADVENT PARTNERS (NA) GPE |11 LIMITED PARTNERSHIP

(Printed Name of Granting Stockholder as it Appesr<ertificate Representing Company Shares)
2-29-2000

(Date)
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COMPANY STOCKHOLDERS
POWER OF ATTORNEY AND IRREVOCABLE PROXY

Reference is hereby made to that Certain CompasgkBolders Voting Agreement (the "VOTING AGREEMEN Tdated as of the date
hereof, of which this Company Stockholders Powektbdrney and Irrevocable Proxy (this "IRREVOCABIHROXY") forms a part.
Capitalized terms used but not defined in thisvioeable Proxy have the respective meanings asctibsdch terms in the Voting Agreement.
This Irrevocable Proxy is being delivered by theensigned Company Stockholder (the "GRANTING STOCMHDER") pursuant to
Section 3.3 of the Voting Agreement.

The undersigned Granting Stockholder hereby irralitycappoints Veeco Instruments Inc., a Delawarparation ("VEECQO"), and each of
Veeco's officers and other designees (each sudoiRer "PROXYHOLDER") as the Granting Stockholdatterney-in-fact and proxy
pursuant to the provisions of Section 212 of th&alare General Corporation Law, with full powersoibstitution, in the Granting
Stockholder's name, place and stead, to vote dredvaise act (by written consent or otherwise) withpect to all of the Company Shares |
owned of record or Beneficially Owned by the GragtStockholder and of which the Granting Stockhotday hereafter acquire record or
Beneficial Ownership, and any other securitieany (the "OTHER SECURITIES"), which the Granting&tholder is entitled to vote at any
meeting of the stockholders of the Company (whedimeual or special and whether or not an adjouongubstponed meeting) or consent in
lieu of any such meeting or otherwise:

(a) in favor of the Merger, the adoption by the Qamy of the Merger Agreement, other matters rajatinthe approval of the terms of the
Merger Agreement and each of the other transactiontemplated by the Merger Agreement; and

(b) against any proposal or transaction involvimg Company or any of its Subsidiaries if any suahdaction or proposal would in any
manner impede, frustrate, prevent or nullify therdybe, the Merger Agreement or any of the otherdaations contemplated by the Merger
Agreement; PROVIDED, HOWEVER, that nothing setlfidrt this paragraph

(b) is intended or shall be construed to grantip Rroxyholder the right to vote or otherwise dmgt Written consent or otherwise) with resg
to any Company Shares or Other Securities owneeooird or Beneficially Owned by the Granting Staalkler (i) against any Company
Acquisition Proposal or related Company Acquisitioansaction or (ii) in the election of any directd the Company.

THIS POWER OF ATTORNEY AND IRREVOCABLE PROXY IS IRRYOCABLE AND COUPLED WITH AN INTEREST. The Grantii
Stockholder hereby revokes all other proxies anggpe of attorney with respect to the Company Shamnesthe Other Securities that the
Granting Stockholder may have heretofore granted,r@ subsequent proxy or power of attorney shadiiben or written consent executed
(and if given or executed, shall not be effectivgthe Granting Stockholder with respect theretbadthority herein conferred or agreed to
be conferred shall survive the death or incapatfitye Granting Stockholder and any obligationhef Granting Stockholder under this
Irrevocable Proxy shall be binding upon the hgiessonal representatives, successors and assigms Gfanting Stockholde



This Irrevocable Proxy shall be valid and irrevdeaintil, and shall terminate upon, the earlieotour of (a) the termination of the Merger
Agreement in accordance with its terms and (b)Btfiective Time of the Merger.

/sl Douglas A. Kingsley

(Signature of Granting Stockholder)

ADVENT PARTNERSLIMITED PARTNERSHIP

(Printed Name of Granting Stockholder as it Appesr<ertificate Representing Company Shares)
2-29-2000

(Date)
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COMPANY STOCKHOLDERS
POWER OF ATTORNEY AND IRREVOCABLE PROXY

Reference is hereby made to that Certain CompasgkBolders Voting Agreement (the "VOTING AGREEMEN Tdated as of the date
hereof, of which this Company Stockholders Powektbdrney and Irrevocable Proxy (this "IRREVOCABIHROXY") forms a part.
Capitalized terms used but not defined in thisvioeable Proxy have the respective meanings asctibsdch terms in the Voting Agreement.
This Irrevocable Proxy is being delivered by theensigned Company Stockholder (the "GRANTING STOCMHDER") pursuant to
Section 3.3 of the Voting Agreement.

The undersigned Granting Stockholder hereby irralitycappoints Veeco Instruments Inc., a Delawarparation ("VEECQO"), and each of
Veeco's officers and other designees (each sudoiRer "PROXYHOLDER") as the Granting Stockholdatterney-in-fact and proxy
pursuant to the provisions of Section 212 of th&alare General Corporation Law, with full powersoibstitution, in the Granting
Stockholder's name, place and stead, to vote dredvaise act (by written consent or otherwise) withpect to all of the Company Shares |
owned of record or Beneficially Owned by the GragtStockholder and of which the Granting Stockhotday hereafter acquire record or
Beneficial Ownership, and any other securitieany (the "OTHER SECURITIES"), which the Granting&tholder is entitled to vote at any
meeting of the stockholders of the Company (whedimeual or special and whether or not an adjouongubstponed meeting) or consent in
lieu of any such meeting or otherwise:

(a) in favor of the Merger, the adoption by the Qamy of the Merger Agreement, other matters rajatinthe approval of the terms of the
Merger Agreement and each of the other transactiontemplated by the Merger Agreement; and

(b) against any proposal or transaction involvimg Company or any of its Subsidiaries if any suahdaction or proposal would in any
manner impede, frustrate, prevent or nullify therdybe, the Merger Agreement or any of the otherdaations contemplated by the Merger
Agreement; PROVIDED, HOWEVER, that nothing setlfidrt this paragraph

(b) is intended or shall be construed to grantip Rroxyholder the right to vote or otherwise dmgt Written consent or otherwise) with resg
to any Company Shares or Other Securities owneeooird or Beneficially Owned by the Granting Staalkler (i) against any Company
Acquisition Proposal or related Company Acquisitioansaction or (ii) in the election of any directd the Company.

THIS POWER OF ATTORNEY AND IRREVOCABLE PROXY IS IRRYOCABLE AND COUPLED WITH AN INTEREST. The Grantii
Stockholder hereby revokes all other proxies anggpe of attorney with respect to the Company Shamnesthe Other Securities that the
Granting Stockholder may have heretofore granted,r@ subsequent proxy or power of attorney shadiiben or written consent executed
(and if given or executed, shall not be effectivgthe Granting Stockholder with respect theretbadthority herein conferred or agreed to
be conferred shall survive the death or incapatfitye Granting Stockholder and any obligationhef Granting Stockholder under this
Irrevocable Proxy shall be binding upon the hgiessonal representatives, successors and assigms Gfanting Stockholde



This Irrevocable Proxy shall be valid and irrevdeaintil, and shall terminate upon, the earlieotour of (a) the termination of the Merger
Agreement in accordance with its terms and (b)Btfiective Time of the Merger.

/sl Anne G. Whitman by Bradley A. Whitman,
attorney-in-fact

(Signature of Granting Stockholder)

ANNE G. WHITMAN

(Printed Name of Granting Stockholder as it Appesr<ertificate Representing Company Shares)
2/28/00

(Date)
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This durable Power of Attorney shall not be affddbdy my subsequent disability of incompetence.

TO INDUCE ANY THIRD PARTY TO ACT HEREUNDER, | HEREB AGREE THAT ANY THIRD PARTY REEIVING A DULY
EXECUTED COPY OR FACSIMILE OF THIS INSTRUMENT MAY 8T HEREUNDER, AND THAT REVOCATION OR
TERMINATION HEREOF SHALL BE INEFFECTIVE AS TO SUCHHIRD PARTY UNLESS AND UNTIL ACTUAL NOTISE OR
KNOWLEDGE OR SUCH REVOCATION OR TERMINATION SHALL MVE BEEN RECEIVED BY SUCH THIRD PARTY, AND |
FOR MYSELF AND FOR MY HEIRS, EXECUTORS, LEGAL REPBENTATIVES AND ASSIGNS, HEREBY AGREE TO
INDEMNIFY AND HOLD HARMLESS ANY SUCH THIRD PARTY FROM AND AGAINST ANY AND ALL CLAIMS THAT MAY
ARISE AGAINST SUCH THIRD PARTY BY REASON OF SUCH TRD PARTY HAVING RELIED ON THE PROVISIONS OF THIS
INSTRUMENT.

THISDURABLE GENERAL POWER OF ATTORNEY MAY BE REVOKED BY ME AT ANY
TIME.
IN WITNESS WHEREOF, | have hereunto signed my némge24 day of March, 1999.

/sl Anne G. Whitman

ANNE G. WHITMAN

STATE OF NEW YORK :
:SS.

COUNTY OF MONROE :

On this 24th day of March, 1999, before me, thesstiber, personally appeared ANNE G. WHITMAN, to personally known, and known
to me to be the same person described in and wétued the foregoing Power of Attorney, and sh@askedged to me that she executed
the same.

/sl Susan T. Ruef-Statt

Notary Public
State of New York

[lllegible]



COMPANY STOCKHOLDERS
POWER OF ATTORNEY AND IRREVOCABLE PROXY

Reference is hereby made to that Certain CompasgkBolders Voting Agreement (the "VOTING AGREEMEN Tdated as of the date
hereof, of which this Company Stockholders Powektbdrney and Irrevocable Proxy (this "IRREVOCABIHROXY") forms a part.
Capitalized terms used but not defined in thisvioeable Proxy have the respective meanings asctibsdch terms in the Voting Agreement.
This Irrevocable Proxy is being delivered by theensigned Company Stockholder (the "GRANTING STOCMHDER") pursuant to
Section 3.3 of the Voting Agreement.

The undersigned Granting Stockholder hereby irralitycappoints Veeco Instruments Inc., a Delawarparation ("VEECQO"), and each of
Veeco's officers and other designees (each sudoiRer "PROXYHOLDER") as the Granting Stockholdatterney-in-fact and proxy
pursuant to the provisions of Section 212 of th&alare General Corporation Law, with full powersoibstitution, in the Granting
Stockholder's name, place and stead, to vote dredvaise act (by written consent or otherwise) withpect to all of the Company Shares |
owned of record or Beneficially Owned by the GragtStockholder and of which the Granting Stockhotday hereafter acquire record or
Beneficial Ownership, and any other securitieany (the "OTHER SECURITIES"), which the Granting&tholder is entitled to vote at any
meeting of the stockholders of the Company (whedimeual or special and whether or not an adjouongubstponed meeting) or consent in
lieu of any such meeting or otherwise:

(a) in favor of the Merger, the adoption by the Qamy of the Merger Agreement, other matters rajatinthe approval of the terms of the
Merger Agreement and each of the other transactiontemplated by the Merger Agreement; and

(b) against any proposal or transaction involvimg Company or any of its Subsidiaries if any suahdaction or proposal would in any
manner impede, frustrate, prevent or nullify therdybe, the Merger Agreement or any of the otherdaations contemplated by the Merger
Agreement; PROVIDED, HOWEVER, that nothing setlfidrt this paragraph

(b) is intended or shall be construed to grantip Rroxyholder the right to vote or otherwise dmgt Written consent or otherwise) with resg
to any Company Shares or Other Securities owneeooird or Beneficially Owned by the Granting Staalkler (i) against any Company
Acquisition Proposal or related Company Acquisitioansaction or (ii) in the election of any directd the Company.

THIS POWER OF ATTORNEY AND IRREVOCABLE PROXY IS IRRYOCABLE AND COUPLED WITH AN INTEREST. The Grantii
Stockholder hereby revokes all other proxies anggpe of attorney with respect to the Company Shamnesthe Other Securities that the
Granting Stockholder may have heretofore granted,r@ subsequent proxy or power of attorney shadiiben or written consent executed
(and if given or executed, shall not be effectivgthe Granting Stockholder with respect theretbadthority herein conferred or agreed to
be conferred shall survive the death or incapatfitye Granting Stockholder and any obligationhef Granting Stockholder under this
Irrevocable Proxy shall be binding upon the hgiessonal representatives, successors and assigms Gfanting Stockholde



This Irrevocable Proxy shall be valid and irrevdeaintil, and shall terminate upon, the earlieotour of (a) the termination of the Merger
Agreement in accordance with its terms and (b)Btfiective Time of the Merger.

/s/ Emilio O. DiCataldo

(Signature of Granting Stockholder)

EMILIO O.DICATALDO

(Printed Name of Granting Stockholder as it Appesr<ertificate Representing Company Shares)
2-29-2000

(Date)
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COMPANY STOCKHOLDERS
POWER OF ATTORNEY AND IRREVOCABLE PROXY

Reference is hereby made to that Certain CompasgkBolders Voting Agreement (the "VOTING AGREEMEN Tdated as of the date
hereof, of which this Company Stockholders Powektbdrney and Irrevocable Proxy (this "IRREVOCABIHROXY") forms a part.
Capitalized terms used but not defined in thisvioeable Proxy have the respective meanings asctibsdch terms in the Voting Agreement.
This Irrevocable Proxy is being delivered by theensigned Company Stockholder (the "GRANTING STOCMHDER") pursuant to
Section 3.3 of the Voting Agreement.

The undersigned Granting Stockholder hereby irralitycappoints Veeco Instruments Inc., a Delawarparation ("VEECQO"), and each of
Veeco's officers and other designees (each sudoiRer "PROXYHOLDER") as the Granting Stockholdatterney-in-fact and proxy
pursuant to the provisions of Section 212 of th&alare General Corporation Law, with full powersoibstitution, in the Granting
Stockholder's name, place and stead, to vote dredvaise act (by written consent or otherwise) withpect to all of the Company Shares |
owned of record or Beneficially Owned by the GragtStockholder and of which the Granting Stockhotday hereafter acquire record or
Beneficial Ownership, and any other securitieany (the "OTHER SECURITIES"), which the Granting&tholder is entitled to vote at any
meeting of the stockholders of the Company (whedimeual or special and whether or not an adjouongubstponed meeting) or consent in
lieu of any such meeting or otherwise:

(a) in favor of the Merger, the adoption by the Qamy of the Merger Agreement, other matters rajatinthe approval of the terms of the
Merger Agreement and each of the other transactiontemplated by the Merger Agreement; and

(b) against any proposal or transaction involvimg Company or any of its Subsidiaries if any suahdaction or proposal would in any
manner impede, frustrate, prevent or nullify therdybe, the Merger Agreement or any of the otherdaations contemplated by the Merger
Agreement; PROVIDED, HOWEVER, that nothing setlfidrt this paragraph

(b) is intended or shall be construed to grantip Rroxyholder the right to vote or otherwise dmgt Written consent or otherwise) with resg
to any Company Shares or Other Securities owneeooird or Beneficially Owned by the Granting Staalkler (i) against any Company
Acquisition Proposal or related Company Acquisitioansaction or (ii) in the election of any directd the Company.

THIS POWER OF ATTORNEY AND IRREVOCABLE PROXY IS IRRYOCABLE AND COUPLED WITH AN INTEREST. The Grantii
Stockholder hereby revokes all other proxies anggpe of attorney with respect to the Company Shamnesthe Other Securities that the
Granting Stockholder may have heretofore granted,r@ subsequent proxy or power of attorney shadiiben or written consent executed
(and if given or executed, shall not be effectivgthe Granting Stockholder with respect theretbadthority herein conferred or agreed to
be conferred shall survive the death or incapatfitye Granting Stockholder and any obligationhef Granting Stockholder under this
Irrevocable Proxy shall be binding upon the hgiessonal representatives, successors and assigms Gfanting Stockholde



This Irrevocable Proxy shall be valid and irrevdeaintil, and shall terminate upon, the earlieotour of (a) the termination of the Merger
Agreement in accordance with its terms and (b)Btfiective Time of the Merger.

/sl Mehrdad Moslehi

(Signature of Granting Stockholder)

MEHRDAD MOSLEHI

(Printed Name of Granting Stockholder as it Appesr<ertificate Representing Company Shares)
2/27/2000

(Date)
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COMPANY STOCKHOLDERS
POWER OF ATTORNEY AND IRREVOCABLE PROXY

Reference is hereby made to that Certain CompasgkBolders Voting Agreement (the "VOTING AGREEMEN Tdated as of the date
hereof, of which this Company Stockholders Powektbdrney and Irrevocable Proxy (this "IRREVOCABIHROXY") forms a part.
Capitalized terms used but not defined in thisvioeable Proxy have the respective meanings asctibsdch terms in the Voting Agreement.
This Irrevocable Proxy is being delivered by theensigned Company Stockholder (the "GRANTING STOCMHDER") pursuant to
Section 3.3 of the Voting Agreement.

The undersigned Granting Stockholder hereby irralitycappoints Veeco Instruments Inc., a Delawarparation ("VEECQO"), and each of
Veeco's officers and other designees (each sudoiRer "PROXYHOLDER") as the Granting Stockholdatterney-in-fact and proxy
pursuant to the provisions of Section 212 of th&alare General Corporation Law, with full powersoibstitution, in the Granting
Stockholder's name, place and stead, to vote dredvaise act (by written consent or otherwise) withpect to all of the Company Shares |
owned of record or Beneficially Owned by the GragtStockholder and of which the Granting Stockhotday hereafter acquire record or
Beneficial Ownership, and any other securitieany (the "OTHER SECURITIES"), which the Granting&tholder is entitled to vote at any
meeting of the stockholders of the Company (whedimeual or special and whether or not an adjouongubstponed meeting) or consent in
lieu of any such meeting or otherwise:

(a) in favor of the Merger, the adoption by the Qamy of the Merger Agreement, other matters rajatinthe approval of the terms of the
Merger Agreement and each of the other transactiontemplated by the Merger Agreement; and

(b) against any proposal or transaction involvimg Company or any of its Subsidiaries if any suahdaction or proposal would in any
manner impede, frustrate, prevent or nullify therdybe, the Merger Agreement or any of the otherdaations contemplated by the Merger
Agreement; PROVIDED, HOWEVER, that nothing setlfidrt this paragraph

(b) is intended or shall be construed to grantip Rroxyholder the right to vote or otherwise dmgt Written consent or otherwise) with resg
to any Company Shares or Other Securities owneeooird or Beneficially Owned by the Granting Staalkler (i) against any Company
Acquisition Proposal or related Company Acquisitioansaction or (ii) in the election of any directd the Company.

THIS POWER OF ATTORNEY AND IRREVOCABLE PROXY IS IRRYOCABLE AND COUPLED WITH AN INTEREST. The Grantii
Stockholder hereby revokes all other proxies anggpe of attorney with respect to the Company Shamnesthe Other Securities that the
Granting Stockholder may have heretofore granted,r@ subsequent proxy or power of attorney shadiiben or written consent executed
(and if given or executed, shall not be effectivgthe Granting Stockholder with respect theretbadthority herein conferred or agreed to
be conferred shall survive the death or incapatfitye Granting Stockholder and any obligationhef Granting Stockholder under this
Irrevocable Proxy shall be binding upon the hgiessonal representatives, successors and assigms Gfanting Stockholde



This Irrevocable Proxy shall be valid and irrevdeaintil, and shall terminate upon, the earlieotour of (a) the termination of the Merger
Agreement in accordance with its terms and (b)Btfiective Time of the Merger.

/sl Christopher J. Mann

(Signature of Granting Stockholder)

CHRISTOPHER J. MANN

(Printed Name of Granting Stockholder as it Appesr<ertificate Representing Company Shares)
2-27-00
(Date)
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EXHIBIT 10.3

VEECO STOCKHOLDERS
VOTING AGREEMENT

VEECO STOCKHOLDERS VOTING AGREEMENT (this "AGREEMHEN), dated February 29, 2000, among each of thiziohaals and
entities listed on SCHEDULE A to this Agreementateaa "VEECO STOCKHOLDER" and collectively, the "REO STOCKHOLDERS")
and CVC, Inc., a Delaware corporation (the "COMPANY

WHEREAS, Veeco Acquisition Corp. ("ACQUISITION"),elaware corporation and a wholly-owned subsidaryeeco Instruments Inc.
("VEECOQO"), and the Company propose to enter inté\greement and Plan of Merger dated as of the ltarieof (as the same may be
amended, supplemented or modified in accordandeitsiterms, the "MERGER AGREEMENT") providing fthre merger of Acquisition
into the Company (the "MERGER");

WHEREAS, capitalized terms used in this Agreementriot otherwise defined herein shall have thegetye meanings ascribed to such
terms in the Merger Agreement;

WHEREAS, this Agreement is the Veeco Stockholdersting Agreement contemplated by and referred thénMerger Agreement;

WHEREAS, each Veeco Stockholder owns the numbegixidting Veeco Shares (as defined) set forth oppasich Veeco Stockholder's
name on SCHEDULE A hereto and the Veeco Stockhsldeltectively own in the aggregate 128,490 Exgshfeeco Shares (as defined);

WHEREAS, as a condition to the willingness of thentpany to enter into the Merger Agreement, the Gonwfhas requested that the Veeco
Stockholders enter into this Agreement.

NOW THEREFORE, to induce the Company to enter iatm| in consideration of its entering into, the y@rAgreement, and
consideration of the mutual covenants and agreenseiforth herein, and for other good and valuabtesideration, the receipt and
sufficiency of which are hereby acknowledged, theips to this Agreement, intending to be legatiyid, hereby agree as follows:

SECTION 1. CERTAIN DEFINITIONS.

1.1. "BENEFICIALLY OWN" or "BENEFICIAL OWNERSHIP" \ith respect to any securities shall mean havingékeial ownership" of
such securities (as determined pursuant to Rule3lilaer the Exchange Act), including pursuantryp agreement, arrangement or
understanding, whether or not in writing. Withoupticative counting of the same securities by #me holder, securities Beneficially
Owned by a Person shall include securities BeradficOwned



by all other Persons with whom such Person woultstitute a "group” within the meaning of Sectiorfd)3f the Exchange Act with respect
to securities of the same issuer.

1.2. "WVEECO SHARES" with respect to any Veeco Stad#ler, shall mean such Veeco Stockholder's Exjsfi@eco Shares and any Veeco
Shares and/or other Equity Securities of, or egutigrest in, Veeco acquired by the Veeco Stoclkdrold any capacity after the date of this
Agreement and prior to the termination of this Agreent, whether upon the exercise of options, wesranrights, the conversion or exchal
of convertible or exchangeable securities, or bamseof purchase, dividend, distribution, split-tggapitalization, combination, exchange of
shares or the like, gift, bequest, inheritancesoa auccessor in interest in any capacity or otiser®eneficially Owned by such Veeco
Stockholder, in each case, if and to the exteritiethto be voted.

1.3. "EXISTING VEECO SHARES" with respect to anye¢e Stockholder, means all Veeco Shares Beneficialined by such Veeco
Stockholder on the date of this Agreement, in ezde, if and to the extent entitled to be voted.

1.4. "IRREVOCABLE PROXY" shall mean a Veeco Stockles Power of Attorney and Irrevocable Proxy in foiem of EXHIBIT A
attached to this Agreement.

SECTION 2. REPRESENTATIONS AND WARRANTIES.

2.1. ENTITY VEECO STOCKHOLDER REPRESENTATIONS ANDARRANTIES. Each Veeco Stockholder that is a leguitg, or
otherwise not an individual Person, hereby reprssamd warrants to the Company as follows:

(8) AUTHORITY. Such Veeco Stockholder is duly orgaal, validly existing and in good standing under kaws of the jurisdiction of its
organization. Such Veeco Stockholder has all pamerauthority necessary to enable it to entertimgAgreement and to carry out the
transactions contemplated by this Agreement anl ¥eeco Stockholder's Irrevocable Proxy. This Agrest and such Veeco Stockholder's
Irrevocable Proxy have been duly and validly auttest, executed and delivered by such Veeco Stodkha@ind each constitutes such Veeco
Stockholder's legal, valid and binding obligatienforceable against it in accordance with its terms

(b) NON-CONTRAVENTION. Neither the execution andidery of this Agreement or such Veeco Stockhoklérevocable Proxy, nor
consummation of the transactions contemplated isyAgreement, by such Veeco Stockholder's IrreviecBboxy or by any document to be
delivered in accordance herewith or therewith wiblate, result in a breach of, or constitute aadéf(or an event which, with notice or lapse
of time or both would constitute a default) undgrsuch Veeco Stockholder's certificate of incagiimn, limited partnership agreement or
other organizational, governing or constating doents, (i) any agreement or instrument to whichhsdeeco Stockholder is a party or by
which it is bound, or (iii) any Law, or any ordeuje or regulation of any court or Governmental farity or other regulatory organization
having jurisdiction over it.



(c) APPROVALS AND CONSENTS. No governmental filingathorizations, approvals or Consents, or otbgegimental action is requir
for (i) the execution and delivery of this Agreerhand such Veeco Stockholder's Irrevocable Proxgumh Veeco Stockholder, (i) the
performance by such Veeco Stockholder of its okibga under this Agreement and such Veeco Stockislétrevocable Proxy or (iii) the
consummation by such Veeco Stockholder of the &etiens contemplated by this Agreement and suclt&/&tockholder's Irrevocable
Proxy.

2.2. INDIVIDUAL VEECO STOCKHOLDER REPRESENTATIONSMD WARRANTIES. Each Veeco Stockholder that is adividual
hereby represents and warrants to the Companylaw$o

(a) AUTHORITY. Such Veeco Stockholder has full ceipaand authority to enter into this Agreement andh Veeco Stockholder's
Irrevocable Proxy, and to carry out the transasticontemplated hereby and thereby. This Agreemmhsach Veeco Stockholder's
Irrevocable Proxy have been duly executed and @@d/by such Veeco Stockholder and each constituiesgal, valid and binding obligation
of such Veeco Stockholder enforceable against $eglto Stockholder in accordance with its terms.

(b) NON-CONTRAVENTION. None of the execution andidery of this Agreement or such Veeco Stockhoklérevocable Proxy, nor
consummation of the transactions contemplated isyAfreement, by such Veeco Stockholder's IrreviecRboxy or by any document to be
delivered in accordance herewith or therewith wiblate, result in a breach of, or constitute aadéf(or an event which, with notice or lapse
of time or both would constitute a default) undgrany agreement or instrument to which such Ve®mzkholder is a party or by which such
Veeco Stockholder is bound, (ii) any Law, or anglest rule or regulation of any court or GovernmeAigthority or other regulatory
organization having jurisdiction over such Veecockholder.

(c) APPROVALS AND CONSENTS. No governmental filingauthorizations, approvals or Consents, or otbgemhmental action is
necessary or required (i) for the execution anid/éel of this Agreement or such Veeco Stockholdker&ss/ocable Proxy by such Veeco
Stockholder, (ii) the performance by such Veeca8tolder of such Veeco Stockholder's obligationdaurthis Agreement or such Veeco
Stockholder's Irrevocable Proxy or (iii) the consnation by such Veeco Stockholder of the transast@mtemplated hereby or by such
Veeco Stockholder's Irrevocable Proxy.

2.3. VEECO STOCKHOLDER REPRESENTATIONS AND WARRANES. Each Veeco Stockholder hereby represents ardnts to the
Company as follows:

(2) OWNERSHIP OF EXISTING VEECO SHARES. Such Ve&tockholder is the record and Beneficial Ownehefihumber of Existing
Veeco Shares set forth opposite such Veeco Stod&tsiname on SCHEDULE A to this Agreement. Onddue of this Agreement, such
Existing Veeco Shares constitute all of the Veelsar&s owned of record or Beneficially Owned by sdebco Stockholder.
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(b) LIENS AND RESTRICTIONS ON EXISTING VEECO SHARESuch Veeco Stockholder owns the number of Exjséieeco Shares <
forth opposite such Veeco Stockholder's name onEHWMH E A hereto, free and clear of any Liens, claisecurity interests, proxies, voting
trusts or agreements, restrictions, qualificatidinsifations, understandings or arrangements whiohld in any way restrict or impair such
Veeco Stockholder's right to vote such Existing &e8hares in his, her or its sole discretion, aldoequire such Veeco Stockholder to sell
or transfer any of such Existing Veeco Shares (adratipon default on a loan or otherwise) beforeBtiective Time.

(c) VOTING POWER OVER EXISTING VEECO SHARES. Suckéato Stockholder has sole voting power and solesptmissue
instructions and sole power to agree to the mastetréorth in this Agreement with respect to alsath Veeco Stockholder's Existing Veeco
Shares.

(d) SURVIVAL. The obligations of such Veeco Stockder under this Agreement shall survive the dedittgbility or incapacity of such
Veeco Stockholder.

2.4. COMPANY REPRESENTATIONS AND WARRANTIES. The @pany hereby represents and warrants to the Veteckt®lders as
follows:

(&) AUTHORITY. The Company is a corporation dulganized, validly existing and in good standing urttie laws of the State of
Delaware. The Company has all power and authoetessary to enable it to enter into this Agreeraadtto carry out the transactions
contemplated by this Agreement. This Agreementiess duly and validly authorized, executed andsdetd by the Company and
constitutes a legal, valid and binding obligatidrthe Company enforceable against the Companydaordaence with its terms.

(b) NON-CONTRAVENTION. Neither the execution andidery of this Agreement by the Company nor thessonmation of the
transactions contemplated by this Agreement wilate, result in a breach of, or constitute a defau an event which, with notice or lapse
of time or both would constitute a default) undkeg certificate of incorporation or by-laws of tGempany.

(c) APPROVALS AND CONSENTS. No governmental filingathorizations, approvals or Consents, or otbgegimental action is requir
for (i) the execution and delivery of this Agreerhby the Company, (ii) the performance by the Comypaf its obligations under this
Agreement or (iii) the consummation by the Compahthe transactions contemplated by this Agreement.

SECTION 3. COVENANTS OF THE VEECO STOCKHOLDERS.

3.1. VOTE FOR MERGER. At any meeting of stockhosdef Veeco called to vote upon the Merger and tleegdr Agreement or any of the
transactions contemplated by the Merger Agreenagratt any adjournment or postponement thereofy ani other circumstances upon wi
a vote, Consent or other approval with respedi¢dMerger and the Merger Agreement is sought, ¥aelto Stockholder's Veeco Shares
shall be counted as present thereat for purposes of



establishing a quorum and shall be voted or Comsefair caused to be voted or Consented) in favtreMerger, the adoption by Veeco of
the Merger Agreement and the issuance in the Mafgidre Veeco Shares, other matters relating tafpeoval of the terms of the Merger
Agreement and each of the other transactions cqitted by the Merger Agreement.

3.2. VOTE AGAINST CERTAIN MATTERS. Prior to the Ef€tive Time, at any meeting of stockholders of \éeecat any adjournment or
postponement thereof or in any other circumstanpes which a Veeco Stockholder's vote, Consenttarapproval is sought, such Veeco
Stockholder's Veeco Shares shall be counted asmirereat for purposes of establishing a quonughshall be voted or Consented (or
caused to be voted or Consented) against any pabpofansaction involving Veeco or any of its Sialaries if such transaction or proposal
would in any manner impede, frustrate, preventulifip the Merger, the Merger Agreement or any o€ other transactions contemplated by
the Merger Agreement; PROVIDED, that nothing settfan this Section 3.2 is intended or shall bestared to restrict or impair the right ¢
Veeco Stockholder to vote or Consent (or cause tedbed or Consented) any Veeco Shares owned afdec Beneficially Owned by such
Veeco Stockholder (i) in favor of any Superior Ved€roposal or related Veeco Acquisition Transactio(ii) in the election of any director
of Veeco.

3.3. EXECUTION AND DELIVERY OF IRREVOCABLE PROXIESn order to effectuate the voting arrangementseraplated by Section
3.1 and Section 3.2 hereof, contemporaneously thétexecution and delivery by the parties heretihisfAgreement, and as a condition to

such execution and delivery by the Company, eaat®¥/&tockholder is delivering to the Company aevocable Proxy duly executed by or
on behalf of such Veeco Stockholder.

3.4. TRANSFERS; OTHER VOTING ARRANGEMENTS INCONSIENT ACTIONS.

(2) TRANSFEREES BOUND. It shall be a condition m@ent to any direct or indirect sale, transferdgée assignment or other disposition
of, or entry into any Contract, option or otherasmgement with respect to the sale, transfer, pleagggnment or other disposition of, any
Veeco Shares by a Veeco Stockholder (any of thegfiing, whether voluntary or involuntary, by ope&natof Law or otherwise a
"TRANSFER") to any Person (the "TRANSFEREE") thaf the Veeco Stockholder desiring to effect suchrBfer provide to the proposed
Transferee in connection therewith a copy of thigeg®ment and the Irrevocable Proxy and (B) suchsfesee shall agree, prior to the
consummation of such Transfer, to become bounthisy?tgreement and such Veeco Stockholder's IrreMedaroxy and subject to the terr
conditions and restrictions hereof and thereohaéndgame manner as the Veeco Stockholder desirieffietct such Transfer, by executing a
writing to such effect in form and substance satigiry to the Company.

(b) OTHER VOTING ARRANGEMENTS, ETC. No Veeco Stodhttier shall, directly or indirectly, enter into angting arrangement,
whether by proxy, voting arrangement, voting agreetnvoting trust or otherwise with respect to &®geco Shares owned of record or
Beneficially Owned by such Veeco Stockholder, othan as contemplated under and as required byAgrsement and such Veeco
Stockholder's Irrevocable Proxy.



(c) INCONSISTENT ACTIONS; NON-INTERFERENCE. No Vee6&tockholder shall, directly or indirectly, takeyaaction that would or
could reasonably be expected to: (A) make any sgmtation or warranty of the Veeco Stockholder @iovetd herein untrue or incorrect, or
result in a breach by the Veeco Stockholder ofliiggations under this Agreement, or (C) resuldinreach by Veeco of its obligations under
the Merger Agreement, or (D) invalidate or in argymimit the enforceability by the Proxyholders (ifined in the Irrevocable Proxy) of
such Veeco Stockholder's Irrevocable Proxy, oh@)e an effect that would be inconsistent withviofative of, any provision or agreement
contained in the Merger Agreement.

SECTION 4. COVENANTS RELATING TO CONFIDENTIALITY AW DISCLOSURE.

4.1. CONFIDENTIALITY. Each Veeco Stockholder recames that successful consummation of the trangactontemplated by this
Agreement and the Merger Agreement may be depemngent the maintenance of strict confidentialitytwieéspect to the matters referred to
herein and therein. In this connection, pendindipubsclosure thereof by Veeco or the Companyheéaeeco Stockholder hereby agrees not
to disclose or discuss such matters with anyonea mpairty to this Agreement or the Merger Agreentetiter than to its and to Veeco's coul
and advisors) without the prior written consentref Company, except for filings, if any, requiragguant to the Exchange Act and the rules
and regulations promulgated thereunder or disclsstivat such Veeco Stockholder's counsel advisesesessary in order to fulfill such
Veeco Stockholder's obligations imposed by Lawyliich event such Veeco Stockholder shall give pniatice of such disclosure to the
Company as promptly as practicable so as to ertabl€ompany to seek a protective order from a agfurompetent jurisdiction with respect
thereto or similar relief in connection therewith.

4.2. DISCLOSURE. Each Veeco Stockholder herebyesgie permit Veeco and the Company to publish @saade in the Form S-4
Registration Statement and the Joint Proxy Statéfmeiuding all documents, exhibits and schedftilesl with the SEC), and any press
release or other disclosure document which Veedbeo€Company determine to be necessary or desirmbtanection with the Merger and
the transactions related thereto, such Veeco Stdd&hs identity and ownership of Company Commarckbr Veeco Shares, as the case
may be, and the nature of its commitments, arraegésrand understandings under this Agreement arfd\seeco Stockholder's Irrevocable
Proxy.

SECTION 5. CERTAIN ADDITIONAL COVENANTS OF THE VEEG STOCKHOLDERS.

5.1. NO SOLICITATION. Each Veeco Stockholder shmadt, and shall cause its Affiliates and Represesg@sainot to, directly or indirectly,
take any action to initiate, solicit, encouragdamilitate the making of any Veeco Acquisition Pospl or any inquiry with respect thereto, or
engage in discussions or negotiations with anydPemslating to any Veeco Acquisition Proposal acttise any non-public information
relating to Veeco or any Subsidiary of Veeco ooaffaccess to the properties, books or recordset¥ or any Subsidiary of Veeco, to any
Person



that has made a Veeco Acquisition Proposal. A V&tocokholder shall notify the Company orally anawiriting of any offers, proposals or
inquiries received by such Veeco Stockholder netpto the purchase or acquisition by any Pers@angfVeeco Shares and of any Veeco
Acquisition Proposal actually known to such Veetacgholder (including, in each case, the mateaahs and conditions thereof and the
identity of the Person making it), within 24 hoofseceipt thereof. Each Veeco Stockholder shall sirall cause its Representatives to,
immediately cease and cause to be terminated ahglbexisting activities, discussions and negatdie, if any, with any parties conducted
heretofore with respect to any Veeco Acquisitioag®sal. Notwithstanding the restrictions set fantthis Section 5.1, each of Veeco and
Person (including any Veeco Stockholder) who isfficer or director of Veeco may take any actiorsirth capacity that is consistent with
the terms of the Merger Agreement.

5.2. RELIANCE. Each Veeco Stockholder understamdsacknowledges that the Company is entering lrederger Agreement in reliance
upon such Veeco Stockholder's execution and dgliekthis Agreement and such Veeco Stockholders/ticable Proxy.

5.3. AFFILIATE AGREEMENT. Each Veeco Stockholddrieéquested by Veeco prior to the Effective Timd| duly execute and deliver to
Veeco a Veeco Affiliate Agreement contemplated bgt®n 5.21(b) of the Merger Agreement.

SECTION 6. TERMINATION.

6.1. TERMINATION OF AGREEMENT. The provisions ofithAgreement shall terminate and be of no furtbecd or effect upon the earli
to occur of (a) the termination of the Merger Agnemt in accordance with its terms and (b) the EffecTime of the Merger.

SECTION 7. MISCELLANEOUS.

7.1. EXPENSES. All costs and expenses incurredimmection with this Agreement and the transact@orgemplated hereby shall be paid by
the party incurring the expense.

7.2. ENTIRE AGREEMENT. This Agreement and any doeuats to be delivered in accordance with this Agreiniincluding the
Irrevocable Proxies of the Veeco Stockholders) @iorthe entire agreement among the parties rel&itige transactions which are the suk
of this Agreement, and all prior and contemporasamgotiations, understandings and agreements athenmgrties (whether written or oral)
with regard to the subject matter of this Agreenametsuperseded by this Agreement, and there arepnesentations, warranties,
understandings or agreements concerning the trémssevhich are the subject of this Agreement osthother documents other than those
expressly set forth in this Agreement.

7.3. CAPTIONS. The captions of the articles anaggeaphs of this Agreement are for reference omlgl,do not affect the meaning or
interpretation of this Agreement.



7.4. BINDING AGREEMENT; ASSIGNMENT.

(a) BINDING AGREEMENT. Each Veeco Stockholder agréfeat this Agreement and the obligations hereuskalt attach to the Veeco
Shares and shall be binding upon any Person towkiord or Beneficial Ownership of such Veeco 8bahall pass, wether by operation of
Law or otherwise, including, without limitation,gi/eeco Stockholder's heirs, distributees, guasjiadministrators, executors, legal
representatives, or successors, partners or otresférees (for value or otherwise) and any othecessors in interest. Notwithstanding any
transfer of Veeco Shares, the transferor shall reifieble for the performance of all obligationsden this Agreement of the transferor.

(b) ASSIGNMENT. Notwithstanding anything to the tamy set forth herein, no party may assign anygsofights or obligations hereunder,
by operation of Law or otherwise, without the priaitten consent of the other party.

7.5. NOTICES AND OTHER COMMUNICATIONS. Any notice other communication under this Agreement mushberiting and will be
deemed given when delivered in person or sent ¢sirfale (with proof of receipt at the number to it is required to be sent), or on the
third business day afer the day on which mailedirisy class mail from within the United States ahArica, to the following addresses (or
such other address as may be specified after theofithis Agreement by the party to which the e®tr communication is sent):

If to the Company:

CVC, Inc.
525 Lee Road
Rochester, New York 14606 Attention: Christine Wtan Facsimile No: (716) 458-0426

with a copy to:

Dewey Ballantine, LLP
1301 Avenue of the Americas New York, New York 19@4tention: Richard D. Pritz, Esq.

Facsimile No.: (212) 239-6551

If to any Veeco Stockholder, to such Veeco Stoakboht the address set forth under such Veeco tddr's signature on the signature
pages to this Agreement.



with a copy to:

Kaye, Scholer, Fierman, Hays & Handler, LLP 425kParenue
New York, New York 1002-3598 Attention: Rory Greiss, Esq.

Facsimile No.: (212) 836-8689

7.6. GOVERNING LAW. THIS AGREEMENT SHALL BE GOVERNEBY AND CONSTRUED IN ACCORDANCE WITH THE LAWS
OF THE STATE OF DELAWARE APPLICABLE TO AGREEMENTS ADE AND PERFORMED IN SUCH STATE AND WITHOUT
REGARD TO CONFLICTS OF LAWS DOCTRINES.

7.7. AMENDMENTS. Prior to the Effective Time, thdgreement may be amended only by a document inngritigned by the Company a
each Veeco Stockholder.

7.8. COUNTERPARTS. This Agreement may be executdd/@ or more counterparts, some of which may dorttee signatures of some, t
not all, the parties hereto. Each of those couatéswill be deemed an original, but all of thergether will constitute one and the same
Agreement.

7.9. SEVERABILITY. If any provision of this Agreemeis held to be illegal, invalid or unenforceablaler any present or future Law, and if
the rights or obligations of any party hereto urities Agreement will not be materially and adveyssfected thereby, (i) such provision will
be fully severable, (ii) this Agreement will be strued and enforced as if such illegal, invalidinenforceable provision had never compr

a part hereof,

(iii) the remaining provisions of this Agreementiwemain in full force and effect and will not aéfected by the illegal, invalid or
unenforceable provision or by its severance hemefad (iv) in lieu of such illegal, invalid or urfenceable provision, there will be added
automatically as a part of this Agreement a legalid and enforceable provision as similar in tetmsuch illegal, invalid or unenforceable
provision as may be possible.

7.10. ENFORCEMENT. The parties hereto agree theparable damage would occur in the event thabétiye provisions of this Agreeme
were not performed in accordance with their spe¢dims or were otherwise breached. It is accotgiagreed that the parties hereto shall be
entitled to an injunction or injunctions to prevémneaches of this Agreement and to enforce spadifithe terms and provisions of this
Agreement in any Federal court located in the Siffeelaware or in a Delaware state court, thisgén addition to any other remedy to
which they are entitled at law or in equity. In @ih, each of the parties hereto (i) consenth#opersonal jurisdiction of any Federal court
located in the State of Delaware or any Delawaaestourt in any action or proceeding relatingrtarising out of this Agreement (including,
with respect to a Veeco Stockholder, such Veecokdtader's Irrevocable Proxy) or any of the tratisms contemplated hereby,

(i) agrees that such party will not attempt to ylen defeat such personal jurisdiction by motiorotrer request for leave from any such cc
(iii) agrees that such parties will not seek to



change the venue of any such action or proceedingherwise to move any such action or proceediranbther court, whether because of
inconvenience of the forum or otherwise (provideat hothing in this Section will prevent a partgrfr removing an action or proceeding
from a Delaware state court to a Federal courttéata the State of Delaware), (iv) agrees thahqarty will not bring any action relating to
this Agreement or any Irrevocable Proxy or anyhef transactions contemplated hereby or therebgyircaurt other than a Federal court
sitting in the State of Delaware or a Delawareestaturt and (v) waives any right to trial by jurjtwrespect to any claim or proceeding
related to or arising out of this Agreement or &mgvocable Proxy or any of the transactions compileted hereby or thereby.

7.11. FURTHER ASSURANCES. From time to time, atditfeer party's request and without further consitien, each party hereto shall
execute and deliver such additional documents akel dll such further lawful action as may be neagssr desirable to consummate and
make effective, in the most expeditious mannertprable, the transactions contemplated by this Agrent and the Irrevocable Proxies.
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IN WITNESS WHEREOF, each party hereto has caussdiifireement to be signed by its officer thereuhity authorized as of the date in
the first paragraph of this Agreement.

THE COMPANY
CVC, INC.

By: /s/ Christine B. Whitman

Name: Christine B. Whitman
Title: Chairman, President
and CEO

VEECO STOCKHOLDERS

/sl Edward H. Braun

Edward H. Braun

Edward H. Braun's Address for Notice:

1 Malcolms Landing
Northport, NY

Facsimile No.:

/s/ John F. Rein, Jr

John F. Rein, Jr.
John F. Rein's Address for Notice:

8 Wright Road
Rockville Centre

N.Y. 11570
Facsimile No.:

11



/sl Emanuel N. Lakios

Emanuel N. Lakios

Emanuel N. Lakios' Address for Notice:

21 Waters Edge Lane

Mt. Sinai, NY

Facsimile No.:

/sl Joseph F. Rivlin

Joseph F. Rivlin

Joseph F. Rivlin's Address for Notice:

511A Centre Island Road

Oyster Bay, N.Y. 11771

Facsimile No.:

12



SCHEDULE A

VEECO STOCKHOLDER NO. OF EXISTING VEECO SHARES HELD
Edward H. Braun 125,019
John F. Rein, Jr. 1,946
Emanuel N. Lakios 1,232
Joseph F. Rivlin 293
128,490

Schedule A - Page 1



EXHIBIT A

VEECO STOCKHOLDERS
POWER OF ATTORNEY AND IRREVOCABL E PROXY

Reference is hereby made to that Certain VeecdkBobers Voting Agreement (the "VOTING AGREEMENTUWated as of the date hereof,
of which this Veeco Stockholders Power of Attoraey Irrevocable Proxy (this "IRREVOCABLE PROXY")rfos a part. Capitalized terms
used but not defined in this Irrevocable Proxy hidnerespective meanings ascribed to such teritieiloting Agreement. This Irrevocable
Proxy is being delivered by the undersigned Vedogkholder (the "GRANTING STOCKHOLDER") pursuant$ection 3.3 of the Voting
Agreement.

The undersigned Granting Stockholder hereby irrakiycappoints CVC, Inc., a Delaware corporation\(CC), and each of CVC's officers
and other designees (each such Person, a "PROXYHBLas the Granting Stockholder's attorney-in-gaa proxy pursuant to the
provisions of Section 212 of the Delaware GenembpGration Law, with full power of substitution, the Granting Stockholder's name, place
and stead, to vote and otherwise act (by writtarsent or otherwise) with respect to all of the \e8Bbares now owned of record or
Beneficially Owned by the Granting Stockholder afidvhich the Granting Stockholder may hereaftendgeqgrecord or Beneficial Ownersh
and any other securities, if any (the "OTHER SECURS"), which the Granting Stockholder is entittedvote at any meeting of the
stockholders of Veeco

(whether annual or special and whether or not guated or postponed meeting)

or consent in lieu of any such meeting or otherwise

(a) in favor of the Merger, the adoption by Veeéthe Merger Agreement and the issuance of VeeeweShin the Merger, other matters
relating to the approval of the terms of the Merfigreement and each of the other transactions ogiéged by the Merger Agreement; and

(b) against any proposal or transaction involvirge®o or any of its Subsidiaries if any such tratiga®r proposal would in any manner
impede, frustrate, prevent or nullify the Mergée Merger Agreement or any of the other transastammtemplated by the Merger
Agreement; PROVIDED, HOWEVER, that nothing setlfidrt this paragraph

(b) is intended or shall be construed to grantp Rroxyholder the right to vote or otherwise dt {ritten consent or otherwise) with resg
to any Veeco Shares or Other Securities ownedoofrdeor Beneficially Owned by the Granting Stocldesl (i) against any Superior Veeco
Proposal or related Veeco Acquisition Transactio(iipin the election of any director of Veeco.

THIS POWER OF ATTORNEY AND IRREVOCABLE PROXY IS IRRYOCABLE AND COUPLED WITH AN INTEREST. The Grantii
Stockholder hereby revokes all other proxies antgs of attorney with respect to Veeco Shares hadther Securities that the Granting
Stockholder may have heretofore granted, and nsesju@nt proxy or power of attorney shall be givewritten consent executed (and if
given or executed, shall not be effective) by thar@ing Stockholder with respect thereto. All auityoherein conferred or agreed to be
conferred shall survive the death or incapacitthefGranting Stockholder and any obligation of @ranting Stockholder under this
Irrevocable Proxy shall be binding upon the hgiessonal representatives, successors and assitimes Gfanting Stockholder.
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This Irrevocable Proxy shall be valid and irrevdealmtil, and shall terminate upon, the earlieo¢our of (a) the termination of the Merger
Agreement in accordance with its terms and (b)Btfiective Time of the Merger.

(Signature of Granting Stockholder)

(Printed Name of Granting Stockholder as it AppearEertificate Representing Veeco Shares)

(Date)
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VEECO STOCKHOLDERS
POWER OF ATTORNEY AND IRREVOCABLE PROXY

Reference is hereby made to that Certain VeecdkBobders Voting Agreement (the "VOTING AGREEMENTated as of the date hereof,
of which this Veeco Stockholders Power of Attoraeyl Irrevocable Proxy (this "IRREVOCABLE PROXY")rfos a part. Capitalized terms
used but not defined in this Irrevocable Proxy hidneerespective meanings ascribed to such teriteiloting Agreement. This Irrevocable
Proxy is being delivered by the undersigned Vedook®older (the "GRANTING STOCKHOLDER") pursuant$ection 3.3 of the Voting
Agreement.

The undersigned Granting Stockholder hereby irrakitycappoints CVC, Inc., a Delaware corporation(GC), and each of CVC's officers
and other designees (each such Person, a "PROXYHBLDas the Granting Stockholder's attorney-in-&aad proxy pursuant to the
provisions of Section 212 of the Delaware GenembpGration Law, with full power of substitution, the Granting Stockholder's name, place
and stead, to vote and otherwise act (by writtersent or otherwise) with respect to all of the \ee8bares now owned of record or
Beneficially Owned by the Granting Stockholder afidvhich the Granting Stockholder may hereaftendeqgrecord or Beneficial Ownersh
and any other securities, if any (the "OTHER SECURSE"), which the Granting Stockholder is entittedvote at any meeting of the
stockholders of Veeco

(whether annual or special and whether or not guated or postponed meeting)

or consent in lieu of any such meeting or otherwise

(a) in favor of the Merger, the adoption by Veetthe Merger Agreement and the issuance of VeeemeShn the Merger, other matters
relating to the approval of the terms of the Mer§greement and each of the other transactions ogitted by the Merger Agreement; and

(b) against any proposal or transaction involvirge®o or any of its Subsidiaries if any such tratigaor proposal would in any manner
impede, frustrate, prevent or nullify the Mergée Merger Agreement or any of the other transastammtemplated by the Merger
Agreement; PROVIDED, HOWEVER, that nothing setlfiart this paragraph

(b) is intended or shall be construed to grantipRroxyholder the right to vote or otherwise dmgt {ritten consent or otherwise) with resg
to any Veeco Shares or Other Securities ownedoofrdeor Beneficially Owned by the Granting Stocldwsl (i) against any Superior Veeco
Proposal or related Veeco Acquisition Transactio(iipin the election of any director of Veeco.

THIS POWER OF ATTORNEY AND IRREVOCABLE PROXY IS IRR/OCABLE AND COUPLED WITH AN INTEREST. The Grantit
Stockholder hereby revokes all other proxies anggpe of attorney with respect to Veeco Shares hadther Securities that the Granting
Stockholder may have heretofore granted, and nsesjuent proxy or power of attorney shall be givewmtten consent executed (and if
given or executed, shall not be effective) by tharEing Stockholder with respect thereto. All auitycherein conferred or agreed to be
conferred shall survive the death or incapacitthefGranting Stockholder and any obligation of@ranting Stockholder under this
Irrevocable Proxy shall be binding upon the hgiessonal representatives, successors and assigms Gfanting Stockholde



This Irrevocable Proxy shall be valid and irrevdeaintil, and shall terminate upon, the earlieotour of (a) the termination of the Merger
Agreement in accordance with its terms and (b)Btfiective Time of the Merger.

/sl Edward H. Braun

(Signature of Granting Stockholder)

Edward H. Braun

(Printed Name of Granting Stockholder as it Appesr<ertificate Representing Veeco Shares)

Feb. 29, 2000
(Date)
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VEECO STOCKHOLDERS
POWER OF ATTORNEY AND IRREVOCABLE PROXY

Reference is hereby made to that Certain VeecdkBobders Voting Agreement (the "VOTING AGREEMENTated as of the date hereof,
of which this Veeco Stockholders Power of Attoraeyl Irrevocable Proxy (this "IRREVOCABLE PROXY")rfos a part. Capitalized terms
used but not defined in this Irrevocable Proxy hidneerespective meanings ascribed to such teriteiloting Agreement. This Irrevocable
Proxy is being delivered by the undersigned Vedook®older (the "GRANTING STOCKHOLDER") pursuant$ection 3.3 of the Voting
Agreement.

The undersigned Granting Stockholder hereby irrakitycappoints CVC, Inc., a Delaware corporation(GC), and each of CVC's officers
and other designees (each such Person, a "PROXYHBLDas the Granting Stockholder's attorney-in-&aad proxy pursuant to the
provisions of Section 212 of the Delaware GenembpGration Law, with full power of substitution, the Granting Stockholder's name, place
and stead, to vote and otherwise act (by writtersent or otherwise) with respect to all of the \ee8bares now owned of record or
Beneficially Owned by the Granting Stockholder afidvhich the Granting Stockholder may hereaftendeqgrecord or Beneficial Ownersh
and any other securities, if any (the "OTHER SECURSE"), which the Granting Stockholder is entittedvote at any meeting of the
stockholders of Veeco

(whether annual or special and whether or not guated or postponed meeting)

or consent in lieu of any such meeting or otherwise

(a) in favor of the Merger, the adoption by Veetthe Merger Agreement and the issuance of VeeemeShn the Merger, other matters
relating to the approval of the terms of the Mer§greement and each of the other transactions ogitted by the Merger Agreement; and

(b) against any proposal or transaction involvirge®o or any of its Subsidiaries if any such tratigaor proposal would in any manner
impede, frustrate, prevent or nullify the Mergée Merger Agreement or any of the other transastammtemplated by the Merger
Agreement; PROVIDED, HOWEVER, that nothing setlfiart this paragraph

(b) is intended or shall be construed to grantipRroxyholder the right to vote or otherwise dmgt {ritten consent or otherwise) with resg
to any Veeco Shares or Other Securities ownedoofrdeor Beneficially Owned by the Granting Stocldwsl (i) against any Superior Veeco
Proposal or related Veeco Acquisition Transactio(iipin the election of any director of Veeco.

THIS POWER OF ATTORNEY AND IRREVOCABLE PROXY IS IRR/OCABLE AND COUPLED WITH AN INTEREST. The Grantit
Stockholder hereby revokes all other proxies anggpe of attorney with respect to Veeco Shares hadther Securities that the Granting
Stockholder may have heretofore granted, and nsesjuent proxy or power of attorney shall be givewmtten consent executed (and if
given or executed, shall not be effective) by tharEing Stockholder with respect thereto. All auitycherein conferred or agreed to be
conferred shall survive the death or incapacitthefGranting Stockholder and any obligation of@ranting Stockholder under this
Irrevocable Proxy shall be binding upon the hgiessonal representatives, successors and assigms Gfanting Stockholde



This Irrevocable Proxy shall be valid and irrevdeaintil, and shall terminate upon, the earlieotour of (a) the termination of the Merger
Agreement in accordance with its terms and (b)Btfiective Time of the Merger.

/sl Joseph Z. Rivlin

(Signature of Granting Stockholder)

Joseph Z. Rivlin
(Printed Name of Granting Stockholder as it Appesr<ertificate Representing Veeco Shares)

2-29-2000

(Date)
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VEECO STOCKHOLDERS
POWER OF ATTORNEY AND IRREVOCABLE PROXY

Reference is hereby made to that Certain VeecdkBobders Voting Agreement (the "VOTING AGREEMENTated as of the date hereof,
of which this Veeco Stockholders Power of Attoraeyl Irrevocable Proxy (this "IRREVOCABLE PROXY")rfos a part. Capitalized terms
used but not defined in this Irrevocable Proxy hidneerespective meanings ascribed to such teriteiloting Agreement. This Irrevocable
Proxy is being delivered by the undersigned Vedook®older (the "GRANTING STOCKHOLDER") pursuant$ection 3.3 of the Voting
Agreement.

The undersigned Granting Stockholder hereby irrakitycappoints CVC, Inc., a Delaware corporation(GC), and each of CVC's officers
and other designees (each such Person, a "PROXYHBLDas the Granting Stockholder's attorney-in-&aad proxy pursuant to the
provisions of Section 212 of the Delaware GenembpGration Law, with full power of substitution, the Granting Stockholder's name, place
and stead, to vote and otherwise act (by writtersent or otherwise) with respect to all of the \ee8bares now owned of record or
Beneficially Owned by the Granting Stockholder afidvhich the Granting Stockholder may hereaftendeqgrecord or Beneficial Ownersh
and any other securities, if any (the "OTHER SECURSE"), which the Granting Stockholder is entittedvote at any meeting of the
stockholders of Veeco

(whether annual or special and whether or not guated or postponed meeting)

or consent in lieu of any such meeting or otherwise

(a) in favor of the Merger, the adoption by Veetthe Merger Agreement and the issuance of VeeemeShn the Merger, other matters
relating to the approval of the terms of the Mer§greement and each of the other transactions ogitted by the Merger Agreement; and

(b) against any proposal or transaction involvirge®o or any of its Subsidiaries if any such tratigaor proposal would in any manner
impede, frustrate, prevent or nullify the Mergée Merger Agreement or any of the other transastammtemplated by the Merger
Agreement; PROVIDED, HOWEVER, that nothing setlfiart this paragraph

(b) is intended or shall be construed to grantipRroxyholder the right to vote or otherwise dmgt {ritten consent or otherwise) with resg
to any Veeco Shares or Other Securities ownedoofrdeor Beneficially Owned by the Granting Stocldwsl (i) against any Superior Veeco
Proposal or related Veeco Acquisition Transactio(iipin the election of any director of Veeco.

THIS POWER OF ATTORNEY AND IRREVOCABLE PROXY IS IRR/OCABLE AND COUPLED WITH AN INTEREST. The Grantit
Stockholder hereby revokes all other proxies anggpe of attorney with respect to Veeco Shares hadther Securities that the Granting
Stockholder may have heretofore granted, and nsesjuent proxy or power of attorney shall be givewmtten consent executed (and if
given or executed, shall not be effective) by tharEing Stockholder with respect thereto. All auitycherein conferred or agreed to be
conferred shall survive the death or incapacitthefGranting Stockholder and any obligation of@ranting Stockholder under this
Irrevocable Proxy shall be binding upon the hgiessonal representatives, successors and assigms Gfanting Stockholde



This Irrevocable Proxy shall be valid and irrevdeaintil, and shall terminate upon, the earlieotour of (a) the termination of the Merger
Agreement in accordance with its terms and (b)Btfiective Time of the Merger.

/sl John F. Rein, Jr.

(Signature of Granting Stockholder)

John F. Rein, Jr.

(Printed Name of Granting Stockholder as it Appesr<ertificate Representing Veeco Shares)

Feb. 29, 2000
(Date)
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VEECO STOCKHOLDERS
POWER OF ATTORNEY AND IRREVOCABLE PROXY

Reference is hereby made to that Certain VeecdkBobders Voting Agreement (the "VOTING AGREEMENTated as of the date hereof,
of which this Veeco Stockholders Power of Attoraeyl Irrevocable Proxy (this "IRREVOCABLE PROXY")rfos a part. Capitalized terms
used but not defined in this Irrevocable Proxy hidneerespective meanings ascribed to such teriteiloting Agreement. This Irrevocable
Proxy is being delivered by the undersigned Vedook®older (the "GRANTING STOCKHOLDER") pursuant$ection 3.3 of the Voting
Agreement.

The undersigned Granting Stockholder hereby irrakitycappoints CVC, Inc., a Delaware corporation(GC), and each of CVC's officers
and other designees (each such Person, a "PROXYHBLDas the Granting Stockholder's attorney-in-&aad proxy pursuant to the
provisions of Section 212 of the Delaware GenembpGration Law, with full power of substitution, the Granting Stockholder's name, place
and stead, to vote and otherwise act (by writtersent or otherwise) with respect to all of the \ee8bares now owned of record or
Beneficially Owned by the Granting Stockholder afidvhich the Granting Stockholder may hereaftendeqgrecord or Beneficial Ownersh
and any other securities, if any (the "OTHER SECURSE"), which the Granting Stockholder is entittedvote at any meeting of the
stockholders of Veeco

(whether annual or special and whether or not guated or postponed meeting)

or consent in lieu of any such meeting or otherwise

(a) in favor of the Merger, the adoption by Veetthe Merger Agreement and the issuance of VeeemeShn the Merger, other matters
relating to the approval of the terms of the Mer§greement and each of the other transactions ogitted by the Merger Agreement; and

(b) against any proposal or transaction involvirge®o or any of its Subsidiaries if any such tratigaor proposal would in any manner
impede, frustrate, prevent or nullify the Mergée Merger Agreement or any of the other transastammtemplated by the Merger
Agreement; PROVIDED, HOWEVER, that nothing setlfiart this paragraph

(b) is intended or shall be construed to grantipRroxyholder the right to vote or otherwise dmgt {ritten consent or otherwise) with resg
to any Veeco Shares or Other Securities ownedoofrdeor Beneficially Owned by the Granting Stocldwsl (i) against any Superior Veeco
Proposal or related Veeco Acquisition Transactio(iipin the election of any director of Veeco.

THIS POWER OF ATTORNEY AND IRREVOCABLE PROXY IS IRR/OCABLE AND COUPLED WITH AN INTEREST. The Grantit
Stockholder hereby revokes all other proxies anggpe of attorney with respect to Veeco Shares hadther Securities that the Granting
Stockholder may have heretofore granted, and nsesjuent proxy or power of attorney shall be givewmtten consent executed (and if
given or executed, shall not be effective) by tharEing Stockholder with respect thereto. All auitycherein conferred or agreed to be
conferred shall survive the death or incapacitthefGranting Stockholder and any obligation of@ranting Stockholder under this
Irrevocable Proxy shall be binding upon the hgiessonal representatives, successors and assigms Gfanting Stockholde



This Irrevocable Proxy shall be valid and irrevdeaintil, and shall terminate upon, the earlieotour of (a) the termination of the Merger
Agreement in accordance with its terms and (b)Btfiective Time of the Merger.

/sl Emanuelle N. Lakios

(Signature of Granting Stockholder)

Emanuelle N. L akios

(Printed Name of Granting Stockholder as it Appesr<ertificate Representing Veeco Shares)

2/29/2000

(Date)
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