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CALCULATION OF REGISTRATION FEE

AMOUNT TO BE

PROPOSED MAXI MUM
OFFERI NG PRI CE

PROPOSED MAXI MUM
AGGREGATE

AMOUNT OF

TI TLE OF SECURI TIES TO BE REQ STERED REG STERED (1) PER SHARE CFFERI NG PRI CE REG STRATI ON FEE
Conmon St ock,
par value $.01 per share 431, 537 $20.98(2) $9, 053, 646. 26( 2) $2,390. 16
Conmon St ock,

par value $.01 per share 72,678 $54.35(2) $3, 950, 049. 30( 2) $1, 042. 81
Conmon St ock,

par value $.01 per share 305, 427 $0.27(2) $82, 465. 29(2) $21.77

(1) On September 17, 2001, pursuant to an Agreear@hPlan of Merger dated as of September 6, 200holly-owned subsidiary of the
Registrant merged (the "Merger") with and into Ap@IEpi, Inc. ("Applied Epi"). In connection witlush Merger, the Registrant assumed
certain option plans and option agreements of Agptpi. Accordingly, as of the effective time oétllerger, the Common Stock of the
Registrant was substituted for the common stockpgflied Epi previously issuable under such Appliga option plans and option
agreements. Accordingly, the numbers of shareleRegistrant's Common Stock listed in the abdvie teepresents in the aggregate (a)
431,537 shares of the Registrant's Common Stoekved for issuance under the Applied Epi, Inc. 1888k Option Plan, (b) 72,678 shares
of the Registrant's Common Stock reserved for issei@nder the Applied Epi, Inc. 2000 Stock OptitemP(c) 305,427 shares of the
Registrant's Common Stock reserved for issuancerwwtain Non-Qualified Restricted Stock Optiorrédgments between Applied Epi and
certain employees and former employees of Appligid Ehe option plans and option agreements degtiibéhis Note (1) are referred to
collectively as the "Applied Epi Option Plans."

(2) Calculated pursuant to Rule 457(h)(1), basexhupe weighted average exercise price payablegbgroholders upon option exercise to
purchase shares of the Registrant's Common Staskiaut to the relevant Applied Epi Option Plan(s).
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SECTION 10(a) PROSPECTUS

The documents containing the information specifireBart | of this Registration Statement on Forr@ Bil be sent or given to participants in
the Plans as specified by Rule 428(b)(i) undeiSbeurities Act of 1933, as amended. Such docunagatsot required to be, and are not
being, filed by the Registrant with the Securitésl Exchange Commission, either as part of thissRagion Statement or as prospectuses or
prospectus supplements pursuant to Rule 424 uhde&édcurities Act of 1933, as amended. Such docsineigether with the documents
incorporated by reference herein pursuant to ItevhBart 1l of this Registration Statement on F@¥B, constitute a prospectus that meets the
requirements of Section 10(a) of the Securitiesdfd933, as amended.

PART 11
INFORMATION REQUIRED IN THE REGISTRATION STATEMENT
ITEM 3. INCORPORATION OF DOCUMENTSBY REFERENCE.

The following documents filed by Veeco Instrumelmis. (the "Company") with the Securities and Exa@Commission are hereby
incorporated herein by reference:

1. The Company's Annual Report on Form 10-K forfibeal year ended December 31, 2000 filed on Marth2001.

2. The Company's Current Report on Form 8-K filad-ebruary 16, 2001.

3. The Company's amendment on Form 8-K/A filed aardt 12, 2001, relating to its Current Report om#8-K filed on February 16, 2001.
4. The Company's Current Report on Form 8-K filadvarch 15, 2001.

5. The Company's Quarterly Report on Form 10-QHerquarter ended March 31, 2001, filed on May0®12

6. The Company's Quarterly Report on Form 10-QHerquarter ended June 30, 2001, filed on Augu2081.

7. The Company's Current Report on Form 8-K filadseptember 14, 2001.

8. The description of the Company's common stoakyvplue $.01 per share, contained in the Comp&wggsstration Statement on FormAg-
dated November 18, 1994, and any amendments ortsdjled for the purpose of updating such desiwipt

All documents filed by the Company with the Sedesitand Exchange Commission after the date hergsfipnt to Sections 13(a), 13(c), 14
and 15(d) of the Securities Exchange Act of 1934mended (the "Exchange Act"), prior to the filofga post-effective amendment which
indicates that all securities offered have beed sowhich deregisters all securities then remajninsold, shall be deemed incorporated by
reference herein and to be a part hereof from #te of filing such documents.

3



ITEM 4. DESCRIPTION OF SECURITIES.

Not applicable

ITEM 5 INTERESTS OF NAMED EXPERTS AND COUNSEL.
Not applicable

ITEM 6. INDEMNIFICATION OF DIRECTORSAND OFFICERS.

The Company's Amended and Restated Certificateaufrporation permits the Company to indemnify ® filllest extent permitted by
Section 145 of the Delaware General Corporation [the "DGCL") each person that such Section grirg<Company the power to
indemnify. The Company's Amended and Restatedfieatg of Incorporation eliminates the personability of directors to the Company or
its stockholders for monetary damages for breaohéduciary duty as directors to the fullest extpermitted by Delaware law. These
provisions of the Company's Amended and RestateiifiCate of Incorporation are consistent with D&CL, which permits a Delaware
corporation (i) to include in its certificate ofciarporation a provision limiting or eliminating aettor's liability for monetary damages for
breach of the duty of care and

(i) to indemnify certain individuals, includingsidirectors, officers and employees.

These provisions of the Company's Amended and Res@ertificate of Incorporation protect the Comypamlirectors against personal
liability for monetary damages resulting from briees of their fiduciary duty of care, except asfsgh below. Under the DGCL, absent these
provisions, directors could be held liable for groggligence in the performance of their duty eédaut not for simple negligence. These
provisions of the Company's Amended and RestatetifiCate of Incorporation absolve directors oftlility for negligence in the performan

of their duties, including gross negligence. Dicgstremain liable for breaches of their duty ofdlty to the Company and its stockholders, as
well as acts or omissions not in good faith or whitvolve intentional misconduct or a knowing viida of law and transactions from which
a director derives improper personal benefit. Thrsgisions also do not absolve directors of litfpiinder Section 174 of the DGCL, which
makes directors personally liable for unlawful diemds or unlawful stock repurchases or redempaodsexpressly sets forth a negligence
standard with respect to such liability.

Under the DGCL, current and former directors arfitefs as well as other employees and individuasl (persons serving at the request of
the Company as a director, officer, employee onafj another entity) may be indemnified againgienses (including attorneys' fees),
judgments, fines and amounts paid in settlemeobimection with specified actions, suits or prodegsi whether civil, criminal
administrative or investigative (other than ana@ctdy or in the right of the corporation -- a "deative action"), if they acted in good faith and
in a manner they reasonably believed to be in bopposed to the best interest of the Company\aitkd respect to any criminal action or
proceeding, had no reasonable cause to believectreduct was unlawful. A similar standard of carapplicable in the case of derivative
actions, except that indemnification only extermsxtpenses (including attorneys' fees) actuallyraadonably incurred in connection with
defense or settlement of such an action and thelD@Quires court approval before there can be adgrnification of expenses where the
person seeking indemnification has been founddiadthe Company.

The DGCL provides that the indemnification and adheanent of expenses granted pursuant to it shrdiss otherwise provided when
authorized, continue as to each person who hasdd¢ade a director, officer, employee or agentsrall inure to the benefit of the heirs,
executors and administrators of such a person.

The Company maintains insurance to cover dire@odsofficers against liability which they may indarsuch capacity.
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Except to the extent hereinabove set forth, thereicharter provision, by-law, contract, arrangenoe statute under which any director or
officer of the Company is insured or indemnifiechimy manner against any liability which he may miauhis capacity as such.

Insofar as indemnification for liabilities arisingpder the Securities Act of 1933, as amended @leeurities Act"), may be permitted to
directors, officers or persons controlling the Camp pursuant to the foregoing provisions, the Camgeas been informed that in the opin
of the Securities and Exchange Commission suchmndeation is against public policy as expressethie Securities Act, and is therefore
unenforceable.

ITEM 7. EXEMPTION FROM REGISTRATION CLAIMED.
Not applicable

ITEM 8 EXHIBITS.

EXH BI T NO. DESCRI PTI ON

4.1 Applied Epi, Inc. 1993 Stock Option Plan.*

4.2 Applied Epi, Inc. 2000 Stock Option Plan.*

4.3 Form of Applied Epi, Inc. Non-Qualified Restricted Stock
Option Agreenent.*

5.1 Opi ni on of Kaye Scholer LLP with respect to the legality of
securities being registered.*

23.1 Consent of Ernst & Young LLP.*

23.2 Consent of PricewaterhouseCoopers LLP.*

23.3 Consent of Kaye Scholer LLP (included in the opinion filed as
Exhibit 5.1).

24.1 Powers of Attorney (included on the signature pages hereof).

* Filed herewith.
ITEM 9. UNDERTAKINGS.
The undersigned registrant hereby undertakes:

A. 1. To file, during any period in which offers sales are being made, a peffective amendment to this registration statememclude an
material information with respect to the plan aftdbution not previously disclosed in the registna statement or any material change to
such information in the registration statement.

2. That, for the purpose of determining any liapilinder the Securities Act of 1933, each such-pfisttive amendment shall be deemed to
be a new registration statement relating to thar#ges offered therein, and the offering of suebigrities at that time shall be deemed the
initial bona fide offering thereof.

3. To remove from registration by means of a péfetsdve amendment any of the securities beingsteged which remain unsold at the
termination of the offering.



B. The undersigned registrant hereby undertakesftirgourposes of determining any liability undlee Securities Act of 1933, each filing of
the registrant's annual report pursuant to Sedi8fa) or Section 15(d) of the Securities ExchangeoA 1934 (and, where applicable, each
filing of an employee benefit plan's annual regantsuant to Section 15(d) of the Securities Excbaket of 1934) that is incorporated by
reference in this registration statement shalldented to be a new registration statement relatiniget securities offered therein, and the
offering of such securities at that time shall kemed to be the initial BONA FIDE offering thereof.

C. Insofar as indemnification for liabilities ang under the Securities Act of 1933 may be pernhitbedirectors, officers and controlling
persons of the registrant pursuant to the foregpmogisions, or otherwise, the registrant has kabnsed that in the opinion of the Securities
and Exchange Commission such indemnification isragj@ublic policy as expressed in the Securitiesd 1933 and is, therefore,
unenforceable. In the event that a claim for indéication against such liabilities (other than theyment by the registrant of expenses
incurred or paid by a director, officer or contiodj person of the registrant in the successfulrsdef any action, suit or proceeding) is
asserted by such director, officer or controllirgggon in connection with the securities being tegésl, the registrant will, unless in the
opinion of its counsel the matter has been seftjecontrolling precedent, submit to a court of ampiate jurisdiction the question whether
such indemnification by it is against public poliay expressed in the Securities Act of 1933 anldeiboverned by the final adjudication of
such issue.



SIGNATURES

Pursuant to the requirements of the SecuritiesoA&B33, as amended, the registrant certifiesithets reasonable grounds to believe that it
meets all of the requirements for filing on Forn8 &nd has duly caused this registration statenodme signed on its behalf by the
undersigned, thereunto duly authorized, in WoodpNiw York on September 17, 2001.

VEECO INSTRUMENTSINC.

By: /s/ Edward H. Braun

Edward H. Braun
Chairman, Chief Executive Officer and President

POWER OF ATTORNEY

Each of the undersigned, in the capacities relatitbe registrant stated below, hereby appointsaEd H. Braun, John F. Rein, Jr. and
Gregory A. Robbins, and each of them acting indiglty, his true and lawful attorneys in fact, withll power of substitution, to sign and file
with the Securities and Exchange Commission thgsteation statement and any and all amendmentkidimg posteffective amendments,
this registration statement.

Pursuant to the requirements of the SecuritiesoA&B33, this registration statement and powelttofraey has been signed by the following
persons in the capacities indicated on Septemhe2QD.

NAMEAND TITLE

/sl Edward H. Braun

Edward H. Braun
Chairman, Chief Executive Officer, President
and Director (principal executive officer)

/sl John F. Rein, Jr.

John F. Rein, Jr.

Executive Vice President, Chief
Financial Officer and Secretary
(principal financial officer)

/s/ John P. Kiernan

John P. Kiernan

Vice President - Finance and Corporate
Controller

(principal accounting officer)



Irwin H. Pfister
Director

/sl Richard A. D'Amore

Richard A. D'Amore
Director

/sl Joel A. Elftmann

Joel A. Elftmann
Director

/sl Heinz K. Fridrich

Heinz K. Fridrich
Director

/sl Douglas A. Kingsley

Douglas A. Kingsley
Director

/sl Dr. Paul R. Low

Dr. Paul R. Low
Director

/s/ Roger D. Mcdaniel

Roger D. McDaniel
Director

/sl Walter J. Scherr

Walter J. Scherr
Director



EXHIBIT INDEX

EXHIBIT NO. DESCRIPTION

4.1 Applied Epi, Inc. 1993 Stock Option Plan.*

4.2 Applied Epi, Inc. 2000 Stock Option Plan.*

4.3 Form of Applied Epi, Inc. Non-Qualified Restricted Stock Option
Agreenent . *

5.1 Opi ni on of Kaye Scholer LLP with respect to the legality of securities
bei ng registered. *

23.1 Consent of Ernst & Young LLP.*

23.2 Consent of PricewaterhouseCoopers LLP.*

23.3 Con)sent of Kaye Schol er LLP (included in the opinion filed as Exhibit
5.1).

24.1 Powers of Attorney (included on the signature pages hereof).

* Filed herewith.



EXHIBIT 4.1

APPLIED EPI, INC.
1993 STOCK OPTION PLAN

1. PURPOSE. The purpose of the Applied Epi, In€3L8tock Option Plan is to promote the successppiiéd Epi, Inc. (the "Corporation™)
and of any subsidiary of the Corporation (a "Suilbsid) by facilitating the employment and retentioihkkey personnel and by furnishing
continuing, long-term incentive to officers and etlkey employees upon whose efforts the succetbedorporation depends to a large
degree. In addition, the Plan is intended to prekidy employees on whom rests the major respoitgiful the present and future success of
the Corporation with an opportunity to acquire agpretary interest in the Corporation and therebgie¢velop a stronger incentive to expend
maximum effort for the continued success and graftine Corporation.

2. DEFINITIONS. The following words and phrasesuaed herein shall have the meanings set forth below
2.1 "Board" shall mean the Board of Directors & @orporation.
2.2 "Code" shall mean the Internal Revenue Cod®86, as amended.

2.3 "Committee" shall mean the Compensation Coresitif the Board, if any, or such other committethefBoard as may be designated by
the Board, from time to time, for the purpose ahaustering this Plan as contemplated by Articlleefeof.

2.4 "Common Stock" shall mean the common stocK,f0Ovalue, of the Corporation.

2.5 "Corporation" shall mean Applied Epi, Inc., nkesota corporation.

2.6 "Director" shall mean any member of the Board.

2.7 "Fair Market Value" of a share of Common Stookany given date shall be determined by the Coreenis follows:

(a) if the Common Stock is listed for trading orear more national securities exchanges (inclutiegNasdaq National Market), the repo
last sales price on the principal such exchangdewlate in question, or if the Common Stock shatllhave been traded on such exchange or
such date, the reported last sales price on swdtaage on the first day prior thereto on which@uenmon Stock was so traded; or

(b) if the Common Stock is not listed for trading @ national securities exchange (including theddgdNational Market) but is trad:



in the over-the-counter market (including the Nas8aall Cap Market), the average of the highestlewdst bid prices for such Common
Stock on the date in question, or if there areuah$id prices for such Common Stock on such diageaverage of the highest and lowest bid
prices on the first day prior thereto on which spdhes existed; or

(c) if neither (a) nor (b) is applicable, by anyane deemed fair and reasonable by the Committéehwlletermination shall be final and
binding on all parties.

2.8 "ISO" shall mean any stock option granted pamsto this Plan as an "incentive stock option'himithe meaning of Section 422 of the
Code.

2.9 "Non-Employee Director" shall mean a "Non-Enygle Director" within the meaning of Rule 16b-3()){@®der the Securities Exchange
Act of 1934.

2.10 "NQQ" shall mean any stock option granted yams to this Plan which is not an ISO.
2.11 "Option" shall mean any stock option grantedspant to this Plan, whether an ISO or an NQO.
2.12 "Optionee" shall mean any person who is tHeédnmf an Option granted pursuant to this Plan.

2.13 "Option Agreement" shall mean the Stock OpAgneement entered into between the Corporatioraangimployee granted an Option
hereunder, evidencing the grant of the Option atiing forth the terms and conditions applicabkréo.

2.14 "Outside Director" shall mean a Director wta):is not a current employee of the Corporatioargr member of an affiliated group
which includes the Corporation; (b) is not a forraerployee of the Corporation who receives compé@nsér prior services (other than
benefits under a tax-qualified retirement plan)intyithe taxable year; (c) has not been an offi¢é¢h@® Corporation; and (d) does not receive
remuneration from the Corporation, either directlyndirectly, in any capacity other than as a Bliog, except as otherwise permitted under
Code Section 162(m) and regulations thereundertf#®purpose, remuneration includes any paymeexdamange for goods or services. This
definition shall be further governed by the prowis of Code

Section 162(m) and regulations promulgated thereund

2.15 "Plan" shall mean this 1993 Stock Option Riktihe Corporation.
2.16 "Subsidiary" shall mean any corporation wtatkhe time qualifies as a subsidiary of the Camfion under Section 424(f) of the Code.
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3. SHARES AVAILABLE UNDER PLAN. The number of sharerhich may be issued pursuant to Options grameethis Plan shall not
exceed 1,500,000 shares of the Common Stock d@@diporation; provided, however, that shares whietone available as a result of
canceled, unexercised, lapsed or terminated Opgrarged under this Plan shall be available farasse pursuant to Options subsequently
granted under this Plan. The shares issued upanisg@f Options granted under this Plan may beai#ed and unissued shares or shares
previously acquired or to be acquired by the Caapon.

4. ADMINISTRATION.

4.1 The Plan shall be administered by the Boardj thhe Board's discretion, by a Committee appdibiethe Board. The Committee shall

consist of at least two Directors, all of whom $ha&l Outside Directors and Non-Employee Directottso shall serve at the pleasure of the
Board. Other than references in this Section £ferences to the "Committee" in this Plan shalibemed to refer to the Board where the

Board has not designated a Committee to admirtiséePlan.

4.2 The Committee shall have plenary authorityjestttio provisions of the Plan, to determine whed @ whom Options will be granted, the
term of each Option, the number of shares coveyat] the participation by the Optionee in otheaiqd, and any other terms or conditions of
each Option. The Committee shall determine witlpeesto each grant of an Option whether a partitighall receive an ISO or an NQO. "
number of shares, the term and the other termeamditions of a particular kind of Option need hetthe same, even as to Options grant
the same time. The Committee's recommendationsdiegaOption grants and terms and conditions tHesbkall be conclusive.

4.3 The Committee shall have the sole responsilfdit construing and interpreting the Plan, fombsishing and amending any rules and
regulations as it deems necessary or desirabladgoroper administration of the Plan, and for kéag all questions arising under the Plan.
Any decision or action taken by the Committee agut of or about the construction, administratiaterpretation and effect of the Plan ¢
of its rules and regulations shall, to the extesrogtted by law, be within its absolute discretiercept as otherwise specifically provided
herein, and shall be conclusive and binding o®alionees, all successors, and any other persathahthat person is claiming under or
through any Optionee or otherwise.

4.4 No member of the Committee shall be liableh&nabsence of bad faith, for any act or omissiith wespect to his services on the
Committee. Service on the Committee shall constisgrvice as a member of the Board, so that thebmenof the Committee shall be
entitled to indemnification and reimbursement asfBanembers pursuant to its Bylaws.

4.5 The Committee shall regularly inform the Boasdto its actions with respect to all Options gedninder the Plan and the terms and
conditions and any such Options in a manner, atiams, and in any form as the Board may reasonaijyest.
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5. PARTICIPANTS.

5.1 Participation in this Plan shall be limitedk&y personnel of the Corporation or of a Subsidiatyo are salaried employees of the
Corporation or of a Subsidiary.

5.2 Subject to other provisions of this Plan, Optionay be granted to the same participants on thareone occasion.

5.3 The Committee's determination under the Praoiuding, without limitation, determination of tipersons to receive Options, the form,
amount and type of such Options, and the termgamdsions of Options need not be uniform and mayrade selectively among otherwise
eligible participants, whether or not the particifsare similarly situated.

6. TERMS AND CONDITIONS.

6.1 Each Option granted under the Plan shall bdeevied by a written agreement, which shall be stibjethe provisions of this Plan and to
such other terms and conditions as the Corporatiay deem appropriate.

6.2 The term of each Option shall be fixed by tleen@ittee and shall be specified in each Option Agrent, but no 1SO shall be exercisable
more than ten years after the date the Optionaistgd. The term of any ISO granted to an Optiohatdwns or is deemed to own (by reason
of the attribution rules of

Section 424(d) of the Code) more than ten percEt] of the combined voting power of all classestotk of the Corporation or any
Subsidiary, shall be no more than five years fromdate of grant.

6.3 The exercise price per share shall be detethiigghe Committee at the time any Option is graated shall be determined as follows:

(a) For employees who do not own (and are not ddémewn by reason of the attribution rules of 8tc#24(d) of the Code) stock
possessing more than ten percent (10%) of the ¢otabined voting power of all classes of stockhef Corporation or of any Subsidiary, the
ISO exercise price per share shall not be lessdharhundred percent (100%) of Fair Market Valuthefunderlying Common Stock on the
date the Option is granted, as determined by thraritee.

(b) For employees who own (or who are deemed to loywreason of the attribution rules of Section 424 the Code), stock possessing
more than ten percent (10%) of the total combinatthg power of all classes of stock of the Corpiorabr of any Subsidiary, the ISO
exercise price per share shall not be less thatonédred ten percent (110%) of the Fair Market ¥altithe underlying Common Stock on
the date the Option is granted, as determined d¥tmmittee.



(c) The NQO exercise price per share shall be aiocg pdeemed appropriate by the Committee.

6.4 The aggregate Fair Market Value (determineaf dise time the Option is granted) of the CommoocBtwith respect to which 1ISOs under
this Plan or any other plan of the Corporationt®iSubsidiaries are exercisable for the first thyjen Optionee during any calendar year shall
not exceed $100,000. Further, no Optionee shadivegrants of Options under the Plan which ex@%J000 shares during any fiscal year
of the Corporation.

6.5 An Option shall be exercisable at such timgrnoes, and with respect to such minimum numbehafes, as may be determined by the
Committee at the time of the grant; provided, hosvethat the Committee may, in its discretion, éaede the exercise date for any
unexercisable Options when the Committee deemsaetaim to be appropriate under the circumstantes.Option Agreement may require,
if so determined by the Committee, that no pathefOption may be exercised until the Optioneel $teale remained in the employ of the
Corporation or of a Subsidiary for such period rafe date of the Option as the Committee may $§peci

6.6 The Corporation may require as a conditio&dale of shares on the exercise of any Optia thie person exercising such Option
represent to the Corporation that he or she isiangwsuch shares without a view to the distribatthereof. The Corporation may prescribe
the form of legend which shall be affixed to thecgt certificate representing shares to be issuddfashares shall be subject to the
provisions of any repurchase agreement or othe&eagent restricting the sale or transfer thereath@greements or restrictions shall be
noted on the certificate representing the shareg issued.

7. EXERCISE OF OPTION.

7.1 Each exercise of an Option granted hereundezthver in whole or in part, shall be by writtenioetthereof, delivered to the Chief
Financial Officer of the Corporation (or such otperson as he may designate). The notice shadl dtatnumber of shares with respect to
which the Options are being exercised and shalldsempanied by payment in full for the number @&reb so designated. Shares shall be
registered in the name of the Optionee unless fitem@kee otherwise directs in his or her noticele€t&on.

7.2 Payment shall be made to the Corporation efther cash, including certified check, bank draftmoney order as authorized by the
Corporation, or (ii) at the sole discretion of therporation, by delivering any combination of tllldwing forms of payment, provided the
total Fair Market Value of all payments made eqtiadsexercise price: (a) shares of Corporation ComBtock already owned by the
participant, (b) a promissory note reflecting temmsl conditions acceptable to the Corporation,@n(@) cash. With respect to (i), the Fair
Market Value of stock so delivered shall be deteadias of the date immediately preceding the dagaarcise.
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7.3 Upon notification of the amount due and prardr concurrently with, the delivery to the Optenof a certificate representing any shares
purchased pursuant to the exercise of an OptienOftionee shall promptly pay to the Corporatiop amount necessary to satisfy applice
federal, state or local withholding tax requirensent

7.4 If the terms of an Option so permit, subjedhi® approval of the Committee, an Optionee magt &l written notice to the Chief

Financial Officer of the Corporation (or such otperson as he or she may designate), to satisfyithbolding tax requirements associated
with the exercise of an Option by (i) authorizifg tCorporation to retain from the number of shaféeSommon Stock that would otherwise
be deliverable to the Optionee, or (ii) delivertoghe Corporation from shares of Common Stockaalyeowned by the Optionee, that number
of shares having an aggregate Fair Market Valualgquhe tax payable by the Optionee under SeatiBnAny such election shall be in
accordance with, and subject to, applicable taxsaudrities laws, regulations and rulings.

8. EXTRAORDINARY CORPORATE TRANSACTIONS. Notwithstding the foregoing, unless the Stock Option Agreenprovides
otherwise, any Option granted under this Plan dieblxercisable in full, without regard to any @fishent exercise or vesting provisions, fc
period specified by the Board, but not to excegty60) days nor be less than seven (7) dayst prithe occurrence of any of the following
events: (i) dissolution or liquidation of the Corption other than in conjunction with a bankrupdéyhe Corporation or any similar
occurrence, (ii) any merger, consolidation, acgoisj separation, reorganization, or similar ocenoe, where the Corporation will not be the
surviving entity or (iii) the transfer of substaaity all of the assets of the Corporation or 75%nare of the outstanding Stock of the
Corporation.

9. CHANGES IN CORPORATION'S CAPITAL STRUCTURE. Theistence of outstanding Options shall not affeany way the right or
power of the Corporation or its stockholders to smakauthorize any or all adjustments, recapitibna, reorganizations or other changes in
the Corporation's capital structure or its businessiny merger or consolidation of the Corporatmmany issuance of Common Stock or
subscription rights thereto, or any merger or cdation of the Corporation, or any issuance ofdmrdebentures, preferred or prior
preference stock ahead of or affecting the ComntookSor the rights thereof, or the dissolutioniquidation of the Corporation, or any sale
or transfer of all or any part of its assets oritess, or any other corporate act or proceedingthar of a similar character or otherwise;
provided, however, that if the outstanding shaféSammmon Stock of the Corporation shall at any tlmeechanged or exchanged by
declaration of a stock dividend, stock split, conabion of shares or recapitalization, the numberkand of shares subject to the Plan or
subject to any Options theretofore granted, andjpion exercise prices, shall be appropriately equitably adjusted so as to maintain the
proportionate number of shares without changingatigregate Option exercise price.

10. ASSIGNMENTS. Any Option granted under this Pdaall be exercisable only by the Optionee to wignamted during his or her lifetime
and shall not be assignable or transferable otlserthian by will or by the laws of descent and ittigtion.

6



11. SEVERANCE, DEATH; DISABILITY.

11.1 Except as otherwise provided in this Sectibiorithe Option Agreement, an Option shall terngnpanhd no rights thereunder may be
exercised, if the employment of the Optionee imteated by any reason other than his or her deaatlisability, and all rights under the
Option shall terminate and expire upon such tertiona

11.2 If the Optionee dies while in the employ af tBorporation or a Subsidiary, the Optionee's siginider the Option may be exercised in
whole or in part, without regard to any installmerercise restrictions, at any time within threenths following such death by his or her
personal representative or by the person or petsonbom such rights under the Option shall paswitiyor by the laws of descent and
distribution.

11.3 If the employment of the Optionee is termiddiecause of permanent disability, the Optionedjoor legal representative, may at any
time within not more than three months after temtion of his or her employment, exercise his or@ption rights in whole or in part,
without regard to any installment exercise resoi.

11.4 Notwithstanding anything contained in Sectibhd, 11.2 and 11.3 to the contrary, no Optiohteghall be exercisable by anyone after
the expiration of the term of the Option.

11.5 Transfers of employment between the Corparatial a Subsidiary, or between Subsidiaries, willaonstitute termination of
employment for purposes of any Option granted uthisrPlan. The Committee may specify in the teamd conditions of an Option whether
any authorized leave of absence or absence falanyilbr government service or for any other reasaticonstitute a termination of
employment for purposes of the Option and the Plan.

12. RIGHTS OF PARTICIPANTS. Neither the participaatr the personal representatives, heirs, or legaiésuch participant shall be or
have any of the rights or privileges of a sharebiotaf the Corporation in respect of any of the ehassuable upon the exercise of an Option
granted under this Plan unless and until certiésaepresenting such shares have been issued laregtetbto the participant or to such
personal representatives, heirs or legatees.

13. SECURITIES REGISTRATION. If any law or regutatiof the Securities and Exchange Commission angfother body having
jurisdiction shall require the Corporation or tretiripant to take any action in connection with #xercise of an Option, th

notwithstanding any contrary provision of an Optigreement or this Plan, the date for exercisauoh®ption and the delivery of the shares
purchased thereunder shall be deferred until thepéetion of the necessary action. In the eventtti@aCorporation shall deem it necessary,
the Corporation may condition the grant or exeroisan Option granted under this Plan upon theipéoé a satisfactory certificate that the
Optionee is acquiring the Option or the sharesinbthby exercise of the Option for investment psgsand not with the view or intent to
resell or otherwise



distribute such Option or shares. In such evertsthck certificate evidencing such shares shalt hdegend referring to applicable laws
restricting transfer of such shares. In the evieait the Corporation shall deem it necessary tategunder the Securities Act of 1933, as
amended, or any other applicable statute, any @pto any shares with respect to which an optiatl blave been granted or exercised, then
the participant shall cooperate with the Corporatiad take such action as is necessary to pergidtration or qualification of such Options
or shares.

14. UNFUNDED STATUS OF PLAN. The Plan is intendedtonstitute an "unfunded" plan for incentive aedfledred compensation. With
respect to any payments not yet made to an Optionéiee Corporation, nothing contained herein sgiak any such Optionee any rights that
are greater than those of a general creditor o€tmporation. In its sole discretion, the Committegy authorize the creation of trusts or other
arrangements to meet the obligations created uhddPlan to deliver Common Stock or payments in ditor with respect to awards
hereunder, provided, however, that the existensicii trusts or other arrangements is consistehtthe unfunded status of the Plan.

15. DURATION AND AMENDMENT.

15.1 There is no express limitation upon the daratif the Plan, except for the requirement of theethat all ISOs must be granted within
ten years from the date the Plan is adopted, oddkeethe Plan is approved by the shareholdergheter is earlier.

15.2 The Board may terminate or may amend the &lany time, provided, however, that the Board maty without approval of the
shareholders of the Corporation, (i) increase tagimum number of shares as to which Options magraeted under the Plan, (ii) permit the
granting of ISOs at less than 100% of the Fair Makkalue of the underlying Common Stock of the @ogpion at the time of grant, or (iii)
change the class of employees eligible to recepto@s under the Plan.

16. APPROVAL OF SHAREHOLDERS. This Plan expresslgubject to approval of holders of a majoritytaf butstanding shares of
Common Stock of the Corporation, and if it is n@tagpproved on or before one year after the dadeloption of this Plan by the Board, the
Plan shall not come into effect, and any Optioratgd pursuant to this Plan shall be deemed cahcele

17. CONDITIONS OF EMPLOYMENT. The granting of an {@m to a participant under this Plan who is an layge shall impose no
obligation on the Corporation to continue the engpient of any participant and shall not lessen facafthe right of the Corporation to
terminate the employment of the participant.
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APPLIED EPI, INC.
2000 STOCK PLAN

SECTION 1. GENERAL PURPOSE OF PLAN; DEFINITIONS.

The name of this plan is the Applied Epi, Inc. 2@16ck Plan (the "Plan"). The purpose of the P$ato ienable Applied Epi, Inc. (the
"Company") and its Subsidiaries to retain and ettexecutives, other key employees, consultantsdaedtors who contribute to the
Company's success by their ability, ingenuity arttustry, and to enable such individuals to parditggn the long-term success and growth of
the Company by giving them a proprietary interaghie Company.

For purposes of the Plan, the following terms shaltlefined as set forth below:
a. "BOARD" means the Board of Directors of the Camp

b. "CAUSE" means a felony conviction of a participar the failure of a participant to contest pg@n for a felony, or a participant's
willful misconduct or dishonesty, any of which isettly and materially harmful to the businesseaputation of the Company.

c. "CODE" means the Internal Revenue Code of 188&mended.

d. "COMMITTEE" means the Committee referred to acton 2 of the Plan. If at any time no Committhalkbe in office, then the functions
of the Committee specified in the Plan shall be@ged by the Board.

e. "COMPANY" means Applied Epi, Inc., a corporatimmganized under the laws of the State of Minnegmtany successor corporation).

f. "DISABILITY" means a physical or mental conditisesulting from a bodily injury or disease or namlisorder rendering such person
incapable of continuing to perform the employmaeuties of such person at the Company as such datieted prior to the bodily injury,
disease or mental disorder, as determined by tihenGitee.

g. "EARLY RETIREMENT" means retirement, with consefithe Committee at the time of retirement, fraative employment with the
Company and any Subsidiary or Parent Corporaticgh@fCompany.

h. "FAIR MARKET VALUE" of the Stock on any given tlashall be determined by the Committee as follqajsif the Stock is listed for
trading on one of more national securities exchangeis traded on the Nasdaq Stock Market, thadmorted sales price on the principal
such exchange or the Nasdaq Stock Market on theeidafuestion, or if such Stock shall not have kested on such principal
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exchange on such date, the last reported salesqmisuch principal exchange or the Nasdaqg Stoakéflan the first day prior thereto on
which such Stock was so traded; or (b) if the Sieatot listed for trading on a national securigashange or the Nasdaq Stock Market, b
traded in the over-the-counter market, including asdag Small Cap Market, the closing bid pricestach Stock on the date in question, or
if there is no such bid price for such Stock onhsdate, the closing bid price on the first day ptiwreto on which such price existed; or (c) if
neither (a) or

(b) is applicable, by any means fair and reasonaplihe Committee, which determination shall balfend binding on all parties.

i. INCENTIVE STOCK OPTION" means any Stock Optimrtended to be and designated as an "Incentivek$ption" within the meaning
of Section 422 of the Code.

j- "NON-EMPLOYEE DIRECTOR" means a "Non-Employee Directaithin the meaning of Rule 16b-3(b)(3) of the S#tes Exchange
Act, as amended, or any successor rule.

k. "NON-QUALIFIED STOCK OPTION" means any Stock @pt that is not an Incentive Stock Option, anchiemnded to be and is
designated as a "Non-Qualified Stock Option."

[. "NORMAL RETIREMENT" means retirement from aatiemployment with the Company and any Subsidiafyavent Corporation of the
Company on or after age 65.

m. "OUTSIDE DIRECTOR" means a director who (a) @ a current employee of the Company or any mermaban affiliated group which
includes the Company; (b) is not a former emplayfethe Company who receives compensation for [m@ovices

(other than benefits under a tax-qualified retiratr@an) during the taxable year; (c) has not beenpfficer of the Company; (d) does not
receive remuneration from the Company, either tiyaw indirectly, in any capacity other than adigector, except as otherwise permitted
under Code Section 162(m) and regulations thereuRde this purpose, remuneration includes any maytrim exchange for goods or
services. This definition shall be further goverthgdhe provisions of Code Section 162(m) and ratipms promulgated thereunder.

n. "PARENT CORPORATION" means any corporation (otiian the Company) in an unbroken chain of corimma ending with the
Company if each of the corporations (other thanGbmpany) owns stock possessing 50% or more dbtaécombined voting power of all
classes of stock in one of the other corporatiartheé chain.

0. "RESTRICTED STOCK" means an award of sharega@flSthat are subject to restrictions under Sediitelow.
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p. "RETIREMENT" means Normal Retirement or EarlytiRenent.
g. "STOCK" means the Common Stock, $.01 par vatreshare, of the Company.
r. "STOCK OPTION" means any option to purchase ehaf Stock granted pursuant to Section 5 below.

s. "SUBSIDIARY" means any corporation (other thhe €Company) in an unbroken chain of corporatiomgriméng with the Company if ea
of the corporations (other than the last corporatiothe unbroken chain) owns stock possessing &0ftore of the total combined voting
power of all classes of stock in one of the otleporations in the chain.

SECTION 2. ADMINISTRATION.

The Plan shall be administered by the Board of @i or by a Committee appointed by the Board isting of at least two directors, all of
whom shall be Outside Directors and Non- Employ&ed@ors and who shall serve at the pleasure oBtieed. The Committee may be a
subcommittee of the Compensation Committee of ther &

The Committee shall have the power and authorityrémt to eligible employees, consultants and thirsgursuant to the terms of the Plan:
(i) Stock Options and (ii) Restricted Stock.

In particular, the Committee shall have the autiori

(i) to select the officers, other key employeesistdtants and directors of the Company and its iSigvges to whom Stock Options and/or
Restricted Stock awards may from time to time tentgd hereunder;

(i) to determine whether and to what extent IncenBtock Options, Non-Qualified Stock OptionsRastricted Stock awards, or a
combination of the foregoing, are to be grantecteder;

(iii) to determine the number of shares to be cetldry each such award granted hereunder;

(iv) to determine the terms and conditions, nobirgistent with the terms of the Plan, of any awgaethted hereunder (including, but not
limited to, any restriction on any Stock Optionother award and/or the shares of Stock relatingetbg and

(v) to determine whether, to what extent and undteat circumstances Stock and other amounts payatileespect to an award under this
Plan shall be deferred either automatically ohatedlection of the participant.
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The Committee shall have the authority to adopérand repeal such administrative rules, guidslared practices governing the Plan as it
shall, from time to time, deem advisable; to intetghe terms and provisions of the Plan and amrdvwssued under the Plan (and any
agreements relating thereto); and to otherwisersiggethe administration of the Plan. The Committesy delegate its authority to officers of
the Company for the purpose of selecting employdesare not officers of the Company for purposeg)atbove.

All decisions made by the Committee pursuant topttewvisions of the Plan shall be final and bindamgall persons, including the Company
and Plan participants.

SECTION 3. STOCK SUBJECT TO PLAN.

The total number of shares of Stock reserved aadadle for distribution under the Plan shall b&0D,000. Such shares may consist, in
whole or in part, of authorized and unissued shares

If any shares that have been optioned cease toljecs to Stock Options, or if any shares subjectrty Restricted Stock award granted
hereunder are forfeited or such award otherwigsaitertes without a payment being made to the ppeidi such shares shall again be
available for distribution in connection with fueuawards under the Plan.

In the event of any merger, reorganization, codswibn, recapitalization, stock dividend, otherrpain corporate structure affecting the
Stock, or spin-off or other distribution of assetshareholders, such substitution or adjustmegit bBe made in the aggregate number of
shares reserved for issuance under the Plan, imutider and option price of shares subject to antshg Stock Options granted under the
Plan, and in the number of shares subject to RestriStock awards granted under the Plan as mdgtbemined to be appropriate by the
Committee, in its sole discretion, provided that thumber of shares subject to any award shall awaya whole number.

SECTION 4. ELIGIBILITY.

Officers, other key employees, consultants and neesbf the Board of the Company and Subsidiaries avk responsible for or contribute
the management, growth and/or profitability of thesiness of the Company and its Subsidiaries ayiblel to be granted Stock Options or
Restricted Stock awards under the Plan. The optaad participants under the Plan shall be seléeim time to time by the Committee, in
its sole discretion, from among those eligible, g&relCommittee shall determine, in its sole diseretthe number of shares covered by each
award.

Notwithstanding the foregoing, no person shall inezgrants of Stock Options and Restricted Stochrde under this Plan which exce
250,000 shares during any fiscal year of the Compan



SECTION 5. STOCK OPTIONS.
Any Stock Option granted under the Plan shall bguich form as the Committee may from time to tipprave.

The Stock Options granted under the Plan may bwotypes: (i) Incentive Stock Options and (i) NQualified Stock Options. No Incenti
Stock Options shall be granted under the Plan attigr21, 2010.

The Committee shall have the authority to grant@pijonee Incentive Stock Options, Non-QualifiedcktOptions, or both types of options.
To the extent that any option does not qualifyratnaentive Stock Option, it shall constitute aagpe Non-Qualified Stock Option.

Anything in the Plan to the contrary notwithstargjino term of this Plan relating to Incentive St@xitions shall be interpreted, amended or
altered, nor shall any discretion or authority geginunder the Plan be so exercised, so as to diiyoeither the Plan or any Incentive Stock
Option under Section 422 of the Code. The precesimgence shall not preclude any modification oerament to an outstanding Incentive
Stock Option, whether or not such modification mredment results in disqualification of such StGgkion as an Incentive Stock Option,
provided the optionee consents in writing to thaification or amendment.

Options granted under the Plan shall be subjetttetdollowing terms and conditions and shall camtich additional terms and conditions,
not inconsistent with the terms of the Plan, asGbemittee shall deem desirable.

(a) OPTION PRICE. The option price per share otBfourchasable under a Stock Option shall be détearby the Committee at the time
grant. In no event shall the option price per slvdtock purchasable under an Incentive StockdDdie less than 100% of the Fair Market
Value of the Stock on the date of the grant ofSheck Option. If an employee owns or is deemedito (by reason of the attribution rules
applicable under Section 424(d) of the Code) mioam tL0% of the combined voting power of all classfestock of the Company or any
Parent Corporation or Subsidiary and an IncentteelSOption is granted to such employee, the optigece shall be no less than 110% of the
Fair Market Value of the Stock on the date theapis granted.

(b) OPTION TERM. The term of each Stock Option bhalfixed by the Committee, but no Incentive St@gition shall be exercisable more
than ten years after the date the option is gratftedh employee owns or is deemed to own (by neaddhe attribution rules of Section 424
of the Code) more than 10% of the combined votioger of all classes of stock of the Company or Ragent Corporation or Subsidiary and
an Incentive Stock Option is granted to such emgsoyhe term of such option shall be no more thanylears from the date of grant.

(c) EXERCISABILITY. Stock Options shall be exerdid@ at such time or times as determined by the Citiegrat or after grant. If the
Committee provides, in its discretion, that anyiapis exercisable only in

5



installments, the Committee may waive such instafitrexercise provisions at any time, provided, hargethat unless the Stock Option has
been approved by the Board, the Committee or theeblolders of the Company, a Stock Option to actbireofficer or a 10% shareholder of
the Company or its Subsidiaries shall not be egalde for a period of six (6) months after the ddtthe grant. Notwithstanding the
foregoing, unless the Stock Option Agreement prewidtherwise, any Stock Option granted under tlais Shall be exercisable in full,
without regard to any installment exercise or vasprovisions, for a period specified by the Bodmat, not to exceed sixty (60) days nor be
less than seven (7) days, prior to the occurrehe@y of the following events: (i) dissolution agdiidation of the Company other than in
conjunction with a bankruptcy of the Company or amyilar occurrence, (ii) any merger, consolidatiaoquisition, separation,
reorganization, or similar occurrence, where thenGany will not be the surviving entity or

(iii) the transfer of substantially all of the assef the Company or 75% or more of the outstan@itagk of the Company.

(d) METHOD OF EXERCISE. Stock Options may be exadiin whole or in part at any time during the aptperiod by giving written

notice of exercise to the Company specifying thelner of shares to be purchased. Such notice shalktompanied by payment in full of-
purchase price, either by certified or bank checlyy any other form of legal consideration deemefficient by the Committee and
consistent with the Plan's purpose and applicalvie including promissory notes or a properly exedwxercise notice together with
irrevocable instructions to a broker acceptablénégoCompany to promptly deliver to the Companyahmunt of sale or loan proceeds to pay
the exercise price. As determined by the Committeits sole discretion, payment in full or in parly also be made in the form of
unrestricted Stock already owned by the optioneRestricted Stock subject to an award hereundaetban the Fair Market Value of the
Stock on the date the option is exercised, as mated by the Committee); provided, however, thahmevent payment is made in the form
of shares of Restricted Stock, the optionee wikree a portion of the option shares in the formaof in an amount equal to, the Restricted
Stock award tendered as payment by the optioneshiiees of Stock shall be issued until full paymbatefor has been made. An optionee
generally shall have the rights to dividends arietotights of a shareholder with respect to shsuégect to the option when the optionee has
given written notice of exercise, has paid in fall such shares, and, if requested, has giverejresentation described in paragraph (a) of
Section 10.

(e) NON-TRANSFERABILITY OF OPTIONS. No Stock Optiaall be transferable by the optionee otherwiaa tiy will or by the laws of
descent and distribution or pursuant to a qualifiethestic relations order as defined by the CodEtte 1 of the Employee Retirement
Income Security Act, or the rules thereunder, dh8tack Options shall be exercisable, during théanee's lifetime, only by the optionee.

() TERMINATION BY DEATH. If an optionee's employm by the Company and any Subsidiary or Parent @atjpn terminates by
reason of death, the Stock Option may thereaftémbeediately exercised, to the extent then exebtésgor on such accelerated basis as the
Committee shall determine at or after grant), leyldgal representative of the estate or by thedegaf the optionee under the will of the
optionee, for a period of twelve months (or such



shorter period as the Committee shall specify ahgjrfrom the date of such death or until the eatjpn of the stated term of the option,
whichever period is shorter.

(g) TERMINATION BY REASON OF DISABILITY. If an opthinee's employment by the Company and any SubsididParent Corporation
terminates by reason of Disability, any Stock Optield by such optionee may thereafter be exerciedtie extent it was exercisable at the
time of termination due to Disability (or on suattalerated basis as the Committee shall determioeadter grant), but may not be exercised
after nine months (or such shorter period as tham@ittee shall specify at grant) from the date afstermination of employment or the
expiration of the stated term of the option, whigdreperiod is shorter. In the event of terminatiddemployment by reason of Disability, if an
Incentive Stock Option is exercised after the eagn of the exercise periods that apply for pugsosf Section 422 of the Code, the option
will thereafter be treated as a Non-Qualified St@gkion.

(h) TERMINATION BY REASON OF RETIREMENT. Unless ahwise determined by the Committee, if an optisesiployment by the
Company and any Subsidiary or Parent Corporationitates by reason of Retirement, any Stock Ogiwld by such optionee may
thereafter be exercised to the extent it was esaldé at the time of such Retirement, but may eadxercised after three months (or such
shorter period as Committee shall specify at grirath the date of such termination of employmentharexpiration of the stated term of the
option, whichever period is shorter.

(i) OTHER TERMINATION. Unless otherwise determinieyl the Committee, if an optionee's employment ley@ompany and any
Subsidiary or Parent Corporation terminates for @agon other than death, Disability or Retiremigrg, Stock Option may be exercised to
extent it was exercisable at such terminationHerlesser of three months or the balance of therdgtterm.

(j) ANNUAL LIMIT ON INCENTIVE STOCK OPTIONS. The agregate Fair Market Value (determined as of the tihe Option is granted)
of the Common Stock with respect to which an InisenBtock Option under this Plan or any other mhthe Company and any Subsidiary or
Parent Corporation is exercisable for the firsietiny an optionee during any calendar year shalero¢ed $100,000.

(k) EARLY EXERCISE. The Option may, but need natlude a provision whereby the optionee may eleahg time before the termination
of the optionee's employment with, or services dsexrtor or consultant of, the Company or its Sdibsies, to exercise the Option as to any
part or all of the shares of Common Stock subjethé Option prior to full vesting of the Optionnyunvested shares so purchased may be
subject to a repurchase option in favor of the Camypor to any other restrictions the Board or then@ittee determines to be appropriate.
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SECTION 6. RESTRICTED STOCK.

(2) ADMINISTRATION. Shares of Restricted Stock mag/issued either alone or in addition to other @&granted under the Plan. The
Committee shall determine the officers and key eygts of the Company and Subsidiaries to whom{tamtime or times at which, grants
Restricted Stock will be made, the number of shard® awarded, the time or times within which saefards may be subject to forfeiture,
and all other conditions of the awards. The Coneaithay also condition the grant of Restricted Stqun the attainment of specified
performance goals. The provisions of Restrictea¢lSswards need not be the same with respect torealient.

In the event that Restricted Stock awards are gdatt members of the Committee, such awards sbajtdénted by the Board.

(b) AWARDS AND CERTIFICATES. The prospective re@pt of an award of shares of Restricted Stock stmlhave any rights with
respect to such award, unless and until such ettipnias executed an agreement evidencing the amdrbas delivered a fully executed copy
thereof to the Company, and has otherwise complitddthe then applicable terms and conditions.

(i) Each participant shall be issued a stock dedié in respect of shares of Restricted Stock éachunder the Plan. Such certificate shall be
registered in the name of the participant, andl &lesr an appropriate legend referring to the teoosditions, and restrictions applicable to
such award, substantially in the following form:

"The transferability of this certificate and theass of stock represented hereby are subject tethes and conditions (including forfeiture)
the Applied Epi, Inc. 2000 Stock Plan and an Agreenentered into between the registered owner apdied Epi, Inc. Copies of such Plan
and Agreement are on file in the executive officEApplied Epi, Inc.

(i) The Committee shall require that the stockifieates evidencing such shares be held in cushydyne Company until the restrictions
thereon shall have lapsed, and that, as a condifiany Restricted Stock award, the participantl steeve delivered a stock power, endorse
blank, relating to the Stock covered by such award.

(c) RESTRICTIONS AND CONDITIONS. The shares of Rieseéd Stock awarded pursuant to the Plan shadlisgect to the following
restrictions and conditions:

(i) Subject to the provisions of this Plan and &meard agreement, during a period set by the Comendbmmencing with the date of such
award (the "Restriction Period"), the participamalénot be permitted to sell, transfer, pledgassign shares of Restricted Stock awarded
under the Plan. Within these limits, the Commitiesy provide for the lapse of such restrictionsstallments where deemed appropriate.
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(if) Except as provided in paragraph (c)(i) of tBisction 6, the participant shall have, with respethe shares of Restricted Stock, all of the
rights of a shareholder of the Company, includimgight to vote the shares and the right to recaiw cash dividends. The Committee, in its
sole discretion, may permit or require the paynuémtash dividends to be deferred and, if the Coemiso determines, reinvested in
additional shares of Restricted Stock (to the ebdbares are available under Section 3 and sulgjgeragraph

(f) of Section 10). Certificates for shares of Wsirieted Stock shall be delivered to the granteenmtly after, and only after, the period of
forfeiture shall have expired without forfeiturerigspect of such shares of Restricted Stock.

(iii) Subject to the provisions of the award agreetnand paragraph (c)(iv) of this Section 6, ugmination of employment for any reason
during the Restriction Period, all shares stilljsabto restriction shall thereupon be forfeitedthg participant.

(iv) In the event of special hardship circumstarfes participant whose employment is terminatadeothan for Cause), including death,
Disability or Retirement, or in the event of an anefseeable emergency of a participant still inisenthe Committee may, in its sole
discretion, when it finds that a waiver would betie best interest of the Company, waive in whol@gart any or all remaining restrictions
with respect to such participant's shares of RasttiStock.

(v) All restrictions with respect to any particig@nshares of Restricted Stock shall lapse or benéd to have lapsed or been terminated o
tenth (10th) business day prior to the occurreri@ny of the following events: (i) dissolution aguidation of the Company, other than in
conjunction with a bankruptcy of the Company or amyilar occurrence, (ii) any merger, consolidatiacquisition, separation, reorganiza
or similar occurrence, where the Company will netthe surviving entity or (iii) the transfer of stantially all of the assets of the Company
or 75% or more of the outstanding Stock of the Canyp

SECTION 7. TRANSFER, LEAVE OF ABSENCE, ETC.
For purposes of the Plan, the following eventslsiatibe deemed a termination of employment:

(a) a transfer of an employee from the CompanyRar@nt Corporation or Subsidiary, or from a Pa@orporation or Subsidiary to the
Company, or from one Subsidiary to another;

(b) a leave of absence, approved in writing byGbenmittee, for military service or sickness, or éory other purpose approved by the
Company if the period of such leave does not exo@sety (90) days (or such longer period as the @dtae may approve, in its sole
discretion); and



(c) a leave of absence in excess of ninety (903 dayproved in writing by the Committee, but orflihe employee's right to reemployment is
guaranteed either by a statute or by contractpaodided that, in the case of any leave of absehesemployee returns to work within 30
days after the end of such leave.

SECTION 8. AMENDMENTS AND TERMINATION.

The Board may amend, alter, or discontinue the,Rlahno amendment, alteration, or discontinuasioall be made (i) which would impair
the rights of an optionee or participant under@&Option or Restricted Stock award theretofoantgd, without the optionee's or
participant's consent, or (ii) which without thepegval of the shareholders of the Company wouldedbe Plan to no longer comply with
Rule 16b-3 under the Securities Exchange Act ofi1S&ction 422 of the Code or any other regulatequirements

The Committee may amend the terms of any awargtorotheretofore granted, prospectively or rettivaty, but, subject to Section 3
above, no such amendment shall impair the rightsgfholder without his consent. The Committee mlag substitute new Stock Options
previously granted options, including previoushamged options having higher option prices.

SECTION 9. UNFUNDED STATUS OF PLAN.

The Plan is intended to constitute an "unfundedhbr incentive and deferred compensation. Wiipeet to any payments not yet made to a
participant or optionee by the Company, nothingtaiored herein shall give any such participant dromge any rights that are greater than
those of a general creditor of the Company. Isdle discretion, the Committee may authorize tleation of trusts or other arrangements to
meet the obligations created under the Plan toeleBtock or payments in lieu of or with respecaweards hereunder; provided, however,

the existence of such trusts or other arrangenmgtnsistent with the unfunded status of the Plan.

SECTION 10. GENERAL PROVISIONS.

(a) The Committee may require each person purchasiares pursuant to a Stock Option under thetBleepresent to and agree with the
Company in writing that the optionee is acquirihg shares without a view to distribution theredfeTertificates for such shares may incl
any legend which the Committee deems appropriateftect any restrictions on transfer.

All certificates for shares of Stock delivered untlee Plan pursuant to any Restricted Stock awsind# be subject to such stock-transfer
orders and other restrictions as the Committee ce@yn advisable under the rules, regulations, amer otquirements of the Securities and
Exchange Commission, any stock exchange upon wheBtock is then listed, and any applicable Federstate securities laws, and the
Committee may cause a legend or legends to berpamy such certificates to make appropriate refarén such restrictions.
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(b) Subject to paragraph (d) below, recipients e$tRcted Stock awards under the Plan (not inctu&itock Options) are not required to m
any payment or provide consideration other tharréhdering of services.

(c) Nothing contained in this Plan shall prevert Board of Directors from adopting other or additibcompensation arrangements, subje
shareholder approval if such approval is requieedt such arrangements may be either generallycaidi or applicable only in specific
cases. The adoption of the Plan shall not confenwmy employee of the Company or any subsidiayyrigit to continued employment with
the Company or a Subsidiary, as the case may beshad it interfere in any way with the right dfed Company or a Subsidiary to terminate
the employment of any of its employees at any time.

(d) Each participant shall, no later than the @astef which any part of the value of an award fistomes includable as compensation in the
gross income of the participant for Federal incaaxepurposes, pay to the Company, or make arrangsmatisfactory to the Committee
regarding payment of, any Federal, state, or lzoads of any kind required by law to be withheldhwiespect to the award. The obligation:
the Company under the Plan shall be conditionaumi payment or arrangements and the Company dsidgaries shall, to the extent
permitted by law, have the right to deduct any dagles from any payment of any kind otherwise duth¢ participant. With respect to any
award under the Plan, if the terms of such awangesmit, a participant may elect by written noticehe Company to satisfy part or all of the
withholding tax requirements associated with tha@by (i) authorizing the Company to retain frdre humber of shares of Stock that
would otherwise be deliverable to the participant(ii) delivering to the Company from shares af&t already owned by the participant, that
number of shares having an aggregate Fair MarkieteMequal to part or all of the tax payable bypheicipant under this Section 10(d). Any
such election shall be in accordance with, andesuilhp, applicable tax and securities laws, reguiatand rulings.

(e) At the time of grant, the Committee may provideonnection with any grant or award made unldisrRlan that the shares of Stock
received as a result of such grant shall be sutgegtrepurchase right in favor of the Companyspant to which the participant shall be
required to offer to the Company upon terminatiberaployment for any reason any shares that thiicyant acquired under the Plan, with
the price being the then Fair Market Value of tieck or, in the case of a termination for Causeamount equal to the cash consideration
paid for the Stock, subject to such other termsamtlitions as the Committee may specify at the thgrant. The Committee may, at the
time of the grant of an award under the Plan, plevhe Company with the right to repurchase, ounireghe forfeiture of, shares of Stock
acquired pursuant to the Plan by any participard,valh any time within two years after terminatidremployment with the Company, direc
or indirectly competes with, or is employed by anpetitor of, the Company.

(f) The reinvestment of dividends in additional Riesed Stock at the time of any dividend payméralisonly be permissible if the Commit
(or the Company's chief executive or chief finahofficer) certifies in writing that under Secti@wsufficient shares are available
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for such reinvestment (taking into account therstautding Stock Options and other Plan awards).
SECTION 11. EFFECTIVE DATE OF PLAN.
The Plan was approved by the Board and becameie&fem July 31, 2000.
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EXHIBIT 4.3

NON-QUALIFIED RESTRICTED STOCK OPTION AGREEMENT

Applied Epi, Inc.
OPTI ONEE:
GRANT DATE: January 2, 2001
NUMBER OF OPTION SHARES:. Shar es
OPTI ON PRI CE PER SHARE: $0. 05 per Share
EXPI RATI ON DATE: January 2, 2011

THIS AGREEMENT is made as of the Grant Date statealve, by and between Applied Epi, Inc., a Minnesmrporation (the "Company"),
and the Optionee named above (the "Optionee").Qptenee is a current or prior employee of the Canypand holds performance units in
the Company's Employee Performance Stock OwneRhip (the "Phantom Stock Plan™). The performandts ypermit the Optionee to
receive cash at a stated formula value, whicle tib the Company's earnings over a three-yeavgheFhe Company has terminated the
Phantom Stock Plan as of December 31, 2000.

In connection with the termination of the PhantdianRand in exchange for the Optionee's performands, the Company is providing the
Optionee with this option to purchase shares oftbmpany's restricted common stock, par value gedkhare (the "Restricted Stock"), on
the terms and conditions set forth in this Agreeimépon exercise of the option, the Restricted Steitl not be freely transferable and will
be subject to the restrictions described in Sedidrelow.

NOW, THEREFORE, the Company and the Optionee aagdellows:

1. GRANT OF OPTION. In exchange for the Option@&gormance units in and all rights under the Poran$tock Plan, including all rights
to receive cash under the Phantom Stock Plan, ohep@ny hereby grants to the Optionee, and the Ggtitiereby accepts in exchange for
the performance units and all rights under the RimarStock Plan, the right and option (the "Optiot@'purchase all or part of the aggregate
number of shares of Restricted Stock stated altbee'Qption Shares"), on the terms and conditi@tigath in this Agreement. The number
of Option Shares is subject to adjustment as pealid Section 14 of this Agreement.
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2. NATURE OF OPTION. This Option is NOT intendedb® an "incentive stock option" within the meanafidsection 422 of the Internal
Revenue Code of 1986, as amended (the "Code").

3. PURCHASE PRICE. The purchase price of the Opfibares shall be the Option Price per share stditede. The Option Price is subjec
adjustment as provided in Section 14 of this Agrem

4. DURATION OF OPTION. This Option shall be in eftdor the period commencing on the Grant Dateegstabove and ending on the
Expiration Date stated above. All rights of the iBpée under this Option shall terminate and beeft@dl to the extent this Option has not k
exercised at the date this Option expires.

5. RESTRICTIONS ON OPTION SHARES. Upon exercis¢he$ Option as described in Section 6 below, O@shall receive shares of
Company's Restricted Stock. The Optionee agre¢shtbahares of Restricted Stock shall not be sxddhanged, transferred, pledged,
hypothecated, or otherwise disposed of, whethamtatily, involuntarily, or by operation of law, tirthe earlier of the following to occur: (
six months after the consummation of a firm comreitip underwritten initial public offering of the @pany's common stock; or (2) a Sale
(as defined in this Section 5) of the Company. Al&S of the Company shall mean any of the following

(i) the sale, lease, exchange or other transfexctly or indirectly, of substantially all of thesets of the Company (in one transaction or in a
series of related transactions) to a person otydiat is not controlled by the Company;

(i) the entering into an agreement for the saleafimon stock of the Company (whether outstandingeavly issued shares) to a person n
shareholder on the date hereof who thereby acquiggarity voting control of the Company, subjecstah transaction actually being
consummated,;

(iii) the approval by the shareholders of the Conypaf any plan or proposal for a merger or constiah to which the Company is a party if
the shareholders of the Company immediately pddhé effective date of such merger or consoligation, immediately following the
effective date of such merger or consolidationusées of the surviving corporation representif@y®or less of the combined voting power
of the surviving corporation's then outstandingusigies ordinarily having the right to vote at gieas of directors, subject to such transaction
actually being consummated; or

(iv) the approval by the shareholders of the Corgprany plan or proposal for a merger or conseiiteto which the Company is a party
and pursuant to which the Company does not sursifigiect to such transaction actually being consatath
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6. MANNER OF EXERCISE OF OPTION.

(a) TIME OF EXERCISE. This Option may be exercisédny time, and at one or more times before itrexpThis Option, when exercised,
may be exercised for some or all of the Option 8haasind any Option Shares that are not purchagbdtdime may be purchased at a
subsequent date of exercise. The exercise of {hi®Dat each date of exercise shall be subjeal tf the terms and conditions of this
Agreement, including but not limited to the prowiss of Sections 6 and 7 of this Agreement.

(b) EXERCISE ONLY BY OPTIONEE OR OTHER PROPER PARTring the lifetime of the Optionee, the Optiong¢he only person
who may exercise this Option, except that, if thi@hee shall be incapacitated, the Optionee'sdiguaior other legal representative may
exercise this Option on behalf of the Optione¢hédf Optionee shall die, this Option may be execcmdy by the personal representatives,
executors or administrators of the Optionee's estaby the person or persons to whom the Optiemigits under this Option shall pass by
the Optionee's will or the laws of descent andrithigtion.

(c) NOTICE OF EXERCISE. To exercise this Optiore thptionee (or other proper party in the evenhef®ptionee's incapacity or death)
shall deliver a written notice of exercise (the tide of Exercise") to the Company at its principaécutive office. The Notice of Exercise
shall be in the form attached to this AgreemeriExsbit A, shall state the number of Option Shawith respect to which this Option is being
exercised and shall be accompanied by paymentlioffthe aggregate Option Price for all Option Bfsadesignated in the Notice of Exerc

If required by the Company, in its sole discretitiie Notice of Exercise shall also include oth@resentations and agreements as to the
purchaser's investment intent with respect to thita@ Shares. The Notice of Exercise shall be signethe Optionee (or other proper party
in the event of the Optionee's incapacity or deattt) must be delivered to the Company prior taehaination or expiration of this Option.

(d) PAYMENT OF OPTION PRICE. The aggregate Optioicéfor all Option Shares designated in the NotitExercise shall be paid in
cash (including check, bank draft or money orday)tendering shares of the Company's common stwtkare already owned by the
Optionee having an aggregate Fair Market Valuelédimed in Section 9) on the date of exercise wigaot less than the aggregate Option
Price, or by a combination of such methods.

(e) WITHHOLDING REQUIREMENTS. Upon exercise of tption by the Optionee and prior to the delivenglofres purchased pursuant
to such exercise, the Company shall have the tigtequire the Optionee to remit to the Companydgasn amount sufficient to satisfy
applicable federal and state tax withholding regmients. The Company shall inform the Optionee aghiether it will require the Optionee to
remit cash for withholding taxes in accordance \lith preceding sentence within two (2) business détgr receiving from the Optionee
notice that such Optionee intends to exerciseasraxercised, all or a portion of the Option.
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7. RESTRICTIONS ON EXERCISE OF OPTION.
(&) This Option may not be exercised for a fractiba share.

(b) This issuance of Option Shares upon the exedfishis Option shall be subject to all applicables, rules, and regulations. If the
Company determines at any date of exercise thassh@nce of the Option Shares requires the listegjstration or qualification of the
Option Shares on any securities exchange or umefieaeral or state law, or the consent or approfahy regulatory body, this Option shall
not be exercisable and the Option Shares shabb@atsued unless and until such requirements Hikefliin a manner satisfactory to the
Company.

8. TAXATION UPON EXERCISE OF OPTION. The Optioneederstands that the exercise of this Option willseathe Optionee to
recognize income for tax purposes. The amounbaiitie income will be equal to the amount by whiok Fair Market Value (as defined in
Section 9 of this Agreement) of the Option Shahes are purchased on the date of exercise exceedggregate Option Price for such
Option Shares.

9. FAIR MARKET VALUE. "Fair Market Value" means, i respect to the common stock, the following:

(a) If the common stock is listed or admitted tdistad trading privileges on any national secusiixchange or is not so listed or admitted
transactions in the common stock are reported @eMN#isdaq National Market or on the Nasdag SmalNaiiket, the closing sale price of the
common stock on such exchange or reported by tisda@dpNational Market or the Nasdag SmallCap Maakeadf such date (or, if no shares
were traded on such day, as of the next precedigigd which there was such a trade).

(b) If the common stock is not so listed or adnditte unlisted trading privileges or reported on lasdaq National Market or the Nasdaq
SmallCap Market, and bid and asked prices thereftre over-the-counter market are reported orQXfi€ Bulletin Board Service (or any
comparable reporting service), the mean of therdolsid and asked prices as of such date, as sotegpby the OTC Bulletin Board Service
(or such comparable reporting service).

(c) If the common stock is not so listed or adnitte unlisted trading privileges, or reported oa Nasdaq National Market or the Nasdaq
SmallCap Market, and such bid and asked priceaareo reported, such price as the Board of Direatbthe Company or the appropriate
committee thereof determines in good faith in tkereise of its reasonable discretion. The BoarDioéctor's or committee's determination as
to the current value of the common stock shalliba! fconclusive and binding for all purposes andath persons, including, without

limitation, the Company, the shareholders of then@any, the Optionee and their respective successanterest. No member of the Board
of Directors or any committee shall be liable fay aletermination regarding current value of the own stock that is made in good faith.
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10. NONTRANSFERABILITY OF OPTION. This Option shaibt be transferable by the Optionee, other thawibyr the laws of descent
and distribution, and this Option may be exerciskding the lifetime of the Optionee, only by thptfdnee. This deposit, if required, shall
remain in effect with respect to any portion of @tion Shares until the occurrence of any of trenés described in Section 5 of this
Agreement.

11. RIGHTS AS SHAREHOLDER. The Optionee (or anyestparty claiming rights through the Optionee) khat be, or be deemed to be, a
holder of any Option Shares for any purpose urdessuntil certificates for such shares are issadtié Optionee (or other proper party in the
event of the Optionee's incapacity or death).

12. DEPOSIT OF CERTIFICATES. The Optionee agreas #t any time upon the request of the ComparyQiptionee shall deposit with

the Company the certificate or certificates repméag the Option Shares (to the extent the cediér certificates are not, at the time of such
request, already deposited with the Company), kegetith the stock powers or other instrumentsarigfer appropriately endorse in blant
the Optionee. This deposit, if requested, shallaiarm effect with respect to any portion of theti®p Shares until the occurrence of any of
the events described in Section 5 of this Agreement

13. NO PROMISE OF CONTINUED EMPLOYMENT. This Optidimes not constitute an express or implied prothiaethe Company will
hire or continue to employ the Optionee, and if@mionee is or becomes an employee of the ComhisyOption shall not interfere in any
way with the Company's right to terminate the Optie's employment at any time.

14. ADJUSTMENTS. In the event of any change indbtstanding shares of the Company's common stockdson of any stock dividend,
recapitalization, reorganization, merger, consaiia split-up, combination or exchange of shaoesjghts offering to purchase the
Company's common stock at a price substantiallpvaéhir market value, or other similar change affegzthe common stock, while any
portion of this Option is outstanding and unexexdjghe Board of Directors of the Company or thgrapriate committee thereof shall make
such adjustments in the number of Option Sharesratige Option Price as shall be equitable and @mpate in order to prevent substantial
dilution or enlargement of the rights granted toaeailable for, the Optionee. No adjustments dh@linade in connection with the issuanc
the Company of any warrants, rights, or optionadquire additional shares of common stock or ofisées converted into common stock
price that is not substantially below the Fair Maralue (as defined in Section 9) of the commaulsat the date such warrants, rights or
options are issued.

15. INTERPRETATION. The interpretation and constiat of any provision of this Option shall be mdnethe Board of Directors of the
Company or an appropriate committee thereof anlll lsbdinal, conclusive and binding on the Optiomaal all other persons.
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16. ENTIRE AGREEMENT. This Agreement sets forth #mtire understanding of the parties hereto andrseges in their entirety all prior
contracts, agreements, arrangements, communicatlitsissions, representations and warranties hehetal or written, among the parties
with respect to the subject matter hereof. WitHmoiting the foregoing, the parties acknowledget tiés Agreement was not entered into
pursuant to, and is not governed by the termsrgf séock option plan or similar plan, including tARBantom Stock Plan.

17. GOVERNING LAW. This Agreement shall be goveriigd and construed and enforced in accordance thighlaws of the State of
Minnesota.

IN WITNESS WHEREOF, the Company has caused thiségrent to be executed in its corporate name lmultsauthorized officer, and tl
Optionee has executed this Agreement as of thetGrate state above.

COVPANY: APPLI ED EPI, | NC.
By:
Title
OPTI ONEE:
By:

Title:



EXHIBIT A

NOTICE OF EXERCISE
(To be completed and signed when the Option isoesea)

TO Applied Epi, Inc.
DATE:  ----mmmmmimmm e
RE: Non- Qual ified Restricted Stock Option Agreenent dated January 2, 2001

A. EXERCI SE OF OPTION. | hereby elect to exercise the stock option

identified above with respect to the following nuenlof shares of Restricted Stock (the "Option Séfyreffective as of the date stated above:

No. of Option Shares to be purchased: shar es
Option Price per Share: $0. 05 per share
Total Purchase Price: $

Payment of the Total Purchase Price for the Ofibares in the amount stated above is enclosedhidtiNotice of Exercise.
Please prepare the stock certificate in the folhmgaame(s):
B. PURCHASER'S REPRESENTATIONS. | hereby represgatrant and agree as follows:

1. ACCESS TO INFORMATION. In connection with theeggise of the Option and the purchase of the Ofioares, | have had access to
information about the business and financial caowliof the Company and have had the opportunigstoquestions of, and receive answers
from, the management of the Company as to the essiand financial condition of the Company.

2. PURCHASE FOR OWN ACCOUNT. | am acquiring the i@ptShares for investment and solely for my owroaot and without the
intention of reselling or redistributing the OptiBhares. | agree that | will not sell or otherwdégpose of the Option Shares in a manner
inconsistent with such representations.

3. SHARES NOT REGISTERED. | understand that thed@dpBhares are not being registered under the Besuhct of 1933 or any state
securities laws; that | cannot sell the Option $kamless they are subsequently registered orsuafesxemption from such registration is
available with



respect to any such sale; and accordingly, thaidtriear the economic risk of the investment foindefinite period of time.

4. RESTRICTIONS ON OPTION SHARES. | agree not tih s&change, transfer, pledge, hypothecate, cgratise dispose of, whether
voluntarily, involuntarily, or by operation of lavany of the Option Shares until the earlier offthllowing to occur: (1) six months after the
consummation of a firm commitment, underwrittertigdipublic offering of the Company's common stook(2) a Sale of the Company. A
"Sale" of the Company shall mean any of the follayvi

(i) the sale, lease, exchange or other transfegctlly or indirectly, of substantially all of thesets of the Company (in one transaction or in a
series of related transactions) to a person otydiiat is not controlled by the Company;

(i) the entering into an agreement for the saleafimon stock of the Company (whether outstandingeavly issued shares) to a person n
shareholder on the date hereof who thereby acquiegarity voting control of the Company, subjecstah transaction actually being
consummated,

(iii) the approval by the shareholders of the Comypaf any plan or proposal for a merger or consaiah to which the Company is a party if
the shareholders of the Company immediately pddhé effective date of such merger or consolidation, immediately following the
effective date of such merger or consolidationusées of the surviving corporation representif@y®or less of the combined voting power
of the surviving corporation's then outstandingusities ordinarily having the right to vote at dieas of directors, subject to such transaction
actually being consummated; or

(iv) the approval by the shareholders of the Corgprany plan or proposal for a merger or conseiiteto which the Company is a party
and pursuant to which the Company does not sursifigiect to such transaction actually being consatath

5. RESTRICTIVE LEGENDS. | agree that the Companly place the following restrictive legend on thetdeates representing the Option
Shares to reflect the restrictions described alaonemay place stop-transfer restrictions on théo@Ehares represented by such certificates.
Such legend shall be substantially in the followfiogn:

"The securities represented by this certificatechaat been registered under the Securities Ac988 br applicable state securities laws and
may not be sold, transferred or otherwise dispadeckcept pursuant to registration, exemption fregstration or operation of law.
Furthermore, the transfer of the shares represdmytéhis certificate is subject to the terms andditions of a Non-Qualified Restricted Stock
Option Agreement dated January 2, 2001



between Applied Epi, Inc. and the registered owAey attempt to transfer such shares in violatibthe Non-Qualified Restricted Stock
Option Agreement is void. A copy of such Non-Quatif Stock Option Agreement is on file in the officef Applied Epi, Inc."

6. DEPOSIT OF CERTIFICATES. | agree that, at ametiupon the request of the Company, | shall depagitthe Company the certificate
or certificates representing the Option Sharegh@oextent the certificate or certificates are abthe time of such request, already deposited
with the Company), together with stock powers treoinstruments of transfer appropriately endoisddank by me. This deposit, if
requested, shall remain in effect with respectnip gortion of the Option Shares until the occureentany of the events described in Section
4 above.

7. TAXATION UPON EXERCISE OF OPTION. | understarmit the exercise of this Option will cause me wgmize income for tax
purposes. The amount of taxable income will be Eguéne amount by which the Fair Market Value fed Option Shares that | am purchas
exceeds the Total Purchase Price for the OptioneSha

[NAME OF OPTIONEE]

Street Address

City, Stateand ZIP

Social Security Number
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EXHIBIT 5.1
[KAYE SCHOLER LLPLETTERHEAD]
(212) 836-8000
September 17, 2001

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

Ladies and Gentlemen:

We have acted as special counsel to Veeco Instriisnien, a Delaware corporation (the "Company";émnection with the Company's
registration statement on Form S-8 (the "Registra8tatement") to be filed pursuant to the Seagrifict of 1933, as amended. The
Registration Statement relates to an aggregat@®682 shares of the Company's common stock, pae $01 per share (the "Common
Stock™), (a) 431,537 of which may be issued up@nekercise of stock options granted pursuant té\pied Epi, Inc. 1993 Stock Option
Plan, (b) 72,678 of which may be issued upon tlezase of stock options granted pursuant to thelidggEpi, Inc. 2000 Stock Option Plan
and (c) 305,427 of which may be issued upon thecese=of stock options granted pursuant to gaalified restricted stock option agreeme
between Applied Epi, Inc. and certain employeesfanter employees of Applied Epi, Inc. The Appligdi, Inc. option plans and stock
option agreements described in clauses (a) thrée)gibove are referred to in this opinion colleelyvas the "Option Plans". The Option PI
have been assumed by the Company pursuant torthe ¢¢ the Agreement and Plan of Merger (the "MeAgreement") among the
Company, Veeco Acquisition Corp., Applied Epi, Inte shareholders of Applied Epi, Inc. listed be signature pages thereto and Paul E.
Colombo, as Stockholders' Representative, dated &sptember 6, 2001, whereby Veeco AcquisitionpGa wholly-owned subsidiary of
Veeco, merged with and into Applied Epi, Inc. (tMerger"). The Merger was consummated on Septerhbe2001.

In that connection, we have reviewed the Compahylended and Restated Certificate of Incorporag@snamended, its Third Amended and
Restated Bylaws, resolutions adopted by its Boamirectors and its stockholders, the Registraitatement, the Option Plans, the Merger
Agreement and such other documents and proceedings have deemed appropriate.

On the basis of such review, and having regarddallconsiderations that we deem relevant, wefatempinion that, assuming the due
authorization and valid issuance of the optionsip@issumed by Veeco in the Merger under the Ojtians, the shares of Common Stock to
be offered pursuant to the Registration Statemawt theen duly authorized and, when issued in aaocedwith the terms set forth in the
Option Plans, will be validly issued, fully paiddanonassessable.

We advise you that we are members only of the BreoState of New York and that our opinion setf@bove is based as to matters of law
solely on applicable provisions of the General ©@oation Law of the state of Delaware, and we exgpresopinions as to any other laws,
statutes, ordinances, rules or regulations.
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We hereby consent to the filing of this opinioraaisexhibit to the Registration Statement. In givinig opinion, we do not thereby admit that
we are within the category of persons whose coriseefjuired under
Section 7 of the Act or the rules and regulatiohthe Securities and Exchange Commission.

Very truly yours,

/sl Kaye Scholer LLP

11



EXHIBIT 23.1
CONSENT OF INDEPENDENT AUDITORS

We consent to the incorporation by reference irRbgistration Statement (Form S-8) pertaining ®Abpplied Epi, Inc. 1993 Stock Option
Plan, the Applied Epi, Inc. 2000 Stock Option Peud the Non-Qualified Restricted Stock Option Agneats Dated as of January 2, 2001
Between Applied Epi, Inc. and Certain Employees eodner Employees of Applied Epi, Inc., of our repaated February 5, 2001, with

respect to the consolidated financial statemerdssahedule of Veeco Instruments Inc. includedsrAihnual Report (Form 10-K) for the year
ended December 31, 2000, filed with the Securéies Exchange Commission.

Melville, New York
September 17, 20(



Exhibit 23.2
CONSENT OF INDEPENDENT ACCOUNTANTS

We hereby consent to the incorporation by referémdtleis Registration Statement on Form S-8 of \elstruments Inc. of our report dated
October 19, 1999 relating to the financial statetmen CVC, Inc., which appears in Veeco Instruménts's Annual Report on Form ¥QOfor
the year ended December 31, 2000.

/sl PricewaterhouseCoopers LLP

Rochester, New York
September 17, 2001

End of Filing
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