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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 10-K

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

For the fiscal year ended December 31, 2014
OR

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

Commission file number 0-16244

VEECO INSTRUMENTS INC.

(Exact Name of Registrant as Specified in Its Glrart
Delaware 11-2989601
(State or Other Jurisdiction of Incorporation og@mization) (I.R.S. Employer Identification No

Terminal Drive
Plainview, New York 11803
(Address of Principal Executive Office (Zip Code)

Registrant’s telephone number, including area code:
(516) 677-0200

Securities registered pursuant to Section 12(IhefAct:

(Title of each class (Name of each exchange on which registe
Common Stock, par value $0.01 per shar The NASDAQ Stock Market

Securities registered pursuant to Section 12(ghefAct:
None

Indicate by check mark if the registrant is a welbwn seasoned issuer, as defined in Rule 405%0b#turities Act. Yex]  NoO
Indicate by check mark if the registrant is notuiegd to file reports pursuant to Section 13 orti®ecl5(d) of the Act. YeEl  No

Indicate by check mark whether the registrant @b filed all reports required to be filed by SectiB or 15(d) of the Securities Exchange Act of4L68ring
the preceding 12 months (or for such shorter pafiatithe registrant was required to file such reg)pand (2) has been subject to such filing nesgoénts fo
the past 90 days. Y&l No O

Indicate by check mark whether the registrant iésnitted electronically and posted on its corpo¥ab site, if any, every Interactive Data File rieed to
be submitted and posted pursuant to Rule 405 ofilaggn S-T during the preceding 12 months (orsfiach shorter period that the registrant was redquoe
submit and post such files). Ye8 No O

Indicate by check mark if disclosure of delinquitlers pursuant to Item 405 of Regulation S-K i$ oontained herein, and will not be containedhtohest
of Registrant’s knowledge, in definitive proxy ofdrmation statements incorporated by referenc&aim |1l of this Form 10-K or any amendment tcsthi
Form 10-K.[X]

Indicate by check mark whether the Registrantlésge accelerated filer, an accelerated filer, maccelerated filer, or a smaller reporting comp&wge the
definitions of “large accelerated filer,” “accelezd filer,” and “smaller reporting company” in Ruléb-2 of the Exchange Act.

Large accelerated filex] Accelerated fileld

Non-accelerated filelrd (Do not check if a smaller reporting compa Smaller reporting compard

Indicate by check mark whether the Registrantsbell company (as defined in Rule 12b-2 of the Exg/e Act)d YesXI No

The aggregate market value of the common stocktheltbn-affiliates of the registrant as of JuneZ¥14 (the last business day of the registrant'stmo
recently completed second quarter) was $1,454,86h8sed on the closing price of $36.83 on the NAQ[Btock Market on that date.

The number of shares of each of the registsacitisses of common stock outstanding on Februgr2dl5 was 40,361,759 shares of common stockiglae
$0.01 per share.
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This Annual Report on Form 10-K (“Form 10-K”) comta certain forward-looking information relating@eco Instruments Inc. (together
with its consolidated subsidiaries, “Veeco,” theot@pany,” “Registrant,” “we,” “our,” or “us,” unleshe context indicates otherwise) that is
based on the beliefs of, and assumptions madeupynanagement as well as information currently laté to management. When used in
this Form 10-K, the words “believes,” “anticipateé®xpects,” “estimates,” “targets,” “plans,” “intels,” “will,” and similar expressions
relating to the future are intended to identifyward-looking information. Discussions containinglsdorward-looking statements may be
found in Part I. Items 1, 3, 7 and 7A hereof, all agwithin this Form 10-K generally. This forwalmbking information reflects our current
views with respect to future events and is sulifecertain risks, uncertainties, and assumptioosesof which are described under the
caption “Risk Factors” in Part I, Item 1A and el$ese in this Form 10-K. Should one or more of th&sles or uncertainties occur, or should
our assumptions prove incorrect, actual results vaay materially from the forward-looking informati described in this Form 10-K as
believed, anticipated, expected, estimated, tadg@lanned or similarly identified. We do not urtdée any obligation to update any forward-
looking statements to reflect future events orwinstances after the date of such statements.

PART I.
Item 1. Business
We create process equipment that enables techeslémia cleaner and more productive world. Wegieshanufacture, and market thin film
equipment aligned with global “megatrends” sucleasrgy efficiency and mobility. Our equipment igyparily sold to make electronic
devices including light emitting diodes (“LED”s)pwer electronics, wireless devices, hard disk driamd semiconductors. We may also
license our technology to our customers or partners
We develop highly differentiated, “best-in-clasgjugpment for critical performance steps in thimfibrocessing. Our products feature leading
technology, low cost-of-ownership, and high througgth Core competencies in advanced thin film tetdgies, over 300 patents, and decades
of specialized process know-how helps us to stalyeatorefront of these rapidly advancing industrie
We were organized as a Delaware corporation in 1989

Business Overview and Industry Trends

We are focused on:
*  Providing differentiated process equipment to asslieistomers’ next generation product developnoaatmaps;

« Investing to win through focused research and dgreent spending in markets that we believe prosigsificant growth
opportunities or are at an inflection point in pFes equipment requirements, including LED and pasericonductor devices, or t
represent next-generation technologies, such anirt¢jght-emitting diodes (“OLED”);

» Leveraging our sales channel and local processcaiphs support to build strong strategic relatiuips with technology leaders;

*  Expanding our portfolio of service products thapiove the performance of our systems, includingesparts, upgrades, and
consumables to drive growth, reduce our custonoerst of ownership, and improve customer satisfactio

»  Combining outsourced and internal manufacturingtsgies to flex manufacturing capacity through stduinvestment cycles; and

e Pursuing partnerships and acquisitions to expanghmduct portfolio and accelerate our growth.

Our systems, including our deposition and etchstaaile used in the creation of a broad range afomliectronic components, including LEI
power semiconductors, thin film magnetic heads (TH*s), and compound semiconductor devices. Ourarusts who manufacture these
devices invest in our systems to develop their gexieration products and deliver more efficienst @ffective, and advanced technological
solutions. We operate in a cyclical business emvirent, and we are highly influenced by our cust@mauying patterns that are themselves
dependent upon industry trends. While our prodassold to multiple markets, the following disdaasfocuses on the trends that most
influence our business.
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Metal Organic Chemical Vapor Deposition Systems

We are the world’s leading supplier of metal orgartiemical vapor deposition (‘“MOCVD”) systems. MOBroduction systems are used
to make gallium nitride (“GaN") —based devices ¢hand green LEDs) and Arsenic Phosphide (“AsP”seblalevices (red, orange, and
yellow LEDs), which are used in television and tapbacklighting, general illumination, large aré@gngage, specialty illumination, and ma
other applications. Our AsP MOCVD systems are alszdl to make high-efficiency triple junction phattigic solar cells. In 2014 we
introduced two new MOCVD platforms: the TurboD&E&EPIK700 ™ GaN MOCVD System (“EPIK700") and the Pebf* PowerGaN ™
MOCVD System (“Propel”). The EPIK700 MOCVD systewnebines the industry’s highest productivity andtbesclass yields with low
cost of operation, further enabling lower manufeoty costs for LEDs for general lighting applicats The Propel MOCVD system
incorporates single-wafer reactor technology fastanding film uniformity, yield, and device penfiaance. We believe the Propel MOCVD
system’s new 200mm technology enables the developaidighly-efficient GaN-based power electron@vites that have the potential to
accelerate the industry’s transition from researmth development to high volume production.

Industry Trends Impacting MOCVD

As part of the shift toward more efficient energelacross the globe, we believe LED technologypély a key role in energy and cost
savings in lighting. LED adoption is happeningiadly in outdoor, commercial, and industrial lighgi where high usage and lower efficiency
make incumbent lighting costly. LEDs still represarsmall segment of the overall lighting marketcérding to a 2014 report from IHS
Research, LEDs (unit lamps) will grow from toda§% global market penetration to 23% by 2019. Furt#u®ption of LEDs across all forms
of lighting is expected to occur in the coming yeavith rapidly declining LED costs, shortening pagk periods versus conventional light
technologies, and “ban-the-bulb” legislation novderway in more than 20 countries around the glbbaddition to the incandescent bulb
phase-outs, many countries have implemented pslici@ccelerate adoption of LEDs. In the same tefj¢® Research stated that unit
shipments of LED chips used for lighting applicaadeached 108 billion during 2014 and are forechisi grow at an over 20% compounded
annual growth rate, reaching nearly 300 billiontsishipped in 2019.

Our MOCVD technology is at the core of our custashprocess tools that are required to make LEDsh@le experienced periods of rapid
growth as LEDs were adopted for TV backlighting &fD producers, particularly in China, made sigrdfit investments in the industry.
Following this investment wave, there was an oygpguof MOCVD equipment and our business went atbeep and prolonged decline.
However, as the LED industry grows and LED adopiida the lighting market increases, our MOCVD Imesis benefits, and we saw a
meaningful improvement in 2014, driven by renewgdipment investments by global LED industry lead&e expect further growth in our
MOCVD products over the next few years. In ordehétp drive down the cost of LED manufacturing dor customers and maintain our
market leadership position, we intend to keep thiming new products with significant cost of owigpsadvantages when compared to
alternative equipment.

In other industry trends that impact MOCVD, we sgeeing that power semiconductors are an emergingetnapportunity for MOCVD
equipment. While silicon-based transistors arentéstream of power electronic devices today, Gabsiticon based power electronics
developed on MOCVD tools can potentially delivegtér performance (i.e., smaller form factors, higeféiciency, and better switching
speed). Global industry leaders in power electai@ currently working on research and developmpeagrams to explore this new
technology. Based on a June 2014 Yole Researchty&paN—based power electronics adoption is exgeoteeach 4% of the Power Device
market in 2020, valued at approximately $566 milli®his represents a compounded annual growtlof&4% from 2014. The main driver
of this growth is the adoption of GaN—based deviged for hybrid electric vehicles, consumer etettrs, solar and wind power, and power
supplies.

Molecular Beam Epitaxy Systems

Molecular Beam Epitaxy (“MBE”) is the process oépisely depositing epitaxially aligned atomicalint crystal layers, or epilayers, of
elemental materials onto a substrate in an uliga-kacuum environment. Our MBE systems, sourcescamponents are used to
manufacture critical epitaxial layers in applicascsuch as solar cells, fiber-optics, mobile phpragtar systems, and displays. For many
compound semiconductors, MBE is the critical fatgtp of the fabrication process, ultimately deteing device functionality and
performance. We provide MBE systems and comporfentbe production of wireless devices (e.g., poamplifiers, high electron mobility
transistors, or hetero-junction bipolar transistarsd a broad array of research applications far campound semiconductor materials. In
2013, we introduced the GENxplor™ R&D MBE Systehg industry’s first fully-integrated MBE system filve compound semiconductor
research and development market. The GENxplor Mesn creates high quality epitaxial layers on sabss up to 3” in diameter and is
ideal for cutting edge research on a wide variétyaterials including gallium arsenide, nitridesdaxides.
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Industry Trends Impacting MBE

In 2013, we refocused our product portfolio to @ase our market share in sales of MBE systemgdntsic research organizations and
universities. As a result, we won the majority esearch orders in 2014. Variability in our MBE puotiportfolio is primarily influenced by
funding of semiconductor research and developmashin@anufacturing of compound semiconductor dewd#ds MBE systems, such as laser
diodes and rf devices for cell phones. Due to itrgusonsolidation and resulting overcapacity, cales of MBE production tools have been
declining for the last two years.

Fast Array Scanning Atomic Layer Deposition Systems

Atomic Layer Deposition (“ALD”) is a thin film deggition method in which a film is grown on a subtgrhy exposing its surface to alternate
gaseous species. We believe that Fast Array Saaib (“FAST-ALD™") represents a paradigm shift antechnology long known for
excellent deposition uniformity and pin-hole frdenk. While traditional ALD is slow, costly, andiited to “chamber-sized” reactors, FAST-
ALD can deposit materials below 100° Celsius antirh@s faster, making it capable of deposition winstrates with virtually no size
limitation. Our patented linear reactor allows tiemical reaction to occur at the substrate’s serfand we are currently investigating
applications for this technology in the OLED andh&mnductor markets. In December 2014, we succhgsfemonstrated our FAST-ALD
technology for flexible OLED encapsulation, butla same time the incumbent deposition technol@gynogressed to satisfy current me
requirements. As a result, we decided to refocushdiD research and development efforts on ALD agations within the semiconductor &
other markets. We continue to monitor the flexibleED market opportunity.

Precision Surface Processing Systems

In December 2014, we acquired Solid State Equiprbke@t a leading innovator in single wafer wet etckean, and surface preparation
equipment targeting high growth segments in advédpeekaging, micro-electro-mechanical systems (“MEMand compound
semiconductor, for $145.5 million, net of cash acepy and we have rebranded the business Pre@sidace Processing (“PSP”). PSP’s two
core platforms are the WaferEtch™ and the Wafer&t¥r The flagship of the WaferEtch platform, the TBRBEVEALER™, is specifically
configured to address the requirements of TSV lewddch is the process where the backside of @wmiafthinned to reveal the copper
interconnects. TSV reveal has become a targetimtba manufacture of 2.5D and 3D-IC packagingpiarcess control and cost reduction.
The WaferStorm platform is based on PSP’s uniqa& sod spray technology, which provides improvedigomance at a lower cost of
ownership than conventional wet bench-only or symmaly approaches.

Industry Trends Impacting Surface Processing

Demand for higher performance, increased functipnamaller form factor, and lower power consuraptin mobile devices, consumer
electronics, and high performance computing is etqukto accelerate advanced packaging technologptiad. Key drivers for this inflection
are applications in 3D stacked memory, 3D systerstop, and MEMS. Increasing shipments in smartpbarel wearable electronics with
more sophisticated sensing functions further dgrmvth in the MEMS market. Third party researcimfirincluding Yole Développement
estimate that wafer-level packaging, GaN lightirgls, GaN power devices, and MEMS are expectedaw gt double digit compound
annual growth rates for the next three to five gear

lon Beam Deposition Systems

Our NEXUS® lon Beam Deposition (“IBD”) systems wt#iion beam technology to deposit precise layethioffiims. The NEXUS systems
may be included on our cluster system platformitamaeeither parallel or sequential deposition/epchcesses. IBD systems deposit high
purity thin film layers and provide maximum unifaitgnand repeatability. In addition to IBD systemse provide a broad array of ion beam
sources. These technologies are applicable ingra:drive industry as well as for optical coatimgsl other end markets. Our SPECTOR
systems offer manufacturers improvements in targeerial utilization, optical endpoint control,daprocess time for cutting-edge optical
interference coating applications.

lon Beam Etch Systems

Our NEXUS lon Beam Etch (“IBE”") systems utilize laacged particle beam consisting of ions to etcleipeg complex features for use
primarily by data storage and telecommunicationsagdemanufacturers in the fabrication of discretid ategrated microelectronic devices.
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Other Data Sorage Products

We make a broad array of deposition systems inatufthysical Vapor Deposition, Diamond Like CarbapDsition, and Chemical Vapor
Deposition Systems. In addition, our Opti@m  prddugenerally are used in “back-end” applicationdaia storage fabrication facilities
where TFMHSs or “sliders” are fabricated. This equént includes lapping tools, which enable precisgenial removal within three
nanometers, which is necessary for next generafidiHs. We also manufacture tools that slice ané diafers into row bars and TFMHSs.

Industry Trends Impacting Our lon Beam and Other Systems

While hard disk drives (“HDDs") face significantmopetition from flash memory, we believe that HDD# wontinue to provide the best
value for mass storage and will remain at the forgfof large capacity storage applications. Thisspecially true for data center applications
where large volumes of data storage are requiredrge an increasingly mobile population. Accordimglata storage research firm
TrendFocus’ February 2014 report, shipments of TEBMHe HDD component that our equipment makesfoaeeasted to grow at a
compound annual growth rate of 11% from 2014 to82@he HDD manufacturing industry continues to dioabsorb the excess
manufacturing capacity that existed after signiftceonsolidation of the industry in 2011. While heve started to see signs of capacity
constraints in some process areas and have expedi@m increase in orders for our equipment ag¢titeof 2014, low growth is expected to
continue. Future demand for our data storage sysienmclear and orders are expected to fluctwate §uarter to quarter.

Throughout industry cycles, we continue to invesdiéveloping systems to support advanced techredagich as two dimensional magnetic
recording (“TDMR”) and heat assisted magnetic rdoa (‘HAMR”). These technologies increase the dignaf data that can be stored on a
disk and require technological advances in the TRidkign, manufacturing methods, and equipment.

Our ion beam and other data storage systems arsaits for applications in MEMS magnetic sensdr§ilters, optical coatings, and extreme
ultraviolet ("EUV”) photomasks. We have put in pdagew product development, marketing, and salagesfies to grow the non-data storage
applications of our technologies. We expect growthe driven by mobility trends (mobile phone chépsl MEMS), and growth in our optic
coatings business comes from higher throughputymtoafferings. Recent progress in EUV producticediaess incrementally improves our
outlook for this market.

Sales and Service

We sell our products and services worldwide pritgahrough various strategically located sales sewice facilities in the United States,
Europe, and Asia Pacific, and we believe that aistamer service organization is a significant fagtmur success. We provide service and
support on a warranty, service contract, and aivithaal service-call basis. We believe that offgrirmely support creates stronger
relationships with customers and provides us witigaificant competitive advantage. Revenue froenghles of parts, upgrades, service, and
support represented approximately 25%, 29%, and &168ar net sales for the years ended Decembe2®Y, 2013, and 2012, respectively.
Part sales represented approximately 21%, 23%] @#dof our net sales for those years, respectieglgt,service and support sales were 4%,
6%, and 4%, respectively.

Customers

We sell our products to many of the wodd’ED manufacturers, semiconductor manufacturensl trive manufacturers, research centers
universities. We rely on certain principal custosfar a significant portion of our sales. Salesi® SemiTek and Seoul Viosys Co. each
accounted for more than 10% of our total net sal@914, sales to HC SemiTek accounted for more l@®6 of our total net sales in 2013,
and sales to Western Digital accounted for mora #G#6 of our total net sales in 2012. If any piaticustomer discontinues its relationship
with us or suffers economic difficulties, our buesis, prospects, financial condition, and operatisglts could be materially and adversely
affected.

Research and Development

Our research and development functions are focosdbe continued and timely creation of new proslactd enhancements to existing
products, both of which are necessary to maintainrcompetitive position. We work collaborativelyttviour customers to help ensure our
technology and product roadmaps are aligned wisthotoer requirements. Our research and developrotvitias take place at our facilities
in Fremont, California; St. Paul, Minnesota; Soregrblew Jersey; Plainview, New York; Poughkeegsey York; Horsham, Pennsylvania;
and Hyeongok-ri, South Korea.
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Our research and development expenses were ap@i@hjn$81.2 million, $81.4 million, and $95.2 milfi, or approximately 21%, 25%, and
18% of net sales for the years ended December0@4, 2013, and 2012, respectively. These expemsessted primarily of salaries, project
materials, and other product development and ergmaeit costs.

Suppliers

We currently outsource certain functions to thiadtjes, including the manufacture of all or subsgdly all of our MOCVD systems, ion
beam and other data storage systems, and ion sodveeprimarily rely on several suppliers for themafacturing of these systems. In
addition, certain of the components and sub-asseminicluded in our products are obtained frormalsi source or a limited group of
suppliers.

Backlog

Our backlog consists of orders for which we recgiadirm purchase order, a customer-confirmed shigrdate within twelve months, and a
deposit where required.

Our backlog increased to $286.7 million as of Delsen81, 2014 from $143.3 million as of DecemberZ113. During 2014, we recorded
backlog adjustments of approximately $1.6 milliefating to orders that no longer met our bookimifega. As of December 31, 2014, $23.4
million of the backlog was from our acquisition$P.

Competition

In each of the markets that we serve, we face anbat competition from established competitorsnsmf which have greater financial,
engineering, and marketing resources than us, h&svirom smaller competitors. In addition, mariyoar products face competition from
alternative technologies, some of which are motabdished than those used in our products. Sigmifi€actors for customer selection of our
tools include system performance, accuracy, repéigyaease of use, reliability, cost of ownershémd technical service and support. We
believe that we are competitive based on the cust@election factors in each market we serve. Némeir competitors compete with us
across all of our product lines.

Some of our competitors include, but are not lichite: Applied Materials; LAM Research; Riber; Aiatr; Taiyo Nippon Sanso; Canon
Anelva; DCA Instruments; Leybold Optics; OerlikoalBers; and Oxford Instruments.

Intellectual Property

Our success depends in part on our proprietanntdopgy. Although we attempt to protect our intellead property rights through patents,
copyrights, trade secrets, and other measureg tiagrbe no assurance that we will be able to girote technology adequately or that
competitors will not be able to develop similariteology independently. We have over 300 patentisérinited States and other countries
and have additional applications pending for neveimions.

We have patents and exclusive and non-exclusieadies to patents owned by others covering certainrgoroducts, which we believe
provide us with a competitive advantage. We hapel&y of seeking patents on inventions concermag products and improvements as
part of our ongoing research, development, and faaturing activities. We believe that there is mgte patent or exclusive or n@xclusive
license to patents owned by others that is critwalur operations, as the success of our busdegssnds primarily on the technical expertise,
innovation, customer satisfaction, and experierfiaaio employees.

We also rely upon trade secret protection for amfidential and propriety information. There cannmeassurance that others will not
independently develop substantially equivalent gedary information and techniques or otherwisengaicess to our trade secrets or that we
can meaningfully protect our trade secrets. Intaadiwe cannot be certain that we will not be shedhird parties alleging that we have
infringed their patents or other intellectual prapeights. If any third party sues us, our buss)essults of operations, or financial condition
could be materially adversely affected.

Employees

As of December 31, 2014, we had approximately 806pleyees, of which there were 147 in manufactuand testing, 89 in sales and
marketing, 153 in service and product support,iB3nhgineering, research and development, andrib8drmation technology, general
administration, and finance. In addition, we haddrf@porary employees/outside contractors. The ssaakour future operations depends on
our ability to recruit and retain engineers, techanis, and other highly skilled
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professionals who are in considerable demand. \&WeHat we have adequate programs in place tacgttreotivate, and retain our employees.
We monitor industry practices to make sure thatommpensation and employee benefits remain cometiiowever, there can be no
assurance that we will be successful in recruitingetaining key personnel. We believe that our legge relations are good.

Financial Information About Segments and Geographicreas

Refer to Note 19, “Segment Reporting and Geogralpifidgzmation,” in the Notes to the Consolidateddfinial Statements for financial data
pertaining to our segment and geographic operations

Available Information

Our corporate website address is www.veeco.conTiligs we make with the Securities and Exchangen@®ission (“SEC”), including our
Annual Report on Form 10-K, our Quarterly Reporidqorm 10-Q, our Current Reports on Form 8-K, aup statements and any
amendments thereto filed or furnished pursuanetdi®n 13(a) or 15(d) of the Securities ExchangecAd 934, as amended, are available for
free in the Investor Relations section of our wehas soon as reasonably practicable after theffiedewith or furnished to the SEC. Our
SEC filings are available to be read or copiedhatIECS Public Reference Room at 100 F Street, N.E., Wggin, D.C. 20549. Informatic
about the operation of the Public Reference Roambeaobtained by calling the SEC at 1-800-SEC-08R0.filings can also be obtained for
free on the SEC’s website at www.sec.gov. The egfeg to our website address does not constituligsina or incorporation by reference of
the information contained on our website in thisrfd.0-K or other filings with the SEC, and the infation contained on our website is not
part of this document.

Item 1A. Risk Factors
Risk Factors That May Impact Future Results

Current and potential stockholders should considezfully the risk factors described below. Anytleése factors, many of which are beyond
our control, could materially adversely affect buisiness, financial condition, operating resuléshcflow, and stock price.

Unfavorable market conditions may adversely affecir operating results.

Conditions of the markets in which we operate adatie and, in the past, have deteriorated sigaifily in many of the countries and regions
in which we do business and may become depresséal iaghe future. Foreign government incentivesigieed to encourage the developn

of the LED industry have been unpredictable, amdatvailability of the incentives can impact the dewh for our MOCVD products. We have
experienced and may continue to experience custogseheduling and, to a lesser extent, cancelatidorders for our products. Adverse
market conditions relative to our products wouldatésely impact our business, and could result in:

e reduced demand for our products;

» rescheduling and cancellations of orders for oadpcts, resulting in negative backlog adjustments;

* increased price competition and lower margin fargneducts;

* increased competition from sellers of used equigroetower-priced alternatives to our products;

* increased risk of excess and obsolete inventories;

* increased risk in the collectability of amounts diwen our customers;

* increased risk in potential reserves for doubtbdoants and write-offs of accounts receivable;

» disruptions in our supply chain as we reduce ouchpasing volumes and limit our contract manufacyoperations; and

» higher operating costs as a percentage of revenues.

If the markets in which we patrticipate fail to expace a recovery or experience a further downtilis,could have a further negative impact
on our sales and revenue generation, margins agatipy expenses, and profitability.
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A reduction or elimination of foreign government $sidies and economic incentives may adversely affiee future order rate for oul
MOCVD equipment

We generate a significant portion of our revenu€liina. In recent years, the Chinese governmenpitmgded various incentives to
encourage development of the LED industry, inclgdinbsidizing a significant portion of the purchasst of MOCVD equipment. These
subsidies have enabled and encouraged certaimeeistan this region to purchase more of our MOC\jDipment than these customers
might have purchased without these subsidies. Vaiaility of these subsidies has varied over tand may end at some point in the future.
A reduction or elimination of these incentives nmagult in a reduction in future orders for our MOQ¥quipment in this region, which could
materially and adversely affect our business, famgrcondition, and results of operations.

A related risk is that many customers use or hadm#d to use Chinese government subsidies, ini@adit other incentives from the Chinese
government, to build new manufacturing facilitiesmexpand existing manufacturing facilities. Beldén the start-up of these facilities or the
cancellation of construction plans altogether, tbgewith other related issues pertaining to custoreadiness, could adversely impact the
timing of our revenue recognition, could resulbider cancellations, and could have other negafifexts on our business, financial
condition, and results of operation.

The cyclicality of the industries we serve direc#lifects our business.

Our business depends in large part upon the capifanditures of manufacturers in the LED markddsa storage markets, and other device
markets. We are subject to the business cycldsesktindustries, the timing, length, and volatitifywhich are difficult to predict. These
industries have historically been highly cyclicatidhave experienced significant economic downtinrbe last decade. As a capital
equipment provider, our revenue depends in largegmethe spending patterns of these customers,oftba delay expenditures or cancel or
reschedule orders in reaction to variations inrthesinesses or general economic conditions. Imdiaws, we must be able to quickly and
effectively align our costs with prevailing marlenditions, as well as motivate and retain key eygés. However, because a portion of our
costs are fixed, our ability to reduce expenseskdyin response to revenue shortfalls may be échiDownturns in one or more of these
industries have had and will likely have a matesiderse effect on our business, financial condlittmd operating results. Alternatively,
during periods of rapid growth, we must be abladquire and/or develop sufficient manufacturingazdty to meet customer demand, and
attract, hire, assimilate, and retain a sufficimntnber of qualified people. We cannot give assweaticat our net sales and operating results
will not be adversely affected if our customersengnce economic downturns or slowdowns in thegitesses.

We operate in industries characterized by rapidheological change.

Each of the industries in which we operate areestitip rapid technological change. Our abilityemain competitive depends on our ability
to enhance existing products and develop and menuéanew products in a timely and cost effectivanmer and to accurately predict
technology transitions. Because new product devedsp commitments must be made well in advancele$ save must anticipate the future
demand for products in selecting which developnpeograms to fund and pursue. Our financial redoltshe current year and in the future
will depend to a great extent on the successfubdhuiction of several new products, many of whidjuiee achieving increasingly stringent
technical specifications. We cannot be certain wWeawill be successful in selecting, developingnofacturing, and marketing new products
or new technologies or in enhancing existing presiuc

We depend on a limited number of customers, locgdeidharily in a limited number of regions, which agate in highly concentrated
industries.

Our customer base continues to be highly concetr&rders from a relatively limited number of cusérs have accounted for, and likely
will continue to account for, a substantial portafrour net sales, which may lead customers to derpaicing and other terms less favorable
to us. Our five largest customers accounted for 46%ur total net sales in 2014. Customer constiidaactivity involving some of our
largest customers could result in an even greatecentration of our sales in the future.

If a principal customer discontinues its relatidpsiiith us or suffers economic setbacks, our bissinnancial condition, and operating
results could be materially and adversely affectaat. ability to increase sales in the future wapgnd in part upon our ability to obtain orc
from new customers. We cannot be certain that vieo@iable to do so. In addition, because a redftismall number of large manufacturers,
many of whom are our customers, dominate the imigssin
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which they operate, it may be especially diffidolt us to replace these customers if we lose thesiness. A substantial portion of orders in
our backlog are orders from our principal customers

In addition, a substantial investment is requirgdlistomers to install and integrate capital eqeiphinto a production line. As a result, once
a manufacturer has selected a particular vendapgal equipment, we believe that the manufactgesrerally relies upon that equipment for
the specific production line application and fregiyewill attempt to consolidate its other capiggjuipment requirements with the same
vendor. Accordingly, if a customer selects a coribpes product over ours, we could experience diffiy selling to that customer for a
significant period of time.

Furthermore, we do not have long-term contracth witr customers. As a result, our agreements witlcastomers do not provide any
assurance of future sales, and we are exposedhtpetitive price pressure on each new order we attéonobtain. Our failure to obtain new
sales orders from new or existing customers woalteha negative impact on our results of operations.

Our customer base is also highly concentratedrimdef geography, and the majority of our sales@@stomers located in a limited num
of countries. In 2014, 62% of our total net saleserto customers located in China, Taiwan and Sdatka. Dependence upon sales
emanating from a limited number of regions increamer risk of exposure to local difficulties andatbnges, such as those associated with
regional economic downturns, political instabilifigictuating currency exchange rates, natural tisassocial unrest, pandemics, terrorisn
acts of war. In addition, we may encounter chaksngssociated with political and social attitudeess, rules, regulations, and policies within
these countries that favor domestic companies meerdomestic companies, including customer- or gawent-supported efforts to promote
the development and growth of local competitorst @liance upon customer demand arising primardynf a limited number of countries
could materially adversely impact our future reswoit operations.

We face significant competition.

We face significant competition throughout the wioiwhich may increase as certain markets in whietoperate continue to expand. Som
our competitors have greater financial, engineenimgnufacturing, and marketing resources thannuadtlition, we face competition from
smaller emerging equipment companies whose strasegyprovide a portion of the products and seviwe offer, with a focused approach
on innovative technology for specialized marketswiporoduct introductions or enhancements by usiocompetitors could cause a decline
in sales or loss of market acceptance of our exjsii prior generation products. Increased conipetiiressure could also lead to intensified
price competition resulting in lower margins. Oaildre to compete successfully with these otherpgamies would seriously harm our
business.

The timing of our orders, shipments, and revenueognition may cause our quarterly operating resuttsfluctuate significantly.

We derive a substantial portion of our net salesnip fiscal period from the sale of a relativelyairmumber of high-priced systems. As a
result, the timing of recognition of revenue fogiagle transaction could have a material effecbwnsales and operating results for a
particular fiscal period. As is typical in our irgtty, orders, shipments, and customer acceptaritsaccur during the last few weeks of a
quarter. As a result, delay of only a week or twith determine which period revenue is reportedrid @an cause volatility in our revenue fi
given reporting period. Our quarterly results hfiwetuated significantly in the past, and we exgéit trend to continue. If our orders,
shipments, net sales, or operating results in cpéar quarter do not meet expectations, our sfwaie may be adversely affected.

Our sales cycle is long and unpredictable.

Historically, we have experienced long and unprtedile sales cycles (the period between our irgtgaltact with a potential customer and the
time when we recognize revenue from that custon@rj.sales cycle can exceed twelve months. Thegiraf an order often depends on the
capital expenditure budget cycle of our custometsch is completely out of our control. In additighe time it takes us to build a product to
customer specifications typically ranges from thiesix months. When coupled with the fluctuatimgoaint of time required for shipment,
installation, and final acceptance, our sales cyofeen vary widely, and variations in length abtperiod can cause further fluctuations in our
operating results. As a result of our lengthy salede, we may incur significant research and dgwelent expenses and selling, general, and
administrative expenses before we generate revdoutsese products. We may never generate theipatied revenues if a customer cancels
or changes plans. Variations in the length of @lescycle could also cause our sales and, theredar cash flow and results of operation to
fluctuate widely from period to period.
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Our backlog is subject to customer cancellationmodification and such cancellation could result ilecreased sales and increased
provisions for excess and obsolete inventory andiabilities to our suppliers for products no longeeeded

Customer purchase orders are subject to cancallaticescheduling by the customer, sometimes witltdd or no penalties. Often, we have
incurred expenses prior to such cancellation witloiequate monetary compensation. We adjust oldtdzator such cancellations, contract
modifications, and delivery delays that result iedivery period in excess of one year, among dteers. A downturn in MOCVD could
result in increases in order cancellations andéstgonements.

We record a provision for excess and obsolete itorgased on historical and future usage trendsostmer factors including the
consideration of the amount of backlog we haveamdhat any particular point in time. If our backisganceled or modified, our estimate:
future product demand may prove to be inaccuratethich case we may have understated the provisigmired for excess and obsolete
inventory. In the future, if we determine that @urentory is overvalued, we will be required toagnize such costs in our financial
statements at the time of such determination. ttitiath, we place orders with our suppliers basedwncustomers’ orders to us. If our
customers cancel their orders with us, we may eatlile to cancel our orders with our suppliersraagl be required to take a charge for tt
cancelled commitments to our suppliers. Any sudrgbs could be material to our results of operatamd financial condition.

Our failure to estimate customer demand accuratetuld result in excess or obsolete inventory andiabilities to our suppliers for
products no longer needed, while manufacturing inteptions or delays could affect our ability to meeustomer demanc

Our business depends on our ability to accuratelyclst and supply equipment, services, and repatetlicts that meet the rapidly changing
technical and volume requirements of our custonveng;h depends in part on the timely delivery oftpacomponents, and subassemblies
(collectively, “parts”) from suppliers. Uncertairowdwide economic conditions and market instalgtitmake it difficult for us (and our
customers and our suppliers) to accurately fordoaste product demand. If actual demand for owdpcts is different than expected, we
may purchase more/fewer parts than necessary ar @osts for canceling, postponing, or expeditietivery of parts. If we overestimate the
demand for our products, excess inventory couldlteshich could be subject to heavy price discoumtwhich could become obsolete, and
which could subject us to liabilities to our suppd for products no longer needed. Similarly, we lp@harmed in the event that our
competitors overestimate the demand for their pctedand engage in heavy price discounting practisesresult. In addition, the volatility of
demand for capital equipment increases capitdhnieal, and other risks for companies in the sujeplgin.

Furthermore, some key parts may be subject to lleadrtimes and/or obtainable only from a singlepdiep or limited group of suppliers, and
some sourcing or subassembly is provided by supdieated in countries other than the United Statée may experience significant
interruptions of our manufacturing operations, yele our ability to deliver products or servicesgreased costs, or customer order
cancellations as a result of:

» the failure or inability of suppliers to timely dedr quality parts;

e volatility in the availability and cost of matersal

» difficulties or delays in obtaining required importexport approvals;
« information technology or infrastructure failures;

e natural disasters (such as earthquakes, tsundaudsfor storms); or

»  other causes (such as regional economic downtpamslemics, political instability, terrorism, or adf war) that could result in
delayed deliveries, manufacturing inefficienciegreased costs, or order cancellations.

In addition, in the event of an unanticipated ims&in demand for our products, our need to rajidisease our business and manufacturing
capacity may be limited by working capital consitaiof our suppliers and may exacerbate any irgéoos in our manufacturing operations
and supply chain and the associated effect on ouking capital. Any or all of these factors couldterially and adversely affect our
business, financial condition, and results of ofiens.
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Our failure to successfully manage our outsourciragtivities or failure of our outsourcing partnerotperform as anticipated could
adversely affect our results of operations and @bility to adapt to fluctuating order volumes.

To better align our costs with market conditiomgréase the percentage of variable costs relatitatadl costs, and to increase productivity
and operational efficiency, we have outsourcedageftinctions to third parties, including the maamtfire of all or substantially all of our
MOCVD systems, ion beam and other data storagemgstand ion sources. We are relying heavily orootsourcing partners to perform
their contracted functions and to allow us theifigity to adapt to changing market conditions,lirding periods of significantly diminished
order volumes. If our outsourcing partners do resfgym as required, or if our outsourcing modelsinet allow us to realize the intended
savings and flexibility, our results of operatidasd those of our third party providers) may beeagely affected. Disputes and possibly
litigation involving third party providers couldselt, and we could suffer damage to our reputafimpendence on contract manufacturing
and outsourcing may also adversely affect ourtgdhiii bring new products to market. Although weatpt to select reputable providers, it is
possible that one or more of these providers cfaildo perform as we expect. In addition, the rofehird party providers has required and
will continue to require us to implement changeeuo existing operations and adopt new procedurdgeocesses for retaining and mana
these providers in order to realize operationatiefficies, assure quality, and protect our intéliacproperty. If we do not effectively manage
our outsourcing strategy or if third party provigieio not perform as anticipated, we may not rediedbenefits of productivity improvemer
and we may experience operational difficultiesréased costs, manufacturing and/or installaticgrinptions or delays, inefficiencies in the
structure and/or operation of our supply chains lokintellectual property rights, quality issuesreased product time-to-market and/or
inefficient allocation of human resources, anylbofiwhich could materially and adversely affecirdusiness, financial condition, and res
of operations.

We rely on a limited number of suppliers, some diam are our sole source for particular components.

We currently outsource certain functions to thiadtjes, including the manufacture of all or subsgdly all of our MOCVD systems, ion

beam and other data storage systems, and ion solveeprimarily rely on several suppliers for tharmafacturing of these systems. We plan

to maintain some level of internal manufacturingataility for these systems. The failure of our digrp to meet their contractual obligations

under our supply arrangements and our inabilitjméke alternative arrangements or resume the manuoéaaf these systems ourselves could
have a material adverse effect on our relationshigisour customers and/or our business, finarmaldition, and results of operation.

In addition, certain of the components and subrab$ies included in our products are obtained frosingle source or a limited group of
suppliers. Our inability to develop alternative sms, if necessary, could result in a prolongeeription in supply or a significant increas
the price of one or more components, which coulceegkly affect our business, financial conditiomd aesults of operation.

Our inability to attract, retain, and motivate kesmployees could have a material adverse effect onbusiness.

Our success depends upon our ability to attratztimeand motivate key employees, including thosexecutive, managerial, engineering, and
marketing positions, as well as highly skilled aplified technical personnel and personnel to émpnt and monitor our financial and
managerial controls and reporting systems. Attngctietaining, and motivating such qualified persilrmay be difficult due to challenging
industry conditions, competition for such persorimebther technology companies, consolidationsrafatations of operations, and
workforce reductions. While we have entered int@klyment agreements with certain key personneljmability to attract, retain, and
motivate key personnel could have a material aéveffect on our business, financial condition, eexlilts of operation.

Our acquisition strategy subjects us to risks asated with evaluating and pursuing these opportue# and integrating these businesses.
We have considered numerous acquisition opporasmiind completed several significant acquisitiarthé past. We may consider

acquisitions of, or investments in, other busingssehe future. Acquisitions involve numerous sisknany of which are unpredictable and
beyond our control, including:

+ difficulties and increased costs in integrating pleesonnel, operations, technologies, and proadicsquired companies;
« diversion of management’s attention while evalugtjpursuing, and integrating the business to beised;

»  potential loss of key employees of acquired comgmraspecially if a relocation or change in resiiilitges is involved;
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» difficulties in managing geographically dispersge@tions in a cost-effective manner;
» lack of synergy or inability to realize expectedssgies;

» unknown, underestimated, and/or undisclosed comenitsor liabilities;

* increased amortization expense relating to intdagibsets; and

« other adverse effects on our business, includiagtitential impairment and write-down of amountgitedized as intangible assets
and goodwill as part of the acquisition, as a ttesitechnological advancements or worse-teapected performance by the acqu
company.

Our inability to effectively manage these risks Idomaterially and adversely affect our businessriicial condition, and results of operation.
We are subject to many of these risks in connedatiitim our recent acquisitions of Synos Technoldgyg, and Solid State Equipment LLC.
Refer to Note 5, “Business Combinations,” in thedéao the Consolidated Financial Statements forimation on these recent acquisitions.

In addition, if we issue equity securities to pay dn acquisition, the ownership percentage oftloemexisting shareholders would be redu
and the value of the shares held by these shamxisatduld be diluted, which could adversely affbetprice of our stock. If we use cash to
pay for an acquisition, the payment could signifitareduce the cash that would be available talfoar operations or other purposes.

Timing of market adoption of LED technology for genal lighting is uncertain.

Our future business prospects depend largely om#r&et adoption of products that incorporate eahhologies. Potential barriers to such
adoption include higher initial costs and custofaeriliarity with, and substantial investment andkrhow in, existing technologies. These
barriers apply to the adoption of LED technologydeneral illumination applications, including @sitial, commercial, and street lighting
markets. While the use of LED technology for gehkgating has grown in recent years, challengesaie and widespread adoption may not
occur at currently projected rates. Furthermore atthoption of, or changes in, government polidies tliscourage the use of traditional
lighting technologies may impact LED adoption.

Our sales to LED, data storage and other manufactts are highly dependent on these manufacturerdesafor consumer electronics
applications, which can experience significant vdility due to seasonal and other factors, which ddumaterially adversely impact our
future results of operations

The demand for LEDs, hard disk drives, and othen@any products is highly dependent on sales ofuraes electronics, such as flat-panel
televisions and computer monitors, computers, tapthgital video recorders, camcorders, MP3/4 @laysmartphones, cell phones, and c
mobile devices. Manufacturers of LEDs and hard di$kes are among our largest customers and haauated for a substantial portion of
our revenues for the past several years. Factatsthuld influence the levels of spending on coreuatectronic products include consumer
confidence, access to credit, volatility in fuetlasther energy costs, conditions in the residendgiall estate and mortgage markets, labor and
healthcare costs, and other macroeconomic factfastiag consumer spending behavior. These and eit@nomic factors have had and
could continue to have a material adverse effe¢herdemand for our customers’ products and, im, ton our customers’ demand for our
products and services and on our financial condiiod results of operations. Furthermore, manufaxtiof LEDs have in the past
overestimated their potential market share grotfitnis growth is currently overestimated or is m&timated in the future, we may
experience further cancellations of orders in bagktescheduling of customer deliveries, obsoleteritory and/or liabilities to our suppliers
for products no longer needed.

In addition, the demand for some of our customprstiucts can be even more volatile and unpredietdbé to the possibility of competing
technologies, such as flash memory as an altemaditard disk drives. Unpredictable fluctuatiamgiémand for our customers’ products or
rapid shifts in demand from our customers’ prodtctalternative technologies could materially adedy impact our future results of
operations.

Our operating results have been, and may continoebt, adversely affected by tightening credit maske

As a global company with worldwide operations, we subject to volatility and adverse consequensssaated with worldwide economic
downturns. In the event of a worldwide downturnnsaf our customers may delay or further reducé fherchases of our products and
services. If negative conditions in the global drethrkets prevent our customers from obtaininglitr@roduct orders in these channels may
decrease, which could result in lower revenue dudfiteon, we may
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experience cancellations of orders in backlog,hredaling of customer deliveries, and attendantipgipressures. If our suppliers face
challenges in obtaining credit, in selling theiogcts, or otherwise in operating their businesbey, may become unable to continue to offer
the materials we use to manufacture our productshwdould impair our operations.

Furthermore, tightening macroeconomic measuresrantktary policies adopted by China’s governmenediat preventing overheating of
China’s economy and controlling China’s high legginflation have limited, and may continue to ltiithe availability of financing to our
customers in this region. Limited financing, oraied in the timing of such financing, may resultiglays and cancellations of shipments of
our products (and associated revenues) conditionetich financing.

In addition, we finance a portion of our sales thylo trade credit. In addition to ongoing creditlaaions of our customers’ financial
condition, we seek to mitigate our credit risk tptaining deposits and/or letters of credit on dertd our sales arrangements. We could st
significant losses if a customer whose accountsivable we have not secured fails or is otherwisahle to pay us. A significant loss in
collections on our accounts receivable would hauwegative impact on our financial condition andutessof operation.

We are exposed to the risks of operating a globasibess, including the need to obtain export licesgor certain of our shipments and
political risks in the countries we operat

In 2014, approximately 89% of our net sales wereeggted from sales outside of the United StateseXpect sales from non-U.S. markets to
continue to represent a significant, and possitdydasing, portion of our sales in the future. @om-U.S. sales and operations are subject to
risks inherent in conducting business outside thiéedd States, many of which are outside our conitnaluding:

difficulties in managing a global enterprise, irdihg staffing, managing distributors and represards, and repatriating cash in a
tax efficient manner;

* regional economic downturns, varying foreign goweent support, and unstable political environments;

political and social attitudes, laws, rules, regjalas, and policies within countries that favor destic companies over non-domestic
companies, including government-supported effargsromote the development and growth of local cditgys;

* longer sales cycles and difficulty in collectingcaants receivable;
»  multiple, conflicting, and changing governmentalt$aand regulations, including import/export corgrahd other trade barriers;

« reliance on various information systems and infdiometechnology to conduct our business, which tmayulnerable to cyber-
attacks by third parties or breached due to empgl@ysor, misuse or other causes that could rasblitisiness disruptions, loss of or
damage to intellectual property, transaction ernorscessing inefficiencies, or other adverse cgmeseces should our security
practices and procedures prove ineffective, and

» different customs and ways of doing business.

These challenges, many of which are associatedsaltfs into the Asi®acific region, may continue and recur again infttere, which coul
have a material adverse effect on our busineszddiition, political instability, terrorism, acts wfar, or epidemics in regions where we ope
may adversely affect or disrupt our business asdlt®of operation.

Furthermore, products which are either manufactimeéde United States or based on U.S. technologyabject to the U.S. Export
Administration Regulations (“EAR”) when exportedand re-exported from international jurisdictiomsaddition to the local jurisdiction’s
export regulations applicable to individual shipriseiCurrently, our MOCVD deposition systems andaierof our other products are
controlled for export under the EAR. Licenses apar license exceptions may be required for thegnsént of our products to certain
countries. Obtaining an export license requiregpeoation from the customer and customer-faciligdiaess and can add time to the order
fulfillment process. While we have generally beaacgssful in obtaining export licenses in a tinregnner, there can be no assurance that
this will continue or that an export license carobgained in each instance where it is requirednléxport license is required but cannot be
obtained, then we will not be permitted to expb# product to the customer. The administrative gssing, potential delay, and risk of
ultimately not obtaining an export license posedipular disadvantage to us relative to our no8-ldompetitors who are not required to
comply with U.S. export controls. Non-compliancehwthe EAR or other applicable export regulatioosld result in a wide range of
penalties including the denial of export privilegises, criminal

13




Table of Contents

penalties, and the seizure of commodities. In tlemethat any export regulatory body determinesdhng of our shipments violate applicable
export regulations, we could be fined significamins and/or our export capabilities could be retsdcwhich could have a material adverse
impact on our business.

We may be exposed to liabilities under the Forei@arrupt Practices Act and any determination that wimlated these or similar laws
could have a material adverse effect on our busisies

We are subject to the Foreign Corrupt Practices(#/¢TPA”") and other laws that prohibit improper pagnts or offers of payments to foreign
government officials, as defined by the statutetie purpose of obtaining or retaining businessddition, many of our customers have
policies limiting or prohibiting us from providingertain types or amounts of entertainment, mealgifts to their employees. It is our policy
to implement safeguards to discourage these peadtig our employees and representatives. Howeunegadeguards may prove to be
ineffective and our employees, consultants, sajests, or distributors may engage in conduct factvive may be held responsible.
Violations of the FCPA or similar laws or similaustomer policies may result in severe criminalieil sanctions or the loss of supplier
privileges to a customer, and we may be subjeacttier liabilities, which could negatively affectrdausiness, financial condition, and results
of operation.

We are subject to internal control evaluations aattestation requirements of Section 404 of the Sambs-Oxley Act and any delays or
difficulty in satisfying these requirements or netijjge reports concerning our internal controls couladversely affect our future results of
operations and our stock price.

Pursuant to Section 404 of the Sarbanes-Oxley A2002, we must include in our Annual Report onRdi0-K a report by management on
the effectiveness of our internal control over fio@l reporting. Ongoing compliance with this reguient is complex, costly, time-
consuming, and is subject to significant judgmé#rdur internal controls are ineffective or if oomanagement does not timely assess the
adequacy of such internal controls, our abilitfiletimely and accurate periodic reports may bpéated. Any delays in filing may cause u
face the following risks and concerns, among others

e concern on the part of our customers, partnergsitovs, and employees about our financial conddiwhfiling delay status,
including the potential loss of business opportasjt

» significant time and expense required to completayekd filings and the distraction of our seniomagement team and board of
directors as we work to complete delayed filings;

* investigations by the SEC and other regulatory @itibs of the Company and of members of our mamesge;
« limitations on our ability to raise capital and macquisitions;

»  suspension or termination of our stock listing dre NASDAQ Stock Market and the removal of our staska component of certain
stock market indices; and

e general reputational harm.

Any or all of the foregoing could result in the corencement of stockholder lawsuits against the Company such litigation, as well as any
proceedings that could arise as a result of ajfiialay and the circumstances which gave rise todaly be time consuming and expensive,
may divert management attention from the conducuofbusiness, could have a material adverse effeour business, financial condition,
and results of operations, and may expose us ttyéodemnification obligations to current or formefficers, directors, or other personnel,
regardless of the outcome of such matters, which moabe adequately covered by insurance.

Changes in accounting pronouncements or taxationes or practices may adversely affect our financiakults.

Changes in accounting pronouncements or taxaties ar practices can have a significant effectwnreported results. New accounting
pronouncements or taxation rules and varying imé&tgbions of accounting pronouncements or taxgiractices have occurred and may occur
in the future. New rules, changes to existing rufesny, or the questioning of our current or parsictices may adversely affect our reported
financial results or change the way we conducthusiness.
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We may be required to take additional impairmentacfes for goodwill and indefinite-lived intangiblassets or definite-lived intangible
and long-lived assets.

We are required to assess goodwill and indefimitedl intangible assets annually for impairmentman interim basis, whenever certain
events occur or circumstances change, such asvensacchange in business climate or a declinesiterall industry, that would more like
than not reduce the fair value below its carryingpant. We are also required to test our definitediassets, including acquired intangible
assets and property, plant, and equipment, fovexability and impairment whenever there are inicsaof impairment, such as an adverse
change in business climate.

As part of our longerm strategy, we may pursue future acquisitionstioér companies or assets which could potentiatlsease our goodw
and intangible and long-lived assets. Adverse chairgbusiness conditions could materially impactestimates of future operations and
result in additional impairment charges to these®ss If our goodwill or intangible and long-livadsets were to become further impaired, our
financial condition and results of operation cobédmaterially and adversely affected.

The price of our common shares may be volatile aralild decline significantly.

The stock market in general and the market forrteldgy stocks in particular has experienced vdtgtihat has often been unrelated to the
operating performance of companies. If these markatdustry-based fluctuations continue, the tmgdirice of our common shares could
decline significantly independent of our actualgpi@g performance, and shareholders could loser @lsubstantial part of their investment.
The market price of our common shares could fluetgagnificantly in response to several factorsl|uding, among others:

« general stock market conditions and uncertaintgh sis those occasioned by a global liquidity criségative financial news, and a
failure of large financial institutions;

*  receipt of substantial orders or cancellationsofar products;

e issues associated with the performance and retiabflour products;

» actual or anticipated variations in our result®pérations;

« announcements of financial developments or teclyicdbinnovations;

« our failure to meet the performance estimatesasiment research analysts;

« changes in recommendations and/or financial estisiay investment research analysts;
»  strategic transactions, such as acquisitions, tiiuess, or spin-offs; and

» the occurrence of major catastrophic events.

Significant price and value fluctuations have ocedwith respect to the publicly traded securitiethe Company and technology companies
generally. The price of our common shares is likelpe volatile in the future. In the past, sedesiclass action litigation often has been
brought against a company following periods of tititg in the market price of its securities. Ifsilar litigation were pursued against us, it
could result in substantial costs and a diversiom@anagement’s attention and resources, which coaltrially and adversely affect our
financial condition, results of operation, and ljty.

The enforcement and protection of our intellectuptoperty rights may be expensive and could divart bmited resources.

Our success depends in part upon the protectionrohtellectual property rights. We rely primariy patent, copyright, trademark, and tr
secret laws, as well as nondisclosure and confiléptagreements and other methods, to protecpoaprietary information, technologies,
and processes. We own various U.S. and internadtiatants and have additional pending patent agiidias relating to certain of our
products and technologies. The process of seekitenpprotection is lengthy and expensive, andawmnat be certain that pending or future
applications will actually result in issued pateotshat issued patents will be of sufficient scopstrength to provide meaningful protection
or commercial advantage. In addition, our inteli@atproperty rights may be circumvented, invalidate rendered obsolete by the rapid pace
of technological change. Policing unauthorized afseur products and technologies is difficult amde consuming. Furthermore, the laws of
other countries may less effectively protect owppietary rights than U.S. laws. Our outsourcingtegy requires that we share certain
portions of our technology with our outsourcingtpars, which poses additional
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risks of infringement and trade secret misapprdioma Infringement of our rights by a third parpgssibly for purposes of developing and
selling competing products, could result in uncongaged lost market and revenue opportunities. 8irekposure could result in the event
that former employees seek to compete with us tirdbeir unauthorized use of our intellectual propand proprietary information. We
cannot be certain that the steps we have takerprellent the misappropriation or unauthorized dsmio proprietary information and
technologies, particularly in foreign countries wéhe laws may not protect our proprietary inttll@l property rights as fully or as readily
as U.S. laws. Further, we cannot be certain theatavs and policies of any country, including theitedd States, with respect to intellectual
property enforcement or licensing will not be chedign a way detrimental to the sale or use of eadpcts or technology.

We may need to litigate to enforce our intelleciuraperty rights, protect our trade secrets, oemeine the validity and scope of proprietary
rights of others. As a result of any such litigatiave could lose our ability to enforce one or mpaéents or incur substantial unexpected ¢
Any action we take to enforce our intellectual prp rights could be costly and could absorb sigaift management time and attention,
which, in turn, could negatively impact our opeangtresults. In addition, failure to protect ourdganark rights could impair our brand iden

We may be subject to claims of intellectual progeirifringement by others.

From time to time we have received communicatisamfother parties asserting the existence of pateather rights which they believe
cover certain of our products. We also periodicedigeive notice from customers who believe thatveerequired to indemnify them for
damages they may incur related to infringemenhwainade against these customers by third partigsc@@tomary practice is to evaluate
such assertions and to consider the availablealiiges, including whether to seek a license, frapriate. However, we cannot ensure that
licenses can be obtained or, if obtained, will heaoceptable terms or that costly litigation orestadministrative proceedings will not occur.
If we are not able to resolve a claim, negotiasettlement of the matter, obtain necessary liceoseommercially reasonable terms, and/or
successfully prosecute or defend our position bmusiness, financial condition, and results of ofi@nacould be materially and adversely
affected.

We are subject to foreign currency exchange risks.

We are exposed to foreign currency exchange rsie that are inherent in our anticipated salesssadmmitments, and assets and liabilities
that are denominated in currencies other than ti§e dbllar. Although we attempt to mitigate our espre to fluctuations in currency
exchange rates, hedging activities may not alwayauailable or adequate to eliminate, or even atiéigthe impact of our exchange rate
exposure. Failure to sufficiently hedge or otheenizanage foreign currency risks properly could nigtg and adversely affect our financial
condition, results of operation, and liquidity.

If we are subject to cyb-attacks we could incur substantial costs and, ifch attacks are successful, significant liabilitieseputational
harm, and disruption to our operations.

We manage, store, and transmit various propriétdoymation and sensitive data relating to our agiens. We may be subject to breaches of
the information technology systems we use for timesposes. Experienced computer programmers aregfsamay be able to penetrate our
network security and misappropriate or compromiseconfidential information (and/or third party dmlential information), create system
disruptions, or cause shutdowns. Computer prograsareld hackers also may be able to develop andyeplises, worms, and other
malicious software programs that attack our systenmir products, or that otherwise exploit anyusiéz vulnerabilities.

The costs to address the foregoing security prabl@nd security vulnerabilities before or after basyincident could be significant. Our
remediation efforts may not be successful and coegdlt in interruptions, delays, or cessationesf’ge, and loss of existing or potential
customers that may impede our sales, manufactutistgibution, or other critical functions. In atidn, breaches of our security measures
the unapproved dissemination of proprietary infdforaor sensitive data about us or our customerthaer third parties, could expose us, our
customers, or other third parties to a risk of lmsmisuse of this information, result in litigati@nd potential liability for us, damage our
reputation, or otherwise harm our business.
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We have adopted certain measures that may have-@kiover effects which may make an acquisitionoafr Company by another
company more difficult.

We have adopted, and may in the future adopt,inarieasures that may have the effect of delayiatgrdng, or preventing a takeover or
other change in control of our Company, any of Wrdcholder of our common stock might not considdre in the holder’s best interest.
These measures include:

»  ‘“blank check” preferred stock;
» classified board of directors; and
e certain certificate of incorporation and bylaws\psions.

Our board of directors has the authority to isgu¢ou500,000 shares of preferred stock and tchixrights (including voting rights),
preferences, and privileges of these shares (“taekk” preferred). Such preferred stock may hayts, including economic rights, senior
to our common stock. As a result, the issuanceepteferred stock could have a material advefsetedn the price of our common stock .
could make it more difficult for a third party teguire a majority of our outstanding common stock.

Our board of directors is divided into three classith each class serving a staggered three-ygar Tehe existence of a classified board will
make it more difficult for our shareholders to charhe composition (and therefore the policieg)wfboard of directors in a relatively short
period of time.

We have adopted certain certificate of incorporatiad bylaws provisions which may have anti-take@ffects. These include: (a) requiring
certain actions to be taken at a meeting of shéder®orather than by written consent, (b) requidngupemajority of shareholders to apprc
certain amendments to our bylaws, (c) limiting t@ximum number of directors, and (d) providing thiia¢ctors may be removed only for
“cause.” These measures and those described atmyvbawe the effect of delaying, deferring, or préirgy a takeover or other change in
control of the Company that a holder of our comratmtk might consider to be in the holder's bestriest.

In addition, we are subject to the provisions ofti® 203 of the General Corporation Law of thet&t# Delaware, which prohibits a
Delaware corporation from engaging in any busimessbination, including mergers and asset sale, avitinterested stockholder (generally,
a 15% or greater stockholder) for a period of thyesrs after the date of the transaction in whinghgerson became an interested stockholder,
unless the business combination is approved irescpbed manner. The operation of Section 203 raag Anti-takeover effects, which could
delay, defer, or prevent a takeover attempt thatlder of our common stock might consider to bthanholder’s best interest.

Despite the above measures, an activist sharehoddéd undertake action to implement governancatesgic, or other changes to the
Company which a holder of our common stock mightaomsider to be in the holder’s best interesthSaativities could interfere with our
ability to execute our strategic plans, be costigf ime consuming, disrupt our operations, andrtlifee attention of management and our
employees.

We are subject to risks of non-compliance with emvimental, health, and safety regulations.

We are subject to environmental, health, and sasfylations in connection with our business openat including but not limited to
regulations related to the research, developmadtuae of our products. Failure or inability to gaynwith existing or future environmental
and safety regulations could result in significeathediation liabilities, the imposition of fineq)dior the suspension or termination of
research, development, or use of certain of owlymts, each of which could have a material adveifeet on our business, financial
condition, and results of operation. In additiomm® of our operations involve the storage, handimgl use of hazardous materials that may
pose a risk of fire, explosion, or environmentd¢ase. Such events could result from acts of isrmgmatural disasters, or operational failures
and may result in injury or loss of life to our diayees and others, local environmental contaminatod property damage. These events
might cause a temporary shutdown of an affecteditfa®r portion thereof, and we could be subjecpenalties or claims as a result. Each of
these events could have a material adverse effieatinbusiness, financial condition, and resultspsration.
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Regulations related to conflict minerals will forcas to incur additional expenses, may make our slypghain more complex, and me
result in damage to our relationships with custonser

On August 22, 2012, under the Dodd-Frank Wall $tReform and Consumer Protection Act of 2010, erBlodd-Frank Act, the SEC
adopted new requirements for companies that maturéaproducts that contain certain minerals andategknown as conflict minerals. The
rules require public companies to perform diligeand to report annually to the SEC whether sucterais originate from the Democratic
Republic of Congo and adjoining countries. The inpéntation of these new requirements could adweadfect the sourcing, availability,
and pricing of minerals we use in the manufactdireuo products. In addition, we will incur additi@ncosts to comply with the disclosure
requirements, including costs related to deterngitie source of any of the relevant minerals usaalir products. Given the complexity of
our supply chain, we may not be able to ascertarotigins of these minerals used in our produwtsugh the due diligence procedures that
we implement, which may harm our reputation. We mlayp face difficulties in satisfying customers whay require that our products be
certified as conflict mineral free, which could hour relationships with these customers and leadlbss of revenue. These new
requirements could limit the pool of suppliers tbah provide conflict-free minerals, and we mayhbable to obtain conflict-free minerals at
competitive prices, which could increase our casis adversely affect our manufacturing operatiorsaur profitability.

We have significant operations in locations whicbwd be materially and adversely impacted in theeevof a natural disaster or other
significant disruption.

Our operations in the United States, the Asia-Ramion, and in other areas could be subjectataral disasters or other significant
disruptions, including earthquakes, tsunamis, finesricanes, floods, water shortages, other exdremather conditions, medical epidemics,
acts of terrorism, power shortages and blackoekscommunications failures, and other natural andmrade disasters or disruptions. In the
event of such a natural disaster or other disrapiie could experience disruptions or interruptitmeur operations or the operations of our
suppliers, distributors, resellers or customersirdetion of facilities, and/or loss of life, alt which could materially increase our costs and
expenses and materially and adversely affect osinbas, financial condition, and results of operati

Item 1B. Unresolved Staff Comments

None.

Item 2. Properties

Our corporate headquarters and our principal rebesnd development, manufacturing, and sales angtedacilities are:

Approximate

Owned Facilities Location Size (sq. ft.) Mortgaged Use

Plainview, NY 80,000 No Corporate Headquarters; R&D; Manufacturing; SaleSevice
Somerset, N 80,000 No R&D; Manufacturing; Sales & Servic

Somerset, N 38,000 No R&D; Sales & Servict

St. Paul, MN®) 43,000 Yes R&D; Manufacturing; Sales & Servic

St. Paul, MN®@) 75,000 Yes Assets held for sal

Yongin-city, South Kore: 56,000 No Sales & Servict

Hyeongol-ri, South Korez 15,000 No R&D; Sales & Servict

(1 We consolidated our business into one buildingsifgathe adjacent building held for sale.

Approximate Lease
Leased Facilities Locatior Size (sq. ft.) Expires Use
Fort Collins, CC 26,000 2018 Held for Subleas
Malvern, PA 4,000 2015 Held for Subleas
Horsham, P# 48,900 2024 R&D; Manufacturing; Sales & Servic
Somerset, N 14,000 2015 Warehoust
Poughkeepsie, N' 9,400 2017 R&D and Manufacturing
Kingston, NY 36,500 2018 Manufacturing
Fremont, CA 25,400 2015 R&D; Manufacturing; Sales & Servic
Shanghai, Chin 9,900 2017 Sales & Servict
Hsinchu City, Taiwat 13,000 2015 Sales & Servict

18




Table of Contents

We lease a small office in Edina, Minnesota foesalnd service. Our foreign sales and service diabigis lease office space in China,
Germany, Malaysia, Philippines, Singapore, SouthrepThailand, and United Kingdom. Our faciliti#e adequate to meet our current
needs.

Item 3. Legal Proceedings
Environmental

We are aware that petroleum hydrocarbon contanoimditas been detected in the soil at the site atititf formerly leased by us in Santa
Barbara, California. We have been indemnified foy Babilities we may incur which arise from envirmental contamination at the site. E
without consideration of such indemnification, wertbt believe that any material loss or expengedabable in connection with any such
liabilities. The former owner of the land and binlglin Santa Barbara, California in which our fometrology operations were located
(which business was sold to Bruker Corporation (fi&r”) on October 7, 2010), has disclosed thatetlaee hazardous substances present in
the ground under the building. Management beli¢vasthe comprehensive indemnification clause wee part of the purchase contract
relating to the purchase of such land provides aalegprotection against any environmental issugtsiay arise. We have provided Bruker
with similar indemnification as part of the sale.

Non-Environmental

Veeco and certain other parties were named asdefiénin a lawsuit filed on April 25, 2013 in thep@rior Court of California, County of
Sonoma. The plaintiff in the lawsuit, Patrick Catbseeks unspecified damages and asserts claitieethaffered burns and other injuries
while he was cleaning a molecular beam epitaxyesystlleged to have been manufactured by Veecolalvsit alleges, among other thin
that the molecular beam epitaxy system was defeetid that Veeco failed to adequately warn of titergial risks of the system. We believe
this lawsuit is without merit and intend to defangorously against the claims. We are unable tdiptéhe outcome of this action or to
reasonably estimate the possible loss or rangassf If any, arising from the claims asserted ihei#¥'e believe that, in the event of any
recovery by the plaintiff from Veeco, such recoveryuld be fully covered by our insurance.

We are involved in various other legal proceediagsing in the normal course of our business. Waatdelieve that the ultimate resolution
of these matters will have a material adverse effiamur consolidated financial position, result®perations, or cash flows.

Item 4. Mine Safety Disclosures
Not Applicable.
PART I
Item 5. Market for Registrant's Common Equity, Related Sto&holder Matters and Issuer Purchases of Equity Sedaities

Our common stock is quoted on The NASDAQ Stock Martnder the symbol “VECO.” The 2014 and 2013 k&gt low closing bid prices
by quarter are as follows:

2014 2013
High Low High Low
First Quarter $ 4330 $ 32.18 $ 3841 $ 28.71
Second Quarte 43.63 30.75 42.60 32.23
Third Quartel 37.26 33.22 36.41 33.16
Fourth Quarte 37.72 30.61 38.15 28.44

On February 17, 2015, the closing bid price for cammon stock on The NASDAQ Stock Market was $3hrid we had 106 shareholder:
record.
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We have not paid dividends on our common stock.Bterd of Directors will determine future dividepdlicy based on our consolidated
results of operations, financial condition, capituirements, and other circumstances.

Stock Performance Graph

COMPARISON OF 5 YEAR CUMULATIVE TOTAL RETURN*
Among Veeco Instruments Inc., the S&F Smallcap 800 Index,
the PHLX Semiconductor Index, andthe RDG MidCap Technology Index

12109 1210 1211 1212 1213 12114

—=— VeecoInstruments Inc, — & = S&P Smallcap 600

--<=--- PHLX Semiconductor —#— RDG MidCap Technology

=100 arvasted on 1231009 in stock or indax_ incl g resrmeastmant of dodidends
Fiscal year ending Decambear 31

Copynaht® 2015 S4F, a division of The MoGraw-Hill Companies Inc. All nghts resenved

ASSUMES $100 INVESTED ON DEC. 31, 2009
ASSUMES DIVIDENDS REINVESTED
FISCAL YEAR ENDING DEC. 31

2009 2010 2011 2012 2013 2014
Veeco Instruments Inc. 100.00 130.02 62.95 89.26 99.61 105.57
S&P Smallcap 60C 100.00 126.31 127.59 148.42 209.74 221.81
PHLX Semiconductor 100.00 115.11 116.95 129.28 169.57 215.25
RDG MidCap Technology 100.00 124.68 109.02 109.89 157.10 162.20
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Item 6. Selected Financial Data

The information set forth below should be readanjanction with the “Results of Operations” sectinoluded in Iltem 7, “Management’s
Discussion and Analysis of Financial Condition &webults of Operations.”

Year ended December 31

2014 2013 2012 2011 2010
(in thousands, except per share data)

Statement of Operations Data:

Net saledt) $ 392,873 % 331,749 $ 516,02( $ 979,13! $ 930,89:
Operating income (los® $ (79,209) $ (71,812) $ 37,21: % 276,25¢ $ 303,25:
Income (loss) from continuing operations, net &f(%) $ (66,940) $ (42,263) $ 26,52¢ $ 190,50: $ 277,17t
Basic income per common share from continuing

operations® $ (2.70) $ (2.09) $ 0.6 $ 48C $ 7.0Z
Diluted income per common share from continuing

operations® $ (1.70) $ (1.09) $ 0.6¢ $ 46 $ 6.52

@) Information presented excludes the results of @eathtinued operations.

December 31
2014 2013 2012 2011 2010
(in thousands)

Balance Sheet Data

Cash and cash equivalel $ 270,811 $ 210,79¢ $ 384,557 % 217,922 % 245,132
Shor-term investment $ 120,572 $ 281,538 $ 192,234 $ 273591 $ 394,18C
Working capital $ 387,254 $ 485,452 $ 632,197 $ 587,076 $ 640,139
Total asset $ 929,455 $ 947,96¢ $ 937,304 $ 936,063 $ 1,148,03¢
Long-term debt (less current installmen $ 1533 $ 1,847 $ 2,138 $ 2,406 $ 2,654
Total equity $ 738,932 $ 780,23C $ 811,212 $ 760,520 $ 762,512

Item 7. Management'’s Discussion and Analysis of Famcial Condition and Results of Operations
Executive Summary

After a multiyear downturn in MOCVD, LED lightingdaption is accelerating and LED fabrication utitina rates are increasing at most of
our key customers to levels that will require aiddial capacity purchases. Our customers are atswtieg better market demand for products
with LED backlighting. As a result, our MOCVD bookjs improved meaningfully in 2014 over 2013. Andlevlquarterly MOCVD custome
order patterns fluctuate, we expect multiyear ghofet our MOCVD systems. We also continue to invesiur existing MOCVD products
and new, innovative technologies to further redusecustomers’ cost of ownership and improve theinufacturing capability. But while we
are seeing a general improvement in the MOCVD ntadanpetitive pricing pressure, which had a negagiffect on our gross margins in
2014 and 2013, is difficult to predict and may ¢oné to depress our margins in the future.

In December 2014, we determined that the incumtdepbsition technology for flexible OLED display aepsulation had progressed to satisfy
current market requirements and that we were uslitcereceive large orders for our Fast ALD produict the near future. As a result, we |

to lower our spending rate on our ALD productspce our research and development efforts on Aljiligations in semiconductor and
other markets, and continue to assess our fleXhIED market opportunity. The reduction in near-tdarecasted orders and cash flows
required us to assess our ALD reporting unit fgpaimment, and we recorded a non-cash impairmemgehaf $53.9 million related to

goodwill and other long-lived assets for ALD. Alsn2014, we determined that certain performancestones that would have triggered
contingent payments to the original ALD sharehadeere not going to be met and as a result we dedaa non-cash gain of $29.4 million.

In December 2014, we acquired PSP for $145.5 millieet of cash acquired, and entered the markeirigte wafer wet etch, clean, and
surface preparation equipment targeting high graetiments in advanced packaging, MEMS, and compseamitonductor. For the period
from the acquisition date through December 31, 20&4generated $7.9 million of net sales
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and incurred a loss from operations before tax30d $nillion. The loss from operations was attriliilésto the write-up of existing inventory
on the date of acquisition to fair value, whichreliated the gross margin on the sale of those mgste

We are seeing some signs of improved conditiomaimHDD market as cloud related expansion continoe®mand higher capacity drives.
And although we have started to see signs of cgpesnstraints in some process areas and theramvarease in orders for some of our
equipment at the end of 2014, low growth is exptbecontinue. Future demand for our systems sotdé HDD industry is unclear and
orders are expected to fluctuate from quarter artgu.

Results of Operations

Years Ended December 31, 2014 and 2013

The following table presents revenue and expenssitiems reported in our Consolidated Statemen®pefrations for fiscal 2014 and 2013
and the period-over-period dollar and percentagagés for those line items. Our results of openatare reported as one business segment.

For the year ended Dollar and
December 31, Percentage Change
2014 2013 Period to Period
(dollarsin thousands)
Net sales $ 392,87: 100.0% $  331,74¢ 100.% $ 61,12¢ 18.4%
Cost of sales 257,99: 65.7% 228,60° 68.9% 29,38¢ 12.%%
Gross profit 134,88 34.3% 103,14: 31.1% 31,74( 30.6%
Operating expenses, n
Selling, general, and administrati 89,76( 22.8% 85,48¢ 25.8% 4,27¢ 5.C%
Research and developme 81,17: 20.7% 81,42« 24.5% (259) (0.3)%
Amortization 13,14¢ 3.2% 5,527 1.7% 7,61¢ 137.9%
Restructuring 4,39¢ 1.1% 1,48¢ 0.4% 2,90¢ 195.%
Asset impairmen 58,17( 14.8% 1,22( 0.4% 56,95( 4,668.%
Changes in contingent considerat (29,36%) (7.5)% 82¢ 0.2% (30,197 *
Other, net (3,182) (0.89% (1,017 (0.9% (2,16%) 212.%
Total operating expenses, net 214,09: 54.5% 174,95 52.7% 39,131 22.&%
Operating income (loss) (79,209 (20.2% (71,819 (21.60% (7,397 10.2%
Interest income (expense), net 85¢E 0.2% 602 0.2% 258 42.(%
Income (loss) before income taxes (78,359 (19.9% (71,210 (21.5% (7,149 10.C%
Income tax provision (benefit) (11,419 (2.9% (28,94) (8.9)% 17,53! (60.6)%
Income (loss) from continuing operations $ (66,940 (17.0% $ (42,269 (12.9)% $ (24,67)) 58.4%
* Not Meaningful
Net Sales
The following is an analysis of sales by region:
Dollar and
December 31, Percentage Change
2014 2013 Period to Period

(dollars in thousands)
Regional Analysis

United State: $  44,06( 112% $ 57,60  17.9% $ (13,549 (23.5%
Asia Pacific 311,18 79.2% 252,19¢  76.(% 58,08: 23.0%
EMEA ® and othel 37,63: 9.5% 21,94: 6.6% 15,69( 71.5%

Total $ 392,87 100.% $ 331,74¢ 100.% $ 61,12 18.4%

@ Consists of Europe, the Middle East, and Africa
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Total sales increased in 2014 from 2013 primarilg tb an increase in the volume of MOCVD systeargidly due to customers increasing
their manufacturing capacity. Pricing was not agigant driver of the change in total sales. Tatles also increased as a result of our
acquisition of PSP, which contributed $7.9 millimn2014 results. The increase in sales was parbéfbet by a decline in volume of our
systems sold to data storage customers, primauiytd our customers’ unwillingness to make techgpinvestments given the overcapacity
in the hard drive industry. By region, sales deseéean the United States in 2014 primarily due tleerease in purchases by our data storage
customers. In Asia Pacific, sales increased asudtref MOCVD sales growth in Korea and China. MIEA, sales increased as a result of
growth in both MOCVD and ion beam and other dataagfe system sales. We believe there will conttou®e year-to-year variations in the
geographic distribution of sales in the future.

Between 2014 and 2013, total orders increased 8Xiillion, or 54%, to $510.0 million. The increaserimarily attributable to a 74%
increase in orders of our MOCVD systems largelgwomers in China, Europe, and Korea begin tonaaiaufacturing capacity. lon beam
and other data storage system and service ordaeaged 5% between 2014 and 2013, but given theglowth and overcapacity in the hard
drive industry, we expect demand to be weak a®ousts continue to only make select technology maseb.

One of the performance measures we use as a leadicgtor of the business is the book-to-bill@afi he ratio is defined as orders recorded
in a given period divided by revenue recognizethensame period. A ratio greater than one indioateare adding orders faster than we are
recognizing revenue. In 2014, the ratio was 1.3pgrovement over 2013, when it was 1.0. Our bagkde of December 31, 2014 was $2¢
million, which was higher than the ending backlegpé December 31, 2013 of $143.3 million. As of Beber 31, 2014, $23.4 million of the
backlog was from our acquisition of PSP. Duringykar ended December 31, 2014 we recorded backjagtments of approximately $1.6
million relating to orders that no longer met oopkings criteria. For certain sales arrangementsageire a deposit for a portion of the sales
price prior to manufacturing a system for a custors of December 31, 2014 and 2013, we had custdeyosits of $73.0 million and $2°
million, respectively.

Gross Profit
For the year ended Dollar and
December 31, Percentage Change
2014 2013 Period to Period
(dollarsin thousands)
Gross profit- Total $ 134,882 $ 103,142 $ 31,74( 30.8%
Gross margin 34.3% 31.1%

Gross margins increased from the prior year pripartie to higher MOCVD sales volume, a favorable ofi products, and favorable
warranty and service spending. This was partidfiged by our acquisition of PSP, whereby we wrqtesisting inventory on the date of
acquisition to fair value, unfavorable overhea@saprimarily driven by our ALD business, and dae$i in margins from our ion beam and
other data storage system sales that resultedrigdoced sales volume, higher inventory reservesuafavorable overhead rates.

Slling, general, and administrative

Selling, general, and administrative expenses asaé primarily due to an increase in personnelpansonnel-related expenses, including an
increase in share-based compensation of $3.5 méigowell as additional costs from our ALD businegsich was acquired in the fourth
quarter of 2013. Our acquisition of PSP in the floguarter of 2014 also contributed to the increaselling, general, and administrative
expenses, including $3.2 million of acquisitiorateld costs. Partially offsetting the increase Ilingg general, and administrative expense

a reduction in third party professional fees asged with an accounting review, which was complétettie fourth quarter of 2013.

Research and devel opment

We continue to invest in research and developmieméw products and enhancements to existing predarad spent $81.2 million and $81.4
million in 2014 and 2013, respectively. In 2014, spent additional amounts on our ALD technologg@spared with 2013, offset by a
reduction in spending in our other product line® ¥éntinue to focus our research and developme@reses on projects in areas we
anticipate to be high-growth. We selectively fundeese product development activities which resluldower professional consulting
expense, as well as reduced spending for projetetrials and personnel and personnel-related costs.
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Amortization expense

Amortization expense increased primarily due toitamithl amortization associated with intangibleeassacquired as part of our acquisition of
ALD during the fourth quarter of 2013. We expecirtour additional amortization expense in 2015 assalt of intangible assets acquired as
part of our acquisition of PSP during the fourttauder of 2014, partially offset by the eliminatiohamortization of certain ALD intangible
assets that have been either impaired or fully &imeat in the fourth quarter of 2014.

Restructuring expense

During 2014, we announced the closing of our Ftli@n Colorado and Camarillo, California facilisieBusiness activities formally conduc

at these sites have been transferred to our Pé&inWew York facility. In addition, we respondedtb@ challenging business environment we
were facing, particularly for sales to customerthimdata storage industry, and reduced headcguaptroximately 90 employees. As a
results of these actions, we recorded $4.4 milliopersonnel severance and related costs andyedilising costs.

During 2013, we recorded $1.5 million in persorsmlerance and related costs principally resultiognfthe transition from a direct sales
presence in Japan to a distributor model and thedtimlation of certain sales and administrativecfioms.

Asset impairment

During 2014, based on a combination of factorduitiog our determination that incumbent depositiechnology for flexible OLED display
encapsulation had progressed to satisfy currerkehagquirements, we believed that there were@gfit indicators that required an interim
asset impairment analysis on our ALD reporting .Ul a result of our analysis, we recorded non-aagiairment charges of $28.0 million
related to goodwill and $25.9 million related tbet long-lived assets, including $17.4 million tethto customer relationships, $4.8 million
related to inprocess research and development, and $3.6 milated to certain tangible assets. In additiomindu2014, we recognized $£
million of asset impairments on tangible assetd fal sale, including certain lab tools and a vadanlding and land. During 2013, we
recognized asset impairment charges of $1.2 mitiotangible assets held for sale, including ceitt tools.

Changes in Contingent Consideration

Included in our agreement to acquire ALD in therfowquarter of 2013 were performance milestonesdbald trigger contingent payments
the original selling shareholders. During the yeraded December 31, 2013, the first milestone whaieaed, and we paid the former
shareholders $5.0 million and increased the estichitir value of the remaining contingent payméyt$0.8 million. During 2014, we
determined that all of the remaining performanckestbnes were not met, reversed the fair valubefiability, and recorded a non-cash gain
of $29.4 million.

Other, net

During 2014, we completed our plan to liquidate suwipsidiary in Japan, since we moved to a distiboiodel to serve our customers in that
region. As a result of the liquidation, we recléissl a cumulative translation gain of $3.1 millisom Other Comprehensive Income to
“Other, net” on the Consolidated Statements of @ens.

Income Taxes

The 2014 net benefit for income taxes included &4 illion tax benefit relating to our domesticenations offset by a $2.0 million 1
provision relating to our foreign operations. THEL.2 net benefit for income taxes included a $32ilam benefit relating to our domes
operations offset by a $3.5 million provision relgtto our foreign operations. Our 2014 effectia& tate is lower than the statutory |
primarily related to a $4.9 million tax benefit asgted with our successful negotiation of an itieentax rate in one of our forei
subsidiaries, a $2.3 million reversal of uncertax positions as a result of concluding the 2018 #amination, and the recognition of on
portion of our U.S. deferred tax assets on a migedytthan-not basis with respect to current yeartpx operating losses. We maintai
valuation allowance on our net domestic deferreditsets.
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Years Ended December 31, 2013 and 2012

The following table presents revenue and expensetiéms reported in our Consolidated Statemen@pefrations for fiscal 2013 and 2012
and the period-over-period dollar and percentagagés for those line items.

For the year ended Dollar and
December 31, Percentage Change
2013 2012 Period to Period
(dollarsin thousands)
Net sales $ 331,74¢ 100.% $ 516,02( 100.% $ (184,27) (35.0%
Cost of sale: 228,60° 68.€% 300,88° 58.5% (72,28() (24.0%
Gross profil 103,14. 31.1% 215,13¢ 41.7% (111,99) (52.9)%
Operating expenses, n
Selling, general, and administrati 85,48¢ 25.8% 73,11( 14.2% 12,37¢ 16.9%
Research and developm 81,42 24.5% 95,15! 18.4% (23,729 (14.9%
Amortization 5,527 1.7% 4,90¢ 1.C% 61¢ 12.6%
Restructuring 1,48t 0.4% 3,81z 0.7% (2,329 (61.)%
Asset impairmen 1,22( 0.4% 1,33t 0.2% (115) (8.€)%
Changes in contingent considerat 82¢ 0.2% — 0.C% 82¢ *
Other, nei (1,017 (0.9% (399) (0.1)% (619 155.59%
Total operating expenses, 1 174,95¢ 52.7% 177,92: 34.5% (2,967 1.7%
Operating income (los! (71,819 (21.60% 37,21 7.2% (109,029 *
Interest income (expense), 1 602 0.2% 974 0.2% (372) (38.29%
Income (loss) before income tax (71,210 (21.5% 38,18¢ 7.2% (109,39¢) *
Income tax provision (benefi (28,94) (8.0)% 11,65: 2.2% (40,609 *
Income (loss) from continuing operatic $ (42,267) (12.97% $ 26,52¢ 2% $ (68,797 *
* Not Meaningful
Net Sales
The following is an analysis of sales by region:
Dollar and
December 31, Percentage Change
2013 2012 Period to Period

(dollarsin thousands)
Regional Analysis

United State: $ 57,60¢ 17.4% $  8331" 16.1% $ (25,709 (30.9%
Asia Pacific 252,19¢ 76.0% 390,99! 75.8% (138,799) (35.5%
EMEA @ and othel 21,94 6.6% 41,70¢ 8.1% (19,76Y) (47.9%

Total $ 33L74¢ 100.% $ 516,02  100.% $  (184,27) (35.79%

@ Consists of Europe, the Middle East, and Africa

Total sales decreased in 2013 from 2012 primaurily @ lower MOCVD sales as a result of continuatligtry manufacturing overcapacity
and our customers’ hesitancy to make new investsrestvell as lower sales of systems to data stanagtemers due to customer fabrication
facility overcapacity and weak hard drive demandr @ata storage system sales in 2012 were favonaipigicted by the replacement of
equipment at one of our customer’s sites that vemsadjed by floods in Thailand. By region, net sdlesreased in Asia Pacific primarily due
to a significant decrease in MOCVD sales in Chemsutting from industry manufacturing overcapadiet sales in the United States and
EMEA also decreased due to reduced end-market dkreanlting from the weak global economy. We baithat there will continue to be
yearto-year variations in the geographic distributafrsales.

Between 2012 and 2013, total orders decreased &@0i&n, or 15%, from $391.9 million to $331.6 idin. The decrease was primarily
attributable to a 22% decrease in MOCVD systemrsrdae to industry manufacturing overcapacity. &inc
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hitting a peak in the second quarter of 2011, adexs have slowed dramatically. While ion beam atheér data storage system orders
increased 8% between 2012 and 2013, hard drivetgnsvexpected to be slow, and our customers hasess manufacturing capacity and
have been making only select technology purch&¥escontinue to experience weak overall market d@m due to overcapacity in all of
our markets.

Our book-to-bill ratio in 2013 was 1.0, which wasimprovement over 2012, when it was 0.8. Our baglds of December 31, 2013 was
$143.3 million, slightly lower than the ending blmkat December 31, 2012 of $150.2 million. Durthg year ended December 31, 2013, we
recorded backlog adjustments of approximately $6ilBon, consisting of a reduction of $5.6 millisalated to orders that no longer met our
bookings criteria and $1.2 million in foreign cunoy translation adjustments. For certain sales\gaments we require a deposit for a portion
of the sales price prior to manufacturing a systena customer. As of December 31, 2013 and 20&2had customer deposits of $27.5
million and $32.7 million, respectively.

Gross Profit
For the year ended Dollar and
December 31, Percentage Change
2013 2012 Period to Period
(dollarsin thousands)
Gross profit- Total $ 103,142 $ 215,133 $  (111,99) (52.0)%
Gross margin 31.1% 41.7%

Our gross margins decreased in 2013 compared WitB Brimarily due to lower average selling priaesluced volume, and fewer final
acceptances partially offset by cost reductions@ated with reduced volumes and reduced expens&3li3 for slow moving inventory
items.

Sdlling, general, and administrative

Selling, general, and administrative expenses aseé primarily from third party professional andigalting fees associated with our
accounting review that began in 2012 and which ezespleted in October 2013, partially offset by duetion in bonus and profit sharing
expenses and increased cost control measurestpytiate in response to weak market conditionsclwhesulted in lower personnel-related
costs and discretionary expenses. The additiomoAaD business in the fourth quarter of 2013 aleatributed to an increase in our selling,
general, and administrative expenses.

Research and devel opment

Research and development expense decreased aanperstd our focus on product development in artastwipated high-growth. We
selectively funded certain product developmentvitigs which resulted in reduced spending for prbjaaterials and professional consultants
as well as lower personnel and personnel-relatstsco

Amortization expense

Amortization expense increased primarily due toitamithl amortization associated with intangibleedssacquired as part of our acquisition of
ALD during the fourth quarter of 2013, partiallyfeft by certain intangible assets becoming fullpeired.

Restructuring expense

During 2013, we recorded $1.5 million in persors@terance and related costs principally resultiomfthe transition from a direct sales
presence in Japan to a distributor model and theatmlation of certain sales and administrativecfioms. During 2012, we took measures to
improve profitability, including a reduction in digtionary expenses, realignment of our senior g@mant team, and the consolidation of
certain sales and administrative functions. Assaltef these actions, we reduced headcount byoappately 50 employees and recorded a
restructuring charge of $3.8 million of personralerance and related costs.
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Asset impairment

During 2013, we recorded asset impairment charf§6.8 million related to certain lab tools we a@ding for sale and $0.3 million related
to certain other tangible assets. During 2012, eeended an asset impairment charge related t@easiécagreement.

Income Taxes

The 2013 net benefit for income taxes included.& #8llion provision relating to our foreign operts and a $32.4 million benefit relating
to our domestic operations. The 2012 provisionrioome taxes included $8.3 million relating to faneign operations and $3.4 million
relating to our domestic operations. Our 2013 ¢iffecax rate is higher than the statutory rata assult of the jurisdictional mix of earnings
in our foreign locations, an income tax benefiatetl to the generation of current year researcldamdlopment tax credits, and legislation
enacted in the first quarter of 2013 which extenithedFederal Research and Development Credit fitr the 2012 and 2013 tax years.

During the fourth quarter of 2012, we determineat thie may not meet the criteria required to recaigertain incentive tax rate pursuant to a
negotiated tax holiday in one foreign jurisdictiddthough we are continuing to negotiate the cigtdor the incentive, for financial reporting
purposes we have recorded additional tax provisiéi#.9 million and $4.0 million in 2013 and 201&spectively, totaling $4.9 million,
which represents the cumulative effect of calcolathe tax provision using the incentive tax rae@mpared to the foreign country’s
statutory rate. If we successfully renegotiateitioentive criteria, this additional tax provisiooutd be reversed as a future benefit in the
period in which the negotiations are finalized.

During 2012 we recorded an income tax expense &f ®llion related to discontinued operations armigent tax benefit of $2.1 million
related to equity-based compensation, neither a¢wvbccurred in 2013.

Liquidity and Capital Resources
Our cash and cash equivalents, short-term investmend restricted cash were as follows:

December 31

2014 2013
(in thousands)
Cash and cash equivale $ 270,81 $ 210,79¢
Shor-term investment 120,57: 281,53¢
Restricted cash 53¢ 2,73¢
Total $ 39192 $ 495,07!

A portion of our cash and cash equivalents is bgldur subsidiaries throughout the world, frequeitleach subsidiary’s respective
functional currency, which may not be the U.S. a@iolAt December 31, 2014 and 2013, cash and cashadents of $220.5 million and
$150.6 million, respectively, were held outside theted States. It is our current intention to pamently reinvest the cash and cash
equivalent balances held in Singapore, China, TajBauth Korea, and Malaysia, and our current fistscdo not require repatriation of th
funds back to the United States. At December 3142®e had $125.2 million in cash held outsideUnéed States on which we would have
to pay significant U.S. income taxes to repatriagiditionally, local government regulations maytries our ability to move cash balances
under certain circumstances. We currently do npeeksuch regulations and restrictions to impacttility to make acquisitions, pay
vendors, or conduct operations. We believe thapoojected cash flow from operations, combined witin cash and short term investments,
will be sufficient to meet our projected workingpital requirements, contractual obligations, arfteotash flow needs for the next twelve
months.

At December 31, 2014 and 2013, our short-term itmvests were held in the United States and restricésh was in Germany, which serves
as collateral for bank guarantees that providenfired assurance that we will fulfill certain custenor lease obligations. This cash is held in
custody by the issuing bank and is restricted agittedrawal or use while the related bank guarantge outstanding.

A summary of the cash flow activity for the yeaded December 31, 2014 and 2013 was as follows:
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Cash Flows from Operating Activities

December 31

2014 2013
(in thousands)
Net loss $ (66,94() $ (42,26)
Non-cash items
Depreciation and amortizatic 24,57 18,42¢
Deferred income taxe (12,330 (12,269
Shar-based compensatic 18,81 13,13(
Impairment of lon-lived asset: 58,17( 1,22(
Change in contingent considerati (29,36¢) 82¢
Other (6,50%) 1,17¢
Changes in operating assets and liabilities 54,65¢ 20,47:
Net cash provided by operating activities $ 42,06¢ $ 727

Net cash provided by operations was $42.1 milliofiscal year 2014, and was due to the net lo§66f9 million, adjustments for n-cash
items of $54.3 million, and an increase in castvffoom operating activities due to changes in ofegeassets and liabilities of $54.7 million.
The changes in operating assets and liabilitieslargely attributable to an increase in customguodés and deferred revenue and income
taxes payable, net, offset by an increase in adsoaneivable.

Net cash provided by operations was $0.7 milliofidgoal year 2013, and was due to the net losgtaf3million, adjustments for n-cash
items of $22.5 million, and an increase in castffoom operating activities due to changes in ofiegeassets and liabilities of $20.5 million.
The changes in operating assets and liabilitieslargely attributable to decreases in accountsvabée offset by decreases in customer
deposits and deferred revenue and income taxebleayeet.

Cash Flows from Investing Activities

December 31

2014 2013
(in thousands)
Acquisitions of businesses, net of cash acqt $ (144,069 $ (71,489
Changes in investments, r 160,53¢ (89,459
Capital expenditure (15,58¢) (9,174
Proceeds from sale of lab toc 9,25¢ 4,44(
Other (2,03¢) (2,380)
Net cash provided by (used in) investing activities $ 8,10 $ (168,05¢)

The cash provided by investing activities in 20laswerimarily attributable to net sales of marketat@curities and sales of lab tools, partially
offset by our purchase of PSP, net of cash acquamedi other capital expenditures. Our cash usew/esting activities in 2013 was primarily
driven by our purchase of ALD, net of cash acquirest purchases of short-term investments, and otiy@tal expenditures. Refer to Note 5,
“Business Combinations” for additional information the acquisitions of PSP and ALD.

Cash Flows from Financing Activities

During 2014, cash provided by financing activiti#s$9.7 million was primarily attributable to nedsh received from stock activity related to
employee sharbased compensation programs. During 2013, cashimdedncing activities of $5.8 million was primigrattributable to $5.(
million related to the payment of a portion of tantingent consideration from our acquisition offABnd net cash payments from stock
activity related to employee share-based compensatograms. Refer to Note 5, “Business Combinatiéor additional information on the
contingent consideration related to our ALD acdiosi
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Contractual Obligations and Commitments

We have commitments under certain contractual geeaents to make future payments for goods andceexvi hese contractual
arrangements secure the rights to various assetseamices to be used in the future in the norroatse of business. We expect to fund these
contractual arrangements with cash generated fimmations in the normal course of business.

The following table summarizes our contractual mgeaments at December 31, 2014 and the timing dadtehat those commitments are
expected to have on our liquidity and cash floviuiture periods. The effect of unrecognized tax fisnewhich total $1.4 million at
December 31, 2014, have been excluded from the &ibte the Company is unable to reasonably estithatperiod of cash settlement with
the respective tax authorities.

Payments due by perioc

Less than 1-3 3-5 More than
Total 1 year years years 5 years
(in thousands)
Long-term deb: $ 1,847 $ 314 $ 70¢ $ 82t $ —
Interest on dek 39t 13E 19C 70 —
Operating lease 11,18¢ 2,32 4,41¢ 1,75(C 2,70C
Bank guarantee 45,45¢ 45,45¢ — — —
Purchase commitments 112,42: 112,42; — — —
Total $ 171,30¢ $ 160,65( $ 531¢ $ 2,645 $ 2,70(

(1) Purchase commitments are primarily for inventorgcis manufacturing our products. We generally dioemter into purchase commitments extending
beyond one year. We have $12.7 million of offsetSupplier deposits against these purchase commitras of December 31, 2014.

Off-Balance Sheet Arrangements

We do not have any off-balance sheet arrangemieataive, or are reasonably likely to have, a atiwe future material effect on our
financial condition, changes in financial conditioevenue or expenses, results of operationsdiiyyicapital expenditures or capital
resources other than operating leases, bank geasarend purchase commitments disclosed in thegirex“Contractual Obligations and
Commitments” table.

Application of Critical Accounting Policies

Our discussion and analysis of our financial caodiand results of operations are based upon ons@idated Financial Statements, which
have been prepared in accordance with accountingiples generally accepted in the United Statbée fireparation of these financial
statements require a high degree of judgment, reithtbe application and interpretation of existaxgrounting literature or in the development
of estimates that affect the reported amounts s¥étasliabilities, revenues, and expenses. On gaiong basis, we evaluate our estimates and
judgments based on historical experience as wealtlaer factors that we believe to be reasonableutie circumstances. The results of
evaluation form the basis for making judgments altio@ carrying values of assets and liabilitieg #ra not readily apparent from other
sources. These estimates may change in the fditunglérlying assumptions or factors change, andahcésults may differ from these
estimates.

We consider the following significant accountindipies to be critical because of their complexihdahe high degree of judgment involved
in implementing them.

Revenue Recognition

We recognize revenue when persuasive evidence afrangement exists, delivery has occurred or cesviave been rendered, the selling
price is fixed or determinable, collectability sasonably assured, and, for system sales, we begwed customer acceptance or we have
otherwise objectively demonstrated that the dedilesystem meets all of the agreed-to customerfggamns. Each sales arrangement may
contain commercial terms that differ from othemagements. In addition, we frequently enter intotiacts that contain multiple deliverabl
Judgment is required to
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properly identify the accounting units of the mpiki deliverable transactions and to determine themar in which revenue should be
allocated among the accounting units. Moreovemgioent is used in interpreting the commercial teamd determining when all criteria have
been met in order to recognize revenue in the quj@te accounting period. The maximum revenue wegrize on a delivered element is
limited to the amount that is not contingent uploa delivery of additional items. While changesha &llocation of the estimated sales price
between the units of accounting will not affect #mount of total revenue recognized for a particsiddes arrangement, any material changes
in these allocations could impact the timing ofeewe recognition, which could have a material éféecour financial condition and results of
operations. We generally recognize revenue relatsdles of components and spare parts upon shiplivengenerally recognize revenue
related to maintenance and service contracts satafer the applicable contract term. See Note igriiicant Accounting Policies,” in the
Notes to the Consolidated Financial Statementa fibescription of our revenue recognition poli

Inventory Valuation

Inventories are stated at the lower of cost or rtawking standard costs that approximate actu#s oosa first-in, first-out basis. Each quarter
we assess the valuation and recoverability ohakitories: materials (raw materials, spare partd,service inventory); work-in-process; and
finished goods. Obsolete inventory or inventorgktess of our estimated usage requirements iswiitbwn to its estimated market value if
less than cost. We evaluate usage requirementsabyzing historical and anticipated demand, anétgrated demand is estimated based
upon current economic conditions, utilization regments related to current backlog, current satggls, and other qualitative factors.
Unanticipated changes in demand for our productsneguire a write down of inventory that could nrahy affect our operating results.

Warranty Costs

Our warranties are typically valid for one yeamfrthe date of final acceptance. We estimate thes ¢tbat may be incurred under the warre
we provide and record a liability in the amounsath costs at the time the related revenue is néved, Estimated warranty costs are
determined by analyzing specific product and histébrconfiguration statistics and regional warrasiypport costs. Our warranty obligation is
affected by product failure rates, material usage, labor costs incurred in correcting producufais during the warranty period. Unforeseen
component failures or exceptional component perémee can also result in changes to warranty dbéststual warranty costs differ
substantially from our estimates, revisions togbktmated warranty liability would be required.

Goodwill and Intangible Assets

Goodwill is tested for impairment at least annuallyhe fourth quarter of our fiscal year. We magtfperform a qualitative assessment of
whether it is more likely than not that a reportingt’s fair value is less than its carrying amquartd, if so, we then apply the two-step
impairment test. The two-step impairment test fi@hpares the fair value of our reporting unitghieir carrying amount (i.e., book value). If
the fair value of the reporting unit exceeds itgyiag amount, goodwill is not impaired and we ac required to perform further testing. If
the carrying amount of the reporting unit exceesléair value, we determine the implied fair vabfehe reporting unit’'s goodwill and if the
carrying amount of the reporting unit's goodwilloeseds its implied fair value, then we record anampent loss equal to the difference.

We determine the fair value of our reporting ubi#sed on a discounted future cash flow approade sirarket prices are not available for
reporting units. Under this approach, we calcutlagefair value of a reporting unit based on thesené value of estimated future cash flows.
Determining the fair value of a reporting unit imwes the use of significant estimates and assumgtibhese estimates and assumptions
include the revenue growth rates and operatingtgr@rgins that are used to project future caswglowvorking capital requirements, residual
growth rates, discount rates, and future economicraarket conditions. We base our fair value esBsian assumptions that are consistent
with information used by the business for planrpogposes and that we believe to be reasonable;verwactual future results could differ
from those estimates. Changes in judgments coutdriably affect the value of the reporting unit. \Weeoncile the aggregate fair value of our
reporting units to our adjusted market capitalmaths a supporting calculation. The adjusted mandgitalization is calculated by multiplying
the average share price of our common stock folatsteten trading days prior to the measuremer athe number of outstanding common
shares and adding a control premium.

The carrying values of indefinite-lived intangilalesets are reviewed for recoverability on a qugrbarsis. The facts and circumstances
considered include the recoverability of the cdgitber intangible assets from future cash flowbédalerived from the use of the asset. It is
not possible for us to predict the likelihood of/grossible future impairments or, if such an impeint were to occur, the magnitude of any
impairment.
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Intangible assets with finite useful lives, inclngipurchased technology, customer-related inta@gi$ets, patents, trademarks, covenants
not-to-compete, and software licenses, are sulijestnortization over the expected period of ecordmnefit to us. We evaluate whether
events or circumstances have occurred that waarestision to the remaining useful lives of intdrigiassets. In cases where a revision is
deemed appropriate, the remaining carrying amaafittse intangible assets are amortized over thisedwemaining useful life.

Accounting for Business Combinations

The allocation of the purchase price for acquisgicequires extensive use of accounting estimaig$ualgments to allocate the purchase |
to the identifiable tangible and intangible assefguired, including iprocess research and development, and liabilisssraed based on th
respective fair values. The estimates we make deckxpected cash flowsxpected cost savings, and the appropriate weigihtehge cost «
capital. We complete these assessments as sooactisgd after the acquisition closing dates. Argess of the purchase price over the
estimated fair values of the identifiable net asseuired is recorded as goodwill.

Fair Value of Financial Instruments

The measurement of fair value for our financiatrimsents is based on the authoritative guidancehlstablishes a fair value hierarchy that
is based on three levels of inputs and requiresndity to maximize the use of observable inputs mimimize the use of unobservable inputs
when measuring fair value. See Note 3, “Fair Valleasurements,” in the Notes to the Consolidatedrigial Statements for additional
information.

Income Taxes

We are required to estimate our income taxes ih e&the jurisdictions in which we operate. Defdriecome taxes reflect the net tax effect
of temporary differences between the carrying arhofiassets and liabilities for financial reportipgrposes and the amounts used for inc

tax purposes, as well as the tax effect of camydnds. We record a valuation allowance to redugedeferred tax assets to the amount that is
more likely than not to be realized. Realizatioroof net deferred tax assets is dependent on ftaxadle income.

We recognize the effect of income tax positiong/déithose positions are more likely than not oinlgesustained. We reflect changes in
recognition or measurement in a period in whichah&nge in judgment occurs. We record interestpemalties related to uncertain tax
positions in income tax expense.

The calculation of tax liabilities involves sigriéint judgment in estimating the impact of uncetiesnin the application of complex tax laws.
Resolution of these uncertainties in a manner isistent with our expectations could have a matariphct on our results of operations and
financial condition.

Accounting for Share-Based Compensation

We account for stock-based awards granted to eraptofor services based on the fair value of thaseds. We use the Black-Scholes
option-pricing model to compute the estimated Vaiue of option awards. The Black-Scholes moddlishes assumptions regarding expected
volatility, expected term, and risk-free interestiels. These assumptions reflect our best estimatethese items involve uncertainties based
on market and other conditions outside of our adnks a result, if other assumptions had been ustedkbased compensation expense ¢
have been materially affected. Furthermore, ifedtfht assumptions are used in future periods, diaskd compensation expense could be
materially affected in future years.

We have granted performance share awards to sexgoutives where the number and, in some instatite$iming of the vesting of
restricted shares ultimately received by the sesxecutives depends on our performance, as meaagadust specified targets. We reevall
the expected target achievement each reportinggaeritil the conclusion of the performance perind secognize the impact of any change
in estimate in the period of change.

We estimate forfeitures of share based awards wsingistorical experience, which is adjusted dherrequisite service period based on
actual forfeitures.
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Recent Accounting Pronouncements

In May 2014, the FASB issued ASU No. 2014-B8venue from Contracts with Customers. The amendments in this ASU require that an
entity recognize revenue to depict the transfgrromised goods or services to customers in an anhtbanreflects the consideration to which
the entity expects to be entitled in exchangeliosé goods or services. The standard outlinesastep model to make the revenue
recognition determination and requires new findret@ement disclosures. The standard is effeétiventerim and annual periods beginning
after December 15, 2016 and allows entities to sh@mong different transition alternatives. Weeaauating the impact of adopting the
standard on our consolidated financial statemamselated financial statement disclosures and ave Imot yet determined which method of
adoption will be selected.

We have evaluated other pronouncements recentlgdsisut not yet adopted, and we do not believadogtion of these pronouncements
have a material impact on the consolidated findrstéiements.

ltem 7A. Quantitative and Qualitative Disclosures &out Market Risk
Interest Rate Risk

Our exposure to market rate risk for changes er@st rates primarily relates to our investmentfplio. We centrally manage our investment
portfolios considering investment opportunities aiséls, tax consequences, and overall financirgjesgies. Our investment portfolio includes
fixed-income securities with a fair value of apgroately $120.6 million as of December 31, 2014. Sehsecurities are subject to interest rate
risk and, based on our investment portfolio as eé@&@nber 31, 2014, a 100 basis point increaseenesit rates would result in a decrease in
the fair value of the portfolio of $0.7 million. W an increase in interest rates may reduce thedtue of the investment portfolio, we will
not realize the losses in the Consolidated StatesytdrOperations unless the individual fixed-incoseeurities are sold prior to recovery or
the loss is determined to be other-than-temporary.

Currency Exchange Risk

We conduct business on a worldwide basis and, @s suportion of our revenues, earnings, and nesiments in foreign affiliates is expo:

to changes in currency exchange rates. The ecorioparct of currency exchange rate movements is t@niecause such changes are often
linked to variability in real growth, inflation, farest rates, governmental actions, and otherractdnese changes, if material, could cause us
to adjust our financing and operating strategiemg@quently, isolating the effect of changes imengy does not incorporate these other
important economic factors.

We manage our risks and exposures to currency egehates through the use of derivative financisiruments (e.g., forward contracts).
only use derivative financial instruments in thetext of hedging and do not use them for specudgiiwposes. During fiscal 2014 and 2013,
we did not designate our foreign exchange derieatas hedges. Accordingly, all foreign exchangéevadiives are recorded in our
Consolidated Balance Sheets at fair value and @saimgfair value from these contracts are recomé®ther, net” in our Consolidated
Statements of Operations.

Our net sales to customers located outside of tiieet) States represented approximately 89%, 83%B4%a of our total net sales in 2014,
2013 and 2012, respectively. We expect that nesgal customers outside the United States willioaetto represent a large percentage of
our total net sales. Our net sales denominatedrieiacies other than the U.S. dollar representpdoxpmately 8%, 4%, and 4% of total net
sales in 2014, 2013, and 2012, respectively.

A 10% change in foreign exchange rates would havienanaterial impact on the consolidated resultsperations.

Item 8. Financial Statements and Supplementary Data

Our Consolidated Financial Statements are listeaterindex to Consolidated Financial StatementsFandncial Statement Schedule filed as
part of this Form 10-K.

Item 9. Changes in and Disagreements with Accountémon Accounting and Financial Disclosure.
None.
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Item 9A. Controls and Procedures
Management’s Report on Internal Control Over Finandal Reporting

Our principal executive and financial officers haxaluated and concluded that our disclosure clsndired procedures are effective as of
December 31, 2014. The disclosure controls andepiwres are designed to ensure that the informegiquired to be disclosed in this report
filed under the Securities Exchange Act of 193¢etorded, processed, summarized, and reportedwithitime periods specified in the
Securities and Exchange Commission’s rules andf@mal is accumulated and communicated to our paheixecutive and financial officers
as appropriate to allow timely decisions regardaimuired disclosure.

Our principal executive and financial officers agsponsible for establishing and maintaining adegjuriernal control over financial
reporting, which is a process designed and putefftect to provide reasonable assurance regarbmgdiiability of financial reporting and tl
preparation of financial statements for externappges in accordance with generally accepted atioguprinciples. Using the criteria
established in the Internal Control — Integrateah@work (2013) published by the Committee of SpongdOrganizations of the Treadway
Commission (“COSQO"), Management has evaluatedsasse and concluded that internal control ovemfiie reporting is effective as of
December 31, 2014.

We acquired Solid State Equipment Holdings LLC (Howwn as Veeco Precision Surface Processing (“P&RTng the quarter ended
December 31, 2014, and the results of PSP froradhaisition date through December 31, 2014 areideal in our 2014 consolidated
financial statements. The results of PSP constitli&percent and 20 percent of total and net gsesisectively, as of December 31, 2014,
and 2 percent and 4 percent of net sales and sebkefore taxes, respectively, for the year thele@nWe have excluded PSP from our an
assessment of and conclusion on the effectiverfess anternal control over financial reporting.

Changes in Internal Control Over Financial Reporting

During the quarter ended December 31, 2014, there wo changes in internal control that have maltgraffected or are reasonably likely to
materially affect internal control over financialporting.
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

The Board of Directors and Stockholders of
Veeco Instruments Inc.

We have audited Veeco Instruments Inc.’s (the “Camnyp) internal control over financial reporting @sDecember 31, 2014, based on
criteria established in Internal Control-Integrafedmework issued by the Committee of Sponsorirgp@izations of the Treadway
Commission (2013 framework) (the COSO criteria)e Tompany’s management is responsible for maimgieffective internal control over
financial reporting, and for its assessment ofeffiectiveness of internal control over financigboeting included in the accompanying
Management’s Report on Internal Control over FimgrReporting. Our responsibility is to expresso@mion on the Company’s internal
control over financial reporting based on our audit

We conducted our audit in accordance with the statgdof the Public Company Accounting OversightriBq&nited States). Those stande
require that we plan and perform the audit to obtaasonable assurance about whether effectivenaiteontrol over financial reporting was
maintained in all material respects. Our auditudeld obtaining an understanding of internal cordwar financial reporting, assessing the
that a material weakness exists, testing and etinagutihe design and operating effectiveness ofiiralecontrol based on the assessed risk, anc
performing such other procedures as we considezedssary in the circumstances. We believe thaawdit provides a reasonable basis for
our opinion.

A company'’s internal control over financial repodiis a process designed to provide reasonableaassuregarding the reliability of
financial reporting and the preparation of finahstatements for external purposes in accordantegeinerally accepted accounting
principles. A company'’s internal control over firgad reporting includes those policies and proceduhat (1) pertain to the maintenance of
records that, in reasonable detail, accuratelyfainly reflect the transactions and dispositionshaf assets of the Company; (2) provide
reasonable assurance that transactions are recasdeztessary to permit preparation of financékstents in accordance with generally
accepted accounting principles, and that receipdsexpenditures of the Company are being madeinrdgcordance with authorizations of
management and directors of the Company; and (Rjige reasonable assurance regarding preventitmely detection of unauthorized
acquisition, use, or disposition of the Compangseds that could have a material effect on then@iia statements.

Because of its inherent limitations, internal cohtiver financial reporting may not prevent or @¢taisstatements. Also, projections of any
evaluation of effectiveness to future periods afgect to the risk that controls may become inadegibecause of changes in conditions, or
that the degree of compliance with the policieprocedures may deteriorate.

As indicated in the accompanying Management’'s Repointernal Control Over Financial Reporting, ragement’s assessment of and
conclusion on the effectiveness of internal condradr financial reporting did not include the imer controls of Solid State Equipment
Holdings LLC, which is included in the 2014 condalied financial statements of Veeco Instrumentsdnd constituted 18 percent and 20
percent of total and net assets, respectivelyf Be2cember 31, 2014 and 2 percent and 4 percamttafales and net loss, respectively, for the
year then ended. Our audit of internal control direancial reporting of the Company also did natlide an evaluation of the internal cont
over financial reporting of Solid State Equipmermtidings LLC.

In our opinion, Veeco Instruments Inc. maintairiecall material respects, effective internal cohtreer financial reporting as of
December 31, 2014, based on the COSO criteria.

We also have audited, in accordance with the stasd# the Public Company Accounting Oversight Bo@/nited States), the consolidated
balance sheets of Veeco Instruments Inc. as ofrbleee31, 2014 and 2013, and the related consotiddééements of operations,
comprehensive income (loss), stockholders’ eqaityl cash flows for each of the three years in ¢t ended December 31, 2014 and our
report dated February 24, 2015 expressed an ufigdadpinion thereon.

/s/ ERNST & YOUNG LLF

Jericho, New Yorl
February 24, 201
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Item 9B. Other Information

None.

PART Il
Item 10. Directors, Executive Officers and Corpora¢ Governance

Information required by this Item that will appesarder the headings “ Corporate Governance ,” “ Bitee Officers ,” and “Section 16
(a) Reporting Compliance” in the definitive proxatement to be filed with the SEC relating to 00t2 Annual Meeting of Stockholders is
incorporated herein by reference.

We have adopted a Code of Ethics for Senior Offi¢dre “Code”) which applies to our chief executdféicer, principal financial officer,
principal accounting officer, and persons perfognéimilar functions. A copy of the Code can be fdwm our website (www.veeco.com). '
intend to disclose on our website the nature offatyre amendments to and waivers of the Codedially to the chief executive officer,
principal financial officer, principal accountingficer or persons performing similar functions. Wave also adopted a Code of Business
Conduct which applies to all of our employees,udahg those listed above, as well as to our dirscts copy of the Code of Business
Conduct can be found on our website (www.veeco.cdimg website address above is intended to beaative, textual reference only. None
of the material on this website is part of thisaep

Item 11. Executive Compensation

Information required by this Item that will appesarder the heading “Executive Compensation” in tbnitive proxy statement to be filed
with the SEC relating to our 2015 Annual Meetingstédckholders is incorporated herein by reference.

Item 12. Security Ownership of Certain Beneficial @Qvners and Management and Related Stockholder Matter

Information required by this Item that will appearder the headings “Security Ownership of Certandicial Owners and Management”
and “Equity Compensation Plan Informatian”the definitive proxy statement to be filed witte SEC relating to our 2015 Annual Meeting
Stockholders is incorporated herein by reference.

Item 13. Certain Relationships and Related Transa@ns, and Director Independence.

Information required by this Item that will appesarder the headings “ Certain Relationships andtBal@ransactions " andlhidependence
the Board of Directors ” in the definitive proxyattment to be filed with the SEC relating to out2@nnual Meeting of Stockholders is
incorporated herein by reference.

Item 14. Principal Accounting Fees and Services.

Information required by this Item that will appearder the heading “Proposal 3 — Ratification of Appointment of Ernst & Young LLP as
Independent Registered Public Accounting Firm™ia tefinitive proxy statement to be filed with ®EC relating to our 2015 Annual
Meeting of Stockholders is incorporated hereindfgmrence.
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PART IV

Iltem 15. Exhibits, Financial Statement Schedules.

(& (1) The Registrant’s financial statements together wigeparate table of contents are annexed hereto
(2) Financial Statement Schedules are listed in tharagptable of contents annexed hereto.
(3) Exhibits

Unless otherwise indicated, each of the followirgikits has been previously filed with the Secestand Exchange Commission by
the Company under File No. 0-16244.

Filed or
Exhibit Incorporated by Reference Furnished
Number  Exhibit Description Form Exhibit Filing Date Herewith
2.1 Securities Purchase Agreement, dated Decembelil4, B§ anc X
among Solid State Equipment Holdings LLC, certain
securityholders thereof, Veeco Instruments Inc. @1thin othe
parties theretc
2.2 Agreement and Plan of Merger, dated Septemberi®, by 10-K 2.1 2/28/2014
and among Veeco, Veeco Wyoming Inc., Synos
Technology, Inc., certain stockholders of Synos
Technology, Inc., and Shareholder Representativeic®s LLC
3.1 Amended and Restated Certificate of Incorporatiovieeco 10-Q 3.1 8/14/1997
dated December 1, 1994, as amended June 2, 199Ukyn2b,
1997.
3.2 Amendment to Certificate of Incorporation of Veetaied 10-K 3.2 3/14/2001
May 29, 1998
3.3 Amendment to Certificate of Incorporation of Veeataied 10-Q 3.1 8/14/2000
May 5, 2000
3.4 Certificate of Designation, Preferences, and RighSeries A 10-Q 3.1 5/9/2001
Junior Participating Preferred Stock of Vee
35 Amendment to Certificate of Incorporation of Veetaied 10-Q 3.1 10/26/2009
May 16, 2002
3.6 Amendment to Certificate of Incorporation of Veetaied 10-K 3.8 2/24/2011
May 14, 2010
3.7 Fourth Amended and Restated Bylaws of Veeco, affect 8-K 3.1 10/27/2008
October 23, 200¢
3.8 Amendment No. 1 to the Fourth Amended and ResBytaivs 8-K 3.1 5/26/2010
of Veeco effective May 20, 201
3.9 Amendment No. 2 to the Fourth Amended and Restydaivs 8-K 3.1 10/24/2011
of Veeco effective October 20, 20!
10.1 Loan Agreement dated as of December 15, 1999 batwee 10-Q 10.2 11/14/2001
Applied Epi, Inc. and Jackson National Life Insuran
Company.
10.2 Amendment to Loan Documents effective as of Sepéer, 10-Q 10.2 8/14/2002
2001 between Applied Epi, Inc. and Jackson Natiaifel
Insurance Company (executed in June 2C
10.3 Promissory Note dated as of December 15, 1999ddsye 10-Q 10.3 11/14/2001
Applied Epi, Inc. to Jackson National Life Insurar@ompany
10.4*  Form of Indemnification Agreement entered into besw Veec 8-K 10.1 10/23/2006
and each of its directors and executive offic
10.5* Veeco Amended and Restated 2000 Stock Incentive Pla 10-Q 10.4 8/4/2006
effective July 20, 200¢
10.6*  Amendment No. 1 effective April 18, 2007 (ratifibg the 10-Q 10.1 8/7/2007
Board August 7, 2007) to Veeco Amended and Res2166
Stock Incentive Plar
10.7*  Amendment No. 2 dated January 22, 2009 to Veecondiec 10-K 10.41 3/2/2009
and Restated 2000 Stock Incentive P
10.8*  Form of Restricted Stock Agreement pursuant toviaeco 200! 10-Q 10.3 11/2/2005

Stock Incentive Plan, effective November 20
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Filed or
Exhibit Incorporated by Reference Furnished
Number  Exhibit Description Form Exhibit Filing Date Herewith

10.9* Form of Notice of Restricted Stock Award and redaierms ant 10-Q 10.3 11/6/2006
conditions pursuant to the Veeco 2000 Stock Ingerfilan,
effective June 200t

10.10* Veeco Amended and Restated 2010 Stock Incentivg Pla Def 14A Appendix A 11/4/2013
effective May 14, 201(

10.11* Form of 2010 Stock Incentive Plan Stock Option Agnent 10-Q 10.2 7127/2012
(2012 rev.).

10.12* Form of 2010 Stock Incentive Plan Restricted Stagkeement 10-Q 10.3 7/27/2012
(2012 rev.).

10.13* Form of 2010 Stock Incentive Plan Restricted Stdok 10-Q 10.4 7127/2012
Agreement (2012 rev.

10.14* Form of 2010 Stock Incentive Plan Restricted Stagkeement 10-Q 10.5 7127/2012
(Non-Employee Director) (2011 rev.

10.15* Form of 2010 Stock Incentive Plan Restricted Stagkeement 10-Q 10.6 7127/2012
(Performance Based) (2012 re

10.16* Form of Notice of Performance Share Award and eelé¢rms 10-Q 10.2 7/31/2014
and conditions pursuant to the Veeco 2010 Stocéritiee Plan
effective June 201«

10.17* Veeco 2013 Inducement Stock Incentive Plan, effecti 10-Q 10.1 11/4/2013
September 26, 201

10.18* Form of 2013 Inducement Stock Incentive Plan Stopkion 10-Q 10.2 11/4/2013
Agreement

10.19* Form of 2013 Inducement Stock Incentive Plan Retsiii Stock 10-Q 10.3 11/4/2013
Unit Agreement

10.20* Veeco Performan-Based Restricted Stock 20: 16-Q 10.2 7/29/201C

10.21* Veeco Amended and Restated Senior Executive Chiange 10-K 10.22 2/28/2014
Control Policy, effective as of January 1, 20

10.22* Amendment effective December 31, 2008 to Employment 10-K 10.38 3/2/2009
Agreement between Veeco and John R. Pe

10.23* Second Amendment effective June 11, 2010 to Empéoym 10-Q 10.1 7/29/2010
Agreement between Veeco and John R. Pe

10.24*  Third Amendment effective April 27, 2012 to Emplogm 10-Q 10.2 5/9/2012
Agreement between Veeco and John R. Pe

10.25* Amendment dated June 12, 2014 to Employment Agraeme 10-Q 10.3 7/31/2014
between Veeco and John R. Pe¢

10.26* Letter Agreement dated April 8, 2014 between Vemut 10-Q 10.1 7/31/2014
Shubham Maheshwa

10.27* Letter Agreement dated January 21, 2004 betweenod/aed 10-K 10.38 3/12/2004
John P. Kiernar

10.28* Amendment effective June 9, 2006 to Letter Agredrhetweet 10-Q 10.3 8/4/2006
Veeco and John P. Kierng

10.29* Amendment effective December 31, 2008 to Lettereg&grent 10-K 10.40 3/2/2009
between Veeco and John P. Kiern

10.30* Letter agreement effective as of June 19, 2009 dxtvweeco 10-Q 10.2 7/30/2009
and John P. Kiernai

10.31* Letter Agreement dated January 30, 2012 betweenod/aed 10-K 10.30 2/22/2012

Dr. William J. Miller.
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Filed or
Exhibit Incorporated by Reference Furnished
Number  Exhibit Description Form Exhibit Filing Date Herewith
21.1  Subsidiaries of the Registra X
23.1 Consent of Ernst & Young LLF X
31.1  Certification of Chief Executive Officer pursuantRule 13a— X
14(a) or Rule 15d—14(a) of the Securities and ErgkaAct of
1934,
31.2  Certification of Chief Financial Officer pursuantRule 13a— X
14(a) or Rule 15d—14(a) of the Securities and ErgkaAct of
1934,
32.1  Certification of Chief Executive Officer pursuant18 U.S.C. X
Section 1350, as adopted pursuant to Section 9€@&of
Sarbane- Oxley Act of 2002
32.2  Certification of Chief Financial Officer pursuant18 U.S.C. X
Section 1350, as adopted pursuant to Section 9¢&eof
Sarbane- Oxley Act of 2002
101.INS XBRL Instance *x
101.XSD XBRL Schema *
101.PRE XBRL Presentation *x
101.CAL XBRL Calculation. *x
101.DEF XBRL Definition. *
101.LAB XBRL Label. *

* Indicates a management contract or compensatonygolarrangement, as required by Item 15(a) (¥oom 10-K.
** Filed herewith electronically
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SIGNATURES

Pursuant to the requirements of Section 13 or 1&f{(the Securities Exchange Act of 1934, as amentiedRegistrant has duly
caused this report to be signed on its behalf byutidersigned, thereunto duly authorized, on Fepred, 2015.

Veeco Instruments Ine

By: /S/ JOHN R. PEELEF
John R. Peele
Chairman and Chief Executive Officer

Pursuant to the requirements of the Securities &xgh Act of 1934, as amended, this report has sigeed below by the following
persons on behalf of the Registrant and in theates indicated, on February 24, 2015.

Signature Title

/s/ JOHN R. PEELE} Chairman and Chief Executive Officer
John R. Peele (principal executive officer)

/s/ SHUBHAM MAHESHWARI Executive Vice President and Chief Financial Office
Shubham Maheshwe (principal financial officer)

/s/ JOHN P. KIERNAN Senior Vice President, Finance, Chief Accountin§jdef,

Corporate Controller and Treasu

John P. Kiernau (principal accounting officer)

/sl EDWARD H. BRAUN Director

Edward H. Braut

/s/ RICHARD A. C AMORE Director
Richard A. [’ Amore

/sl GORDON HUNTEF Director
Gordon Hunte

/s/ KEITH D. JACKSON Director
Keith D. Jacksol

/sl ROGER D. MCDANIEL Director
Roger D. McDanie

/sl PETER J. SIMONI Director
Peter J. Simon
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

The Board of Directors and Stockholders of
Veeco Instruments Inc.

We have audited the accompanying consolidated balsineets of Veeco Instruments Inc. (the “Compaay’9f December 31, 2014 and 2
and the related consolidated statements of opasgtammprehensive income (loss), stockholders'tggand cash flows for each of the three
years in the period ended December 31, 2014. Qlitsaalso included the financial statement schetistied in the Index at Item 15(a). The
financial statements and the schedule are the megplity of the Company’s management. Our resgulisi is to express an opinion on these
financial statements and schedule based on outsaudi

We conducted our audits in accordance with thedstats of the Public Company Accounting OversighafBioUnited States). Those
standards require that we plan and perform the &mdbtain reasonable assurance about whethdindrecial statements are free of material
misstatement. An audit includes examining, on tldasis, evidence supporting the amounts and diss in the financial statements. An
audit also includes assessing the accounting ptexused and significant estimates made by marageas well as evaluating the overall
financial statement presentation. We believe thataodits provide a reasonable basis for our opinio

In our opinion, the financial statements refer@alove present fairly, in all material respedts, ¢onsolidated financial position of Veeco
Instruments Inc. at December 31, 2014 and 2013tledonsolidated results of its operations andath flows for each of the three years in
the period ended December 31, 2014, in conformitly W.S. generally accepted accounting principidso, in our opinion, the related
financial statement schedule, when consideredatioa to the basic financial statements takenabale, present fairly in all material
respects the information set forth therein.

We also have audited, in accordance with the stasd# the Public Company Accounting Oversight Bo@snited States), Veeco
Instruments Inc.’s internal control over finandieporting as of December 31, 2014, based on @itstablished in Internal Controltegratec
Framework issued by the Committee of Sponsoringa@imgtions of the Treadway Commission (2013 franrkjvand our report dated
February 24, 2015 expressed an unqualified opitfiereon.

/s/ ERNST & YOUNG LLF

Jericho, New Yorl
February 24, 201
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Veeco Instruments Inc. and Subsidiaries

Consolidated Balance Sheets
(in thousands, except share amounts)

December 31,

2014 2013
Assets
Current assett
Cash and cash equivale $ 270,81 $ 210,79¢
Shor-term investment 120,57. 281,53t
Restricted cas 53¢ 2,73¢
Accounts receivable, n 60,08t 23,82!
Inventories 61,47: 59,72¢
Deferred cost of sale 5,07¢ 724
Prepaid expenses and other current a 23,13: 22,57¢
Assets held for sal 6,00( —
Deferred income taxes 7,97¢ 11,71¢
Total current assets 555,66 613,64.
Property, plant and equipment at cost, 78,75: 89,13¢
Goodwill 114,95¢ 91,34¢
Deferred income taxe 1,18( 397
Intangible assets, n 159,30t 114,71¢
Other assets 19,59 38,72¢
Total assets $ 929,45! $ 947,96¢
Liabilities and stockholde’ equity
Current liabilities
Accounts payabl $ 18,11: $ 35,75¢
Accrued expenses and other current liabili 48,41¢ 51,08t
Customer deposits and deferred reve 96,00¢ 34,75«
Income taxes payab 5,441 6,14¢
Deferred income taxe 12C 15¢
Current portion of long-term debt 314 29C
Total current liabilities 168,40! 128,19:
Deferred income taxe 16,39’ 28,05:
Long-term debt 1,53: 1,84
Other liabilities 4,18¢ 9,64¢
Total liabilities 190,52. 167,73¢
Stockholder¢ Equity:
Preferred stock, 500,000 shares authorized; n@shissued and outstandi — —
Common stock, $0.01par value, 120,000,000 shatési@zed; 40,360,069 and 39,666,195 share
issued and outstanding at December 31,2014 and 2esBectively 404 397
Additional paic-in capital 750,13¢ 721,35:
Retained earnings (accumulated defi (13,080 53,86(
Accumulated other comprehensive income 1,46¢ 4,621
Total stockholders’ equity 738,93. 780,23(
Total liabilities and stockholders’ equity $ 929,45! $ 947,96

See accompanying Notes to the Consolidated FinaBtaéements.
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Veeco Instruments Inc. and Subsidiaries

Consolidated Statements of Operations
(in thousands, except per share amounts)

Net sales
Cost of sales
Gross profit
Operating expenses, n
Selling, general, and administrati
Research and developm
Amortization
Restructuring
Asset impairmen
Changes in contingent considerat
Other, net
Total operating expenses, net
Operating income (loss)
Interest income
Interest expense
Income (loss) from continuing operations beforeome taxes
Income tax provision (benefit)
Income (loss) from continuing operations

Discontinued operations
Income from discontinued operations before incoaxes
Income tax provision

Income from discontinued operations

Net income (loss

Basic income (loss) per common shz
Continuing operation
Discontinued operations

Net income (loss

Diluted income (loss) per common she
Continuing operation
Discontinued operations

Net income (loss

Weighted average number of shai
Basic
Diluted

See accompanying Notes to the Consolidated FinaBtagements.
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For the year ended December 31,

2014 2013 2012
$ 392,87. $ 331,74¢ $ 516,02
257,99 228,60 300,88°
134,88: 103,14 215,13
89,76( 85,48¢ 73,11(
81,17: 81,42 95,15:
13,14¢ 5,521 4,90¢
4,39¢ 1,48F 3,81¢
58,17( 1,22( 1,33
(29,369 82¢ —
(3,182) (1,019) (39¢)
214,09 174,95 177,92:
(79,209 (71,819 37,21
1,57 1,20¢ 2,47¢
(715) (59€) (1,502)
(78,359 (71,210 38,18¢
(11,419 (28,94) 11,65
(66,94() (42,269 26,52¢
— — 6,26¢
— — 1,87
— — 4,39¢
$ (66,940 $ (42,269 $ 30,92¢
$ 170 $ (1.09 $ 0.6¢
— — 0.11
$ L70 $ (109 $ 0.8¢
$ 170 $ (1.09 $ 0.6¢
— — 0.11
$ (L70 $ (109 $ 0.7¢
39,35( 38,80° 38,47"
39,35( 38,80° 39,05:
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Veeco Instruments Inc. and Subsidiaries

Consolidated Statements of Comprehensive Income (ks)
(in thousands)

For the year ended December 3:

2014 2013 2012
Net income (loss $ (66,940 $ (42,269 $ 30,92¢
Other comprehensive income (loss), net of
Unrealized gain (loss) on availa-for-sale securitie 51 34 (11¢)
Benefit (provision) for income tax — 11 50
Less: Reclassification adjustments included inimsime (loss) (65) (61) (24)
Net unrealized loss on available-for-sale securitie (14) (16) (92
Minimum pension liability (14%) 12t (21€)
Benefit (provision) for income taxes — (86) 79
Net minimum pension liability (14%) 39 (137)
Foreign currency translatic 14¢ (1,327 (1,077
Benefit (provision) for income taxe — (53 683
Less: Reclassification adjustments included inimeime (loss) (3,142 — —
Net foreign currency translation (2,997 (1,375 (38¢)
Other comprehensive income (loss), net of tax (3,157) (1,352 (617)
Comprehensive income (loss) $ (70,097 $ (43,615 $ 30,31:

See accompanying Notes to the Consolidated FinaBtaéements.
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Balance at December 31, 2011
Net income

Other comprehensive loss , net of
Sharebased compensation expel

Net issuance under employee st
plans

Retirement of treasury sto

Prior period debt conversion
adjustmen

Balance at December 31, 2012
Net loss

Other comprehensive loss, net of
Shar-based compensation expel

Net issuance under employee st
plans

Balance at December 31, 2013
Net income

Other comprehensive loss, net of
Sharebased compensation expel

Net issuance under employee st
plans

Balance as of December 31, 2014

Veeco Instruments Inc. and Subsidiaries
Consolidated Statements of Stockholders’ Equity

(in thousands)

Retained Accumulated
Additional Earnings Other
Common Stock Treasury Paid-in (Accumulated Comprehensive
Shares Amount Stock Capital Deficit) Income Total
38,76¢ $ 43t $ (200,17) $ 688,35 $ 265,31 $ 6,59( $ 760,52(
— — — — 30,92¢ — 30,92¢
— — — — — (617) (617)
— — — 14,26¢ — — 14,26¢
56C 11 — 5,792 — — 5,80:
— (53) 200,17! — (200,123 — —
— — — 31C — — 31C
39,32¢ 39z — 708,72: 96,12! 597: 811,21
— — — — (42,267) — (42,267)
— — — — — (1,352 (1,359
— — — 13,13( — — 13,13(
33¢ 4 — (507) — — (497)
39,66¢ 397 — 721,35: 53,86( 4,621  780,23(
— — — — (66,940 — (66,940
— — — — — (3,157 (3,159
— — — 18,81 — — 18,81
694 7 — 9,97¢ — — 9,981
40,36( $ 404 $ — $ 750,13¢ $ (13,080 $ 1,46¢ $ 738,93

F-6
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Veeco Instruments Inc. and Subsidiaries
Consolidated Statements of Cash Flows

Cash Flows from Operating Activities
Net income (loss

Adjustments to reconcile net income (loss) to meshcfrom operating activities

Depreciation and amortizatic
Deferred income taxe
Shar~based compensation expel
Excess tax benefits from sh-based compensatic
Provision (recovery) for bad det
Impairment of lon-lived asset:
Gain on sale of lab too
Gain on disposal of segme
Gain on cumulative translation adjustm
Change in contingent considerati
Changes in operating assets and liabiliti
Accounts receivabl
Inventories and deferred cost of se
Prepaid expenses and other current a:
Accounts payable and accrued expel
Customer deposits and deferred reve
Income taxes receivable and payable,
Other, ne
Discontinued operations
Net cash provided by operating activit
Cash Flows from Investing Activities
Acquisitions of businesses, net of cash acqt
Capital expenditure
Proceeds from the liquidation of investme
Payments for purchases of investme
Payments for purchase of cost method investi
Proceeds from sale of assets from discontinued eBt
Proceeds from sale of lab tou
Other
Net cash provided by (used in) investing activi
Cash Flows from Financing Activities
Proceeds from stock option exerci:
Restricted stock tax withholding
Excess tax benefits from eqi-based compensatic
Contingent consideration payme
Repayments of long-term debt
Net cash provided by (used in) financing activi

Effect of exchange rate changes on cash and casvatnts

Net increase (decrease) in cash and cash equis
Cash and cash equivalents as of beginning of period
Cash and cash equivalents as of end of period
Supplemental disclosure of cash flow information
Interest paic

Income taxes pai

(in thousands)

2014 2013 2012
$ (66,940 $ (42,26 $  30,92¢
24,57: 18,42t 16,19:
(11,330) (12,269) (340)
18,81: 13,13( 14,26¢
— — (2,119
(1,812 1,94¢ 19¢
58,17 1,22( 1,33t
(1,549 (767) —
— — (4,117)
(3,142 — —
(29,36¢) 82¢ —
(25,390 36,89¢ 31,01
6,51¢ 2,75¢ 53,93
(2,245) 842 8,52
(5,534) 7,547 (12,106
55,53¢ (17,329 (34,22)
20,27¢ (12,739 1,85¢
5,497 2,49¢ 9,25:
— — (2,639)

42 06¢ 727 111,96:
(144,06 (71,48¢) —
(15,58%) (9,174) (24,992
318,27 499,64 244,92
(157,73) (589,09 (165,08()
(2,389 (2,39)) (10,34:)
— — 3,75¢
9,25¢ 4,44 —
35C 11 49
8,10: (168,05() 48,32
12,05¢ 2,19¢ 5,40¢
(2,075) (2,696) (1,725)
— — 2,11¢

— (5,000) —
(290) (26¢) (24¢)
9,69! (5,766) 5,55¢
14¢ (669) 79€
60,01 (173,75 166,63
210,79 384,55 217,92
$ 27081 $ 21079 $ 384,55
$ 15¢  $ 357 $ 20¢
3,32( 8,001 11,56¢

See accompanying Notes to the Consolidated Fina®taéements.
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Note 1 — Significant Accounting Policies
(a) Description of Business

Veeco Instruments Inc. (together with its consdédasubsidiaries, “Veeco,” or the “Company”) opegin a single segment: the design,
development, manufacture, and support of thin fihmcess equipment primarily sold to make electrdeigices including light emitting
diodes (“LED"s), power electronics, wireless degicleard disk drives, and semiconductors.

(b) Basis of Presentation

The accompanying audited Consolidated Financige8tants of the Company have been prepared in sawoedvith United States generally
accepted accounting principles (GAAP). The Compapprts interim quarters on a 13-week basis endimthe last Sunday of each period,
which is determined at the start of each year. Cbmpany’s fourth quarter always ends on the lagtodidhe calendar year, December 31.
During 2014 the interim quarters ended on MarchJ8@ge 29 and September 28, and during 2013 thénm¢giarters ended on March 31,
June 30 and September 29. The Company reportsititesen quarters as March 31, June 30 and Septeg&tbm its interim consolidated
financial statements.

(c) Use of Estimates

The preparation of financial statements in conftymiith GAAP requires management to make estimatesassumptions that affect the
amounts reported in the financial statements andrapanying notes. Although these estimates ared@senanagement’s knowledge of
current events and actions it may undertake ifithee, these estimates may ultimately differ fraatual results. Significant items subject to
such estimates and assumptions include: (i) thedséisnate of selling price for the Company’s preidiand services; (i) allowances for
doubtful accounts and inventory obsolescence;tfi@)useful lives and expected future cash flowsroperty, plant, and equipment and
identifiable intangible assets; (iv) the fair valfdhe Company’s reporting units and related gatid(v) the fair value, less cost to sell, of
assets held for sale; (vi) investment valuatiordsthe valuation of derivatives, deferred tax assetd assets acquired in business
combinations; (vii) the recoverability of long lidessets; (viii) liabilities for product warrantgdalegal contingencies; (ix) share-based
compensation; and (x) income tax uncertaintiesudlatesults could differ from those estimates.

(d) Principles of Consolidation

The Consolidated Financial Statements include tceunts of the Company and its subsidiaries. lotagany balances and transactions have
been eliminated in consolidation. Companies acduitging each reporting period are reflected inrdwilts of the Company effective from
their respective dates of acquisition through the &f the reporting period.

(e) Foreign Currencies

Assets and liabilities of the Company’s foreign sidiaries that operate using local functional coeres are translated using the exchange
rates in effect at the balance sheet date. Resfubigerations are translated using monthly aveexgbange rates. Adjustments arising from
the translation of the foreign currency financiatements of the ComparsySubsidiaries into U.S. dollars, including intengany transactiol
of a long-term nature, are reported as currenastaion adjustments in “Accumulated other compnshes income” in the Consolidated
Balance Sheets. Foreign currency transaction gaifosses are included in “Other, net” in the Cdidsbed Statements of Operations.

(f) Revenue Recognition

The Company recognizes revenue when all of thevatlg criteria have been met: persuasive evidefem arrangement exists with a
customer; delivery of the specified products hasioed or services have been rendered; pricesoateactually fixed or determinable; and
collectability is reasonably assured. Revenuedended including shipping and handling costs arddueling applicable taxes related to sales.
A significant portion of the Company’s revenue &ided from contractual arrangements with custortteashave multiple elements, such as
systems, upgrades, components, spare parts, maicerand service plans. For sales arrangementsothi@in multiple elements, the
arrangement is split into separate units of acdogrit the individually delivered elements haveualto the customer on a standalone basis.
The Company also evaluates whether multiple traimsecwith the same customer or related partiesilshioe considered part of a multiple
element arrangement, based on an assessment difewkiet contracts or agreements are negotiated or
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executed within a short time frame of each othdf threre are indicators that the contracts areotiated in contemplation of one another.
When there are separate units of accounting, tiep@ay allocates revenue to each element baseddolibwing selling price hierarchy:
vendor-specific objective evidence (“VSOE") if akadile; third party evidence (“TPE) VSOE is not available; or the best estimateadfiisg
price (“BESP”) if neither VSOE nor TPE is availablehe Company uses BESP for the majority of thenelgs in its arrangements.

The Company considers many facts when evaluatioly ebits sales arrangements to determine the gjrafmevenue recognition including
contractual obligations, the customer’s creditwoiels, and the nature of the customer’s post-dgli@eceptance provisions. The Company’s
system sales arrangements, including certain upgragenerally include field acceptance provisitias tay include functional or mechani
test procedures. For the majority of the arrangésyencustomer source inspection of the systerariopned in the Companyfacility or tes
data is sent to the customer documenting thatybieis is functioning to the agreed upon specificetiprior to delivery. Historically, such
source inspection or test data replicates the fietibptance provisions that are performed at thmer’s site prior to final acceptance of the
system. As such, the Company objectively demorestréitat the criteria specified in the contractuakeptance provisions are achieved pric
delivery and, therefore, revenue is recognized wgystem delivery since there is no substantiveiecgahcy remaining related to the
acceptance provisions at that date, subject toetfemtion amount constraint described below. Far peducts, new applications of existing
products or for products with substantive custoameptance provisions where the Company cannottbgty demonstrate that the criteria
specified in the contractual acceptance provisitng been achieved prior to delivery, revenue hadssociated costs are deferred and fully
recognized upon the receipt of final customer atzepe, assuming all other revenue recognitionriiteave been met.

The Company’s system sales arrangements, includirtgin upgrades, generally do not contain prousior right of return, forfeiture,
refund, or other purchase price concession. Imaheinstances where such provisions are inclualetbvenue is deferred until such rights
expire. The sales arrangements generally inclustallation. The installation process is not deeesszbntial to the functionality of the
equipment since it is not complex; that is, it doesrequire significant changes to the featuresapabilities of the equipment or involve
building elaborate interfaces or connections subsegto factory acceptance. The Company has a dernated history of consistently
completing installations in a timely manner and oaliably estimate the costs of such activities sktustomers engage the Company to
perform the installation services, although theeeather third-party providers with sufficient kniedge who could complete these services.
Based on these factors, installation is deemea todpnsequential or perfunctory relative to thetemn sale as a whole, and as a result,
installation service is not considered a separataent of the arrangement. As such, the Companyesche cost of the installation at the
time of revenue recognition for the system.

In many cases the Company’s products are soldanitifiing retention, typically 10% of the salesqeri(the “retention amount”), which is
typically payable by the customer when field acaape provisions are completed. The amount of reveecognized upon delivery of a
system or upgrade, if any, is limited to the low&r) the amount billed that is not contingent ugmteptance provisions or ii) the value of the
arrangement consideration allocated to the delivetements, if such sale is part of a multiple-eatrarrangement.

The Company'’s contractual terms with customersapad generally specify that title and risk and melsaf ownership transfer upon
customer acceptance. As a result, for customelapan, revenue is recognized upon the receiptitttwicustomer acceptance. During the
fourth quarter of fiscal 2013, the Company begangua distributor for almost all of its product asefvice sales to customers in Japan. Title
passes to the distributor upon shipment, however td customary local business practices, theamgkrewards of ownership of the system
transfers to the end-customers upon their accept@wsuch, the Company recognizes revenue upeiptaxf written acceptance from the
end customer.

The Company recognizes revenue related to maintenamd service contracts ratably over the appkcebhtract term. The Company
recognizes revenue from the sales of componerdse garts, and specified service engagements #tribeof delivery in accordance with the
terms of the applicable sales arrangement.

Incremental direct costs incurred related to thguesition of a customer contract, such as saleswissions, are expensed as incurred, even if
the related revenue is deferred in accordancetivitlabove policy.
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(g) Warranty Costs

The Company typically provides standard warrantyecage on its systems for one year from the dafimalf acceptance by providing labor
and parts necessary to repair the systems duringydinranty period. The Company accounts for thenastd warranty cost when revenue is
recognized on the related system. Warranty castiaded in “Cost of sales” in the Consolidatedt&taents of Operations. The estimated
warranty cost is based on the Company’s histoggpkrience with its systems and regional laborscdste Company calculates the average
service hours by region and parts expense persydiézing actual service records to determinedbmated warranty charge. The Comg.
updates its warranty estimates on a semiannuas bémn the actual product performance and/or &&faense differs from original estimates.

(h) Shipping and Handling Costs

Shipping and handling costs are expenses incuoretbie, package and prepare the Company’s prothrcthipment and to move the
products to a customer’s designated location. Thests are generally comprised of payments to-{héndy shippers. Shipping and handling
costs are included in “Cost of sales” in the Coitstéd Statements of Operations.

(i) Research and Development Costs

Research and development costs are expensed azdhand include charges for the development of teelwnology and the transition of
existing technology into new products or services.

(j) Advertising Expense

The cost of advertising is expensed as incurredetated $0.6 million, $0.5 million, and $0.8 milii during 2014, 2013 and 2012,
respectively.

(K) Accounting for Share-Based Compensation

Share-based awards exchanged for employee searieegcounted for under the fair value method. Adiagly, share-based compensation
cost is measured at the grant date based on theafae of the award. The expense for awards egpdctvest is recognized over the
employee’s requisite service period (generallyvbgting period of the award). Awards expected & aee estimated based on a combination
of historical experience and future expectations.

The Company has elected to treat awards with @lyice conditions and with graded vesting as onardwConsequently, the total
compensation expense is recognized strdightever the entire vesting period, so long ascitrapensation cost recognized at any date at
equals the portion of the grant date fair valuéhefaward that is vested at that date.

The Company uses the Black-Scholes option-pricingehto compute the estimated fair value of optimards. The Black-Scholes model
includes assumptions regarding dividend yieldsgeetgd volatility, expected option term, and riskeflinterest rates. See Note 16, “Stock
Plans,” for additional information.

In addition to stock options, restricted share alsgfRSAs”) and restricted stock units (“RSUs”) vitme-based vesting, the Company iss
performance share units and awards (“PSUs” and #?S&ompensation cost for PSUs and PSAs is rezegriver the requisite service
period based on the timing and expected level biexement of the performance targets. A changhdrassessment of the probability of a
performance condition being met is recognized éghriod of the change in estimate. At the conotusif the performance period, the
applicable number of shares of RSAs, RSUs, or tnictsd shares granted may vary based on the thahievement of the performance
targets.

() Income Taxes

Income taxes are accounted for under the assdiadnility method. Deferred tax assets and lial@htiare recognized for the future tax
consequences attributable to differences betwe=firthncial statement carrying amounts of existingets and liabilities and their respective
tax bases and operating loss and tax credit cawrgiuls. Deferred tax assets and liabilities aresmesl using enacted tax rates expected to
apply to taxable income in the years in which thteseporary differences are expected to be recovaredttled. The effect on deferred tax
assets and liabilities from a change in tax rate
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is recognized in income in the period that incluttesenactment date.

The Company recognizes the effect of income taxipas only if those positions are more likely thaot to be sustained. Changes in
recognition or measurement are reflected in thegeén which the change in judgment occurs. The Gany records interest and penalties
related to uncertain tax positions in income tapesse. See Note 18, “Income Taxes,” for additiamfakmation.

(m) Concentration of Credit Risk

Financial instruments that potentially subject @@npany to concentrations of credit risk consignprily of cash and cash equivalents,
investments, derivative financial instruments ugeldedging activities, and accounts receivable. Thmpany invests in a variety of financial
instruments and, by policy, limits the amount afdit exposure with any one financial institutioncommercial issuer. The Company has not
experienced any material credit losses on its imvests.

The Company maintains an allowance reserve fompiatly uncollectible accounts for estimated losmslting from the inability of its
customers to make required payments. The Compaadyates its allowance for doubtful accounts based combination of factors. In
circumstances where specific invoices are deeméa tmncollectible, the Company provides a speeifimvance for bad debt against the
amount due to reduce the net recognized receivaltlee amount reasonably expected to be colledteel Company also provides allowances
based on its write-off history. The allowance foubtful accounts totaled $0.7 million and $2.4 ioillat December 31, 2014 and 2013,
respectively.

To further mitigate the Company’s exposure to ulectdble accounts, the Company may request cantaitomers provide a negotiable
irrevocable letter of credit drawn on a reputaibdaricial institution. These irrevocable lettercddit are typically issued to mature between
zero and 90 days from the date the documentatouinements are met, typically when a system shipgon receipt of final acceptance fri
the customer. The Company, at its discretion, magetize these letters of credit on a non-recouaséstafter they become negotiable, but
before maturity. The fees associates with the nipat&in are included in “Selling, general, and adistrative”in the Consolidated Stateme
of Operations and were insignificant for the fisgaars ended December 31, 2014, 2013, and 2012.

(n) Fair Value of Financial Instruments

The carrying amounts of financial instruments, uilithg cash and cash equivalents, accounts receivattounts payable, and accrued
expenses reflected in the consolidated financiéstents approximate fair value due to their steorts maturities. The fair value of debt for
footnote disclosure purposes, including currentuniés, is estimated using a discounted cash #aalysis based on the estimated current
incremental borrowing rates for similar types afisdties.

(o) Cash, Cash Equivalents, and Short-Term Investments

All financial instruments purchased with an oridingaturity of three months or less at the time wfghase are considered cash equivalents.
Such items may include liquid money market accquntS. treasuries, government agency securitiegscarporate debt. Investments that are
classified as cash equivalents are carried at edsth approximates fair value.

A portion of the Company’s cash and cash equivaleneld by its subsidiaries throughout the wdreguently in each subsidiary’s
respective functional currency, which may not bethS. dollar. Approximately 81% and 71% of casti eash equivalents were maintained
outside the United States at December 31, 201£26h8, respectively.

Marketable securities are generally classifiedvasia@ble-for-sale for use in current operationseifuired, and are reported at fair value, with
unrealized gains and losses, net of tax, presestedseparate component of stockholders’ equitgrnithe caption “Accumulated other
comprehensive income.” These securities can indli&e treasuries, government agency securitiepocate debt, and commercial paper, all
with maturities of greater than three months wherrclpased. All realized gains and losses and uzeshlposses resulting from declines in fair
value that are other than temporary are includé®ther, net” in the Consolidated Statements of @pens. The specific identification
method is used to determine the realized gaindaase:s on investments.
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(p) Inventories

Inventories are stated at the lower of cost or rtarskith cost determined on a first-in, first-oaisis. The Company reviews and sets standard
costs on a periodic basis at current manufactw@sgs in order to approximate actual costs. The [amy assesses the valuation of all
inventories, including manufacturing raw materiasyk-in-process, finished goods, and spare paatsh quarter. Obsolete inventory or
inventory in excess of management’s estimated usagérement is written down to its estimated maxkdue if less than cost. Estimates of
market value include, but are not limited to, maragnt’s forecasts related to the Company’s futumaufacturing schedules, customer
demand, technological and/or market obsolescemreergl market conditions, possible alternative esed ultimate realization of excess
inventory. If future customer demand or market ¢tods are less favorable than the Company’s ptimes, additional inventory writdowns
may be required and would be reflected in costd#ssin the period the revision is made. Inventrguired as part of a business combination
is recorded at fair value on the date of acquisit®ee Note 5, “Business Combinations,” for adddidnformation.

(0) Business Combinations

The Company allocates the fair value of the pureltassideration of the Company’s acquisitions totingible assets, intangible assets,
including in-process research and development @PR, if any, and liabilities assumed, based orirested fair values. The excess of the
fair value of purchase consideration over thevalues of these identifiable assets and liabilisa®corded as goodwill. IPR&D is initially
capitalized at fair value as an intangible assét am indefinite life and assessed for impairmbaeteafter. When a project underlying repo
IPR&D is completed, the corresponding amount of8PRs amortized over the asset's estimated usétil Acquisition-related expenses are
recognized separately from the business combinationare expensed as incurred in “Selling, Genanal Administrative” in the
Consolidated Statements of Operations. See Nd®usjness Combinations,” for additional information

(r) Goodwill and Indefinite-Lived Intangibles

Goodwill is an asset representing the future ecoatenefits arising from assets acquired in a lssrcombination that are not individually
identified and separately recognized. Goodwill Basured as the excess of the consideration traedfever the net of the acquisition-date
amounts of the identifiable assets acquired andities assumed. Intangible assets with indefingeful lives are measured at their respe«
fair values as of the acquisition date. Intangéssets related to IPR&D projects are considerédxt imdefinite-lived until the completion or
abandonment of the associated R&D efforts. If ahémdevelopment is complete, the associated assatd be deemed finite-lived and
would then be amortized based on their respecttimated useful lives at that point in time. Godtlamd indefinite-lived intangibles are not
amortized into results of operations but insteadeaaluated for impairment. The Company perfornesetraluation in the fourth quarter of
each fiscal year or more frequently if impairmamicators arise.

The Company first performs a qualitative assessmiewhether it is more likely than not that a repag unit’s fair value is less than its
carrying amount, and, if so, the Company then applie two-step impairment test. The two-step impant test first compares the fair value
of the Company’s reporting units to their carryamgount. If the fair value of the reporting unit egds its carrying amount, goodwill is not
impaired, and the Company is not required to perflurther testing. If the carrying amount of thpaging unit exceeds its fair value, the
Company determines the implied fair value of th@oréng unit's goodwill and, if the carrying amousftthe reporting unis goodwill exceec
its implied fair value, then the Company recordsmapairment loss equal to the difference.

The Company determines the fair value of its répgranits based on income and/or market approaéetermining the fair value of a
reporting unit involves the use of significant esites and assumptions. These estimates and assnsiptilude revenues and expenses,
working capital requirements, residual growth ratiscount rates, and future economic and markeditions. The Company considers
historical data, current internal estimates, andketagrowth trends when developing financial prafats. Market participant assumption
estimates consider the information being usedniaiér for business planning purposes, however,adtuure results may differ from those
estimates. Changes in judgments on any of theseréacould materially affect the estimated valu¢hef reporting unit.
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(s) Long-Lived Assets and Cost Method I nvestment

Definite-lived intangible assets consist of pur@dthtechnology, customer-related intangible aspatents, trademarks, covenants not-to-
compete, and software licenses, and are initiaitprded at fair value. Definitéred intangibles are amortized over their estirdatseful live:
for periods up to 17 years, in a method reflectmgpattern in which the economic benefits are goresl, or straight-lined if such pattern
cannot be reliably determined.

Property, plant and equipment are recorded at Begireciation expense is calculated based on tivaagsd useful lives of the assets by ut
the straight-line method. Amortization of leasehioighrovements is recognized using the straightdtirethod over the shorter of the
remaining lease term or the estimated useful lofdhe improvements.

Long-lived assets and cost method investmentseatewed for impairment whenever events or changesgcumstances indicate that the
carrying amount of an asset may not be recoverldgcumstances require a long-lived asset oetagsoup be tested for possible
impairment, a recoverability test is performedizitig undiscounted cash flows expected to be gémetitay that asset or asset group comp
to its carrying amount. If the carrying amountioé fong-lived asset or asset group is not recole@ban undiscounted cash flow basis, an
impairment is recognized to the extent the carrgnpunt exceeds its fair value. Fair value is deiteed through various valuation techniq
including discounted cash flow models or, when latéé, quoted market values and third-party applsis

(t) Recent Accounting Pronouncements

In May 2014, the FASB issued ASU No. 2014-B8venue from Contracts with Customers. The amendments in this ASU require that an
entity recognize revenue to depict the transfgeromised goods or services to customers in an antbanreflects the consideration to which
the entity expects to be entitled in exchangehosé goods or services. The standard outlineeatfap model to be used to make the revt
recognition determination and requires new findret@ement disclosures. The standard is effeétiventerim and annual periods beginning
after December 15, 2016 and allows entities to se@mong different transition alternatives. The @any is evaluating the impact of
adopting the standard on its consolidated finarstetements and related financial statement diséss and has not yet determined which
method of adoption will be selected.

The Company has evaluated other pronouncementsthetesued but not yet adopted and does not beliee adoption of these
pronouncements will have a material impact on thesolidated financial statements.

Note 2 — Income (Loss) Per Common Share

Basic income (loss) per common share is calculbyedividing net income (loss) available to commuwckholders by the weighted-average
number of common shares outstanding during the@gebiluted income per common share is calculatediiding net income available to
common stockholders by using the weighted averagger of common shares and common share equivaletgsnding during the period.
The computations of basic and diluted income (lpgs)common share are as follows:

Year ended December 31

2014 2013 2012
(in thousands, except per share amounts)

Net income (loss $ (66,940 $ (42,269 $ 30,92¢
Net income (loss) per common she

Basic $ 1.70 $ (1.09 $ 0.8C

Diluted $ 170 $ (1.09 $ 0.7¢
Basic weighted average shares outstan 39,35( 38,801 38,471

Effect of potentially dilutive share-based awards — — 574
Diluted weighted average shares outstanding 39,35( 38,80 39,05
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For the year ended December 31, 2014 and 2013i0i@n and 0.6 million common equivalent sharesspectively, were excluded from the
computation of diluted net loss per share as #igéct would be anti-dilutive since the Companyuimed a net loss. The dilutive effect of
outstanding options and restricted stock uniteflected in diluted income per common share byiagtbn of the treasury stock method. For
the years ended December 31, 2014, 2013, and 85 ctively, approximately 1.6 million, 1.3 mii@nd 1.3 million potentially dilutive
securities underlying restricted stock awardsrietet] stock units, and options to purchase comstock were excluded from the calculation
since they would have had an antidilutive effectiduted income per common share.

Note 3 — Fair Value Measurements

Fair value is the price that would be receivedaioasset or the amount paid to transfer a liabilitgn orderly transaction between market
participants. The Company is required to classiftain assets and liabilities based on the follgwair value hierarchy:

« Level 1: Quoted prices in active markets that aradjusted and accessible at the measurement datkefical, unrestricted assets
or liabilities;

« Level 2: Quoted prices for identical assets antillizes in markets that are not active, quoteagsifor similar assets and liabilities
in active markets or financial instruments for whagnificant inputs are observable, either diseotlindirectly; and

* Level 3: Prices or valuations that require inpbs are both significant to the fair value measweinand unobservable.
A financial instrument’s level within the fair vathierarchy is based on the lowest level of anytitipat is significant to the fair value
measurement. The Company has evaluated the edfifie@tt@alue of financial instruments using avaitamarket information and valuations
as provided by third-party sources. The use otdiffit market assumptions and/or estimation metlgis could have a significant effect on
the estimated fair value amounts.

The following table presents the Company’s assedg(abilities) that were measured at fair valueaorecurring basis at December 31, 2014
and 2013:

December 31, 201.

Level 1 Level 2 Level 3 Total
(in thousands)
U.S. treasurie ¢ 8152° $ — % — $ 81,52
Corporate dek — 39,04¢ — 39,04t
Assets held for sal — 6,00( — 6,00(

December 31, 201

Level 1 Level 2 Level 3 Total
(in thousands)
U.S. treasurie $ 130,97 $ — ¢ — 3 130,97
Corporate dek — 77,601 — 77,60
Government agency securiti — 61,01 — 61,01
Commercial pape — 11,947 — 11,94°
Derivative instrumen — 907 — 907
Contingent consideratic — — (29,36¢) (29,36%)

Highly liquid investments with maturities of threeonths or less are classified as cash equivalectsie carried at cost, which approximates
fair value. All investments classified as availafile-sale are recorded at fair value within sherit
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investments in the Consolidated Balance SheetsCbmepanys investments classified as Level 1 are based otedprices that are availal
in active markets. The Company’s investments diasisas Level 2 are valued using observable infputgioted market prices, benchmark
yields, reported trades, broker/dealer quotesterrative pricing sources with reasonable levelgrife transparenc!

A reconciliation of the amounts classified as Le¥& as follows:

Contingent
Consideration
(in thousands)

Balance as of December 31, 2( $ (29,36¢)
Fair value adjustment 29,36¢
Balance as of December 31, 2014 $ —

The Company estimated the fair value of the comtmgonsideration by applying various probabiliesl discount factors to each of the
performance milestones. At December 31, 2013, rgatit consideration consisted of $20.1 million #8dB million in current and noncurre
other liabilities, respectively, in the Consolidh®alance Sheets. During 2014, the Company deterdhimat the agreed upon post-closing
milestones were not met and reversed the fair vafldiee liability, which is included in “Changes @ontingent consideration” in the
Consolidated Statements of Operations. Refer te BptBusiness Combinations,” for additional infation.

Note 4 — Investments

At December 31, 2014 and 2013 the amortized cabfainvalue of marketable securities were as fedip

Gross Gross Estimated
Amortized Unrealized Unrealized Fair
Cost Gains Losses Value

(in thousands)
December 31, 2014

U.S. treasurie $ 81,50¢ $ 27 % 6 $ 81,527
Corporate debt 39,03: 20 (6) 39,04¢
Total available-for-sale securities $ 120,53 $ 47 3 12 $ 120,57.

December 31, 2013

U.S. treasurie $ 130,95¢ $ 22 % @ $ 130,97
Government agency securiti 61,00 9 — 61,01:
Corporate dek 77,58: 55 (36) 77,60
Commercial paper 11,94° — — 11,94°

Total available-for-sale securities $ 281,48¢ $ 86 $ 379 $ 281,53t

Available-for-sale securities in a loss positiolDacember 31, 2014 and 2013 were as follows:
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December 31, 201 December 31, 201
Estimated Gross Estimated Gross
Fair Unrealized Fair Unrealized
Value Losses Value Losses
(in thousands)

U.S. treasurie $ 35,00 $ ® $ 29,06¢ $ 1)
Corporate debt 13,06¢ (6) 37,65¢ (36)
Total $ 48,07 $ 12 $ 66,72: $ (37)

As of December 31, 2014 and 2013, there were nd-gon investments that had been in a continuosis position for more than 12 months.
The contractual maturities of securities classifiscavailable-for-sale at December 31, 2014 wefellasvs:

December 31, 201.

Estimated
Amortized Fair
Cost Value
(in thousands)
Due in one year or le: $ 74,71C $ 74,71¢
Due after one year through two years 45,82" 45,85¢
Total $ 120,53 $ 120,57.

Actual maturities may differ from contractual maties because borrowers may have the right toorglrepay obligations with or without ¢
or prepayment penalties. Realized gains for thmfigears ended December 31, 2014 and 2013 wetendillion in each period, and are
included in “Other, net” in the Consolidated Sta¢es of Operations. There were minimal realizedgér the year ended December 31,
2012 and no realized losses in any of the threesyea

Restricted Cash

The total amount of restricted cash at Decembe2314 and 2013 was $0.5 million and $2.7 milli@spectively, which serves as collateral
for bank guarantees that provide financial asswdimat the Company will fulfill certain customerligiations. This cash is held in custody by
the issuing bank, and is restricted as to withdtarvase while the related bank guarantees ardanding.

Cost Method I nvestment

The Company maintains certain investments in supyats strategic business objectives, includingpa-marketable cost method investme
The Company’s ownership interest is less than 20#edinvestee’s voting stock, and the Company am¢®xert significant influence,
therefore the investment is recorded at cost. Hng/ing value of the investment was $19.4 milliowd $16.9 million at December 31, 2014
and 2013, respectively and is included in “Otheets’ on the Consolidated Balance Sheet. The imasttis subject to a periodic impairment
review; however, there are no open-market valuatiand the impairment analysis requires signifigasgment. The analysis includes
assessments of the investee’s financial conditi@bpusiness outlook for its products and technglig projected results and cash flow, the
likelihood of obtaining subsequent rounds of finaggand the impact of any relevant contractuaitgqureferences held by the Company or
others. Fair value of the investment is not estimainless there are identified events or changeisdamstances that could have a significant
adverse effect on the fair value of the investmidiotsuch events or circumstances are present.
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Note 5 — Business Combinations
PSP

On December 4, 2014 the Company acquired 100% laf State Equipment, LLC (“SSEC”) and rebrandedlhsiness Veeco Precision
Surface Processing (“PSP”). The results of PSPatipais have been included in the consolidated &iimustatements since the date of
acquisition. PSP designs and develops wafer weegsing capabilities. Target market applicatioctuitie semiconductor advanced
packaging (including 2.5D and 3D ICs), MEMS, compdgemiconductor (rf, power electronics, LED artkos), data storage, photomask,
and flat panel displays. PSP further extends thmg2mys penetration in the compound semiconductor and [EMrkets and represents
Company’s entry into the advanced packaging market.

The acquisition date fair value of the consideratmtaled $145.5 million, net of cash acquired,chhionsisted of the following:

Acquisition Date
(December 4, 2014
(in thousands)

Amount paid, net of cash acquir $ 145,38.
Working capital adjustment 88
Acquisition date fair value $ 145,47(

The following table summarizes the estimated falues of the assets acquired and liabilities asduahéhe acquisition date. The Company
utilized third-party valuations to estimate the fealue of certain of the acquired tangible andmgible assets. The values assigned to certain
acquired assets and liabilities are preliminary Brag be adjusted as further information become#adta during the allocation period of up

to 12 months from the acquisition date.

Acquisition Date
(December 4, 2014)
(in thousands)

Accounts receivabl $ 9,38:
Inventory 13,81:
Other current asse 462
Property, plant, and equipme 6,912
Intangible assets 79,81(

Total identifiable assets acquired 110,38
Accounts payable and accrued expel 6,47:
Customer deposi 6,03¢
Deferred tax liability, ne 2,708
Other 1,08¢

Total liabilities assumed 16,30¢

Net identifiable assets acquir 94,07
Goodwill 51,39¢

Net assets acquired $ 145,47(

The gross contractual value of the acquired acsoateivable was approximately $10.5 million. Taie ¥alue of the accounts receivables as
indicated above is the amount expected to be ¢etidsy the Company. Goodwill generated from theuaition is primarily attributable to
expected synergies from future growth and stratadi@antages provided through the expansion of ptaafterings, as well as assembled
workforce. Approximately 80% of the value of theogwiill is expected to be deductible for income paxposes.
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The classes of intangible assets acquired andstireaged useful life of each class is presentdtiertable below:

Acquisition Date
(December 4, 2014

Amount Useful life
(in thousands)
Technology $ 39,95( 10 years
Customer relationshig 34,31( 14 years
Backlog 3,34( 6 months
Non-compete agreemer 1,13(C 2 years
Trademark and tradenames 1,08( 1 year
Intangible assets acquired $ 79,81(

The Company determined the estimated fair valub®fdentifiable intangible assets based on vardac®rs including: cost, discounted cash
flow, income method, loss-of-revenue/income metlaod relief-from-royalty method in determining farchase price allocation. The fair
value of the acquired assets is provisional penthirdinal valuations for these assets.

During 2014, the Company recognized $3.2 milliormoduisition related costs that are included irll'$g general, and administrativati the
Consolidated Statements of Operations.

The amounts of revenue and income (loss) from paimg operations before income taxes of PSP induwl¢he Company’s consolidated
statement of operations from the acquisition dBtscémber 4, 2014) to the period ending Decembe2®14 are as follows:

Total
(in thousands)
Revenue $ 7,90¢
Loss from operations before income ta $ (3,01

The following represents the unaudited pro formasdiidated Statements of Operations as if PSP bad imcluded in the Company’s
consolidated results for the periods indicated.sehemounts have been calculated after applyinGéimepany’s accounting policies to
material amounts and also adjusting the resuliS# B reflect the additional amortization and dejatéon that would have been expensed
assuming the fair value adjustments to the acquissets had been applied on January 1, 2013:

December 31

2014 2013
(in thousands)
Revenue $ 447,08¢ $ 379,27.
Loss from operations before income ta $ (68,71 $ (77,25))

ALD

On October 1, 2013 the Company acquired 100% obtitstanding common shares and voting interesynbd$Technology, Inc. and
rebranded the business Veeco ALD (“ALD"). The résolf ALD operations have been included in the otidated financial statements since
the date of acquisition. ALD is an early stage nfacurer of fast array scanning atomic layer depwsi(“FAST-ALD”) tools for the flexible
organic light-emitting diode (*OLED”) and semicoradar markets.

The acquisition date fair value of the consideratmtaled $102.3 million, net of cash acquired,chhionsisted of the following:
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Acquisition Date
(October 1, 2013)
(in thousands)

Cash (net of cash acquire $ 71,48t¢
Contingent consideratic 33,53¢
Working capital adjustment (2,699

Acquisition date fair value $ 102,33.

The acquisition agreement included performancestulees that could trigger contingent payments eaotiiginal selling shareholders. During
the year ended December 31, 2013, the first mitesteas achieved, and the Company paid the fornagebblders $5.0 million and increas
the estimated fair value of the remaining contirigextyments by $0.8 million. During 2014, the Compdetermined that all of the remaining
performance milestones were not met, reversedaihedlue of the liability, and recorded a non-cgaim of $29.4 million, which is included
in “Changes in contingent consideration” in the Salidated Statements of Operations.

During 2014, the Company finalized the working talphdjustment under the purchase agreement. Baste final adjustment, the working
capital adjustment was reduced to $1.3 millionaAssult, a $1.4 million adjustment was made theteiased goodwill by $0.2 million and
reduced accrued expenses by $1.2 million for thefref a potential liability that the former shaders have retained. During 2014, the
Company received payment of the $1.3 million wogkoapital adjustment from the former shareholdetsch is included in Acquisitions of
business, net of cash acquired” within the CashiBeal by Investing Activities in the Consolidatet®ments of Cash Flows.

The following table summarizes the estimated falue of the assets acquired and liabilities assuahéfte acquisition date. The Company
utilized third-party valuations to estimate the fealue of the acquired tangible and intangiblestssas well as the contingent consideration:

Acquisition Date
(October 1, 2013)
(in thousands)

Accounts receivabl $ 1,52:¢
Inventory 38¢
Other current asse 512
Property, plant, and equipme 1,915
Intangible asset 99,27(

Total identifiable assets acquir 103,60t
Current liabilities 4,37(
Estimated deferred tax liability, n 32,42¢

Total liabilities assume 36,79¢
Net identifiable assets acquir 66,81:
Goodwill 35,52(

Net assets acquire $§ 10233

The goodwill is not deductible for income tax pusps.
The classes of intangible assets acquired andrii@a estimated useful life of each class is preed in the table below:
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Acquisition Date
(October 1, 2013)

Amount Uuseful life
(in thousands)
Technology $ 73,16( 14 years
Customer relationshir 20,63( 8 years
In-process research and developn 5,07(C To be determine
Trademarks and trade nan 14C 1 year
Non-compete agreeme 27C 3 years
Intangible assets acquir $ 992

The Company determined the estimated fair valubefdentifiable intangible assets based on vardac®rs including: cost, discounted cash
flow, income method, loss-of-revenue/income metlzod relief-from-royalty method in determining herchase price allocation.

During the fourth quarter of 2014, the Company drired that, while its ALD technology was succeligfdemonstrated at its key OLED
display customer, it was unlikely to be adoptethimnear-term for flexible OLED applications. Thgrsficant reduction in near-term
forecasted bookings and cash flows required thegaomto assess its ALD reporting unit for impairmeys a result, the Company recorded
a non-cash impairment charge of $53.9 million ezlab goodwill and other long-lived assets for AlS®e Note 6, “Goodwill and Intangible
Assets,” for additional information.

During 2013, the Company recognized $1.0 milliomoduisition related costs that are included inli$g general, and administrativai the
Consolidated Statements of Operations.

The following represents the pro forma Consolid&@ettements of Operations as if Veeco ALD had leelnded in the Company’s
consolidated results for the periods indicated:

December 31

2013 2012
(in thousands)
Revenue $ 346,319 $ 522,029
Income (loss) from operations before income te $ (60,983) $ 16,840

These amounts have been calculated after applggn@odmpany’s accounting policies to material ameanid also adjusting the result of
ALD to reflect the additional amortization that wdinave been expensed assuming the fair valuetatguss to the acquired assets had been
applied on January 1, 2012.

Note 6 — Goodwill and Intangible Assets

Gooduwill represents the excess of the purchase prier the sum of the amounts assigned to tangitdadentifiable intangible assets
acquired less liabilities assumed in each busioeswination. The following table presents the clesnig goodwill balances during the fiscal
years indicatec
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Gross
Carrying Accumulated Net
Amount Impairment Amount
(in thousands)
As of December 31, 2012 $ 151,06¢ $ 95,24. $ 55,82¢
Acquisition 35,52( — 35,52(
As of December 31, 2013 186,58¢ 95,24 91,34¢
Acquisition 51,39¢ — 51,39¢
Purchase price adjustmel 1738 — 17:¢
Impairments — 27,95¢ (27,95%)
As of December 31, 2014 $ 238,15¢ $ 123,19¢ $ 114,95¢

Additions to the gross goodwill balance during ylears ended December 31, 2014 and 2013 resultedtifre acquisition of privately-held
businesses as described further in Note 5, “Busi@esnbinations.”

The Company performed its annual goodwill impairtrtest in the fourth quarter. The reporting unitst value exceeded their respective
carrying amount and therefore goodwill within thesporting units was not impaired. The fair valdi@ach reporting unit was determined
using an income approach to determine the presdné of expected future cash flows.

During 2014, the Company successfully demonstrigeAST-ALD technology for flexible OLED encapstitan. But subsequent to the
Company’s annual goodwill impairment test, the Campdetermined that the incumbent deposition telclgychad progressed to satisfy
current market requirements. The carrying amoutih@fALD reporting unit was determined to excesdair value, and therefore the fair
value of the reporting unit's goodwill was estintht&n impairment loss was recognized equal to ¥uess of the carrying amount of the
reporting unit’s goodwill over its implied fair vaé. As part of its valuation to determine the tatgbairment charge, the Company also
estimated the fair value of significant tangiblel amtangible long-lived assets within the ALD refog unit. These tangible and intangible
long-lived assets were valued using appropriateatain techniques for assets of their nature, tiolyincome and market approaches. As a
result of the impairment analysis, the Company m@ed non-cash impairment charges of $28.0 milledated to goodwill and $25.9 million
related to other long-lived assets, including $filion related to customer relationships, $4.8iom related to in-process research and
development, and $3.6 million related to certaimgthle assets.

The components of purchased intangible assetsthg afates indicated below were as follows:

December 31, 201. December 31, 201

Weighted Accumulated Accumulated
Average Remaining Gross Amortization Gross Amortization
Amortization Carrying and Net Carrying and Net
Period Amount Impairment Amount Amount Impairment Amount
(in years) (in thousands)

Technology 9.6 $ 222,35¢ $ 106,34: $ 116,01t $ 182,40t $ 97,52« $  84,88¢
Customer relationshig 13.9 69,35( 35,54¢ 33,80: 35,04( 14,72 20,31¢
Trademarks and tradenan 35 3,05( 1,09¢ 1,95¢ 1,97C 765 1,207
Indefinite-lived trademart — 2,90( — 2,90( 2,90C — 2,90(
IPR&D — 5,07( 5,07( — 5,07C — 5,07(
Other 11 5,48¢ 84¢ 4,631 76E 42¢ 33€
Total 10.2 $ 308,21 $ 148,90! $ 159,30t $ 228,15 $ 113,43 $ 114,71«

Other intangible assets primarily consist of patelitenses, customer backlog, and non-compete amnets.

For the fiscal years ended December 31, 2014, 200482012, amortization expense for intangibletassas $13.1 million, $5.5 million, and
$4.9 million, respectively. Based on the intangisets recorded as of December 31, 2014, and
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assuming no subsequent additions to or impairmietiteounderlying assets, the remaining estimatedialnamortization expense is expected
to be as follows:

Amortization

(in thousands)
2015 $ 27,00:
2016 20,96¢
2017 18,10(
2018 16,49:
2019 15,23¢
Thereafter 58,60¢
Total $ 156,40¢

Note 7 — Inventories

Inventories are stated at the lower of cost or mtauking standard costs that approximate actu#s oosa first-in, first-out basis. Inventories
consist of the following:

December 31

2014 2013
(in thousands)
Materials $ 30,31¢ $ 34,30:
Work-in-process 25,09¢ 12,90(
Finished goods 6,05¢ 12,52¢
Total $ 61,47. $ 59,72¢
Note 8 — Property, Plant, and Equipment and Assetlleld for Sale
Property and equipment, net, consist of the follmwi
December 31 Average
2014 2013 Useful Life
(in thousands)
Land $ 9,392 $ 12,53¢
Building and improvement 51,97¢ 52,05( 10- 40 years
Machinery and equipme 104,81! 110,22¢ 3-10 years
Leasehold improvements 4,35¢ 5,88¢ 3-7 years
Gross property,plant and equipment 170,54: 180,70:
Less: accumulated depreciation and amortization 91,79( 91,56
Net property, plant, and equipment $ 78,75. $ 89,13¢

Depreciation expense was $11.4 million, $12.9 onilliand $11.3 million for the years ended Decemsfie2014, 2013, and 2012,
respectively.

Lab Tools

At December 31, 2014 and 2013, the carrying vafisystems that had previously been used in the @ogip laboratories as Veeco Certifi
Equipment was approximately $1.3 million and $7iRiom, respectively, and was included in “Propeftant, and equipment, net” in the
Consolidated Balance Sheets. These systems ag ledohfor sale and are the same types of tootgltieaCompany sells to its customers in
the ordinary course of business. During the yeadeeé December 31, 2014 and 2013, the Company lpdgaje sales of $8.9 million and
$7.4 million, respectively, of these
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tools with associated costs of $7.4 million and7$8illion, respectively, which was included in “N&gles” and “Cost of sales” in the
Consolidated Statements of Operations. During #s#s/ended December 31, 2014 and 2013, the Congpafyated certain systems and
reduced the carrying value of these systems theg tveld for sale by $0.1 million and $0.9 millioaspectively, which was included iASse
impairment” in the Consolidated Statements of Ofana.

Assets Held for Sale

During the year ended December 31, 2014, the Coynglassified property, plant, and equipment wittearying value of $9.5 million as
assets held for sale. Using Level 2 measurememtiptées, the Company determined that the carryo®j of these assets exceeded the fair
market value, less cost to sell, and recorded @aimment charge of approximately $3.5 million, whizonsisted of $1.6 million related to the
Company'’s research and demonstration labs in Aslabd.9 million related to a vacant building anddaThese amounts were included in
“Asset impairment” in the Consolidated Statemeifit®©perations. The net $6.0 million carrying valddahese assets are included in “Assets
held for sale” in the Consolidated Balance Sheatirg the year ended December 31, 2014, the Compenognized additional asset
impairment charges of $0.7 million relating to asskat were abandoned during the year, which neaded in “Asset impairment” in the
Consolidated Statements of Operations.

Note 9 — Accrued Expenses and Other Liabilities
The components of accrued expenses and other tliatgitities as of the dates indicated were atofes:

December 31

2014 2013
(in thousands)
Payroll and related benefi $ 26,60 $ 11,02(
Sales, use, and other ta; 1,77¢ 5,40z
Contingent consideratic — 20,09¢
Warranty 5,411 5,662
Restructuring liability 1,42¢ 533
Other 13,19¢ 8,36¢
Total $ 48,41¢ $ 51,08¢

Customer deposits and deferred revenue

Customer deposits totaled $73.0 million and $27lbam at December 31, 2014 and 2013, respectiwehich are included in “Customer
deposits and deferred revenue” in the ConsolidBadnce Sheets.

Note 10 — Discontinued Operations
CIGS Solar Systems Business

During 2011, the Company announced a plan to disasmits CIGS solar systems business and reflabedesults of operations for the
CIGS solar systems business as discontinued opesati

Metrology

During 2010, the Company completed the sale dilgtrology business, except for assets located ina&Ctlue to local restrictions. The
Company reflected the results of operations foMie¢rology business as discontinued operationsracalgnized a pre-tax deferred gain of
$5.4 million during 2012 related to the completadthe sale of the assets in China. The Compamyralsognized a $1.4 million gain ($1.1
million net of taxes) on the sale of assets of tiégontinued segment that were previously held&e and sold during 2012.

Summary information related to discontinued operetiis as follows:
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2012
Solar
Systems Metrology Total
(in thousands)
Net sales $ — $ — $ —
Net income (loss) from discontinued operati $ (62) $ 4,461 $ 4,39¢

Note 11 — Restructuring Charges

Beginning in 2011 and in response to challengingjrigss conditions, the Company initiated activiteeseduce and contain spending,
including reducing its workforce, consultants, aigtretionary expenses.

During 2012, the Company recorded $3.8 million éngonnel severance and related costs resultingdrbeadcount reduction of 52
employees. These reductions in workforce includeztetives, management, administration, sales awiteeand manufacturing employees
companywide. This consolidation was substantiadiynplete at the end of 2012.

During 2013, the Company recorded $1.5 million éngonnel severance and related costs resultingtffemestructuring of one of its
international sales offices and the consolidatiboestain sales and administrative functions. Tuoiesolidation was substantially complete at
the end of 2013.

During 2014, the Company announced the closingsdft. Collins, Colorado and Camarillo, Califorféailities. Business activities formally
conducted at these sites have been transferrée @©ampany’s Plainview, New York facility, and tGempany recorded $0.4 million of
facility closing costs. The Company also took addil measures to improve profitability in the daaging business environment and noti
93 employees of their termination from the Compang recorded $4.0 million of personnel severanceralated costs. These actions were
substantially complete at the end of 2014. Thd tetaaining amount expected to be incurred reladddcility closing costs is approximately
$0.5 million.

The following table shows the amounts incurred paid for restructuring activities during the yearsled December 31, 2014, 2013, and
2012 and the remaining accrued balance of restingtaosts as of December 31, 2014, which is imetlich “Accrued expenses and other
current liabilities” in the Consolidated Balancee$ts:

Personnel
Severance and Facility
Related Costs Closing Costs Total
(in thousands)

Balance at December 31, 2012 $ 1,87¢ $ — $ 1,87¢
Provision 1,48¢ — 1,48t
Payments (2,827) — (2,827

Balance at December 31, 2013 533 — 53¢
Provision 4,012 382 4,39¢
Payments (3,119 (382) (3,499

Balance at December 31, 2014 $ 1,42¢ $ = $ 1,42¢

Note 12 — Commitments and Contingencies

Warranty

Warranties are typically valid for one year frone titate of system final acceptance, and the Comgstimates the costs that may be incurred
under the warranty. Estimated warranty costs aterhéned by analyzing specific product and his@r@onfiguration statistics and regional
warranty support costs and is affected by prodaitire rates, material usage, and labor costsiiadun correcting product failures during the
warranty period. Unforeseen component failuresxoeptional component performance can also resalhémges to warranty costs.
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Changes in the Company'’s product warranty resemezs as follows:

December 31

2014 2013
(in thousands)

Balance, beginning of the ye $ 5,662 $ 4,94;
Addition for new warranties issut 3,48¢ 5,291
Addition from PSP acquisitio 80¢ —
Settlement: (3,809 (5,580
Changes in estimate (742) 1,00¢

Balance, end of the year $ 5411  $ 5,662

Minimum Lease Commitments

Minimum lease commitments at December 31, 2014foperty and equipment under operating lease agnesniexclusive of renewal
options) are payable as follows:

Operating
Leases

Payments due by period: (in thousands)
2015 $ 2,32
2016 2,427
2017 1,99¢
2018 1,22¢
2019 52¢€
Thereafter 2,70
Total $ 11,18¢

Rent expense was $2.3 million, $2.9 million, andb$8illion in 2014, 2013 and 2012, respectivelyatfdition, the Company is obligated
under such leases for certain other expensesdingueal estate taxes and insurance.

Environmental Remediation

The Company is aware that petroleum hydrocarbotacaination has been detected in the soil at tleed$ity facility formerly leased by the
Company in Santa Barbara, California. The Compasydeen indemnified for any liabilities that mayifeurred which arise from
environmental contamination at the site. Even wittemnsideration of such indemnification, the Compdoes not believe that any material
loss or expense is probable in connection withsargh liabilities. The former owner of the land dndlding in Santa Barbara, California in
which the Company’s former Metrology operations eviecated (which business was sold to Bruker Cerpam (“Bruker”) on October 7,
2010), has disclosed that there are hazardousasutest present in the ground under the building.ddament believes that the compreher
indemnification clause that was part of the purehamntract relating to the purchase of such langiges adequate protection against any
environmental issues that may arise. The Compasytwvided Bruker with similar indemnification aarpof the sale.

Legal Proceedings

Veeco and certain other parties were named asdefiésin a lawsuit filed on April 25, 2013 in thed@rior Court of California, County of
Sonoma. The plaintiff in the lawsuit, Patrick Catbseeks unspecified damages and asserts claitieethaffered burns and other injuries
while he was cleaning a molecular beam epitaxyesystlleged to have been manufactured by Veecolalvsuit alleges, among other thin
that the molecular beam epitaxy system was defeetind that Veeco failed to adequately warn of titerttial risks of the system. The
Company believes this lawsuit is without merit amends to defend vigorously against the claime Tlompany is unable to predict the
outcome of this action or to
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reasonably estimate the possible loss or rangesef If any, arising from the claims asserted ihefehe Company believes that, in the event
of any recovery by the plaintiff from Veeco, suetavery would be fully covered by insurance.

The Company is involved in various other legal pextings arising in the normal course of businelks.Qompany does not believe that the
ultimate resolution of these matters will have aaral adverse effect on its consolidated finanp@ition, results of operations, or cash
flows.

Concentrations of Credit Risk

The Company depends on purchases from its tenstacgetomers, which accounted for 65% and 69%taf &zcounts receivable as of
December 31, 2014 and 2013, respectively.

Customers who accounted for more than 10% of agdgearcounts receivable or net sales are as follows

Accounts Receivable Net Sales for the Year Ende(
Year ended December 31, December 31,
Customer 2014 2013 2014 2013 2012
Customer A * * 15% * *
Customer E 20% 10% 11% 14% *
Customer C 13% 11% * * *
Customer C * 23% * * 14%

* Less than 10% of aggregate accounts receivahiesales.

The Company manufactures and sells its produatermpanies in different geographic locations. Redédote 19, “Segment Reporting and
Geographic Information for additional information. In certain instancese tCompany requires deposits from its customera fmrtion of th
sales price in advance of shipment and performisdiercredit evaluations on its customers. Whengrapriate, the Company requires letters
of credit on certain non-U.S. sales arrangemergseRables generally are due within 30 — 90 daysi fihe date of invoice. The net accounts
receivable balance is concentrated in the follovgaggraphic locations:

December 31

2014 2013
(in thousands)
China $ 17,91 $ 4,13(
Korea 8,11¢ 2,411
Thailand 6,32¢ 2,041
Taiwan 5,83¢ 427
Other 3,98¢ 4,89(
Asia Pacific 42 17" 13,89¢
United State: 13,13¢ 8,36¢
EMEA and othe 4,76¢ 1,55¢
Total $ 60,08t $ 23,82:

Suppliers

The Company outsources certain functions to thindigs, including the manufacture of all or subsédly all of its MOCVD systems, ion
beam and other data storage systems, and ion soiitve Company primarily relies on several supglfer the manufacturing of these
systems, but the Company does maintain a minimueti t& internal manufacturing capability for thegestems. The failure of the Compasy’
present suppliers to meet their contractual olitgatunder its supply arrangements and the Compangbility to make alternative
arrangements or resume the manufacture of thegensysould have a material adverse effect on thmpgaay’s revenues, profitability, cash
flows and relationships with its customers.
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In addition, certain of the components and subsab$ies included in the Company’s products are olgigifrom a single source or a limited
group of suppliers. The Company’s inability to deyealternative sources, if necessary, could reswdtprolonged interruption in supply or a
significant increase in the price of one or mormponents, which could adversely affect the Compsmnoperating results.

The Company had deposits with its suppliers of Bhillion and $9.4 million at December 31, 2014 &8d 3, respectively, that were
included in “Prepaid expenses and other curremtsisen the Consolidated Balance Sheets.

Purchase Commitments
The Company had purchase commitments of $112.4oméit December 31, 2014, all of which will comesduithin one year.
Bank Guarantees

The Company has bank guarantees issued by a falamsiitution on its behalf as needed. At Decen8igr2014, outstanding bank guaran
totaled $45 million, of which $0.5 million is cotkralized against cash that is restricted from Aseof December 31, 2014, the Company had
$26 million of unused lines of credit available,iefhcan be drawn upon to cover performance borglsined by customers.

Note 13 — Debt

Debt consists of a mortgage note payable with gyicey value of $1.8 million and $2.1 million as Bécember 31, 2014 and 2013,
respectively. The mortgage note payable is sedwyeaxkrtain land and buildings with a carrying vatfé3.3 million and $4.7 million as of
December 31, 2014 and 2013, respectively. Oneedtiildings is currently held for sale. The anrintdrest rate on the mortgage is 7.91%,
and the final payment is due on January 1, 2026.émpany determined the mortgage is a Level ditian the fair-value hierarchy and
estimated its fair value as $2.0 million and $2iBiom at December 31, 2014 and 2013, respectivesyng a discounted cash flow model.
Payments due under the note are as follows:

Total
(in thousands)
2015 $ 314
2016 34C
2017 36¢
2018 39¢
2019 427
Total 1,847
Less current portion 314
Total (less current maturities) $ 1,53

Note 14 — Derivative Financial Instruments

The Company is exposed to financial market risksirag from changes in currency exchange rates. @dgmim currency exchange rate
changes could affect the Company’s foreign curratayominated monetary assets and liabilities aretésted cash flows. The Company
enters into monthly forward derivative contractshithe intent of mitigating a portion of this riskhe Company only uses derivative financial
instruments in the context of hedging and not fcsilative purposes and has not designated itgyfoexchange derivatives as hedges.
Accordingly, changes in fair value from these caats are recorded as “Other, net” in the Compa@yissolidated Statements of Operations.
The fair value of these contracts is included ireffaid expenses and other current assets” in thgp&@ays Consolidated Balance Sheets.
Company executes derivative transactions with Kighied financial institutions to mitigate countairy risk.

The Company did not have any outstanding derivatorgracts at December 31, 2014. A summary ofdheidn exchange derivatives
outstanding on December 31, 2013 is as follows:
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Fair Maturity Notional
Value Dates Amount
(in thousands)

December 31, 2013

Foreign currency exchange forwal $ 1 January 201.  $ 4,70(
Foreign currency collar 90¢€ October 201+ 34,06¢
Total $ 907 $ 38,76¢

The following table shows the gains and (lossemhfcurrency exchange derivatives during the yeade@ December 31, 2014, 2013, and
2012, which are included in “Other, net” in the Golidated Statements of Operations:

Year ended December 31

2014 2013 2012
(in thousands)
Foreign currency exchange forwal $ (89 $ 248 $ 33¢
Foreign currency collar (457) 90¢€ —
$ (546) $ 1,15¢ $ 33¢

Note 15 — Stockholders’ Equity
Accumulated Other Comprehensive Income

The following table presents the changes in tharzas of each component of AOCI, net of tax:

Foreign Minimum Unrealized
Currency Pension Gains (losses) on
Translation Liability AFS Securities Total
(in thousands)

Balance at December 31, 2012 $ 6,701 $ (775 $ 47 $ 5,97:
Other comprehensive income (loss) before reclassiins (1,329 12t 34 (1,163
Benefit (provision) for income taxe (539 (86) 11 (12¢)
Amounts reclassified from AOCI — — (61) (61)

Other comprehensive income (loss) (1,375 39 (16) (1,357

Balance at December 31, 2013 5,32¢ (73€) 31 4,621
Other comprehensive income (loss) before reclassifins 14¢ (145 51 58
Amounts reclassified from AOCI (3,147) — (65) (3,207

Other comprehensive income (loss) (2,999 (145) (14) (3,157

Balance at December 31, 2014 $ 2,33t $ (88) $ 17 $ 1,46¢

During the 2014, the Company completed its plaigtgdate its subsidiary in Japan, since the Corgpanved to a distributor model to serve
its customers in that region. As a result of tiyeillation, a cumulative translation gain of $3.1lion was reclassified from Other
Comprehensive Income to “Other, net” on the Codstéid Statements of Operations.

Preferred Stock

The Board of Directors has authority under the Canyfs Certificate of Incorporation to issue sharepreferred stock with voting and
economic rights to be determined by the Board oéfors.

F-28




Table of Contents

Veeco Instruments Inc. and Subsidiaries
Notes to Consolidated Financial Statements (Contiredl)

Treasury Sock

On August 24, 2010, the Board of Directors autheatithe repurchase of up to $200 million of the Canys common stock. All funds for
this repurchase program were exhausted duringl fjeea 2011, and during fiscal year 2012, the Camggaancelled and retired the 5,278,828
shares of treasury stock previously purchased.ngutD12 the Company recorded a reduction in trgestock of $200.2 million and a
corresponding reduction of $200.1 million and $@illion in retained earnings and common stock, eesipely.

Note 16 — Stock Plans

Share-based incentive awards are provided to eregoynder the terms of the Company’s equity ingerdmpensation plans (the “Plans”).
During 2010 the Company’s Board of Directors appbthe 2010 Stock Incentive Plan (as amended & the “2010 Plan”)which replace«
the 2000 Stock Incentive Plan, as amended (the0'Z38n"). The Plans are administered by the CorgtersCommittee of the Board of
Directors. The Company’s employees, non-employeeetlirs, and consultants are eligible to receivarderunder the 2010 Plan, which can
include non-qualified stock options, incentive gtoptions, restricted share awards (“RSAs"), retd share units (“RSUs”), share
appreciation rights, dividend equivalent rightsaay combination thereof. The Company typicallylestawards under the Plans with newly
issued shares. All Plans, with the exception ofideq companies’ stock plans, have been approvetdébompany’s shareholders.

The Board of Directors granted equity awards téaieremployees in connection with the Company’sugition of ALD during fiscal year
2013 (Refer to Note 5, “Business Combinations”ddditional information on the acquisition). The #gawards were granted under the
Company’s 2013 Inducement Stock Incentive Plan‘ilducement Plan”), which the Board of Directodoated to facilitate the granting of
equity awards as an inducement to these emplogessrmence employment with the Company. The Compsaued 124,500 stock option
shares and 87,000 RSUs under this plan. The sfatdns will vest over a three year period and had®-year term, and the RSUs will vest
over a two or four year period. As of DecemberZ1]3, the Inducement Plan was merged into the P@df and is considered an inactive
plan with no further shares available for grant.oA®ecember 31, 2014, there are 124,500 optioreshend 82,700 RSUs outstanding under
the Inducement Plan.

The Company is authorized to issue up to 6.8 milibares under the 2010 Plan, including additiehates authorized under a 2013 plan
amendment approved by shareholders. Option awaedgemerally granted with an exercise price equthé closing price of the Company’s
common stock on the trading day prior to the déigrant; option awards generally vest over a tlyesr period and have a seven or ten year
term. RSAs and RSUs generally vest over one toyfidagrs. Certain option and share awards providadoelerated vesting if there is a cha

in control, as defined in the 2010 Plan. As of Deber 31, 2014, there are 1.9 million option shares 0.4 million RSUs outstanding under
the 2010 Plan.

The 2000 Plan was approved by the Company’s Bdairectors and shareholders in fiscal year 200D aas replaced by the 2010 Plan.
Therefore, no additional awards are made undeipthis Stock awards granted pursuant to the 2080 &ipire after seven years and
generally vest over a two to five year period. ADecember 31, 2014, there are 0.4 million optibares outstanding under the 2000 Plan.
Shares Reserved for Future Issuance

At December 31, 2014, the Company has 4.9 millltaras reserved to cover exercises of outstandanyf siptions, vesting of RSUs, and
additional grants under the 2010 Plan.

Share-Based Compensation

The Company recognized share-based compensattba following line items in the Consolidated Stassts of Operations for the periods
indicated:
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Year ended December 31,

2014 2013 2012
(in thousands)
Cost of sale: $ 2,45¢ $ 1,44¢ $ 1,467
Selling, general, and administrati 11,85¢ 8,33¢ 9,671
Research and development 4,49¢ 3,347 2,70¢
Share-based compensation expense before tax 18,81: 13,13: 13,85:
Income tax benefit (6,011 (4,367 (4,849
Net share-based compensation expense $ 12,807 $ 8,765 $ 9,00¢

The Company capitalized an insignificant amourghadre-based compensation into inventory for thesyeaded December 31, 2014, 2013,
and 2012.

The following table summarizes information aboutaoognized share-based compensation costs at Dec&hp2014:

Unrecognized Weighted
Share-Based  Average Period
Compensation  Expected to be

Costs Recognized
(in thousands) (in years)
Stock option award $ 9,93¢ 2.C
Restricted stock unit 9,98( 2.5
Restricted stock awart 17,50: 2.8
Performance share un 2,85k 3.3
Performance share awards 152 0.4
Total unrecognized share-based compensation cost $ 40,42. 2.5

Sock Option Awards

Stock options are awards issued to employees titiieghe holder to purchase shares of the Compatgck at a fixed price. At
December 31, 2014, options outstanding that hastedeand are expected to vest were as follows:

Weighted
Number Weighted Average Aggregate
of Average Remaining Intrinsic
Shares Exercise Price Contractual Life Value
(in thousands) (in years) (in thousands)
Vested 1,40¢ $ 30.7¢ 52 % 10,127
Expected to vest 90z $ 32.9: 7.7 2,091
Total 231: $ 31.61 6.2 $ 12,21¢

Outstanding options expected to vest are net ohastd future forfeitures. The aggregate intringitue represents the difference between the
option exercise price and $34.88, the closing pofcie Company’s common stock on December 31, 20dlast trading day of the
Company’s fiscal year as reported on The NASDAQKtdarket for all in-the-money options.

Additional information with respect to stock optiantivity was as follows:
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Weighted
Number of Average
Shares Exercise Price
(in thousands)
Outstanding at December 31, 2011 2,10¢ $ 25.5¢
Granted 704 32.5¢
Exercisec (35)) 15.3¢
Expired or forfeited (137) 35.8¢
Outstanding at December 31, 2012 2,32; $ 28.6¢
Granted 53¢ 32.6¢
Exercisec (149 14.7¢
Expired or forfeited (114) 35.22
Outstanding at December 31, 2013 2,59 $ 29.9¢
Granted 50¢ 33.0¢t
Exercisec (561) 23.8¢
Expired or forfeited (155) 36.22
Outstanding at December 31, 2014 2,391 $ 31.6¢
The following table summarizes stock option infotima at December 31, 2014:
Options Outstanding Options Exercisable
Weighted Weighted
Aggregate Average Weighted Aggregate Average Weighted
Range of Intrinsic Remaining Average Intrinsic Remaining Average
Exercise Prices Shares Value Contractual Life  Exercise Price Shares Value Contractual Life Exercise Price
(in thousands) (in thousands) (in years) (in thousands) (in thousands) (in years)
$8.82-$17.48 38€ $ 8,76¢ 12 3 12.1% 386 $ 8,76¢ 13 $ 12.1¢
$20.80- $31.45 347 1,62¢ 8.8 30.2( 12t 61€ 8.7 29.9¢
$31.91- $48.04 1,42¢ 2,00( 6.S 34.1¢ 66¢ 742 6.4 34.6:
$48.90- $51.70 22¢ — 6.4 51.21 22¢ — 6.4 51.2]
2391 $ 12,39¢ 62 $ 31.6¢ 1,40¢ $ 10,12% 52 $ 30.7¢

The fair value of each option is estimated on thie @f grant using the Black-Scholes option priagimedel. Estimates of fair value are not
intended to predict actual future events or theealltimately realized by employees who receivatggwards. The weighted average
estimated values of employee stock option grantgedisas the weighted average assumptions that wssaé in calculating such values during
fiscal years 2014, 2013, and 2012 were based onaist at the date of grant as follows:
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Year ended December 31,

2014 2013 2012
Weighted average fair value $ 1158 $ 1347 $ 15.56
Dividend yield 0% 0% 0%
Expected volatility facto(@) 44% 49% 59%
Risk-free interest rat® 1.1% 1.27% 0.7(%
Expected life(in years®) 3.¢ 4.t 4.t

(1) Expected volatility is measured using historicalydprice changes of the Company’s stock over #spective expected term of the options and thei@hplolatility
derived from the market prices of the Company’'dérhopt ions.

(2) The risk-free rate for periods within the contrattierm of the stock options is based on the Ur8a3ury yield curve in effect at the time of grant.

(3) The expected life is the number of years the Compatimates that options will be out standing prioexercise. The Company’s computation of expelifedvas
determined using a lattice-based model incorpagdtistorical post vest exercise and employee teatitin behavior.

The following table summarizes information on ops@xercised for the periods indicated:

Year ended December 31,

2014 2013 2012
(in thousands)
Cash received from options exercis $ 12,05¢ $ 2,19¢ $ 5,40¢
Intrinsic value of options exercis: $ 8,39( $ 2,50¢ $ 6,80(

RSAs and RUs

RSAs are stock awards issued to employees thaubject to specified restrictions and a risk ofditure. RSAs entitle holders to dividends.
The restrictions typically lapse over one to fivaays. The fair value of the awards is determinetifexed based on the closing price of the
Company’s common stock on the trading day pricghtodate of grant. RSUs are stock awards issuethpdoyees that entitle the holder to
receive shares of common stock as the awardstypgtally over one to five years. RSUs do not éafiolders to dividends. The fair value of
the awards is determined and fixed based on tlenggrice of the Company’s common stock on theitigday prior to the date of grant
reduced by the present value of dividends expdotée paid on the Comparsystock prior to vesting of the RSUs, which is eatly assume
to be zero.

The following table summarizes the activity of RS#sl RSUs under the Plans:
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Weighted
Average
Number of Grant Date
Shares Fair Value
(in thousands)

Outstanding at December 31, 2011 61t $ 33.61
Granted 324 32.6:
Release( (167) 20.6(
Forfeitures (82) 34.9¢

Outstanding at December 31, 2012 69: $ 36.11
Granted 79¢ 33.1¢
Release( (207) 32.4¢
Forfeitures (12€) 34.3:

Outstanding at December 31, 2013 1,15¢ $ 34.9:
Granted 39t 34.1¢
Release( (18%) 38.6¢
Forfeitures (133) 33.6¢

Outstanding at December 31, 2014 1,237 $ 34.2i

Released shares include the impact of restrictazk sthares that were cancelled due to electioreriployees to cover withholding taxes with
such shares. The total fair value of shares thetededuring the years ended December 31, 2014, 20832012 was $6.2 million, $7.9
million, and $5.4 million, respectively.

Note 17 — Retirement Plans

The Company maintains a defined contribution ptaritie benefit of its U.S. employees. The plamisnded to be tax qualified and contains
a qualified cash or deferred arrangement as destrhder Section 401(k) of the Internal RevenueeCEtigible participants may elect to
contribute a percentage of their base compensatiahthe Company may make matching contributioesetplly equal to fifty cents for eve
dollar employees contribute, up to the lesser dtpercent of the employee’s eligible compensairairee percent of the maximum the
employee is permitted to contribute under thenenirimternal Revenue Code limitations. Generalig, filan calls for vesting in the Company
contributions over the initial five years of a peagant’s employment. The Company maintains a sirmtiype of contribution plan at one of its
foreign subsidiaries. The Company recognized casgsciated with these plans of approximately $il8om $2.3 million, and $2.5 million
for fiscal years 2014, 2013, and 2012, respectively

The Company acquired a defined benefit plan irafigear 2000 that had been frozen as of Septentherd®1, and no further benefits have
been accrued by participants since that date. gligipants are fully vested in their respectivadfés. The plan year end is September 30

is subject to the provisions of the Employee Ratgat Income Security Act of 1974. At SeptemberZi1,4, the plan had 73 participants and
$1.5 million in contract assets.

Note 18 — Income Taxes

The amounts of income from continuing operatiorfeteeincome taxes attributable to domestic andigoreperations were as follows:

Year ended December 31,

2014 2013 2012
(in thousands)
Domestic $ (95,199 $ (84,94) $ 5,811
Foreign 16,841 13,732 32,37¢
$ (78,359 $ (71,210 $ 38,18¢
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Significant components of the provision (benefit) income taxes from continuing operations condistiethe following:

Year ended December 31
2014 2013 2012
(in thousands)

Current:
Federa $ (2,469 % (21,029 % 2,51¢
Foreign 2,32t 3,921 7,57¢
State and local 58 14¢€ (317)
Total current provision (benefit) for income taxes (84) (16,959 9,774
Deferred:
Federa (11,230 (11,589 (482)
Foreign (297) (462) 727
State and local 191 57 1,63¢
Total deferred provision (benefit) for income taxes (11,330) (11,999 1,88:
Total provision (benefit) for income taxes $ (11,419 % (28,94) % 11,657

The income tax expense from continuing operatioas rgconciled to the tax expense computed at tBefederal statutory tax rate as
follows:

Year ended December 31

2014 2013 2012
(in thousands)

Income tax provision (benefit) at U.S. statutortes $ (27,429 $ (24,929 $ 13,36¢
State taxes, net of U.S. federal img (662) (1,554 (89
Effect of international operatior (6,160 (4,275 (2,387
Domestic production activities deducti — 1,55¢ (489
Research and development tax cr (2,935 (3,157 (3,019
Net change in valuation allowan 27,15¢ 2,42( 2,94
Change in accrual for unrecognized tax ben (2,940 577 53¢
Goodwill impairment 9,78¢ — —
Change in contingent considerati (20,279 29C —
Other 44 11F 79z

Total provision (benefit) for income taxes $ (11,419) % (28,94) $ 11,65;

The Company entered into an agreement during tiiehfquarter of fiscal year 2014 that concludes ithaill receive a tax incentive pursuz
to a negotiated tax holiday for the period from Asigl, 2010 through July 31, 2014 in one of itgiigm subsidiaries. As such, the Company
reversed a $4.9 million tax liability, which repeess the cumulative effect of calculating the teavsion using the incentive tax rate as
compared to the foreign country’s statutory rateuigh the end of 2013.

In connection with the acquisition of PSP, the Camprecorded a $2.7 million deferred tax liabiligfated to the difference between the t
of assets acquired as calculated for financialntemppurposes as compared with the basis of aasqtared as calculated for income tax
purposes. Refer to Note 5, “Business combinatiémsadditional information on the acquisition of RS

The Company did not record any excess tax berreféited to sharbased compensation in 2014 or 2013, which woule: teeen $0.6 millio
and $0.5 million, respectively. In the future, Bempany will record the excess tax benefits to
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additional paid-in capital for financial reportipgrposes when the net operating losses for exardsenefits are utilized and reduce the
Company’s current taxes payable. During 2012, dkeébenefit from share-based incentive awards tlagtdeductible for tax purposes
exceeded that which was recorded for financial ntapg purposes by $2.1 million and was recordethidditional paid-in capital” in the
Consolidated Balance Sheets.

Deferred income taxes reflect the effect of tempodifferences between the carrying amounts oftass®d liabilities recognized for financ
reporting purposes and the amounts recognizedfopurposes. The tax effects of the temporary idiffees were as follows:

December 31
2014 2013

(in thousands)

Deferred tax asset

Inventory valuatior $ 8,24¢ % 6,98:
Net operating losses and credit carry forwe 39,75( 18,97:
Warranty and installation accrus 2,452 3,00z
Shar+based compensatic 11,79 10,63¢
Other 2,641 3,71¢
Total deferred tax assets 64,88’ 43,31
Valuation allowance (34,909 (7,759
Net deferred tax asse 29,97¢ 35,55¢

Deferred tax liabilities

Purchased intangible ass 34,01¢ 45,20¢
Undistributed earning 1,047 1,730
Depreciation 2,27¢ 4,711
Total deferred tax liabilities 37,33¢ 51,65¢
Net deferred taxes $ (7,360) $ (16,09¢)

The Company did not make a provision for U.S. fatlercome taxes or additional withholding taxesaomounts invested in foreign
subsidiaries in the amounts of $115.8 million a@@1%0 million at December 31, 2014 and 2013, respey, since such amounts are
indefinitely reinvested. As such, it is not praatite to determine the amount of tax associated suitth unremitted earnings. For financial
reporting purposes, these balances are determinachaunts that exceed the tax basis of such inee¢smThe Company has provided U.S.
federal income taxes and additional withholdingetarn foreign earnings that are anticipated teehstted.

As of December 31, 2014, the Company had U.S. &det operating loss carryforwards of approximea$83.3 million that will expire
between 2031 and 2034, if not utilized. As of DebenB1, 2014, the Company had U.S. foreign taxicoadryforwards of $7.0 million that
will expire between 2023 and 2024 and U.S. fedesdarch and development credits of $9.2 millia till expire between 2031 and 2034.
The Company also has state and local net operatiisgs and credit carryforwards.

The Company makes assessments to estimate ifisotftaxable income will be generated in the futorese existing deferred tax assets.
Company’s cumulative three year loss in its donoestierations led to a full valuation allowance agathe Company’s U.S. deferred tax
assets, since the Company could not conclude ticht@mounts are realizable on a more-likely-thainbagis. As such, the Company
increased the valuation allowance by approximek&ly.2 million at December 31, 2014.

The Company may amortize indefinite-lived intangibksets for tax purposes, which are not amorézZablfinancial reporting purposes. The
deferred tax liability at December 31, 2014 relatethe tax effect of differences between finanggglorting and tax bases of intangible assets
that are not expected to reverse within the Comigamst operating loss
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carryforward period.

A roll-forward of the Company’s uncertain tax pasits for all U.S. federal, state, and foreign tassdictions was as follows:

Balance at beginning of year
Additions for tax positions related to current y
Additions for tax positions related to prior ye
Reductions for tax positions related to prior ye

Reductions due to the lapse of the applicable tetatfulimitations

Settlements
Balance at end of year

December 31

2014 2013 2012
(in thousands)

$ 6,22¢ $ 5,81t $ 4,74¢
244 324 43t
19¢ 477 74z
(2,345 (229) (59)
- (49)
(167) —
$ 4,27¢ $ 6,22¢ $ 5,81¢

The amount of unrecognized tax benefits that,abgmized, would affect the effective tax rate was3$nillion and $6.2 million at
December 31, 2014 and 2013, respectively. The gnoggrint of interest and penalties accrued in inctamgayable in the Consolidated
Balance Sheets was approximately $0.3 million &h@ $illion at December 31, 2014 and 2013, respelsti

The Company or one of its subsidiaries files incdaxereturns in the United States federal jurisdicend various states, local, and foreign
jurisdictions. All material federal income tax meatt have been concluded for years through 201@stdg subsequent utilization of r
operating losses generated in such years. Thethgeettled 2010 IRS examination resulted in theersal of approximately $2.3 million of
liabilities relating to uncertain tax position¥he 2011 federal tax return is currently undeareination. All material state and local income
matters have been reviewed through 2008. The myajofrthe Company’s foreign jurisdictions have beeviewed through 2009. Principally
all of the Companyg foreign jurisdictions remain open with respecthte tax years from 2010 through 2014. The Compmi®s not anticipal
that its uncertain tax position will change sigrefintly within the next twelve months subject to toenpletion of the ongoing federal tax audit

and any resultant settlement.

Note 19 — Segment Reporting and Geographic Informain

The Company operates and measures its resulteiomarating segment and therefore has one reppdagment: the design, development,
manufacture, and support of thin film process eqpaipt primarily sold to make electronic devices. TQumnpany’s Chief Operating Decision
Maker, the Chief Executive Officer, evaluates perfance of the Company and makes decisions regaaflimgation of resources based on

total Company results.

Revenue by major class of product is as follows:

MOCVD

MBE

Surface Processir

lon Beam and other
Total Revenue

Year ended December 31

2014 2013 2012
(in thousands)
279,75 $ 219,91- $ 314,15:
28,03! 29,41¢ 49,02¢
7,90¢ — —
77,18! 82,41t 152,83¢
392,87 $ 331,74¢ $ 516,02(
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The Company'’s significant operations outside thé&ddhStates include sales and service offices in-Racific and Europe. For geographic
reporting, revenues are attributed to the locatiomhich the customer facility is located. Reveranel longlived tangible assets by geogray
region is as follows:

Net Sales to Unaffiliated Customer: Long-Lived Tangible Assets
2014 2013 2012 2014 2013 2012
(in thousands)
United State: $ 44,06( $ 57,60¢ $ 83,311 $ 63,34¢ $ 66,00: $ 74,49
Asia Pacific) 311,18: 252,19¢ 390,99¢ 15,32¢ 23,04 23,76¢
EMEA @ and other 37,63: 21,94: 41,70¢ 78 95 36
Total $ 392,870 $ 331,74¢ $ 516,02( $ 78,75: $ 89,13¢ $ 98,30:

(1) Net sales to customers in China were 40%, 45%42a#6l of total net sales for the years ended DeceBthe?2014, 2013, 2012, respectively.

(@ Consists of Europe, the Middle East, and Africa
Note 20 — Selected Quarterly Financial Information(unaudited)

The following table presents selected unauditednfoial data for each fiscal quarter of 2014 and32@lthough unaudited, this information
has been prepared on a basis consistent with thg&uy’s audited Consolidated Financial Statememts ia the opinion of management,
reflects all adjustments (consisting only of normeaiurring adjustments) that are considered necefsaa fair presentation of this
information in accordance with GAAP. Such quartedgults are not necessarily indicative of futwsults of operations.

Fiscal 2014 Fiscal 2013
Q1 Q2 Q3 Q4 Q1 Q2 Q3 Q4

(in thousands, except per share amounts)

Net sales $ 90,841 $ 95122 $ 93,341 $ 113569 $ 61,781 $ 97,435 $ 99,324 $ 73,209
Gross profit $ 33777 $ 30673 $ 32558 $ 37874 $ 22552 $ 34,640 $ 30,308 $ 15,642
Net income (loss $ 19,160 $ (15211 $ (13977 $ (56,912 $ (10,071 $ (4,081 $ (6,026 $ (22,085

Basic income (loss) per common

share $ 049 $ (039 $ (035 $ (144 $ (026 $ (011$ (016, $ (057
Diluted income (loss) per comm
share $ 048 $ (039 $ (035 $ (144 $ (026 $ (011 $ (016, $ (057

Impairment Charge

During the fourth quarter of 2014, the Company rded a non-cash asset impairment charge of $53li@mielated to its ALD reporting
unit. Refer to Note 6, “Goodwill and Intangible Ass,” for additional information.

Acquisition of PSP

During the fourth quarter of 2014, the Company &eguPSP. The results of operations of PSP hawve ipetided in the consolidated
financial statements since that date. Refer to Bpt8usiness Combinations,” for additional infortioa.

Change in Contingent Consideration

During the first quarter of 2014, the Company relegra non-cash gain of $29.4 million related thange in the Company’s assessment of
potential future payments related to its ALD repa@tunit. Refer to Note 5, “Business Combinatiorfey”’additional information.
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Acquisition of ALD

During the fourth quarter of 2013, the Company &eguUALD. The results of operations of ALD have béecluded in the consolidated
financial statements since that date. Refer to Bpt8usiness Combinations,” for additional infortioa.
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Schedule Il — Valuation and Qualifying Accounts
Additions
Charged
Balance at (Credited) Charged to Balance at
Beginning to Costs and Other End of
Description of Period Expenses Accounts Deductions Period
Deducted from asset accounts: (in thousands)
Year ended December 31, 2014
Allowance for doubtful accoun 2,43t % (1,819 $ 32t (218) $ 731
Valuation allowance in net deferred tax assets 7,758 27,15¢ — — 34,90¢
10,19 $ 25,34: $ 32t (218) $ 35,64(
Year ended December 31, 2013
Allowance for doubtful accoun 49z $ 1,94¢ $ — —  $ 2,43¢
Valuation allowance in net deferred tax assets 4,70¢ 2,42( 625 — 7,758
5200 $ 4,366 $ 62E — 8 10,19:
Year ended December 31, 2012
Allowance for doubtful accoun 46 $ 19¢  $ — 179 $ 49z
Valuation allowance in net deferred tax assets 1,76¢ 2,94: — — 4,70¢
223 % 3,141 $ — 179 $ 5,20(




SECURITIES PURCHASE AGREEMENT
BY AND AMONG
SOLID STATE EQUIPMENT HOLDINGS LLC,
CERTAIN SECURITYHOLDERS THEREOF,
VEECO INSTRUMENTS INC.

AND

THOSE CERTAIN OTHER PARTIES HERETO.

Dated as of December 4, 2014

Exhibit 2.1




SECURITIES PURCHASE AGREEMENT

This SECURITIES PURCHASE AGREEMENT, (theAtreement”), dated as of December 4, 2014, by and among:
(i) Solid State Equipment Holdings LLC, a limitadbility company existing under the laws of Delawéthe “Company ”); (i) Summit
Partners Private Equity Fund VII-A, L.P., SummittAars Private Equity Fund VII-B, L.P., Summit Pemts PE VII, L.P., Summit Partners
Subordinated Debt Fund IV-A, L.P., Summit Partrieubordinated Debt Fund 1V-B, L.P., Summit Partr&slV, L.P., Summit Investors I,
LLC, Summit Investors | (UK), L.P. (theSummit Sellers”); (iii) Microcircuit Specialists Inc., a corpotian existing under the laws of
Pennsylvania (NPC"); (iv) Herman Itzkowitz, John Voltz, David Lam,ifcent Amorosi, Tom Werthan, and Erwan Le Roy (tliamployee
Sellers” and, together with the Summit Sellers and NP€, tBellers”); (v) SP SD IV-B SSEC Blocker Corp., a Delawagepnration and
SP PE VII-B SSEC Blocker Corp., a Delaware corponafthe “Blocker Corps™); and (vi) Veeco Instruments Inc., a corporatexisting
under the laws of Delaware (th&tyer ").

WITNESSETH:

WHEREAS , the Sellers, collectively, hold, or will at théoSing hold, 78.03% of the units of the Compan (th
Company Units”) and 100% of the stock of the Blocker Corps (whiat the Closing, will hold the remaining 21.97%te Company Units)
(the “Blocker Corp Shares” and together with the Company Units, thBdrchased Securities);

WHEREAS , as a condition and material inducement to théngihess of Buyer to enter into this Agreement,azorently
with the execution and delivery of this Agreeméhé employees of the Company listed in EXHIBIThAve entered into new employment
arrangements with Buyer or its designee (tlgriployment Arrangements”) to become effective upon the Closing Date; and

WHEREAS , the Sellers desire to sell to the Buyer and thgeB desires to purchase from the Sellers the Resth
Securities.

NOW, THEREFORE , in consideration of the premises and the mutoa¢oants and agreements hereinafter containe
parties hereby agree as follows:

ARTICLE |
DEFINITIONS
1.1 Certain Definitions
€) For purposes of this Agreement, thiefing terms shall have the meanings specifiethis Section 1.1
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“ Adjustment Escrow Amount ” shall have the meaning set forth_in Section 3.4(l

“ Affiliate " means, with respect to any Person, any otheroRdfst, directly or indirectly through one or more
intermediaries, controls, or is controlled by, ®under common control with, such Person, andethre tcontrol” (including the terms
“controlled by” and “under common control with”) aes the possession, directly or indirectly, ofgbaver to direct or cause the direction of
the management and policies of such Person, whettergh ownership of voting securities, by conti@cotherwise.

“ Agreement” shall have the meaning set forth in the Preamble.

“ Balance Sheet shall have the meaning set forth_in Section 4.6(a

“ Balance Sheet Daté means September 30, 2014.

“ Blocker Corp Breaches” shall have the meaning set forth_in Section 14).1(

“ Blocker Corp Documents” shall have the meaning set forth_in Section.5.2

“ Blocker Corp Sellers” means, (i) with respect to SP PE VII-B SSEC Blexckorp., Summit Partners Private Equity Fund
VII-B, L.P. and (ii) with respect to SP SD IV-B SE&Blocker Corp., Summit Partners Subordinated Beioid IV-B, L.P.

“ Blocker Corp Shares” shall have the meaning set forth in the Recitals.

“ Blocker Corps” shall have the meaning set forth in Preamble.

“ Blocker LP " (a) as to SP PE VII-B SSEC Blocker Corp. mean$&P/II-B SSEC Holdings, L.P., and (b) as to SP SD
IV-B SSEC Blocker Corp., means SP SD IV-B SSEC fihgd, L.P.

“ Board " means the Board of Managers of the Company.

“ Business Day’ means any day of the year on which national bagkastitutions in New York, New York and Boston,
Massachusetts are open to the public for conduttirsiness and are not required or authorized &eclo

“ Buyer " shall have the meaning set forth in the Preamble.

“ Buyer Disclosure Schedulé shall have the meaning set forth in the Preartdolrticle VII .
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“ Buyer Documents” shall have the meaning set forth_in Section.7.2

“ Buyer Indemnified Person(s)’ shall have the meaning set forth_in Section 14).1(

“ Cap " shall have the meaning set forth_in Section 1d).1(

“ Cash” means the amount of cash and bank deposits, emificates of deposit and other cash equivalergs escrowed
amounts or other restricted cash balances andhessmnounts of any unpaid checks, drafts and waresters issued on or prior to the date of
determination, calculated in accordance with GAAP.

“ Closing” shall have the meaning set forth_in Section.2.1

“ Closing Cash” means the aggregate Cash of the Company andutbe&diaries, and the Cash of the Blocker Corps in
excess of their Liabilities that are not includeddurrent Liabilities pursuant to clause (a) of dedinition of Current Liabilities, in each case
as of the Cut-off Time.

“ Closing Date” shall have the meaning set forth_in Section.2.1

“ Closing Working Capital " means the difference of: (i) the Current Assdtthe Company, Blocker Corps and the
Subsidiaries as of the Cut-off Time; less (ii) @errent Liabilities of the Company, Blocker Corpalahe Subsidiaries as of the @it-Time.

“ Code” means the Internal Revenue Code of 1986, as agiend

“ Company” shall have the meaning set forth in the Preamble.

“ Company Benefit Plan” shall have the meaning set forth_in Section 4a14(

“ Company Breaches' shall have the meaning set forth in the Sectiori ().

“ Company Documents’ shall have the meaning set forth_in Section.4.2

“ Company Indemnified Persons’ shall have the meaning set forth_in Section 10.5.

“ Company Units” shall have the meaning set forth in the Recitals.

“ Competing Transaction” shall have the meaning set forth_in Section.8.9

3




“ Confidential Information " means any information with respect to the Compangny of the Subsidiaries, including
methods of operation, customer lists, productsggrifees, costs, Technology, inventions, tradetedknow-how, Software, marketing
methods, plans, personnel, suppliers, competitoaskets or other specialized information or prajang matters. “Confidential Information”
does not include information that: (i) is generaliailable to other participants in the Compangtiuistry on the date of this Agreement; or
(i) becomes generally available to the public otian as a result of a disclosure not otherwisejssible hereunder.

“ Confidentiality Agreement ” shall have the meaning set forth_in Section.8.6

“ Contract " means any written contract, agreement, indentwség, bond, mortgage, loan, instrument, leaskcemse
which is currently in-force and legally binding.

“ Current Assets” means: (ii) accounts receivable, net of the aedrallowance for doubtful accounts; (ii) inventangt of
the accrued allowance for obsolete inventory; @nddte-paid deposits with respect to leases, iasae policies (including employee health
and disability insurance plans) and tradeshowspaegpaid travel expenses.

“ Current Liabilities " means: (i) accounts payable; (ii) accrued expgnseluding without limitation, accrued wages and
other employee compensation (including, withouittion, cash bonuses and employer matching carttoibs under Section 401(k) of the
Code), accrued commissions, accrued paid leaveyettevarranty liabilities and accrued foreign daffi@bilities; and (iii) credits and advar
payments from customers, and, for the avoidancimobt, excluding (a) Liabilities with respect toxga; (b) Liabilities with respect to
Indebtedness; (c) Liabilities to the Sellers, soleltheir role as securityholders of the Companthe Blocker Corps, including accrued
dividends; and (d) Liabilities with respect to Tsaation Expenses; providetiowever, that the Liabilities referenced in the preceditauises
(c) and (d) shall be excluded from Current LiakgBtonly to the extent any such Liabilities haveatly been taken into account in
determining the Purchase Price on the Closing Date.

“ Cut-off Time " means 12:01am Eastern Time on the Closing Date.
“ Damages’ shall have the meaning set forth_in Section 14).1(

“ Debt Payoff Amounts” means the amount of Indebtedness of the Compaalsive of any prepayment penalties,
redemption premiums or breakage fees actually redyias set forth on Schedule 3.3

“ Deductible” shall have the meaning set forth_in Section 1€).1(
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“ Disclosure Schedulé shall have the meaning set forth in the Preantdblrticle IV .

“ Employee” shall have the meaning given_in Section 4.14(a)

“ Employee Sellers’ shall have the meaning set forth in Preamble.

“ Environmental Law " means any applicable Law relating to (i) the gatien, storage, transport, handling, management,
treatment, release or remediation of Hazardous fidédeincluding Laws governing worker exposurétazardous Materials, or (ii) the
protection of human health, the environment or rzttesources.

“ Environmental Permits ” shall have the meaning set forth_in Section 4a20(

“ ERISA " means the Employee Retirement Income SecurityoAdi974, as amended.

“ Escrow Agent” shall have the meaning set forth_in Section 14).7(
“ Escrow Agreement” shall have the meaning set forth_in Section 9.1(f

“ Estimated Closing CasH' shall have the meaning set forth_in Section 3.4(a

“ Estimated Closing Working Capital ” shall have the meaning set forth_in Section 3.4(a

“ Estimated Working Capital Adjustment " means the amount, which may be positive or neggatgqual to the Estimated
Closing Working Capital minus the Net Working Capitarget.

“ Excluded Matter " means any one or more of the following: (i) tHeet of any change in the United States or foreign
economies or securities or financial markets inegeh (ii) the effect of any change that affectg ardustry or market in which the Company
or the Subsidiaries operates provided that suchgghdoes not have a disproportionate impact o€timepany as compared to other Persons
in the industry in which the Company operates) {fie effect of any change arising in connectiothvainy earthquake, hurricane or other
natural disaster, hostilities, act of war, sabotageerrorism or military action or any escalatmmmaterial worsening of any such hostilities,
act of war, sabotage or terrorism or military actéxisting or underway as of the date hereof, whimhs not have a disproportionate impact
on the Company as compared to other Persons indhstry in which the Company operates; (iv) theafof any changes in applicable Le
or accounting rules applicable to the Company dugtry in




which the Company operates; or (v) the executionpancement, pendency or performance of this Agee¢mr the transactions
contemplated hereby or any communication by BuyétsdAffiliates or representatives with respedrtto.

“ Einal Adjustment " means the amount, which may be positive or nggagqual to the Final Closing Cash Adjustment
plus the Final Working Capital Adjustment.

“ Einal Closing Cash” means Closing Cash: (i) as shown in the Buyealsuation delivered pursuant to Section 3.4ifb)
no notice of disagreement with respect theretaiig delivered pursuant to Section 3.4(dy (ii) if such a notice of disagreement is detizd:
(A) as agreed by the Seller Representative an8tiyer pursuant to Section 3.4(e)r (B) in the absence of such agreement, as shoiire
Independent Accountant’s calculation delivered pansg to_Section 3.4(e)provided, however, that in no event shall Final Closing Cash be
more than the Seller Representative’s calculatfddlasing Cash delivered pursuant to Section 3.4(dgss than the Buyer’s calculation of
Closing Cash delivered pursuant to Section 3.4(b)

“ Einal Closing Cash Adjustment” means the amount, which may be positive or nggagqual to the Final Closing Cash
minus the Estimated Closing Cash.

“ Einal Working Capital " means Closing Working Capital: (i) as shown ia Buyer’s calculation delivered pursuant to
Section 3.4(b)if no notice of disagreement with respect theretuly delivered pursuant to Section 3.4(dy (ii) if such a notice of
disagreement is delivered: (A) as agreed by thieiSRepresentative and the Buyer pursuant to Se8tid(e); or (B) in the absence of such
agreement, as shown in the Independent Accounteaitsilation delivered pursuant_ to Section 3.4¢@pvided, however, that in no event
shall Final Working Capital be more than the SaRepresentative’s calculation of Closing Workingpa delivered pursuant to Section 3.4
(d) or less than the Buyer’s calculation of Closingii¥iog Capital delivered pursuant to Section 3.4(b)

“ Einal Working Capital Adjustment " means the amount, which may be positive or nggagqual to the Final Working
Capital minus the Estimated Closing Working Capital

“ Financial Statements’ shall have the meaning set forth_in Section 4.6(a

“ Fraud Claim " means, with respect to a claim against any Petb@nknowing or intentional fraud or willful
misrepresentation of such Person with respecteartatters addressed in this Agreement.

“ Fundamental Representations shall have the meaning set forth_in Section 9.1(a
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“ Fundamental Representation Cap shall have the meaning set forth_in Section 1d).1(

“ GAAP " means generally accepted accounting principleébénUnited States, applied on a consistent bestgpt as set
forth on EXHIBIT B.

“ Governmental Body” means any government or governmental or regulddody thereof, or political subdivision there
whether federal, state, local or foreign, or angraay, instrumentality or authority thereof, or amurt or arbitrator (public or private).

“ Hazardous Materials” means (i) any petroleum or petroleum productbea®s in any form, and polychlorinated
biphenyls, and (ii) any chemicals, materials orssabces, whether solid, liquid or gas defined aaauded in the definition of “contaminant,”
“pollutant,” “hazardous substances,” “hazardoustess “hazardous materials,” “extremely hazardoastss,” “restricted hazardous wastes,
“toxic substances,” or “toxic pollutants” under aagplicable Environmental Law.

“ HSR Act” means the Hart-Scott-Rodino Antitrust Improvensefitt of 1976, as amended and the rules and réegudat
promulgated thereunder.

“ Income Tax Preparation Expense$ means the out-opocket third party expenses incurred by Buyer éndffiliates for
preparation of income Tax Returns of the CompanmyinSubsidiaries that are Buyer Prepared Refaunsuant to Section 12.1(d)(iby the
same accounting firm that prepared the most recéitgtl income Tax Returns of the Company and thesRliaries; providedhowever, that
in no event shall Income Tax Preparation Expenseseal $50,000.

“ Indebtedness’ of any Person means, without duplication: (i) frécipal, accreted value, accrued and unpaidéste
prepayment and redemption premiums or penaltiemgij, unpaid fees or expenses and other monetdigations in respect of:
(A) indebtedness of such Person for money borroaed;(B) indebtedness evidenced by notes, debantuseds or other similar instruments
for the payment of which such Person is responsibl@ble; (i) all obligations of such Personuss or assumed as the deferred purchase
price of property, all conditional sale obligatiasfssuch Person and all obligations of such Pewswter any title retention agreement (but
excluding trade accounts payable and other acauednt liabilities arising in the Ordinary CoursfeBusiness (other than the current liab
portion of any indebtedness for borrowed moneyj));dll obligations of such Person under leasegpined to be capitalized in accordance
with GAAP; (iv) all obligations of such Person fitve reimbursement of any obligor on any letterreflit, banker’s acceptance or similar
credit transaction; (v) all obligations of such $®r under interest rate or currency swap transecfialued at the termination value thereof);
(vi) all obligations of the type




referred to in clauses (i) through (v) of any Passtor the payment of which such Person is resptmsr liable, directly or indirectly, as
obligor, guarantor, surety or otherwise; and (&il)obligations of the type referred to in claug@shrough (vi) of other Persons secured by
for which the holder of such obligations has arstxg right, contingent or otherwise, to be seclngdany Lien on any property or asset of
such Person (whether or not such obligation israesiby such Person).

“ Indemnification Claim " shall have the meaning set forth_in Section 1#).2(

“ Indemnified Party ” shall have the meaning set forth in Section 14).2(

“ Indemnifying Party " shall have the meaning set forth_in Section 1d).2(

“ Indemnitees” shall have the meaning set forth in Section §.7(a

“ Indemnity Escrow Amount ” shall have the meaning set forth_in Section 14).7(

“ Independent Accountant” means an independent accounting firm on whichSakker Representative and the Buyer
mutually agree.

“ Individual Seller Breaches” shall have the meaning set forth_in Section 18).1(

“ Intellectual Property " means all intellectual property rights arisingrir or in respect of the following: (i) all patertsd
applications therefor, including all related conttions, divisionals, continuations-in-part, rensywaxtensions, provisionals, reissues and
reexaminations; (ii) all trademarks (registered ancegistered), service marks, trade names, semgices, brand names, trade dress rights,
logos, Internet domain names, corporate namesthiegeith the goodwill associated with any of tbesfgoing, and all applications,
registrations and renewals thereof; (iii) all cdgits, works of authorship, designs, data and @aglights, and registrations, applications
moral rights therefor; (iv) all trade secrets atioko confidential information; (v) all mask workand registrations and applications for
registration thereof; (vi) all Software and Techowy; and (vii) copies and tangible embodimentseabg(in whatever form or medium).

“ IRS " means the United States Internal Revenue Searideto the extent relevant, the United States Byt of
Treasury.

“ Knowledge of the Company’ means the actual knowledge of Herman Itzkowitzomas Werthan, Vince Amorosi,
Erwan Le Roy, James McDeuvitt, Laura




Mauer and John Voltz (and, with respect to Sedti@?only, Heinz Kumshier and Shao-Li Chu), after readsa inquiry.

“ Law " means any applicable federal, state, local laatuse, code, ordinance, rule, regulation, Ordesther legal
requirement of any Governmental Body.

“ Legal Proceeding’ means any judicial, administrative or arbitratian, mediation, investigation, inquiry, suit, pestling
(public or private) or claim (including counterctzs) by or before a Governmental Body.

“ Liability " means any debt, loss, damage, adverse clains, fpenalties, liability or obligation (whether diter indirect,
known or unknown, asserted or unasserted, absoiutentingent, accrued or unaccrued, matured oratunred, determined or determinable,
liquidated or unliquidated, or due or to become, dunrel whether in contract, tort, strict liability @herwise), and including all costs and
expenses relating thereto including all fees, disbments and expenses of legal counsel, expegdiseans and consultants and costs of
investigation.

“ Lien " means any lien, encumbrance, pledge, mortgagsl detrust, security interest, claim, lease, chaaption, right of
first refusal or first offer, easement, servitudether transfer restriction.

“ Material Adverse Effect” means a material adverse effect, other thanrasudt of any Excluded Matter, on (i) the
business, assets, liabilities, properties, resifltperations or financial condition of the Compamgd the Subsidiaries, taken as a whole, or
(ii) the right or ability of the Company to consurate the Transaction.

“ Material Contracts ” shall have the meaning set forth_in Section 4a12(

“ Maximum Premium " shall have the meaning set forth in Section §.7(c

“ NPC " shall have the meaning set forth in Preamble.

“ Net Working Capital Target ” means $11,549,000.

“ Notice of Claim” shall have the meaning set forth_in Section 14).2(

“ Order " means any order, injunction, judgment, doctrisegree, ruling, writ, assessment or arbitrationrdved a
Governmental Body.

“ Ordinary Course of Business’ means the ordinary and usual course of day-toegerations of the business of the
Company and the Subsidiaries through the date heossistent with past practice, including withpest to amounts.
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“ Permits " means any approvals, authorizations, consewemndies, permits or certificates of a GovernmenbalyB

“ Permitted Exceptions” means: (i) all defects, exceptions, restrictiozsgsements, rights of way and encumbrances
disclosed in policies of title insurance which héveen delivered to Buyer; (ii) statutory liens éorrent Taxes, assessments or other
governmental charges not yet due, provided an gpipte reserve has been established therefor iRittencial Statements to the extent
required in accordance with GAAP; (iii) mechaniasyriers’, workers’, and repairers’ Liens arisorgncurred in the Ordinary Course of
Business that are not material to the businessatipas and financial condition of the Company @y so encumbered and that are not
resulting from a breach, default or violation bg thompany or any of the Subsidiaries of any Cohtvataw; and (iv) zoning, entitlement
and other land use and environmental regulatiorsnyyGovernmental Body, provided that such regutestihave not been violated.

“ Person” means any individual, corporation, partnershimjtied liability company, firm, joint venture, assation, joint-
stock company, trust, unincorporated organizaf@oyernmental Body or other entity.

“ Personal Property Lease$ shall have the meaning set forth_in Section 410(

" Pre-Closing Tax Periods” means any taxable period ending on or beforellosing Date, and the portion of any Straddle
Period ending on the Closing Date.

“ Pre-Closing Taxes’ means Taxes for any Pre-Closing Tax Period (detexd in the case of a Straddle Period, in
accordance with the allocation provisions of Secfi6.1(b)(iii)).

“ Pro-rata Portion " means, with respect to any Seller, that percentagual to: (i) (A) if such Seller is not a Blockeorp
Seller, the number of units of the Company direb#id by such Seller immediately prior to Closing|B) if such Seller is a Blocker Corp
Seller, the number of units of the Company indiseleld by such Seller immediately prior to Closiniyided by (ii) the total number of un
of the Company issued and outstanding immediatédy o Closing.

“ Proskauer” shall have the meaning set forth_in Section 1414

“ Purchase Price” means: (i) $150,000,000; plus (ii) the Estimat®drking Capital Adjustment (which may be positive o
negative); plus (iii) Closing Cash less (iv) DeltyBff Amounts; and less (v) Transaction Expengethé¢ extent determinable on the Closing
Date.

“ Purchased Securities shall have the meaning set forth in the Recitals.
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“ Real Property Lease(s) shall have the meaning set forth_in Section 4€10(

“ Related Persons shall have the meaning set forth_in Section 4.16

“ Releas€' has the meaning set forth in the ComprehensiwérBnmental Response, Compensation and Liability afc
1980, as amended.

“ Released Partie$ shall have the meaning set forth_in Section 8.12

“ Secondary Indemnitors” shall have the meaning set forth_in Section 8.7(b

“ Securities Act” means the U.S. Securities Act of 1933, as amended

“ Seller Representative’ shall have the meaning set forth_in Section 1413

“ Sellers” shall have the meaning set forth in the Preamble.

“ Seller Documents’ shall have the meaning set forth in Section.6.2

“ Selling Party Breaches' shall have the meaning set forth_in Section 1#).1(

“ Software " means any and all computer programs (except “efstielf” software that is generally commercially
available), whether in source code or object cddéabases and compilations, whether machine remdalbtherwise; descriptions, flow-
charts and other work product used to design, ieggnize and develop any of the foregoing; and@tiumentation including user manuals
and other training documentation related to anhefforegoing.

“ Straddle Period” means any taxable period that includes but do¢€nd on the Closing Date.

“ Subsidiary " means any Person of which a majority of the outhtanshare capital, voting securities or othernggquity
interests are owned, directly or indirectly, by @@empany.

“ Summit Sellers” shall have the meaning set forth in Preamble.

“ Tax " or “ Taxes” means: (i) any federal, state, local or foreigrets, duties, and similar governmental fees, levies
assessments or charges, of any kind whatsoevérding all net income, gross receipts, capitalesalise, ad valorem, value
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added, transfer, franchise, profits, inventory,i@dstock, license, withholding, payroll, employmgesocial security (or similar),
unemployment, excise, severance, stamp, occupatioperty, customs duties, unclaimed property, @aglenvironmental, registration,
alternative or minimum or estimated tax; (ii) argnglties, fines, additions to tax or additional ams imposed by any Taxing Authority in
connection with either any item described in clafijser any obligation to file any Tax Return wighTaxing Authority or to provide a copy of
a Tax Return to any other Person; (iii) any intecgsany of the foregoing and (iv) any liability iespect of any items described in clauses
(i) through (iii) payable by reason of Contracts@sption, successor liability, operation of Lawedsury Regulation Section 1.1502-6(a) (or
any predecessor or successor thereof or any ansagcimilar provision under Law) or otherwise.

“ Tax Benefit” means the reduction in the amount of Taxes wbitlerwise would have been incurred by a Buyer
Indemnified Person by reason of an event or cirtante giving rise to a claim for Damages that ¢emnified pursuant to Article Xtaking
into account any related loss of a tax attributeamputing such refund or reduction in the amodiftaxes which otherwise would have been
incurred by all Buyer Indemnified Persons to theeeknecessary to cause the payment to the Bugleninified Person to correspond to the
after-tax economic loss to all Buyer Indemnifieddeas from the event or circumstance giving rissuch claim.

“ Tax Indemnity ” shall have the meaning set forth_in Section 1€).1(

“ Tax Return " means any return, declaration, report, claimréund, information return, election or statememi any
schedule or attachment thereto, actually filedeguired to be filed with respect to any Tax (inéhgdany amendment thereof) and including,
where permitted or required, combined, consolidategnitary returns for any group of entities thmludes the Company, the Subsidiaries or
any of their Affiliates.

“ Taxing Authority " means any Governmental Body having any authaoitynpose, assess, determine or collect any Tax.

“ Technology” means, collectively, all information, designsaps, proposals, formulae, algorithms, procedureshoas,
techniques, ideas, know-how, research and developmesults, technical data, programs, subroutitoeds, materials, specifications,
processes, compositions, inventions (whether patddabr unpatentable and whether or not reducedaittice), apparatus, creations,
improvements, works of authorship and other simmtaterials, and all recordings, graphs, drawingggorts, analyses, and other writings, and
other tangible embodiments of the foregoing, in fomgn whether or not specifically listed hereindaall related technology.

“ Termination Date " shall have the meaning set forth_in Section 1d).1(
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“ Third -Party Claim " shall have the meaning set forth_in Section 18).2(

“ Transaction " means the transactions contemplated by the TcéiesaDocuments.

“ Transaction Documents’ means this Agreement and all other agreementsretidiments to be executed by the Buyer,
the Company or the Sellers at or prior to the Qiggiursuant to this Agreement.

“ Transaction Expenses means the aggregate amount of all out-of-pockes fand expenses incurred at or prior to the
Closing and payable by or on behalf of the Comgargonnection with: (x) the negotiation, preparatand execution of the Transaction
Documents; and (y) the performance and consummafitine Transaction, in each case to the exterft fags and expenses are unpaid as of
immediately before or at the Closing; provided, bwer, that no such fees or expenses that resuit diry action taken at the direction of the
Buyer and not required or contemplated to be paréar by the Company or the Sellers by the Transa@mcuments at or prior to the Clos
shall be included in Transaction Expenses, it bamged for the avoidance of doubt that the tertimnaf the employment of any Employee
at or after Closing shall not be treated as a Betien Expense.

“ Treasury Requlation” the regulations promulgated under the Code, aanaied from time to time.

“ Wells Credit Agreement” means that certain Credit Agreement, dated akioé 30, 2011 by and among the Company,
Solid State Equipment LLC and Wells Fargo Bank,idietl Association, as amended by the Amendmenbtmland Security Agreement
dated as of November 2, 2012, and as modified &yitnsent and Waiver to Credit Agreement, dateccMad, 2014, as may have been
amended, restated, amended and restated or othenaeified prior to the date hereof.

1.2 Other Definitional and Interpretive Matters

(a) Rules of Interpretation Unless otherwise expressly provided, for purpasgfehis Agreement, the following
rules of interpretation shall apply:

0] Calculation of Time Period When calculating the period of time before whiefthin which or following which
any act is to be done or step taken pursuant $oMieement, the date that is the reference dateldulating such period shall be
excluded. If the last day of such period is a Buginess Day, the period in question shall enchemext succeeding Business Day.

(i) Dollars. Any reference in this Agreement t&” shall mean U.S. dollars. The specification of aoellar amount
in the representations and
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warranties or otherwise in this Agreement or in$odedules is not intended and shall not be de¢oleel an admission or
acknowledgment of the materiality of such amoumtiseans, nor shall the same be used in any disputentroversy between the
parties to determine whether any obligation, itermatter (whether or not described herein or inetuoh any schedule) is or is not
material for purposes of this Agreement.

(iii) Schedules The Schedules to this Agreement are hereby pacated and made a part hereof and are an integral
part of this Agreement. All Schedules annexedtoeve provided herewith are hereby incorporatedrid made a part of this
Agreement as if set forth in full herein. Any neator item disclosed on one Schedule shall be dé¢mleave been disclosed on e
other Schedule, in which it is readily apparenttmnface of such disclosure that the informatiorecgiired to be included.

Disclosure of any item on any Schedule shall nastitute an admission or indication that such itermatter is material or would
reasonably be expected to have a Material AdveifeetE No disclosure on a Schedule relating t@ssjble breach or violation of
any Contract, Law or Order shall be construed aadanission or indication that breach or violatiessts or has actually occurred.
Any capitalized terms used in any Schedule bubtitgrwise defined therein shall be defined asa@th fn this Agreement. Unless
the context otherwise requires, any Schedule e in this Agreement shall mean the applicablee8ule included in the
Disclosure Schedule.

(iv) Gender and Number Any reference in this Agreement to gender shalude all genders, and words imparting
the singular number only shall include the plurad &ice versa.

(v) Headings The provision of a Table of Contents, the divisof this Agreement into Articles, Sections anlgent
subdivisions and the insertion of headings aredovenience of reference only and shall not affedte utilized in construing or
interpreting this Agreement. All references irsthigreement to any_* Sectidrare to the corresponding Section of this Agreeimen
unless otherwise specified.

(vi) Herein. The words such as “herein,” “hereinafter,” “hafie and “hereunder” refer to this Agreement ashelg
and not merely to a subdivision in which such wagpear unless the context otherwise requires.

(vii) Including. The word “including” or any variation thereof ares (unless the context of its usage otherwise
requires) “including, without limitation” and shadbt be construed to limit any general statemeattittfollows to the specific or
similar items or matters immediately following it.
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(viii) Reflected On or Set Forth InAn item arising with respect to a specific reqanetation or warranty shall be deer
to be “reflected on” or “set forth in” a balancessh or financial statements, to the extent any gicase appears in such
representation or warranty, if: (a) there is ameseaccrual or other similar item underlying a tnégmon such balance sheet or
financial statements that is attributed to suchjter (b) such item is otherwise specifically smtH on the balance sheet or financial
statements, or in the notes thereto.

(b) Joint Drafting. The parties hereto have participated jointljhi@ negotiation and drafting of this Agreement and,
in the event an ambiguity or question of inteninberpretation arises, this Agreement shall be taed as jointly drafted by the parties hereto
and no presumption or burden of proof shall arsefing or disfavoring any party by virtue of thateorship of any provision of this
Agreement.

ARTICLE II
CLOSING

2.1 Closing. The closing of the sale of the Purchased Séesiffthe “Closing ") shall take place at 9:00 AM Eastern
Time on a date to be specified by the parties, whate shall be no later than the second Businagsaler satisfaction or waiver of the
conditions set forth in Article Vll{(other than those conditions that by their natuecta be satisfied at the Closing, but subjechéo t
satisfaction or waiver of those conditions at stilcte), by electronic transmission, unless anotimee tdate or place is agreed to in writing by
the parties hereto. The date on which the Cloaaigally occurs is referred to in this Agreementhas” Closing Date”.

2.2 Sale and Purchase of the Purchased Securitigzon the terms and subject to the conditiongainad herein, on
the Closing Date, the Sellers shall sell, assigmsfer, convey and deliver to the Buyer, and thgdB shall purchase from the Sellers, the
Purchased Securities, free and clear of all Lietiger than Permitted Exceptions, pursuant to tlgjgee@ment. The Company and the Blocker
Corps shall duly record the transfer of such Pusetd&ecurities, as applicable, in their books andrds.

ARTICLE Ill
PURCHASE PRICE

3.1 Payments to SellersAt the Closing, upon the terms and conditionthaf Agreement and subject_to Section,3.6
the Buyer shall pay by wire transfer of immediatalilable United States funds, to the SellersttierPurchased
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Securities, the Purchase Price less the Indemsityo& Amount less the Adjustment Escrow Amountspant to the payment schedule set
forth on_Schedule 3.1

3.2 Payments to Escrow AgentAt the Closing, upon the terms and conditionthaf Agreement, the Buyer shall pay
by wire transfer of immediately available Unitecd®ts funds, to the Escrow Agent, on behalf of thiéeSs, an amount equal to the Indemnity
Escrow Amount and an amount equal to the Adjustrgsntow Amount to the respective accounts set famt®chedule 3.2

3.3 Debt Pay Off. At the Closing, upon the terms and conditionthif Agreement, the Buyer shall pay by wire
transfer of immediately available United Statesdfurthe Debt Payoff Amounts, on behalf of the Caomypéo the respective accounts set f
on Schedule 3.3

3.4 Purchase Price Adjustment

(a) Estimated StatementsSchedule 3.4(a)(ifontains a written statement, together with reablnsupporting
documents, reflecting the Company’s good faithneste of Closing Working Capital (theEstimated Closing Working Capital ") prepared
utilizing the accounting principles, methods, pihages and practices used to prepare the sampdergat for 10/31/2014 included on
Schedule 3.4(a)(ii) Prior to the Closing, the Company shall provitdegood faith estimate of Closing Cash (thestimated Closing Cash
"). The Estimated Closing Cash and the Estimatedi@g Working Capital shall be binding on the Ethereto for purposes of determining
the Purchase Price.

(b) Closing Statements As promptly as practicable, but no later thardé@s after the Closing Date, the Buyer shall
cause to be prepared and delivered to the SeljgreRentative a statement setting forth the CloSiagh and Closing Working Capital
prepared utilizing the accounting principles, meh@rocedures and practices used to prepare Setied(a)(i) and underlying
documentation supporting the Buyer’s calculatiothef Closing Cash and the Closing Working Capital.

(c) Access to Records During the 30 day period following delivery et statement setting forth the Closing Cash
and the Closing Working Capital to the Seller Repreative, the Seller Representative and its advshall have the right to reasonable
access to the Compamsybooks and records, appropriate staff membersaetu other information as the Seller Representatiadl reasonab
request in order to review the Closing Cash andClesing Working Capital.

(d) Notice of Disagreement The statement setting forth the Closing CashthadClosing Working Capital delivered
by the Buyer to the Seller Representative shaldrelusive and binding on all parties unless thHeeBRepresentative, within 30 days after
delivery of that statement setting forth the Clgsin
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Cash and the Closing Working Capital, delivers ticedo the Buyer stating that the Seller Represers disagrees with such calculations
specifying in reasonable detail those items or artwas to which the Seller Representative disagreéshe basis therefor.

(e) Dispute Resolution If a notice of disagreement is duly deliveredspant to Section 3.4(dYhe Seller
Representative and the Buyer shall, during theays dollowing such delivery, use their commerciahpasonable efforts to reach agreement
on the disputed items or amounts in order to deétexnas may be required, the amount of the CloSiagh and/or the Closing Working
Capital. If during such period, the Seller Repréative and the Buyer are unable to reach sucheagget, they shall promptly thereafter ce
the Independent Accountant to review this Agreemaeuxitthe disputed items or amounts for the purpbsalculating the Closing Cash or
Closing Working Capital, as applicable.

® Independent AccountdistEngagement Each party agrees to execute, if requestedédynitbependent Accounta
a reasonable engagement letter.

(9) Cooperation with Independent Accountarithe Buyer and the Seller Representative shalpemte with the
Independent Accountant and promptly provide alloents and information requested by the Indepenfectiuntant.

(h) Independent AccountdstReport In making any such calculation(s), the Indepahdecountant shall consider
only those items or amounts in the Closing Cash@Goding Working Capital as to which the Seller Rsentative has disagreed in its notice
of disagreement duly delivered pursuant to Se@idfd). The Independent Accountant shall deliver toSkéer Representative and the
Buyer, as promptly as practicable (but in any caséater than 30 days from the date of engagemaméport setting forth such calculation.
Such report shall be final and binding upon théegglnd the Buyer, shall be deemed a final atmtraward that is binding on the Buyer i
the Sellers, and neither the Buyer nor any Sedlbadl seek further recourse in courts or otheutrdds, other than to enforce such report.

() Cost of Review The Independent Accountant shall determine Hloeation of the cost of its review and report
based on the inverse of the percentage its detatimm(before such allocation) bears to the tatabant of the items in dispute as originally
submitted to Independent Accountant. For exangbleuld the items in dispute total in amount to 8@,8nd the Independent Accountant
awards $600 in favor of the Sellers’ position, 668the costs of its review would be borne by theg@&uand 40% of the costs would be borne
by the Sellers.

@) Positive Final Adjustment If the Final Adjustment is a positive numbes Buyer shall pay to the Sellers an
amount equal to the Final Adjustment by
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wire transfer of immediately available United Ssatiends within 3 Business Days of the determinatibsuch Final Adjustment.

(k) Negative Final Adjustment If the Final Adjustment is a negative numbee, 8ellers shall pay to the Company an
amount equal to the absolute value of the Finaustent by wire transfer of immediately availableitedd States funds within 3 Business
Days of the determination of such Final Adjustment.

() Adjustment Escrow On the Closing Date, the Buyer shall pay toERerow Agent, in immediately available
funds, an amount equal to $1,000,000 (tajustment Escrow Amount”), in accordance with the terms of this Agreemamd the Escrow
Agreement. Any payment the Sellers are obligatedadke to the Company pursuant to Section 3.4fdll: (i) first be paid by release of
funds to the Company from the Adjustment Escrow Antdy the Escrow Agent within 5 Business Daysrafie date of notice of any sums
due and owing is given to the Seller Representdtivga a copy to the Escrow Agent pursuant to teerBw Agreement) by the Buyer and
shall accordingly reduce the Adjustment Escrow Antpand (ii) second, to the extent the AdjustmestrBw Amount is insufficient to pay
any remaining sums due, then, in the Company’sdistetion, either (A) any remaining sums dueldtwbpaid from the Indemnity Escrow
Amount; or (B) the Sellers shall, severally and joaitly, be required to pay their respective Pata Portion of any remaining sums due to
Company by wire transfer of immediately availahlads within 5 Business Days after the date of slatermination.

(m) Release of Escrow Within 5 days following: (i) the payment of thénal Adjustment; or (ii) a final determination
of the Closing Cash and Closing Working Capitalspiant to this Section 3determining that no Final Adjustment shall be péié, Escrow
Agent shall release the Adjustment Escrow Amoumtl{e extent not utilized to pay the Company for Bimal Adjustment) to the Sellers.

(n) Conflict Waiver. The Buyer acknowledges and waives any actupbtantial conflict of Company staff members
assisting the Seller Representative and its advs®described in this Section 8rd shall not, and shall cause the Company tgpnevent
such access by the Seller Representative.

3.5 Purchase Price Allocatian

€)) Tax Allocation among Purchased SecuritigSor all U.S. federal income tax purposes, tHéee&eand the Buyer
agree (a) to allocate the Purchase Price to thekBl Corp Shares of each Blocker Corp based oRuhehase Price payable to each Blocker
Corp Seller as set forth on Schedule ,3ahd to allocate the excess of the Purchase &viexethe amount allocated to the Blocker Corp Share
to the Company Units and (b) to treat any lialgi$tof the Company and all other items
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properly includible in the amount realized by thedl&s on the sale of the Purchased Securitied f6r federal income tax purposes, the Final
Adjustment and any payments pursuant to any indésation obligation, as an adjustment to the pusehgarice of the Purchased Securities to
which the liability, Final Adjustment or indemnifiion payment relates.

(b) Tax Allocation of Purchase Price among Certain CamypAssets The parties agree to negotiate in good faithr
the Closing to agree on the identity and the faarkat value of the Comparsyassets that are described in Section 751(apdttue. No late
than ninety (90) days after the Closing the Buywtigprepare and deliver to the Seller Represesgtan allocation schedule (théliocation
Schedule”) that allocates among all of the Company’s as@iateeasonable detail) the portion of the purchasee of the Company Units
(consistent with Section 3.5(g)nd otherwise as determined for U.S. federal irectar purposes) that the Buyer has reasonablyriieted is
allocable to the assets of the Company. If theeBBlepresentative disagrees with the Buyer’s Adtmn Schedule, the Seller Representative
may, within thirty (30) days after the Buyer’s deliy of such statement, deliver a notice to théeB&epresentative of disagreement with the
Allocation Schedule, which shall identify the itemgh which the Seller Representative disagreesthaedeller Representative’s proposed
revisions to such schedule. The Seller Represeatsihall be deemed to have agreed with all otieens and amounts contained in the
Allocation Schedule. If the Seller Representafaiks to object in writing to the allocation settioin the Allocation Schedule within the thi
(30) day period following Buyer’s delivery of susbhedule, the parties will be deemed conclusivelyaive agreed to the Buyer’s Allocation
Schedule, and such schedule shall be final andrigingbon parties and their respective Affiliatésa notice a disagreement is delivered tc
Buyer, either party may request that the disagre¢sree resolved by an independent accounting fituaily acceptable to the parties. If
submitted for resolution by such accounting firhe Seller Representative and Buyer shall promptictithe such firm to make a final
determination of the items included in the AllocatiSchedule that are in dispute, and the partiaé lsb bound by such resolution. The costs
of the accounting firm’s determination will be berhy the party requesting that such determinatiombde. For all income Tax purposes
(including but not limited to the filing of Tax Rens) the Sellers and the Buyer shall be boundheyAllocation Schedule as finally agreed or
determined under this Section 3.5(f@s modified from time to time to reflect any sedpsent adjustment to the Purchase Price).

3.6 Deferred Payment Seller

€)) At the Closing, Buyer will reduce the Purchase @€atherwise payable pursuant to Sectiont@ Hlerman
Itzkowitz (the “Deferred Payment Employe€’) in respect of his Purchased Securities by an armeqgurdl to one million dollars ($1,000,0(
(the “Deferred Payment Amount”), and will issue in lieu of the
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Deferred Payment Amount a purchase money note' ([freferred Payment Note") in the form attached hereto as EXHIBIT. Af the
Deferred Payment Employee remains an employeeBuiter, an Affiliate of Buyer, or an entity to whi&uyer assigns or transfers the
Deferred Payment Employee’s employment (as apgécab’Buyer Employer ") at all times between the Closing Date and thet fi
anniversary thereof, then pursuant to the DefdPagiment Note one-half (1/2) of the Deferred Paymenount will be paid to the Deferred
Payment Employee within ten (10) Business Day®Walig such first anniversary date (plus accrueerést). If the Deferred Payment
Employee remains an employee with a Buyer Emplayeitl times between the Closing Date and the skeoniversary thereof, then
pursuant to the Deferred Payment Note the remainirgghalf(1/2) of the Deferred Payment Amount (plus accriméerest) will be paid to tr
Deferred Payment Employee within ten (10) Busingmgs following such second anniversary date. énethent the Deferred Payment
Employee ceases to be an employee of a Buyer Employany reason at any time prior to the secamdversary of the Closing Date, then
the Deferred Payment Employee will forfeit the Dredel Payment Note and any portion of the Deferraghi®nt Amount not yet paid to the
Deferred Payment Employee.

(b) Notwithstanding the foregoing, if tbeferred Payment Employee ceases to be an empldgttea Buyer
Employer prior to the second anniversary of thes@ig Date due to the Deferred Payment Employeef@@ment being terminated by such
Buyer Employer without Cause (as defined belowgnthursuant to the Deferred Payment Note the gudirion of the Deferred Payment
Amount that has not been paid to the Deferred PayiEmployee prior to such termination will be ptadhe Deferred Payment Employee,
provided that within sixty (60) days after suchmération the Deferred Payment Employee (i) execatekdelivers to Buyer a release of
claims in the form then used by Buyer for standargloyee releases (such form, tHeeleas€’) and (ii) lets such release become
irrevocable, in which case such payment will be enaithin fourteen (14) days after the date on witiehRelease becomes irrevocable. To
the extent that the Deferred Payment Amount isexatltip Section 409A of the Code and the Deferrgaiéat Employee is a “specified
employee” as defined in Section 409A of the Codehgpayment will be deferred until the earlies{Af the expiration of the six (6) month
period measured from the date of the Deferred Pay&Employee’s termination of employment, (B) théedaf the Deferred Payment
Employees death following such termination of employmenid C) the earliest date that such payment coulchdde without subjecting ti
payment to the additional tax and interest impdse8ection 409A of the Code; provideowever, that such deferral will only be effectec
the extent required to avoid adverse tax treatrnwetite Deferred Payment Employee. Upon expiradioihe applicable deferral period, any
payments which would otherwise have been made glthiat period will be paid to the Deferred Payntemiployee (or the Deferred Payment
Employee’s estate, in the case of a terminatiorebgon of death) in one lump sum. For purpos#iseoDeferred Payment Note, termination
of the Deferred Payment Employee’s employment lmélldeemed to have occurred only if such
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termination is a “separation from service” withiretmeaning of Treasury Regulation1.409A-1(h). Aiddally, for purposes of the Deferred
Payment Note, Cause” means, with respect to the termination of thedbefd Payment Employee’s employment by a Buyer Bygp| that
such termination is for “Cause” as such term (ordnaf like import) is expressly defined in a theifeetive written agreement between the
Deferred Payment Employee and such Buyer Emplayén, the absence of such then-effective writtereagent and definition, is based on,
in the determination of such Buyer Employer, théebred Payment Employee’s: (A) performance of actyoa failure to perform any act in
bad faith and to the detriment of such Buyer Emetay an Affiliate of such Buyer Employer; (B) dagtesty, intentional misconduct or
material breach of any agreement with such BuyeplByer or an Affiliate of such Buyer Employer; @&)(commission of a crime involving
dishonesty, breach of trust, or physical or ematidrarm to any Person.

(c) For all Tax purposes, the Buyer agr@ethat it shall report (or cause to be reporeddpayments made under this
Section 3.6as Buyer reports (or causes to be reported) adirgthyments described in Section 8fthis Agreement and consideration paid
pursuant to Section 3ftr Company Units and (ii) the payments made ulisrSection 3.6hall be made without deduction or withholding
of Tax.
ARTICLE IV
REPRESENTATIONS AND WARRANTIES REGARDING THE COMPAN Y

Except as set forth in the disclosure scheduleveleld to the Buyer prior to the execution of thgrdement (the “
Disclosure Schedul€), the Company hereby represents and warrantset®@tiyer, as of the date hereof and as of the @jothat:

4.1 Organization and Good Standinghe Company is a limited liability company, \eiyi existing and in good
standing under the laws of the State of Delawadehas all requisite limited liability company powaard authority to own, lease and operate
its properties and to carry on its business as cmvducted and as currently proposed to be condudikd Company is duly qualified or
authorized to do business as a foreign limitedllitglcompany and is in good standing under thedaiveach jurisdiction in which it owns or
leases real property and each other jurisdictiomhiith the conduct of its business or the ownerships properties requires such qualifical
or authorization, except where the failure to besalified, authorized or in good standing would have a Material Adverse Effect.

4.2 Authorization of AgreementThe Company has all requisite limited liabilitgmpany power and authority to
execute and deliver this Agreement and each otireement, document, or instrument or certificat@emplated by this Agreement and tc
executed by the Company in connection with the gomsation of
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the Transaction (the Company Documents’), to perform its obligations hereunder and thedgr, and to consummate the Transaction. The
execution and delivery of this Agreement by the @any and the Company Documents and the consumniatitme Company of the
Transaction have been duly authorized by the BohManagers of the Company, and no other limiteHility company action on the part of
the Company is necessary to authorize the exegudaivery and performance of this Agreement arahed the Company Documents and
the consummation of the Transaction. This Agredrhans been, and each of the Company Documentskshadt or prior to the Closing, duly
and validly executed and delivered by the Companty(assuming the due authorization, execution @tidety by the other parties hereto
thereto) this Agreement constitutes, and eacheothmpany Documents when so executed and delivélecbnstitute, the legal, valid and
binding obligations of the Company, enforceableirzgdt in accordance with its terms, subject tplaable bankruptcy, insolvency,
reorganization, moratorium and similar laws affegtcreditors’ rights and remedies generally, arlgjesit, as to enforceability, to general
principles of equity, including principles of comroml reasonableness, good faith and fair dealiegardless of whether enforcement is
sought in a proceeding at law or in equity).

4.3 Conflicts; Consents of Third Parties

(a) Conflicts None of the execution and delivery by the Comypafrthis Agreement or the Company Documents,
consummation by the Company of the Transactiooparpliance by the Company with any of the provisibereof or thereof shall conflict
with, or result in any violation of or default (wibr without notice or lapse of time, or both) unae give rise to a right of termination or
cancellation under, or acceleration of any oblmgyatr give rise to loss of a benefit under, or gige to any obligation of the Company to
make any payment under, or to the increased, additiaccelerated or guaranteed rights or entithesnaf any Person under, or result in the
creation of any Liens, other than Permitted Exaestj upon any of the properties or assets of thegaay or any Subsidiary under, any
provision of: (i) the certificate of formation anlited liability company agreement of the Companyhe Subsidiaries; (ii) any Contract or
Permit to which the Company or any Subsidiary ey or by which any of the properties or asséth@ Company or any of the Subsidia
are bound, other than such conflicts, violatiorefadlts, terminations or cancellations that woudtl lve reasonably expected to have a Mat
Adverse Effect; (iii) any Order applicable to ther@pany or any Subsidiary or by which any of theperties or assets of the Company or any
Subsidiary are bound; or (iv) any applicable Law.

(b) ThirdParty Consents No consent, waiver, approval, Order, Permitudharization of, or declaration or filing
with, or notification to, any Governmental Bodyyéguired, nor is any material consent, waiveryrapg, Order, Permit or authorization of
declaration or filing with, or naotification to, amther Person required, on the part of the Comjpartlye Subsidiaries in connection with the

22




execution and delivery by the Company of this Agresat or the Company Documents or the complianaa®yompany with any of the
provisions hereof or thereof, or the consummatipthie Company of the Transaction, except for coamaé with the applicable requirements
of the HSR Act.

4.4 Capitalization

(a) Authorized and Outstanding Unit¥he Company is authorized to issue 722,000 Comphits. The class and
ownership of each of the outstanding Company Ufijtsts of the date hereof, is as set forth on 8alee4.4(a)(i); and (ii) as of the Closing,
shall be as set forth on Schedule 4.4(a)(ilhe Purchased Securities represent, in the ggtgreon a direct and indirect basis, 100% of the
outstanding equity of the Company. All of the ¢atgling Company Units were duly authorized for ésme and are validly issued and were
not issued in violation of any purchase or caliaptright of first refusal, subscription right,g@mptive right or any similar rights.

(b) Issuance and Disposition of Unit§here is no existing option, warrant, call, tigh Contract of any character to
which the Company is a party requiring, and theeer® securities of the Company outstanding whiabnuconversion or exchange would
require, the issuance of any membership interestrmr equity securities of the Company or otheugées convertible into, exchangeable
or evidencing the right to subscribe for or purehasembership interest or other equity securitigh®fCompany. Except for the Company
Documents, the Company is not a party to any vdtingt or other Contract with respect to the vatimglemption, sale, transfer or other
disposition of any membership interest or othelitgycgecurities of the Company. There are no obilig, contingent or otherwise, of the
Company or any Subsidiary to (i) repurchase, redeeatherwise acquire any Company Units or otheiitgdnterests of any Subsidiary, or
(i) make any investment in (in the form of a loaapital contribution or otherwise), or provide ajuarantee with respect to the obligations
of, any Person. There are no outstanding stockeafgtion, phantom stock, profit participation on#ar rights with respect to the Company
or any of the Subsidiaries. There are no bondsemteires, notes or other indebtedness of the Coymgraihe Subsidiaries having the right to
vote (or, convertible into, or exchangeable focusiies having the right to vote) on any mattensadich equity holders of the Company or
the Subsidiaries may vote.

(c) Subsidiaries

0] Existence The name, entity type and jurisdiction of eachs$diary is as set forth on Schedule 4.4(8ach
Subsidiary is validly existing and in good standingler the laws of its applicable jurisdiction.cB&ubsidiary has all requisite
corporate or entity power and authority to ownskeand operate its properties and to carry orugibss as now conducted. Each
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Subsidiary is duly qualified or authorized to dsimess as a foreign corporation and is in gooddgtgrunder the laws of each
jurisdiction in which it owns or leases real prdgeand each other jurisdiction in which the condafcits business or the ownership
of its properties requires such qualification othauization, except where the failure to be so ifjedl, authorized or in good standi
would not have a Material Adverse Effect.

(i) Capitalization of the Subsidiaries’he authorized, issued and outstanding equayrges of each of the
Subsidiaries and the ownership of such equity siesiis as set forth on Schedule 4.4(¢)he outstanding capital stock or other
equity interests of each Subsidiary are validlyéss fully paid and non-assessable (to the exigplicable to such entity type) and
were not issued in violation of any purchase oraation, right of first refusal, subscription rigipreemptive right or any similar
right. All such capital stock or other equity irgsts represented as being owned by the Compaaryyasf the Subsidiaries are
owned by them free and clear of any and all Lietiser than statutory liens in respect of currerteba No shares of capital stock
held by any Subsidiary as treasury stock.

(iii) Issuance and Disposition of Equitiytke Subsidiaries There is no existing option, warrant, call, tigh Contract
of any character to which any Subsidiary is a pegtyuiring, and there are no securities of any Blidry outstanding which upon
conversion or exchange would require, the issuahe@y shares of capital stock or other equityregeof any Subsidiary or other
securities convertible into, exchangeable for adencing the right to subscribe for any equity iest of any Subsidiary. No
Subsidiary is a party to any voting trust or ot@entract with respect to the voting, redemptiofe s@ansfer or other disposition of
its equity interests. The Company does not ownectly or indirectly, any capital stock or equiscsirities of any Person other than
the Subsidiaries. Except as set forth on Schetldig), there are no restrictions on the ability of thdSdiaries to make
distributions of cash to their respective equitjdecs.

4.5 Corporate RecordsThe Company and each of the Subsidiaries hag lenaailable to the Buyer true, correct and

complete copies of the certificates of formatioertificate of incorporation and limited liabilityompany agreements or comparable
organizational documents of the Company and eateobubsidiaries in each case as amended anfat eh the date hereof, including all
amendments thereto.

4.6 Financial Statements

(a) Financial StatementsThe Company has made available to the Buyeresogf (i) the audited consolidated bals

sheets of the Company and the
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Subsidiaries as at December 31, 2011, Decemb&03P, and December 31, 2013 and the related audhitesblidated statements of income
and of cash flows of the Company and the Subse&lidar the time periods then ended; and (ii) theudited balance sheet (th8alance
Sheet") of the Company and the Subsidiaries as at Oct8be2014 and the related consolidated statenwérteome and cash flows of the
Company and the Subsidiaries for the ten-monthodehien ended (such audited and unaudited statenieciuding the related notes and
schedules thereto are referred to herein colldgta® the “Financial Statements’). Except as set forth in the notes thereto, eddhe
Financial Statements has been prepared in accardetit GAAP consistently applied by the Companyheiit modification of the accounti
principles used in the preparation thereof througtioe periods presented (subject, with respettidd-inancial Statement described in clause
(ii) above only, to normal recurring year-end atijusnts and footnotes in the unaudited statemdrasffects of which will not, individually

or in the aggregate, be material) and presenty faiall material respects the consolidated finahposition, results of operations and cash
flows of the Company and the Subsidiaries as atithes and for the periods indicated therein.

(b) Books and RecordsAll books and records and other financial resafithe Company and the Subsidiaries,
including required records with respect to Taxes,a@curate, complete and maintained in accordaitbaeasonable business practices.

(c) IndebtednessSchedule 4.6rovides an accurate and complete list as of tkee lareof of all Indebtedness for
borrowed money of the Company and the Subsidiaries.

4.7 Liabilities

€)) No Undisclosed LiabilitiesNeither the Company nor any Subsidiary has aapilities required under GAAP to
be reflected on a balance sheet or the notes thetle¢r than those: (i) specifically reflectedasm reserved against in the Balance Sheet or
otherwise disclosed in the Financial Statementsreaels thereto; (ii) incurred in the Ordinary Cauos Business since December 31, 2013;
and (i) that would not be material to the Compamgl the Subsidiaries taken as a whole.

(b) No Liabilities under Acquisition Ag@gment. Neither the Company nor any Subsidiary has dalilities arising:
(i) under the Securities Purchase Agreement, degaaf June 30, 2011, by and between the Sellelig, State Equipment Corporation, the
Company and the Stockholders party thereto (tB@11 Agreement’); or (ii) in connection with the transactions ¢emplated thereby. To
the Knowledge of the Company, there is no basisufigrclaim for indemnification by the Company ahd Sellers against Solid State
Equipment Corporation and the Stockholders paryeto
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under the 2011 Agreement, by reason of any brebdpoesentations, warranties or covenants undsr agreement.

4.8 Absence of Certain Developmentxcept as expressly contemplated by this Agreg¢nsence December 31,
2013: (i) the Company and the Subsidiaries havelwcted their respective businesses only in ther@argiCourse of Business; (ii) there has
not been any event, change, occurrence or circmessthat, individually or in the aggregate, has dadould reasonably be expected to have
a Material Adverse Effect; and (iii) except in cewstion with the Transaction, neither the Companyamy Subsidiary has: (x) taken (or are
legally bound to take) any action that would, i€Bwaction had occurred after the date hereof, bkilpited without the prior written consent
the Buyer by Section 8:2or (y) omitted to take any action that wouldsiich action had occurred after the date hereakdpgired by
Section 8.2 unless waived in writing by the Buyer.

49 Taxes

€)) Each of the Company and the Subséatidras timely filed (taking into account any peted extensions of time in
which to file) all federal income Tax Returns ariley material Tax Returns required to have beed fily the Company or the Subsidiaries
and all such Tax Returns are correct and compheddl material respects. Neither the Company mgr@ubsidiary has requested or been
granted any extension of time within which to filey Tax Return, which Tax Return has not since Ifiéssth

(b) All material Taxes required to haweb paid by the Company or the Subsidiaries haga paid by the Company
or the Subsidiaries. The Company and the Subgggido not have any material Liabilities for Taxes yet required to have been paid that
were not incurred in the Ordinary Course of Bussreace the Balance Sheet Date.

(c) All material amounts of Taxes reqdite be withheld or collected in respect of empks/by the Company or the
Subsidiaries have been withheld or collected arti¢extent required, have been paid to the prbaeing Authority.

(d) There is no audit or other Legal Rexting presently pending or threatened in writomgd the Knowledge of the
Company, threatened in an unwritten communicatiatt) regard to any Tax Liability or Tax Return et Company or any Subsidiary other
than proceedings relating to Tax Liabilities tha Company or a Subsidiary is contesting in godt farough appropriate proceedings and
for which appropriate reserves have been establishthe Balance Sheet. Neither the Company, aipgifliary, nor any authorized Person
on their behalf has waived any statute of limitasi@r agreed to any extension of time that hasraing effect with respect to assessment or
collection of any Tax for which the Company or &ybsidiary may be

26




held liable. There is not currently in effect gyower of attorney authorizing any Person to adbemalf of the Company or any Subsidiary
receive information relating to the Company or &upsidiary, with respect to any Tax matter (othantauthorizations to contact Tax Return
preparers included in Tax Returns).

(e) Schedule 4.9(adlentifies by type of Tax and jurisdiction, alciobme Tax Returns that the Company and any
Subsidiary has filed or will be required to filetlvrespect to its activities and ownership of asgattaxable periods including any date after
June 30, 2011 through the date hereof, or purdoantiligations under the 2011 Agreement. NeitherGompany nor any Subsidiary has
commenced activities since January 1, 2014 thatdvweguire it to file a Tax Return in any jurisdan of a type that it had not filed in such
jurisdiction for the immediately preceding taxapkziod for sucltype of Tax. All Tax Returns and related documemtd records made
available by the Company to Buyer in the electrat@ita room or upon specific request were true gcband complete copies of such
documents and records.

® The Company has been properly tdtatea partnership has for federal income Tax m&paand has never made
any election effective in any taxing jurisdictianlie treated as a corporation for federal incom@taposes. Except as set forth_.on Schedule
4.9(f), each Subsidiary has been properly treated faréddncome tax purposes as an entity disregarssgparate from the Company at all
times since the date of its formation. ExceptpecHied in the preceding sentence, since Janua@11, neither the Company nor or any
Subsidiary (i) has been a party to any joint vestpartnership or other agreement or arrangemeictvidtreated (or required to be treatec
a partnership for federal income Tax purposespyiijed any interest in an entity that, during sosimership, either was treated or required to
be treated as an entity disregarded as separateitB@wner for federal income Tax purposes, dy\{ias an entity as to which an election
pursuant to Treasury Regulation Section 301.7784s3been made.

(9) Neither the Company nor any Subsidiafa party to any tax sharing, allocation, indé@gnar similar agreement «
arrangement pursuant to which it will have any gdglion to make any payments after the Closing,rdthen agreements entered into in the
Ordinary Course of Business that are not primasdlgted to Taxes and in which the inclusion of Telated obligations is consistent with
normal commercial practices in such contracts.

(h) No assets (or a portion of the bas&ssets) held by the Company immediately afterctnsummation of the
transactions effected pursuant to the 2011 Agreearerassets that were excluded from “amortizadd¢ien 197 intangibles” by Section 197
(H(9) of the Code by reason of the transactiofisctéd pursuant to the 2011 Agreement.

27




() The representations and warrant@ganed within this Section 4.9 cannot be relipdruwith respect to Tax
liabilities arising in any taxable period othertha Pre-Closing Tax Period ; provided that the dorg shall not apply to foreclose claims for
Damages from breaches of:

0] the last two sentences of Sectidid).,

(i) the second sentence of Section 4.9feofar as it applies to Straddle Periods for Whiduyer Prepared Return is
required to be filed,

(iii) the third sentence of Section 4.9¢e)the extent that any omitted information afféEé obligations of the
Company or its Subsidiaries for any taxable peending after the Closing Date and such omissionreasonably not discovered or
known to Buyer,

(iv) Section 4.9(f)

(v) Section 4.9(gas to any obligations of the Company or any Sudsidinder any agreement described in
Section 4.9(q) and

(vi) subject to Section 12.1(d)(viection 4.9(h)

4.10 Real and Personal Property

(a) No Owned Real PropertyNeither the Company nor the Subsidiaries owrysraal property or interests in real
property (including easements thereto).

(b) Leases Schedule 4.10(b}ets forth a complete list of all real propertyg émterests in real property leased by the
Company and the Subsidiaries involving annual paymim excess of $50,000 (individually, &eal Property Lease’ and collectively, the “
Real Property Leases) as lessee or lessor, including a descriptioaaith such Real Property Lease (including the ndrtreedhird party
lessor or lessee and the date of the lease oramghénd all amendments thereto). The Real Propeaises constitute all interests in real
property currently used, occupied or currently Helduse in connection with the business of the fany and the Subsidiaries and which are
necessary for the continued operation of the basinéthe Company and the Subsidiaries as the ésssin currently conducted. The
Company has made available to Buyer true, cormeticamplete copies of the Real Property Leasesttiegwith all amendments,
modifications or supplements, if any, thereto.

(c) Enforceability of LeasesEach Real Property Lease is a legal, valid,ibondnd enforceable obligation of the
Company or a Subsidiary, as applicable, and islirfdrce and effect, free and clear of all Liertker than Permitted Exceptions.
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Neither the Company nor any Subsidiary is in defantler any Real Property Lease, and, to the Krgdef the Company, no event |
occurred or circumstance exists which, if not reimgdand whether with or without notice or the pagsof time or both, would result in such
a default. Neither the Company nor any Subsidi@yreceived or given any written (or, to the Krexgle of the Company, oral) notice of
any material default or event that with noticeapde of time, or both, would constitute a matetefhult by the Company or any Subsidiary
under any of the Real Property Leases. Neithe€Ctdrapany nor any Subsidiary, nor, to the Knowledfghe Company, has any party to any
Real Property Lease exercised any terminationgighith respect thereto and, to the Knowledge ofGhmpany, no other party is in default
thereof.

(d) Tangible Personal Propertychedule 4.10(dyets forth all leases of personal property byGbmpany or any
Subsidiary used in the business of the Companyyioathe Subsidiaries or to which the Companyror af the Subsidiaries is a party
involving annual payments in excess of $50,00B€fsonal Property Lease$). Each Personal Property Lease is a legal, vhirtding and
enforceable obligation of the Company or a Subsjdi@s applicable, and is in full force and effémte and clear of all Liens other than
Permitted Exceptions. Neither the Company nor@mlysidiary has received any written notice of agfadlt or any event that with notice or
lapse of time, or both, would constitute a defawtthe Company or any Subsidiary under any oPesonal Property Leases.

411 Intellectual Property

€) Schedule of Intellectual Propert$chedule 4.11(a)(isets forth a complete and accurate list of: (Apatents,
registered trademarks, registered copyrights, metelomain names, other registered Intellectugbéitg and pending applications for
registration of any of the foregoing, in each cas®ed, used or held for use by the Company or agiSiary; and (B) each material
unregistered trademark, service mark and copyogited by the Company or any Subsidiary in conneatiith its business. Except as
disclosed in Schedule 4.11(a)(iifhe Company and the Subsidiaries own all rigtié, &nd interest in and to all Intellectual Prageequired
to be set forth on Schedule 4.11(a)(8ll such Intellectual Property is subsisting andjood standing, and is, to the Knowledge of the
Company, valid and enforceable and subsisting adlmtecessary registration, maintenance, renewdlcgher relevant filing fees due through
the date hereof in connection therewith have bieeely paid and all necessary documents and cexté&cin connection therewith have been
timely filed with the relevant patent, copyrighademark, or other authorities in the United Statef®reign jurisdictions, as the case may be,
for the purposes of maintaining such registereélledtual Property in full force and effect. Naigtration, maintenance, renewal or other
related filings are required in the ninety (90) slégllowing the date hereof. Except as set forttBohedule 4.11(h)the Company and the
Subsidiaries own all right, title and interest idao, or have valid and continuing rights to s, and license, all
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Intellectual Property used in the conduct of theibeiss and operations of the Company and the Sabsilas presently conducted and as
currently proposed to be conducted, free and dkall Liens, other than Permitted Exceptions, bligations to others. All Intellectual
Property jointly owned by the Company and the Siibsies and a third party is described in Scheduléd (b).

(b) No Infringement To the Knowledge of the Company, the businessopedations of the Company and the
Subsidiaries and their products and services amdéign, development, manufacturing, reproductiea, marketing, sale, distribution,
maintenance and modification of any of the foregais presently and previously performed and agnotlyrcontemplated to be performed
has not and does not infringe upon, misappropaatgherwise violate any Intellectual Property tgybf any third party.

(c) Trade Secrets and ConfidentialityThe Company and the Subsidiaries have takerssagesecurity measures to
protect and enforce the secrecgnfidentiality and value of all trade secrets od/bg the Company or any Subsidiary that are materidoeir
businesses as currently conducted and as proposeddonducted. To the Knowledge of the Compaayrade secrets or other confidential
information owned by the Company or any Subsidthat is material to their businesses as curremthdacted and as proposed to be
conducted have been disclosed or authorized taso®ded by the Company or any Subsidiary to arth@if Employees or consultants,
contractors or other third Persons other than @untsio a written non-disclosure or confidentiaifreement. To the Knowledge of the
Company, no Employee, consultant or independerttactor of the Company or any Subsidiary is in d#far breach of any material term of
any non-disclosure or confidentiality agreementet@nt or obligation described in this Section 11

(d) Assignment of Inventions; DevelopmeniNone of the materiallntellectual Property owmegurportedly owned
by the Company or any Subsidiary was (i) develdped consultant, contractor or person other thaBraployee, or (ii) developed by, with
or using any facilities or resources of, educatigmstitutions or under any agreements or arrangesn@ith any Governmental Body.

(e) No Unauthorized Use To the Knowledge of the Company there has bedrisano unauthorized use, disclosure,
infringement, violation or misappropriation by atyrd party of any Intellectual Property owned hg Company or any Subsidiary. No
claims have been made against a Person for infigngiolating or misappropriating any Intellecttabperty owned by the Company or any
Subsidiary.

) No Challenges Neither the Company nor any Subsidiary has beénthe subject of any pending or, to the
Knowledge of the Company, threatened Legal Proogsdivhich involve a claim or demand of infringememauthorized use,
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misappropriation, dilution or violation by any Pemsagainst the Company or any Subsidiary or chgitenthe ownership, use, right to
exploit, validity or enforceability of any Intellael Property, nor has any claim or demand beererbgicany third party that alleges any ur
competition or trade practices by the Company graubsidiary of any Intellectual Property of anirdiparty, nor is the Company aware of
any basis for any such claim or demand.

(9) Licenses

0] Licenses Except with respect to inbound licenses of conuiaéoff-the-shelf Software available on reasoeabl
terms and for a license fee of no more than $15z00Mially, Schedule 4.11(g)(8ets forth any Contract which contains: (A) any
grant or license by the Company or any Subsidiagniother Person of any right or access relatiragy tonder the Company’s or any
Subsidiaries’ Intellectual Property; and (B) angrgror license by another Person to the CompamayyiSubsidiary of any right or
access relating to or under any third Person’dléaial Property. Schedule 4.11(g)@)so lists all third-party Software currently or
since January 1, 2010 provided to customers aopartin connection with the sale or license & @ompany’s products. Such list
shall include the name of the third party and hpeetof license under which such Software is licdrtsethe Company. Each of the
Contracts, licenses or other agreements set forBohedule 4.11(qg)(i)s in full force and effect and is the legal, dadind binding
obligation of the Company or a Subsidiary, as aaiplie, enforceable against the Company or suchidabsin accordance with its
terms; the Company is not in default under any €iohtract, license or other agreement, nor, tih@wledge of the Company, is
any other party in default thereunder; and no pargny such Contract, license or other agreememnekercised, or to the
Knowledge of the Company plans to exercise, anyiteation rights with respect thereto.

(i) Obligations. Except as identified on Schedule 4.11(q)(ikither the Company nor any Subsidiary (A) haseq
(other than in agreements with customers in therarg Course of Business) to indemnify any Persgairest any infringement,
violation or misappropriation of any IntellectuabBerty rights, (B) is a member of or party to g@ent pool, industry standards
body, trade association or other organization pnsto the rules of which it is obligated to licerany existing or future Intellectual
Property to any Person, (C) has obligated itseffitdke available to third Persons the source codarfyp proprietary Software owned
by the Company or any Subsidiary pursuant to aroesagreement, an open source license or otheraig®) has licensed or sold
any products or services to any Governmental Body.
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(h) No Grant to Third Parties; Continuity of RightdNeither the execution of this Agreement, thestmnmation of th
Transaction, nor the conduct of the business aedatipns of the Company and the Subsidiaries aeptly conducted and as currently
proposed to be conducted will result in the Compamgny Subsidiary granting to any third party aigyt to any Intellectual Property owned
by, or licensed to, the Company and the Subsidiar®llowing the Closing, (i) the Company and $ubsidiaries will have the right to
exercise all of their current rights under agreeiméncluding, without limitation, software licergegranting rights to the Company or any
Subsidiary with respect to Intellectual Propertyadhird party to the same extent and in the sarener they would have been able to hac
Transaction not occurred, and (ii) all IntellectRabperty currently owned exclusively by the Compand the Subsidiaries will continue tc
owned exclusively by the Company and the Subsisari

0] IT Systems The information technology systems of the Conypamd the Subsidiaries, including the relevant
Software and hardware, are adequate for the bissagpresently conducted. The information techgyofystems of the Company and the
Subsidiaries have not suffered any material faiwitein the past two years.

@) Security Breaches To the Knowledge of the Company, the Companythadsubsidiaries have not suffered any
security breaches within the past two years theg masulted in a third party obtaining access tpafrthe Company’s networks, servers or
databases, or to confidential or personal inforomatif the Company, the Subsidiaries or any of tBeiployees, customers or suppliers. The
Company and each Subsidiary have complied witagllicable contractual and legal requirements penig to information privacy and
security.

4.12 Material Contracts

(a) Schedule of Material ContractsSchedule 4.18ets forth all of the following Contracts to whidtte Company or
any Subsidiary is a party or by which any of thentheir respective assets of properties are booalte€tively, the “Material Contracts ”):

0] Service Providers Contracts with any equityholder of the CompaoryAffiliate thereof, or current or former
director or officer of any Seller, the Company oy &ubsidiary or Affiliate thereof having annuakbasalary and target annual bo
exceeding $100,000;

(i) Sale. Contracts for the sale of any of the asseth@fQompany or any Subsidiary (other than salesvaitory in
the Ordinary Course of Business) within the lagears for consideration in excess of $200,000;
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(iii) Acquisition. Contracts relating to the acquisition (by meygerrchase of stock or assets or otherwise) by the
Company or any of the Subsidiaries of any operatimgjness or material assets or the capital stbakyother Person other than
supplies and inventory in the Ordinary Course ofiBess;

(iv) Joint Ventures Contracts for joint ventures, strategic alliasyqeartnerships or sharing of profits;
(v) Non-competes Contracts containing covenants of the Compargngrof the Subsidiaries not to compete in any

line of business or with any Person in any geogcagplarea or in any line of business or not tocsbtir hire any person with respect
to employment;

(vi) Indebtedness Contracts relating to the incurrence, assumpiioguarantee of any Indebtedness or imposing a
Lien, other than a Permitted Exception, on anyhefdssets of the Company or any Subsidiary, inetugidentures, guarantees, loan
or credit agreements, sale and leaseback agregrpantiase money obligations incurred in conneatith the acquisition of
property, mortgages, pledge agreements, securnigeagents, or conditional sale or title retentioreagnents, in each case involving
amounts in excess of $250,000;

(vii) Requirements ContractsContracts obligating the Company or any of thbstdiaries to provide or obtain
products or services for a period of one year arenao requiring the Company to purchase or setded portion of its requirements
or outputs;

(viii) Advances Contracts under which the Company or any of3tbsidiaries has made advances or loans to any
other Person other than advances to Employeegi@tdinary Course of Business;

(ix) Severance AgreementsContracts providing for severance, retentiomnge in control or other similar payments
of more than $25,000 to any Employee;

(x) Independent Contractor Agreemen@ontracts with independent contractors or coaststthat are not cancelable
without more than 30 days’ notice or without sewerapay or other penalty that could obligate then@any to pay more than
$100,000;

(xi) Guaranty. outstanding Contracts of guaranty or suretyhigy@ompany or any of the Subsidiaries; and

33




(xii) Expenditures Contracts which involve the expenditure of mitren $100,000 in any fiscal year or $250,000 in
the aggregate during the term thereof that aréamatinable by the Company or the applicable Subsjdvithout penalty on notice
180 days or less.

(b) Validity; No Breach Each Material Contract is a legal, valid anddioig obligation of the Company or a
Subsidiary that is a party thereto and, to the Kiedge of the Company, on each counterparty thenedas in full force and effect, and, upon
consummation of the transactions contemplated isyAgreement, shall continue in full force and effevithout penalty or adverse change in
rights thereunder. Neither the Company nor anysilidry, nor to the Knowledge of the Company, atheoparty thereto, is in material
breach of, or in material default under, any sudtévial Contract, and no event has occurred witignast 12 months that with notice or
lapse of time or both would constitute such a bnemadefault thereunder by the Company or any $lidosi, or, to the Knowledge of the
Company, any other party thereto. The Companynbgsand, to the Knowledge of the Company, no ofiaety to any of the Material
Contracts has, exercised any termination rightk vaspect thereto, or given written notice of aigni§icant dispute with respect to any
Material Contract. The Company has made availaibtbe Buyer true, correct and complete copiedlaffahe Material Contracts, together
with all amendments, modifications or supplemenésdto.

4.13 Customers and Suppliers

€) Schedule of Customers and SupplieBehedule 4.18ets forth a list of the 10 largest of the cust@aard the 20
largest suppliers of the Company and the Subsédidtaken as a whole) (as measured by the dollauainof purchases thereby or therefrom,
during each of: (i) the fiscal year ended Decen®1er2013 and 2012; and (ii) the 9-month period egdin September 30, 2014), showing the
approximate total sales by the Company and thei@iabgs to each such customer during such peraodsthe approximate total purchase
the Company and the Subsidiaries from each sugblisupduring such periods.

(b) Cancellations To the Knowledge of the Company, since the Bada®heet Date, no customer listed on Schedule
4.13has cancelled or materially reduced any existirgioor materially and adversely changed the prioingther terms of any existing order
with the Company or any of the Subsidiaries and;usiomer listed on Schedule 4H&s notified the Company or the Subsidiaries that i
intends to cancel or materially reduce any existirder or materially and adversely change the mgicir other terms of any existing order
with the Company or any of the Subsidiaries.
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4.14 Employee Benefit Plans

€) Company Benefit Plans Schedule 4.14ets forth a correct and complete list of each “leya®e benefit plan” (as
defined in Section 3(3) of ERISA) and each othanpprogram or agreement that provides for emplogn®nuses, incentive compensation,
equity or equity-based compensation, deferred cosgt@on, change in control pay or benefits, sevaramay, stock purchase, sick leave,
salary continuation, vacation pay, holiday pay fdiadization, medical insurance, prescription drdigability insurance, life insurance, profit
sharing, pension or retirement, transportation,leyge loan, educational assistance, company cantgdcity club, health club, child care,
paid study leave, other fringe, or welfare ben&fitax gross up or similar benefits, in each casghich the Company or any Subsidiary has
any obligation or liability, contingent or otheneisfor any current or former employee, directootrer service provider of the Company or
any Subsidiary (each, arEmployee”) or the dependent or beneficiary of any of themd,an each case, excluding any governmental plan,
program or arrangement (each, @dmpany Benefit Plan”). The Company has provided to Buyer, to the exégplicable with respect to
each Company Benefit Plan (other than employmergemgents that are not Material Contracts and thatod materially depart from the
Company'’s form of employment agreement), corredt@meplete copies of: (i) the annual report (ifuegd under ERISA) for the last three
(3) years (including all schedules and attachmegf(itsh copy of the most recent summary plan deson, together with each summary of
material modification required under ERISA withpest thereto; (iii) each such written Company Bé#ri&an (including all amendments not
incorporated into the documentation for each suah)p(iv) all trust agreements, insurance confiaahd similar instruments with respect to
each such funded or insured Company Benefit Plgrgdpies of all nondiscrimination and top-heavstiteg reports for the last three (3) plan
years; and (vi) any investment management agresmahininistrative services contracts or similaeagrents that are in effect as of the «
hereof relating to the ongoing administration amgestments.

(b) Title IV Plans. None of the Company Benefit Plans is: (i) subjecTitle IV of ERISA or Section 412 of the
Code; (i) a “multiple employer plan” (within theeaning of Section 413(c) of the Code); (iii) a “tiple employer welfare
arrangement” (within the meaning of Section 3(40ERISA), or (iv) a “multiemployer plan”, as deéd in Section 3(7) of ERISA, and none
of the Company or any Subsidiary has or will hamg igability or other obligation (whether accruedisolute, contingent or otherwise) under
any “multiemployer plan”, as defined in Section)3¢7 ERISA, or plan subject to Title IV of ERISAfter the consummation of the
transactions contemplated by the Agreement by reatbaving been a member of a group under comroatra or treated as a single
employer under Section 414(b), (c), (m), or (o)ref Code before the consummation of such transectio

(c) Maintenance of Company Beneffitans and Compliance with LawsEach Company Benefit Plan that is intended
to be qualified under Section 401(a) of the Cod earch trust intended to qualify under Section &paf the Code is so
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qualified and has received and is entitled to tglgn a favorable determination letter or opinidtelefrom the IRS with respect to such
Company Benefit Plan as to its qualified statuseuride Code, and, except as scheduled, to the kdgelof the Company, nothing has
occurred that could reasonably expected to adweadfdct such determination or opinion. Exceptasesluled, each Company Benefit Plan
has been maintained and administered, (i) in aerme with its terms and (ii) in compliance withafplicable provisions of ERISA, the C¢
and other Laws.

(d) Pending Claims Except as scheduled, there are no pending actiteims or lawsuits which have been assert
instituted against the Company Benefit Plans, #set of any trusts under such plans or the planssp or the plan administrator of the
Company Benefit Plans with respect to the operatfcsuch plans (other than routine benefit claimsy, to the Knowledge of the Company,
are there facts which could reasonably be expdotémm the basis for any such claim or lawsuit.

(e) Effect of Agreement and TransactiorExcept as contemplated by this Agreement, ndtieecexecution and
delivery by the Company of this Agreement or thenpany Documents (excluding the employment agreennashér Section 9.1(h))the
consummation by the Company of the Transactiorparpliance by the Company with any of the provisibereof or thereof shall (i) result
in any payment (including severance, change inrobot otherwise) becoming due to any Employee uadg Company Benefit Plan,

(i) increase any benefits payable under any Com@anefit Plan to any Employee or (iii) result iretacceleration of time of payment,
funding or vesting of any such benefits under anyn@any Benefit Plan, except, in the case of thedgoing clauses (i), (ii) and (iii), for any
payments or benefits for which the Sellers shakdlely liable.

® Excise Taxes Disregarding the Deferred Amount and paymentieuthe Employment Arrangements, neither the
Company nor any of the Subsidiaries has becomegatblil to make, or will as a result of any evenineated directly or indirectly with any
transaction contemplated herein become obligateddtce, any “excess parachute payment” as defin&egation 280G of the Code (without
regard to Subsection (b)(4) thereof). There isvritten or unwritten agreement, plan, arrangememitioer contract by which the Company or
any of the Subsidiaries are bound to compensaténdiwidual for excise taxes paid pursuant to Sec#999 of the Code or taxes imposed by
Section 409A(a)(1)(B) of the Code.

(9) Health and Welfare Benefits; Actuarial Plaridone of the Company Benefit Plans provides retirealth or life
insurance coverage for former directors, officarermployees (or any spouse or former spouse or dépendent thereof), other than:
(i) benefits coverage required by Section 4980BefCode, Part 6 of Title | of ERISA; (ii) mediaatpense reimbursement arrangements
subject to Sections 105 and 125 of the Code textent of the balance of any individual’'s account
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thereunder; (iii) coverage through the end of thieredar month in which an individual has terminaged/ices with the Company or any of
Subsidiaries; or (iv) coverage during a severaragepgeriod or other period of absence. Exceptlasdded, no Company Benefit Plan (other
than a medical flexible spending account or a hesdtiings account) provides health or medical hsnttfat are not fully insured through an
insurance contract. No Company Benefit Plan, wdretin not intended to be qualified under Sectioh(dpof the Code, provides a “defined
benefit” or benefits on an actuarial basis.

(h) International PlansEach of the Company Benefit Plans that is maiethioutside the United States primarily for
the benefit of Persons substantially all of whom ‘@onresident aliens” within the meaning of Seattdgb)(4) of ERISA is separately
identified and disclosed gn Schedule 4.14(@ach such Company Benefit Plan, dntérnational Plan ”). As regards each International
Plan, (i) such International Plan is in materiaingdiance with the provisions of the Legal Requiraitseof each jurisdiction in which such
International Plan is maintained, to the extensthLegal Requirements are applicable to suchnatienal Plan, (ii) all contributions to, and
material payments from, such International Planciwimay have been required to be made in accordaiticéhe terms of such International
Plan, and, when applicable, the Legal Requiremaftse jurisdiction in which such International Rlis maintained, have been timely made
or shall be made by the Closing Date, and all saettributions to such International Plan, and ajfmpents under such International Plan, for
any period ending before the Closing Date thanateyet, but will be, required to be made, area@ftd as an accrued liability on the
Company Balance Sheet, (iii) the Company and eatisi8iary has materially complied with all appli@beporting and notice requirements,
and such International Plan has obtained from thee@imental Entity having jurisdiction with respéetsuch International Plan any required
determinations, if any, that such InternationahRin compliance with the Legal Requirementshef televant jurisdiction if such
determinations are required in order to give effectuch International Plan, (iv) such Internatid?lan has been administered in all material
respects at all times in accordance with its teants applicable Legal Requirements, and (v) to thewdedge of Company, there are no
pending investigations by any governmental bodylving such International Plan, and no pendingneta{except for claims for benefits
payable in the normal operation of such Internaidtian), suits or proceedings against such Intemma Plan or asserting any rights or
claims to benefits under such International Plam|iNernational Plan has unfunded Liabilities twét not be offset by insurance or that are
not fully accrued on the financial statements ofrpany.

4.15 Accounts and Notes Receivabl8chedule 4.1provides an accurate and complete listing by custaand account
of outstanding balances and aging of all accowetsivable, notes receivable and other receivalildeaCompany and its Subsidiaries as of
November 21, 2014. Except as set fortSchedule 4.15all existing
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accounts receivable of the Company and the Subigdiéincluding those accounts receivable refleciethe Balance Sheet or arising since
the Balance Sheet Date that have not yet beerctadleand all accounts receivable to be reflectethe Closing Date Balance Sheet
represent valid obligations of customers of the Gany and the Subsidiaries arising from bona fidedactions entered into in the ordinary
course of business. Except as disclosed on Sahddlih, no Person has any encumbrance on such receivatdey part thereof, and no
agreement for deduction, free goods, discountlmeraieferred price or quantity adjustment shaleha@en made with respect to any such
receivables.

4.16 Related Party Transactions

€) Transactions with Affiliates Except as set forth on Schedule 4.16¢& Employee, officer, manager, director or
other equity holder or member of the Company oraftye Subsidiaries, and, to the Knowledge ofGloepany, no member of his or her
immediate family or any of their respective Affiés (“Related Persons): (i) owes or is owed any amount to or from the Conypamany of
the Subsidiaries, as the case may be; (ii) is weabin any business arrangement or other relatipngith the Company or any of the
Subsidiaries (not inclusive of any Ordinary Couré8usiness employee, officer, manager or directtationships); (iii) owns any property
right that is used by the Company or any of thes&liaries (except any Company Units); or (iv) hag elaim or cause of action against the
Company or any of the Subsidiaries.

(b) Conflicted Ownership To the Knowledge of the Company, except asath bn_Schedule 4.16(bhone of
Herman Itzkowitz, Thomas Werthan, Vince Amorosméa McDevitt, Laura Mauer or John Voltz and no mendf any of their immediate
families, owns any direct or indirect interest af/&ind (not inclusive of any direct or indirect pership of less than 5% of the shares of a
publicly traded company) in, or controls or is eedtor, officer, employee or partner of, or coreuitto, or lender to or borrower from or has
the right to participate in the profits of, any §&r which is a competitor, supplier, customer, lartj tenant, creditor or debtor of the
Company or any Subsidiary.

4.17 Labor.

€)) Collective Bargaining AgreementsNeither the Company nor any Subsidiary is ayp@r collective bargaining
agreement or other written agreement with a lalb@ruor other labor organization representing anpleyee of the Company or any
Subsidiary.

(b) Strikes; Unfair Labor Practice Charge3here are no: (i) strikes, work stoppages, vadokvdowns or lockouts
pending or, to the Knowledge of the Company, tleeead against or involving the Company or any Sudsid(ii) unfair
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labor practice charges, grievances or complaimslipg or, to the Knowledge of the Company, threadklny or on behalf of any employee or
group of employees of the Company or any Subsidiafgre the National Labor Relations Board or anyilar state or foreign agency or

(iii) charges with respect to or relating to then@many or any Subsidiary pending or, to the Knowéedfjthe Company, threatened before the
Equal Employment Opportunity Commission or any Emstate or foreign agency responsible for thegméon of unlawful employment
practices, except, in the case of the foregoingsda (i), (ii) and (iii), for any exceptions as wbnot, individually or in the aggregate, be
material to the Company and the Subsidiaries, talkesmwhole.

(c) Compliance The Company and the Subsidiaries are and hae fiéor to the date hereof in compliance with all
Laws regarding labor or collective bargaining, gtder noncompliance that would not reasonably q@eeted to result in the Company or
Subsidiaries incurring any unbudgeted, materiabiliites. Neither the Company nor any Subsidiaag heceived any written notice of or
been charged with the violation of any Laws regagdabor or collective bargaining which would résalmaterial Liability to the Company
and the Subsidiaries, taken as a whole. To theM@udge of the Company, neither the Company norSutysidiary is under investigation
with respect to the violation of any Laws regardiaigor or collective bargaining.

(d) Employees Schedule 4.13ets forth a true and complete list of all empleyekthe Company and the Subsidizg
as of the date hereof, including current job gitel compensation, for the current fiscal year. eNployee of the Company or any of the
Subsidiaries is employed under a non-immigrant wask or other work authorization that is limitedduration.

4.18 Litigation. There are no Legal Proceedings pending or,adtiowledge of the Company, threatened against the
Company or any Subsidiary, or to which the Compamngny of the Subsidiaries is otherwise a partpleeiny Governmental Body. Neither
the Company nor any Subsidiary is subject to arde©of any Governmental Body and neither the Compeom any Subsidiary is in breach
or violation of any Order. Neither the Company any Subsidiary is engaged in any legal actioret@ver monies due it or for damages
sustained by it. There are no Legal Proceedingdipg or, to the Knowledge of the Company, threatkeagainst Company or to which the
Company is otherwise a party relating to this Agrest or, any Company Document or the transactionteenplated hereby or thereby.

4.19 Compliance with Laws; Permits

€) Compliance with Laws The Company and the Subsidiaries are and haae firéor to the date hereof in
compliance with all Laws applicable to its businegserations or assets, except for noncompliaretevtbuld not reasonably be
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expected to result in the Company or the Subsiharicurring any unbudgeted, material Liabilitiégeither the Company nor any Subsidiary
has received any written (or, to the Knowledgehef Company, oral) notice of or been charged wighntlaterial violation of any Laws. To
the Knowledge of the Company, neither the Compamany Subsidiary is under investigation with retge the violation of any Laws.

(b) Permits Schedule 4.19(byontains a list of all material Permits (includiBgvironmental Permits) which are
required for the operation of the business of then@any and the Subsidiaries as presently condudiked.Company and the Subsidiaries
currently possess all Permits which are requiredhie operation of their respective businessegeseptly conducted, other than those the
failure of which to possess would not be matedahe operations of the Company and the Subsidiad&en as a whole. Neither the
Company nor any Subsidiary is in material defauliolation of any term, condition or provision afy material Permit to which it is a par
There are no Legal Proceedings pending or, to tieedge of the Company, threatened, relating écstispension, revocation or
modification of any Permit.

4.20 Environmental MattersThe representations and warranties containéusrSection 4.2@re the sole and
exclusive representations and warranties with i@gpehe Company and the Subsidiaries regardiggnaatters arising under any
Environmental Law:

(a) Environmental PermitsThe operations of the Company and the Subsé&dianie and have been in compliance
with all applicable Environmental Laws, which compice includes obtaining, maintaining and complyivith any Permits required under all
applicable Environmental Laws necessary to opétatmisiness (Environmental Permits "), except for noncompliance that would not
reasonably be expected to result in the CompariyeoBubsidiaries incurring any material Liabilityder any Environmental Law or any
Environmental Permit.

(b) Environmental ClaimsNeither the Company nor any Subsidiary is suligany pending, or to the Knowledge
the Company, threatened claim alleging that the @omw or any Subsidiary may be in violation of ovéaany Liability under any
Environmental Law or any Environmental Permit, gotder such claims that would not reasonably beeeigd to result in the Company or
the Subsidiaries incurring any material Liabilityder any Environmental Law or any Environmentahfier

(c) Releases of Hazardous Materiasxcept as would not reasonably be expectedstdtrim the Company or the
Subsidiaries incurring any material Liabilitiesete have been no Releases of any Hazardous Matetialthe environment by the Company
except for Releases in compliance with all Envirental Laws and Environmental Permits.
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(d) Environmental InvestigationsTo the Knowledge of the Company, there are maljpeg or threatened
investigations of the businesses of the ComparangrSubsidiary, or any currently or previously odime leased property of the Company or
any Subsidiary under Environmental Laws, which wiaglasonably be expected to result in the Compaayy Subsidiary incurring any
material Liability pursuant to any EnvironmentaMLar any Environmental Permit.

(e) Environmental ReportsThe Company has made available to the Buyesr pwithe execution of this Agreement,
true, correct and complete copies of all mateniah-privileged environmental reports, studies, gtigations and audits, in its possession,
custody, or reasonable control that pertain td_teesed Real Property.

4.21 Financial Advisors No Person, other than Cowen and Company, LLE gloted, directly or indirectly, as a
broker, finder or financial advisor for the Compamyany Subsidiary in connection with the Transattnd no such Person, other than Cc¢
and Company, LLC, is entitled to any fee or cominis®r like payment from the Company or any Sulasidin respect thereof.

4.22 Certain PaymentsTo the Knowledge of the Company, none of the gamy, any Subsidiary, or any director,
officer, employee or other Person associated witicting on behalf of them, has directly or indihg¢a) made any contribution, gift, bribe,
rebate, payoff, influence payment, kickback, oreothayment to any Person, private or public, rdgasdof form, whether in money, prope!
or services (i) to obtain favorable treatment iousgng business for the Company or any Subsidi@jto pay for favorable treatment for
business secured by the Company or any Subsidigryo obtain special concessions or for speci@icessions already obtained, for or in
respect of the Company or any Subsidiary, or (iwiolation of any Law, or (b) established or mained any fund or asset with respect to
Company or any Subsidiary that has not been redardihe books and records of the Company and tihsi8iaries.

4.23 Insurance PoliciesThe Company and the Subsidiaries have insunaoliaes in full force and effect in such
amounts as are set forth on Schedule 4WRich includes, in respect of each such polibg,olicy name, policy number, carrier, term, type
and amount of coverage and annual premium andig#sarof all insurance policies in force naming tBompany or any Subsidiary, or any
employees thereof in their capacity as such, assamed or beneficiary or as a loss payable payefr which the Company or any
Subsidiary has paid or is obligated to pay all amt pf the premiums. No event relating to the Camypor any of the Subsidiaries has occt
which could reasonably be expected to result it@active upward adjustment in premiums undersarmy insurance policies or which co
reasonably be expected to result in a prospecpwartd adjustment in such premiums. Excluding iasae policies that have expired and
been replaced in the Ordinary Course of Businass, n
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insurance policy has been cancelled within thetlastyears and no written (or, to the Knowledgéhaf Company, oral) material threat has
been made to cancel any insurance policy of thegaomor any of the Subsidiaries during such peribde Company and the Subsidiaries
have insurance policies in full force and effeetgach amounts as are sufficient for all requiretefiLaw and all Contracts to which the
Company or any Subsidiary is a party, except addvoot be reasonably likely to have a Material AchecEffect.

4.24 Inventories The inventories of the Company are in as-newlaumaged condition, and usable in the Ordinary
Course of Business, in each case consistent watlotidinary Course of Business, and the Subsidiageforth in the Balance Sheet were
valued at cost (on a FIFO basis) and were prostaled therein in accordance with GAAP. Resergfisated in the Balance Sheet for
obsolete, excess, damaged, slow-moving, or otherwisisable inventory were calculated in accordanteGAAP.

4.25 Product Warranty; Product Liability

€) Product WarrantyTo the Knowledge of the Company, the aggregdakglity for replacement or repair of any
products of the Company or the Subsidiaries orralaenages in connection therewith or any otherocust or product obligations does not
exceed the amount reserved against such liabilitthe Balance Sheet. Neither the Company nor &thyedSubsidiaries has sold any prod
or delivered any services that included a warrémtya period of longer than two years from the dstdelivery of such products or services.

(b) Product Liability To the Knowledge of the Company, neither the Gamy nor any of the Subsidiaries has any
material liability arising out of any injury to indduals or property as a result of the ownershiggsession, or use of any product designed,
manufactured, assembled, repaired, maintainedjeteti, sold or installed, or services renderedyrign behalf of the Company or any of the
Subsidiaries.

4.26 Bank Accounts; Powers of Attornegchedule 4.26ets forth a true, correct and complete list ofrthmes and
locations of all banks and other financial instiins at which the Company and each Subsidiary miaimtan account or safe deposit box, the
names of all Persons authorized to access sucli@isoor deposit boxes and the names of all Pefsalding powers of attorney or other
similar authorizations from the Company and eactihefSubsidiaries.

4.27 No Other Representations or WarrantieEgcept for the representations and warrantiesageed in this Article 1V
(as modified by the Disclosure Schedule), neitherSellers, the Company, any Subsidiary nor angrd®erson (including any Affiliate of tt
Sellers, the Company or any Subsidiary) makes any
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other express or implied representation or warravitly respect to the Company or any Subsidiary,taedSellers, the Company and the
Subsidiaries disclaim any other representationgasranties with respect to the Company or any Slidnsi, whether made by the Sellers, the
Company, any Subsidiary or any of their respechiffdiates, officers, directors, employees, agentsepresentatives. Except for the
representations and warranties contained in thii€l&dV (as modified by the Disclosure Schedule), the 8glthe Company and the
Subsidiaries hereby disclaim all liability and respibility for any representation, warranty, prajes, forecast, statement, or information
made, communicated, or furnished (orally or in ing) to the Buyer or its Affiliates or representats (including any opinion, information,
projection, or advice that may have been or magrbeided to the Buyer by any director, officer, dayee, agent, consultant, or
representative of the Company or any of its respectffiliates). None of the Sellers, the Compathe Subsidiaries nor any other Person
(including any Affiliate of the Sellers, the Companr the Subsidiaries) makes any representatiomsaaanties to the Buyer or its Affiliates
or representatives regarding the probable sucega®fitability of the Company or the SubsidiarieBhe disclosure of any matter or item in
any schedule hereto shall not be deemed to cotestituacknowledgment that any such matter is reduo be disclosed. Notwithstanding
anything to the contrary herein, this Section 484l not apply to Fraud Claims.

ARTICLE V
REPRESENTATIONS AND WARRANTIES RELATED TO THE BLOCK ER CORPS

Except as set forth in the Disclosure Schedule,rBifartners Private Equity Fund VII-B, L.P., wisspect to SP PE VII-
B SSEC Blocker Corp. only, and Summit Partners &libated Debt Fund IV-B, L.P., with respect to SPIS-B SSEC Blocker Corp. only,
hereby represent and warrant to the Buyer, aseofltte hereof and as of the Closing, that:

5.1 Organization and Good Standin§uch Blocker Corp is a corporation, validly ¢éxig and in good standing under
the laws of the State of Delaware and has all séigucorporate power and authority to own, leaskgerate its properties and to carry on its
business as now conducted and as currently progossglconducted. Such Blocker Corp is duly giedibr authorized to do business as a
foreign corporation and is in good standing underlaws of each jurisdiction in which it owns oases real property and each other
jurisdiction in which the conduct of its businesgtee ownership of its properties requires sucHification or authorization, except where 1
failure to be so qualified, authorized or in gotahsling would not have a Material Adverse Effect.
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5.2 Authorization of AgreementSuch Blocker Corp all requisite corporate poamd authority to execute and deliver
this Agreement and each other agreement, documeimistrument or certificate contemplated by thggdement or to be executed by the
Company in connection with the consummation ofthensaction (the Blocker Corp Documents”), to perform its obligations hereunder
and thereunder, and to consummate the TransacTioba.execution and delivery of this Agreement bghsBlocker Corp and the Blocker
Corp Documents and the consummation by such BloCkep of the Transaction have been duly authorigethe Board of Directors and
shareholder of such Blocker Corp, and no otherarae action on the part of such Blocker Corp isessary to authorize the execution,
delivery and performance of this Agreement and ediche Blocker Corp Documents and the consummatidhe Transaction. This
Agreement has been, and each of the Blocker Coguients shall be, at or prior to the Closing, dang validly executed and delivered by
such Blocker Corp and (assuming the due authooizagixecution and delivery by the other partiegtoeand thereto) this Agreement
constitutes the legal, valid and binding obligasiaf such Blocker Corp, enforceable against itticoadance with its terms, subject to
applicable, bankruptcy, insolvency, reorganizatiooyatorium and similar laws affecting creditorights and remedies generally, and sub
as to enforceability, to general principles of éguincluding principles of commercial reasonabks)egood faith and fair dealing (regardless
of whether enforcement is sought in a proceedidgvabr in equity).

5.3 Conflicts; Consents of Third Parties

(a) Conflicts None of the execution and delivery by such B&dRorp of this Agreement or the Blocker Corp
Documents, the consummation by such Blocker Coth@fTransaction, or compliance by such BlockemGuith any of the provisions
hereof or thereof shall conflict with, or resultany violation of or default (with or without noéi@r lapse of time, or both) under, or give rise
to a right of termination or cancellation underaoceleration of any obligation or give rise tcsla$ a benefit under, or give rise to any
obligation of such Blocker Corp to make any paymerter, or to the increased, additional, acceldrateguaranteed rights or entitlements of
any Person under, or result in the creation ofldaags, other than Permitted Exceptions, upon arth@fproperties or assets of such Blocker
Corp under, any provision of: (i) the certificatieircorporation or bylaws of such Blocker Corp) éiny Contract or Permit to which such
Blocker Corp is a party or by which any of the prdjes or assets of such Blocker Corp are bouiigatiy Order applicable to such Blocker
Corp or by which any of the properties or assetsuch Blocker Corp are bound; or (iv) any applieabaw.

(b) Third Party ConsentsNo consent, waiver, approval, Order, Permitugharization of, or declaration or filing
with, or notification to, any Person or Governmémady is required on the part of such Blocker Cimrponnection with the execution and
delivery by such Blocker Corp of this Agreementtoe Blocker Corp
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Documents or the compliance by such Blocker Coth amy of the provisions hereof or thereof, or¢dbasummation by such Blocker Corp
of the Transaction, except for compliance withdpelicable requirements of the HSR Act.

5.4 Capitalization

(a) Authorized and Outstanding Stockhe authorized and issued capital of such Blo€ap, including the
ownership thereof is as set forth opposite its nam&chedule 5.4(a) The Blocker Corp shares of such Blocker Corpasgnt 100% of the
outstanding equity of such Blocker Corp. All oétbutstanding Blocker Corp shares were duly authdrfor issuance and are validly issued,
fully paid and non-assessable and were not issuelation of any purchase or call option, rigfificst refusal, subscription right,
preemptive right or any similar rights.

(b) Issuance and Disposition of Stockhere is no existing option, warrant, call, tigh Contract of any character to
which such Blocker Corp is a party requiring, anelré are no securities of such Blocker Corp oudtgrwhich upon conversion or exchar
would require, the issuance of any capital stocétber equity securities of such Blocker Corp dreotsecurities convertible into,
exchangeable for or evidencing the right to subscior or purchase capital stock or other equitpsges of such Blocker Corp. Except for
the Blocker Corp Documents, such Blocker Corp isanparty to any voting trust or other Contractwispect to the voting, redemption, <
transfer or other disposition of any membershipriest or other equity securities of such BlockerpCdrhere are no obligations, continger
otherwise, of such Blocker Corp to (i) repurchasdeem or otherwise acquire any capital stock leerotquity interests of any Subsidiary, or
(i) provide funds to, or make any investment imtfie form of a loan, capital contribution or othiese), or provide any guarantee with respect
to the obligations of, any Person. There are ristanding stock appreciation, phantom stock, pp&iticipation or similar rights with respect
to such Blocker Corp. There are no bonds, debesitmotes or other indebtedness of such Blockgr Baving the right to vote (or,
convertible into, or exchangeable for, securitiagiig the right to vote) on any matters on whichiggholders of such Blocker Corp may
vote.

55 Corporate Recordgach such Blocker Corp has made available t@ther true, correct and complete copies of
the certificates of incorporation and bylaws or panable organizational documents of such Blockep@oeach case as amended and in
effect on the date hereof, including all amendmémgseto.

5.6 Assets, Liabilities, Contracts

(a) At all times since the formation afch such Blocker Corp through and as of the datofieand until the
liquidation of its Blocker LP, the only assets otk Blocker Corp are and have been its limitedngaship interest in its
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Blocker LP and cash. Upon and at all times aftgridation of its Blocker LP through the Closingetonly assets of such Blocker Corp will
be the Company Units set forth opposite its nam8aredule 4.4(a)(ii) and cash. Immediately befbeeClosing, the sole asset of such
Blocker Corp will be the Company Units set forttpopite its name on Schedule 4.4(a)(ii).

(b) Since its formation, such Blocker gbas never conducted any activities other thamtiggisition and
ownership of its interest(s) in its Blocker LP adtth Company Units. Such Blocker Corp has no lissland is not party to any Contracts
of the date hereof, and will have no Liabilitieglarot be a party to any Contract other than thiseAment immediately before the Closing.
Since the formation by such Blocker Corp of itsdKer LP, such Blocker LP has never had any assetstban Company Units and cash, .
has never conducted any activities other than ¢heiaition and ownership of its interest in the @amy Units distributed on the liquidation
of its Blocker LP. Each Blocker LP, as of the da¢eeof has no Liabilities and is not party to &wontract, and as of the date its liquidation
will have no Liabilities and will not be a party amy Contract.

5.7 Taxes

(a) Such Blocker Corp and its Blockerha¥e timely filed (taking into account any permitextensions of time in
which to file) all federal income Tax Returns aridey material Tax Returns required to have beed fily such Blocker Corp or its Blocker
LP and all such Tax Returns are correct and comjedll material respects. Neither such Blockerpor its Blocker LP have requested or
been granted any extension of time within whickiloany Tax Return, which Tax Return has not sibeen filed.

(b) All material Taxes required to bedphy such Blocker Corp have been paid by such Bo€orp. Except as set
forth in Schedule 5.7(h)such Blocker Corp is not required to pay Taxel®@mMax Returns in any jurisdiction for any Prés€ing Tax Period
other than with respect to its distributive sharemoome from the Company, directly or throughBiscker LP.

(c) All material Taxes required to haweeh withheld or collected by such Blocker Corp asdlocker LP have been
withheld or collected, and to the extent requiteaye been paid to the proper Taxing Authority.

(d) There is no audit or other Legal exting presently pending or threatened in writg to the knowledge of su
Blocker Corp’s officers and directors, threatenedm unwritten communication) with regard to any Tability or Tax Return of such
Blocker Corp or its Blocker LP. Neither such BleckCorp nor its Blocker LP nor any authorized Perso their behalf, has waived any
statute of

46




limitations or agreed to any extension of time thad continuing effect with respect to assessmecoltection of any Tax for which such
Blocker Corp or its Blocker LP may be held liabExcept as set forth on Schedule 5.7 (dhere is not currently in effect any power of
attorney authorizing any Person to act on behatuch Blocker Corp or its Blocker LP, or receivioimation relating to such Blocker Corp
or its Blocker LP, with respect to any Tax matthér than authorizations to contact Tax Returipgrers included in Tax Returns).

(e) Schedule 5.7(adentifies, by type of Tax and jurisdiction, ath¥ Returns that such Blocker Corp and its Blocker
LP have filed or will be required to file with resgt to its activities and ownership of assets stheadate of its formation through the Closing
Date. Neither such Blocker Corp nor its Blockerihda® commenced activities since January 1, 2014ubiald require it to file a Tax Return
in any jurisdiction of a type that it had not filedsuch jurisdiction for the immediately precediagable period for such type of Tax. All Tax
Returns and related documents and records madafzleddy the Blocker Corps to the Buyer in the &tatic data room or upon specific
request were true, correct and complete copieadf documents and records.

) Neither such Blocker Corp nor itsoBker LP has been a beneficiary of or participateghy “reportable
transaction” within the meaning of Treasury RedgafaSection 1.6011-4(b)(1) that was or is requietie disclosed under Treasury
Regulation Section 1.6011-4.

(9) At all times since such Blocker Carformation of its Blocker LP, such Blocker LP leen properly treated as a
partnership for federal income Tax purposes anchkasr made an election effective in any taxingsgliction to be treated as a corporation
for income tax purposes.

(h) No such Blocker Corp has ever bearember of any affiliated group (within the meanefdsection 1504(a) of
the Code) or similar group of entities with whiakch Blocker Corp joined, or was or may be requicepbin, for any taxable period in maki
a consolidated federal income Tax Return or otlaer Return in which Tax Liability was or would bejtéred to be computed on a
consolidated, combined, unitary or similar basis.

0] No property has ever been transtehby such Blocker Corp or its Blocker LP to a pargoconnection with the
performance of services within the meaning of $&c8i3 of the Code, as to which income would becmepertable by the recipient of such
property by reason of the receipt of such propanty as to which such Blocker Corp or its Blockentduld have any Tax withholding
obligation.

) The representations and warrantiasl@nin this Section 5&annot
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be relied upon with respect to, (i) Tax liabiliti@gsing in any taxable period other than a Presi@itp Tax Period; provided that the forgoing
shall not apply to foreclose claims for Damagesiftireaches of:

0] the first sentence of Section 5.7(a)

(i) the last two sentences_of Sectiof(&).,

(iii) the second sentence_of Section 5.7(sofar as it applies to Straddle Periods for WddBuyer Prepared Return
required to be filed,

(iv) the third sentence of Section 5.7{e)he extent that any omitted information afféEéx obligations of such
Blocker Corp or its Blocker LP for any taxable jperiending after the Closing Date and such omissias reasonably not discovered
or known to Buyer,

(v) Section 5.9(fjnsofar as it applies to Straddle Periods for WwiddBuyer Prepared Return is required to be filed,
and

(vi) Section 5.9(g)

5.8 Financial Advisors No Person, other than Cowen and Company, LLGihte, directly or indirectly, as a brok
finder or financial advisor for the Blocker Corpsdonnection with the Transaction and no such Peisher than Cowen and Company,
LLC, is entitled to any fee or commission or likeyment from the Blocker Corps in respect thereof.

5.9 No Other Representations or WarrantiEgcept for the representations and warrantiesaioed in this Article V
(as modified by the Disclosure Schedule), neitBeammit PE VII-B, Summit SD IV-B, nor any other Pamgincluding any Affiliate of such
Summit Sellers) makes any other express or impéedesentation or warranty with respect to suctclBdo Corp, and such Summit Sellers
disclaim any other representations or warranti¢k weispect to such Blocker Corp, whether maded®ffior any of its Affiliates, officers,
directors, employees, agents or representativese for the representations and warranties coedhin this Article V(as modified by the
Disclosure Schedule), such Summit Sellers heretglaims all liability and responsibility (other thavith respect to Fraud Claims) for any
representation, warranty, projection, forecastestent, or information made, communicated, or &hrad (orally or in writing) to the Buyer
its Affiliates or representatives (including anyiripn, information, projection, or advice that magve been or may be provided to the Buyer
by any director, officer, employee, agent, consujtar representative of such Blocker Corp or anysarespective Affiliates). The disclosure
of any matter or item in any schedule hereto si@ibe deemed to constitute an acknowledgmentthasuch matter is
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required to be disclosed. Notwithstanding anyttimthe contrary herein, this Section St&ll not apply to Fraud Claims.
ARTICLE VI
REPRESENTATIONS AND WARRANTIES RELATED TO THE SELLE RS

Except as set forth in the Disclosure Scheduld) efthe Sellers hereby represents and warraritgetBuyer, with respect
to itself only, as of the date hereof and as ofChesing, that:

6.1 Organization and Good Standinguch Seller is an entity or individual as setiff@pposite its name on Schedule
6.1, resident in or duly organized, validly existingdain good standing under the laws of, as appleahk jurisdiction set forth opposite its
name on Schedule 6.1Such Seller has all requisite power and authtoiown, lease and operate its properties ang cerits business.

6.2 Authorization of AdreementSuch Seller has all requisite power and authéoiexecute and deliver this
Agreement and each other agreement, documenyinsitt or certificate contemplated by this Agreenterib be executed by such Seller in
connection with the consummation of the Transadfibe “ Seller Documents’), to perform its obligations hereunder and thedgr, and to
consummate the Transaction. The execution, dgli@ed performance by such Seller of this Agreemaextthe Seller Documents have been
duly authorized by all necessary action on behfadugh Seller. This Agreement has been, and eatdr B®cument shall be at or prior to the
Closing, duly executed and delivered by such Sal& (assuming the due authorization, executiondatidery by the other parties hereto .
thereto) this Agreement constitutes, and each iISetleument when so executed and delivered shatititate, the legal, valid and binding
obligation of such Seller enforceable against stelfer in accordance with its terms, subject tdiapple bankruptcy, insolvency,
reorganization, moratorium and similar laws affegtcreditors’ rights and remedies generally, arlgjesit, as to enforceability, to general
principles of equity, including principles of comroml reasonableness, good faith and fair dealieggrdless of whether enforcement is
sought in a proceeding at law or in equity).

6.3 Conflicts; Consents of Third Parties

€) Conflicts The execution and delivery by such Seller o thgreement or the Seller Documents, the
consummation of the Transaction, or the performdaycsuch Seller of its obligation hereunder or ¢ueder shall not conflict with, or result
in any violation of or default (with or without rioé or lapse of time, or both) under, or give tis@ right of termination or cancellation unc
any provision of: (i) the certificate of incorpaiat, certificate of formation, bylaws, limited paetrship
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agreement and limited liability company agreemastgpplicable) of such Seller; (ii) any ContracPermit to which such Seller is a party or
by which such Seller or its properties or assedshaund; (iii) any Order applicable to such Sedleby which any of the properties or asset
such Seller are bound; or (iv) any applicable Law.

(b) Third Party Consents No consent, waiver, approval, Order, Permitutharization of, or declaration or filing
with, or notification to, any Person or Governméady is required on the part of such Seller inmection with the execution and delivery
of this Agreement or the Seller Documents, thegrerhnce by such Seller of any of its respectivégatibns hereof or thereof, the
consummation of the Transaction or the taking hsseller of any other action contemplated herekygept for compliance with the
applicable requirements of the HSR Act.

6.4 Ownership and Transfer of the Purchased Securittsch Seller is the record and beneficial owri¢he
Purchased Securities set forth opposite such SeHame: (i) as of the date hereof, on Schedul@}i% and_Schedule 5.4(a)(iand (ii) as o
the Closing, on Schedule 4.4(a)(Bnd_Schedule 5.4(a)(iiffree and clear of any and all Liens other thamrfiteed Exceptions. Upon
execution and delivery of this Agreement and theudwentation required hereby, the delivery of thecRased Securities shall convey to the
Buyer good and marketable title to such PurchagsedBies, free and clear of any and all Liens pthan Permitted Exceptions.

6.5 Litigation. There are no Legal Proceedings pending or thneat against such Seller (or, pending or threatened
against any of the officers, directorsEEmployees, if any, of such Seller), or to whichtsSeller is otherwise a party before any Governai
Body, in each case, that would reasonably be eggddotprohibit or delay the ability of the Sellévssatisfy its obligations hereunder. No
Seller is subject to any Order of any GovernmeRtaly and is not in breach or violation of any Ord&here are no Legal Proceedings
pending or threatened against such Seller or talwiich Seller is otherwise a party relating te tkgreement or, any Company Documen
the transactions contemplated hereby or thereby.

6.6 Financial Advisors No Person, other than Cowen and Company, LLE deted, directly or indirectly, as a
broker, finder or financial advisor for such Seileiconnection with the Transaction and no suclséerother than Cowen and Company,
LLC, is entitled to any fee or commission or likeyment from the Seller in respect thereof.

6.7 No Other Representations or WarrantieSxcept for the representations and warrantiesagoed in thiArticle VI
(as modified by the Disclosure Schedule), neitiehsSeller nor any other Person (including anyliafié of such Seller) makes any other
express or implied representation or warranty wepect to such Seller, and such Seller disclamgother representations or warranties \
respect to such
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Seller, whether made by itself or any of its A#tlkes, officers, directors, employees, agents oesgmtatives. Except for the representations
and warranties contained in this Article §&s modified by the Disclosure Schedule), sucheBakreby disclaims all liability and
responsibility (other than with respect to Fraudi@k) for any representation, warranty, projectfongcast, statement, or information made,
communicated, or furnished (orally or in writing)the Buyer or its Affiliates or representativesc{uding any opinion, information,
projection, or advice that may have been or magrbeided to the Buyer by any director, officer, dayee, agent, consultant, or
representative of such Seller, any other SellerGbmpany, the Subsidiaries or any of their respeétffiliates). The disclosure of any
matter or item in any schedule hereto shall naddmmed to constitute an acknowledgment that anty siatter is required to be disclosed.
Notwithstanding anything to the contrary hereiris Section 6.&hall not apply to Fraud Claims.

ARTICLE VI
REPRESENTATIONS AND WARRANTIES RELATED TO THE BUYER

Except as set forth in the disclosure scheduleeiedl to the Company prior to the execution of Agseement (the Buyer
Disclosure Schedul€), the Buyer hereby represents and warrants t&#ikers and the Company that:

7.1 Organization and Good Standingrhe Buyer is a corporation duly organized, Mgl&kisting and in good standi
under the laws of the State of Delaware and hagagilisite power and authority to own, lease aretate properties and carry on its business.

7.2 Authorization of Agreement The Buyer has full power, as the case may te aathority to execute and deliver
this Agreement and each other agreement, docuimstryment or certificate contemplated by this Agnent or to be executed by the Buyer
in connection with the consummation of the Trarisacfthe “Buyer Documents”), to perform its obligations hereunder and thedsr and
to consummate the Transaction. The executiorvelgliand performance by the Buyer of this Agreenaert each Buyer Document has been
duly authorized by all necessary action on beHhalfi@ Buyer. This Agreement has been, and eaclkeBDgcument shall be at or prior to the
Closing, duly executed and delivered by the Buyel @ssuming the due authorization, execution @tigety by the other parties hereto and
thereto) this Agreement constitutes, and each BDgeument when so executed and delivered shalltitotes the legal, valid and binding
obligation of the Buyer enforceable against the@ug accordance with its terms, subject to apple#®ankruptcy, insolvency,
reorganization, moratorium and similar laws affegtcreditors’ rights and remedies generally, arijesit, as to enforceability, to general
principles of equity,
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including principles of commercial reasonablengssd faith and fair dealing (regardless of whetthdorcement is sought in a proceeding at
law or in equity).

7.3 Conflicts; Consents of Third Parties

(a) Conflicts. None of the execution and delivery by the Bwyfathis Agreement or the Buyer Documents, the
consummation of the Transaction, or the performdxycthe Buyer of its obligation hereunder or theider shall conflict with, or result in al
violation of or default (with or without notice tapse of time, or both) under, or give rise toghtiof termination or cancellation under, any
provision of: (i) the certificate of incorporati@md by-laws of the Buyer; (ii) any Contract or P&itm which the Buyer is a party or by which
the Buyer or its properties or assets are bourrahan, such conflicts, violations, defaultsirtigrations or cancellations that would not be
reasonably expected to have a material effect eBtlyer; (iii) any Order applicable to the Buyetbgrwhich any of the properties or asse!
the Buyer are bound; or (iv) any applicable Law.

(b) Third Party Consents No consent, waiver, approval, Order, Permitutharization of, or declaration or filing
with, or notification to, any Person or Governméiady is required on the part of the Buyer in cection with the execution and delivery of
this Agreement or the Buyer Documents, the perfoicaady the Buyer with any of their respective oftigns hereof or thereof, the
consummation of the Transaction or the taking leyBlyer of any other action contemplated herebgepixfor compliance with the
applicable requirements of the HSR Act.

7.4 Litigation. There are no Legal Proceedings pending or,aditiowledge of the Buyer, threatened against the
Buyer, or to which the Buyer is otherwise a paryjooe any Governmental Body, in each case, thatdweasonably be expected to prohibit
or delay the ability of the Buyer to satisfy itdightions hereunder. The Buyer is not subjectip @rder of any Governmental Body and is
not in breach or violation of any Order, in eachezaelated to the Transaction. There are no LUegaleedings pending or, to the knowledge
of the Buyer, threatened against the Buyer or tiwlvthe Buyer is otherwise a party relating to thigeement or the transactions
contemplated hereby.

7.5 Financial Advisors No Person, other than Barclays Capital, Incs,d&ed, directly or indirectly, as a broker,
finder or financial advisor for the Buyer in contien with the Transaction and no such Person, dtier Barclays Capital, Inc., is entitled to
any fee or commission or like payment from the Bugeespect thereof.

7.6 Financial Capability

(a) Sufficient Funds The Buyer: (i) now has, or at the Closing \w#ive: sufficient unrestricted internal funds, which
are available to pay the Purchase Price
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and any expenses incurred or to be paid by the Boymnnection with the transactions contempldtgdhis Agreement and the other
Transaction Documents, and (ii) as of the datedighas not incurred any obligation, commitmenstrietion or Liability of any kind which
would impair or adversely affect the Buyer's rigintability to consummate the transactions contetaglay this Agreement and the other
Transaction Documents.

(b) Obligations Not Conditioned On Financingn no event shall the receipt or availabilityasfy funds or financing
by the Buyer or any Affiliate or any other finangior other transactions be a condition to any efBlyer’s obligations hereunder.

7.7 No Other Representations and WarrantiEgcept for the representations and warrantiefostt in thisArticle VII
(as modified by the Disclosure Schedule), the Buyakes no other express or implied representatiovaoranty with respect to the Buyer,
and the Buyer disclaims any other representatiomgoranties, whether made by itself or any ofitfliates, officers, directors, employees,
agents or representatives. Except for the reptasens and warranties contained in this Articlé {ds modified by the Disclosure Schedule),
the Buyer hereby disclaims all liability and resgitiility (other than with respect to Fraud Clainfa) any representation, warranty, project
forecast, statement, or information made, commued;aor furnished (orally or in writing) to the Cpamy or the Sellers, or their Affiliates or
representatives (including any opinion, informatiprojection, or advice that may have been or meagrovided to the Company or the Sel
by any director, officer, employee, agent, consujtar representative of the Buyer or its Affiligfe The disclosure of any matter or item in
any schedule hereto shall not be deemed to cotestituacknowledgment that any such matter is requo be disclosed. Notwithstanding
anything to the contrary herein, this Sectionshall not apply to Fraud Claims.

7.8 Securities Law Matters

(a) Unregistered Interest The Buyer acknowledges that the Purchased Sesunave not been registered, and shall
not be registered, under the Securities Act, orldu8; state securities laws, and the Purchasedi8esunay not be offered or resold except
pursuant to an effective registration statememussuant to transactions exempt from, or not stiltifecegistration under the Securities Act.

(b) Accredited Investor StatusThe Buyer is acquiring the Purchased Secuiiitiegs own account and not with a
view to distribution (as such term is used in Satf(11) of the Securities Act) and is an “accedlinvestor” within the meaning of Rule 501
(A)(2), (2), (3) or (7) under the Securities Act.

(c) Acknowledgement of Risk The Buyer understands an investment in the RsethSecurities involves substantial
risk. The Buyer has such knowledge and experignfinancial and business matters as to be capble
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evaluating the merits and risks of an investmenihéPurchased Securities. The Buyer may be redjtir bear the economic risk of its
investment in the Purchased Securities indefiniaglg has independently concluded that it is abtioteo.

ARTICLE VIII
COVENANTS
8.1 Access to Information
€) PreClosing Access Prior to the Closing, the Company shall provide Buyer with reasonable access (during

normal business hours) to the offices, propertippropriate officers, books and records of the Gomgmand the Subsidiaries. Any such
access shall be during regular business hours rgamonable advance notice and under reasonahblensitances and shall be subject to
restrictions under applicable Law. The Buyer @adepresentatives shall cooperate with the Companits representatives and shall use
their reasonable efforts to minimize any disruptiothe business. Notwithstanding anything heteithe contrary, no such access shall be
permitted to the extent that it would require thentpany or the Subsidiaries to disclose informasiobject to attorney-client privilege or
conflict with any confidentiality obligations to wdh the Company or any of the Subsidiaries is bouddtwithstanding anything to the
contrary contained herein, prior to the Closingheut the prior consent of the Company, which shatlbe unreasonably withheld, delaye
denied: (i) the Buyer shall not contact any empésyeustomers or suppliers of the Company or thsiSiaries; and (ii) the Buyer shall have
no right to perform invasive or subsurface investimns of the properties or facilities owned, usedccupied by the Company or the
Subsidiaries.

(b) PostClosing Access For a period of 7 years after the Closing, thigds, the Blocker Corps and the Company
shall give the Sellers reasonable access to thejpppte officers, books and records of the BlodRerps and the Company (during the
Company’s regular business hours, upon reasondbiénae notice, under reasonable circumstancesudojecs to restrictions under
applicable Law) to the extent necessary for theamation of insurance claims, financial statememigulatory filings, Tax Returns of the
Sellers or their Affiliates in respect of periodslang on or prior to Closing, or in connection withy Legal Proceedings or in defense of any
Indemnification Claim. Neither the Blocker Corps the Company shall assert any privilege or conflith respect to any information in t
possession of the Sellers or their representatisex the Closing. The Sellers shall be entitiedheir sole cost and expense, to make copies
of the books and records to which they are entitbesiccess pursuant to this Section 8.1(hhe Buyer, the Blocker Corps and the Company
shall hold all the books and records of the BlodRerps, the Company and the Subsidiaries pursodBiyer’s existing record retention
policy, and thereafter, if the Buyer, the
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Blocker Corps or the Company desires to destrajispose of such books and records, shall offet; finsvriting and at least 90 days prior to
such destruction or disposition, to instead sureetidem to the Seller Representative.

8.2 Conduct of the Business Pending the Closing

(a) Conduct in the Ordinary Course of Busine8sior to the Closing, except: (i) as set forthSuhedule 8.2(apf the
Disclosure Schedule; (ii) as required by applicdlaer; (iii) as otherwise contemplated by this Agremt; or (iv) with the prior written
consent of the Buyer (which consent shall not reasonably withheld, delayed or conditioned), thenBany shall, and shall cause the
Subsidiaries to, conduct the respective businesfshe Company and the Subsidiaries in the Ordioyrse of Business. Without limiting
the generality of the foregoing, the Company shsdl its reasonable best efforts to (i) keep inteeiCompany and the Subsidiaries and its
business, as presently conducted and as currenfhpged to be conducted in the future, and shalfake or permit to be taken or do or su
to be done anything other than in the Ordinary Gewf Business; (ii) keep available the servicethefdirectors, officers, employees,
independent contractors and agents of the Compashyh& Subsidiaries (in the aggregate) and ret@maaintain good relationships with its
clients (in the aggregate) and to maintain the Comjs assets and facilities in good condition) (rform its material obligations under its
Contracts; and (iv) maintain the goodwill and reyiain associated with the Company and the Subgdiar

(b) Restricted Conduct Except: (i) as set forth gn Schedule 8.2¢hxhe Disclosure Schedule; (ii) as required by
applicable Law; (iii) as otherwise contemplatedtig Agreement; or (iv) with the prior written camd of the Buyer (which consent shall not
be unreasonably withheld, delayed or conditionthd) Company shall not, and shall not permit thesi#liéries to:

0] Transfer of Securitiestransfer, issue, sell or dispose of any membgiisitérest or shares of capital stock or other
securities of the Company or the Subsidiaries angoptions, warrants, calls or other rights tocpase or otherwise acquire any
membership interest or shares of the capital sbockher securities of the Company or the Subsesar

(i) Distributions: directly or indirectly, declare or pay any divigks or make any distribution of any kind on its
outstanding membership interests, other than tstxilslitions, or any other payment of any kind tg ahits members (in their role :
members) (including any redemption, purchase ouiaitépn of (whether in cash or property, secusitie a combination thereof), ¢
warrants, options or any of their other securit@sjet aside any sum for any such purpose;
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(iii) Recapitalizations effect any recapitalization, reclassificationlike change in the capitalization of the Company
or the Subsidiaries;

(iv) Amendments to Organizational Documendésnend the certificate of formation or limiteddiéty company
agreements of the Company or any comparable omg@mizdocuments of any of the Subsidiaries;

(v) Tax Elections, etc. make, change or revoke any material Tax eledtomany other Tax election that would be
binding on any of the Company or the Subsidiarigh vespect to the determination of Tax Liabilityyeof the Company or the
Subsidiaries for any taxable period or portion éeétbeginning after the Closing Date), settle anpoomise any claim, action, suit,
litigation, proceeding arbitration, investigati@udit controversy relating to Taxes, or excepeagiired by applicable Tax Law,
make any material change to any of its methodsaafdccounting (or any other change in method ofd@ounting that would be
binding on any of the Company or the Subsidiarigh vespect to the determination of Tax Liabilityyeof the Company or the
Subsidiaries for any taxable period or portion ¢loéibeginning after the Closing Date);

(vi) Employment Compensation Changesher than as required by Law or any Contrac€a@mpany Benefit Plan:
(A) increase the annual level of compensation pleyabto become payable by the Company or anyefibsidiaries to any of the
respective directors or executive officers; (B)rease the annual level of compensation payable oe¢come payable by the
Company or any of the Subsidiaries to any of trespective employees (other than directors or @xexafficers) outside the
Ordinary Course of Business; (C) grant any matéalus to any director or executive officer of @@mpany or any of the
Subsidiaries; (D) grant any material bonus to anpleyee (other than any director or executive effiof the Company or any of t
Subsidiaries outside the Ordinary Course of Busin@s) materially increase the coverage or benafitslable under any Company
Benefit Plan; (F) amend, in any material respecgstablish or adopt any Company Benefit Plan@&)rhire, employ or engage (or
agree to commit to hire, employ or engage) any eeployees or individual consultants (other tharmwétspect to any existing
position that is or has become vacant), or terraittad employment of any existing employees (othan for poor performance or
other cause);

(vii) Liens: subject any of the properties or assets (whetrggible or intangible) of the Company or the Sdiasies tc
any Lien, except for Permitted Exceptions and Liender any Indebtedness of the Company or the &iabsis to be released
pursuant to the Debt Payoff Amounts;
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(viii) Dispositions of Assetssell, assign, license, transfer, convey, leasgtterwise dispose of any of the material
properties or assets of the Company and the Saligisli(except sales of inventory in the OrdinaryiGe of Business or for the
purposes of disposing of obsolete or worthlesstg)sse

(ix) Leases enter into any Real Property Leases;

x) Material Contracts (A) enter into any Contract (i) which would bejuired to be listed on Schedule 4dr1
Schedule 4.1Rad it been entered into prior to the date hem@ofij) in which any Affiliate of any Seller has yabeneficial interest,
(B) intentionally breach, amend or prematurely tieate, or waive any material right or remedy undes; Material Contract;

(xi) Cancellation of Debtother than in the Ordinary Course of Businessgcebor compromise any material debt or
claim owing to the Company or the Subsidiaries;

(xii) Indebtednesscreate, incur or assume any Liability or Indebtesk, except in the Ordinary Course of Business, of
postpone or defer the creation, incurrence or apgaomof any Liability or Indebtedness that woultierwise be created, incurred or
assumed in the Ordinary Course of Business;

(xiii) General Capital Commitmentnter into any commitment for capital expendisuoéthe Company or the
Subsidiaries in excess of $100,000 for any indigldiommitment and $200,000 in the aggregate;

(xiv) Mergers: permit the Company or any of the Subsidiariesriter into or agree to enter into any merger or
consolidation with any Person or acquire stockssess (other than suppliers or inventory in theii@my Course of Business) of any
other Person having a value in excess of $100,008ry individual commitment or $200,000 in the reggte;

(xv) Accounts Receivable write-off as uncollectible, or establish anyrextrdinary reserve with respect to, any
account receivable or other receivable, exceptashe required by Law or GAAP;

(xvi) Legal Proceeding commence or settle any Legal Proceeding, actiemand, or claim, other than any legal
proceeding, action, demand, or claim not in excé$100,000provided , that such settlement documents related to arigisent
do not involve any material non-monetary obligasi@m the part of the Company or the Buyer;

(xvii) Existing Licensesterminate any material license, covenant, Cohtvaother agreement set forth on Schedule
4.11(i)(i) , waive, release or
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assign any material rights or claims under any sigelnse, covenant, Contract or other agreememhaglify or amend any such
license, covenant, Contract or other agreementyragdverse respect, all except in the ordinary s®of business consistent with
practice;

(xviii)  Sale and License of Intellectual Properfp) sell or license any Intellectual Propertyatoy Person (or enter into
any contract or other agreement for the sale enfie of any Intellectual Property to any Persatgrothan in the Ordinary Course
Business; or

(xix) Adgreement to Effectenter into any agreement to do anything prohibitg this_Section 8.2(b)

(c) Conduct of the Blocker Corps and Blocker LPs Pendiiosing. Except as set forth on Schedule 8.2@ach of
the Blocker Corps shall not, and shall cause iteBér LP to not, without the prior written consehthe Buyer (which consent shall not be
unreasonably withheld, delayed or conditioned) ke action not consistent with its role as spegmimpose holding company, including:

0] Transfer of Securitiestransfer, issue, sell or dispose of any membpiisitérest or shares of capital stock or other
securities of such Blocker Corp or its Blocker Ligeant options, warrants, calls or other rightptiochase or otherwise acquire any
membership interest or shares of the capital sbockher securities of its Blocker LP, the Companyhe Subsidiaries;

(i) Distributions: directly or indirectly, declare or pay any divitks or make any distribution of any kind on its
outstanding stock or other equity securities;

(iii) Recapitalizations effect any recapitalization, reclassificationlike change in the capitalization of such Blocker
Corp or its Blocker LP;

(iv) Amendments to Organizational Documenésnend the certificate of incorporation or bylavfsuch Blocker Cor,
or its Blocker LP;

(v) Agreements enter into any Contract (other than the BlockergGdocuments);

(vi) Tax Elections, etc. make, change or revoke any material Tax eledtomny other Tax election that would be

binding on such Blocker Corp with respect to thiedaination of Tax Liability of such Blocker Corprfany taxable period or
portion thereof beginning after the Closing Datdiange an annual accounting period for Tax purpdsesny amended Tax Retu
settle or compromise any claim, action, suit, #itign, proceeding arbitration,
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investigation, audit controversy relating to Tax@sexcept as required by applicable Law, adophake any material change to any
of its methods of Tax accounting (or any other ¢jeato any method of Tax Accounting Tax that woutdbinding on such Blocker
Corp or with respect to the determination of TaaMility of such Blocker Corp for any taxable permdportion thereof beginning
after the Closing Date); consent to any extensionaiver of the limitation period applicable to ahgx claim or assessment relating
to such Blocker Corp or its Blocker LP, or take aiyer similar action relating to the filing of afax Return or the payment of any
Tax, if such election, adoption, change, amendnsattiement, consent or other action would haveeffext of increasing the Tax
liability of such Blocker Corp for any taxable pei

(vii) Liens: subject any of the properties or assets (whe#ragible or intangible) of the Blocker Corp orBkcker LP
to any Lien, except for Permitted Exceptions;

(viii) Sales and Dispositions of Assetcquire or sell, assign, license, transfer, cgnlease or otherwise dispose of
any assets;
(ix) Mergers: permit the Blocker Corp or its Blocker LP to aritgo or agree to enter into any merger or couisbion

with any Person; or

(x) Agreement to Effectenter into any agreement to do anything prohibiite this Section 8.2(c)

8.3 Consents From the date hereof until the Closing, the Buglee Sellers, the Company and the Blocker Conpdl s
use (and the Company shall cause the Subsidiarigsst and the Blocker Corps shall cause its BlocReto use) their commercially
reasonable efforts to obtain at the earliest prabte date all consents and approvals requiredrtsusmmate the Transaction, including,
without limitation, the consents and approvalsnrefé to on Schedule 4.3(bBchedule 5.3(band_Schedule 6.3(b)f the Disclosure Schedt
and_Schedule 7.3(b)f the Buyer Disclosure Schedule, providdmwever, that no party shall be obligated to pay any atarsition to any
third party from whom consent or approval is rede@s Except with respect to breaches of the reptations and warranties made in
Article 1V , Article V or Article VI and breaches of covenants pursuant to_this Anitlle, none of the Sellers, the Company or the Blocker
Corps shall have any liability to the Buyer witlspect to losses related to the failure of the Caomuma the Subsidiaries to obtain any consent
or approval prior to the Closing.

8.4 Requlatory Approvals

(a) Effect; Filings; Approvals; Authorizations Each of the parties agrees to use its reasobalstesfforts to take, or
cause to be taken, all actions, to file, or
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cause to be filed, all documents and to do, oretude done, all things necessary, proper or abldso consummate the Transaction,
including preparing and filing as promptly as pieable all documentation to effect all necessdmgds, consents, waivers, approvals,
authorizations, permits or orders from all GoverntakBodies. In furtherance and not in limitatwithe foregoing, each party hereto agr

(i) to the extent not completed prior to the dageclof, to make or cause to be made an appropiiiat éf a Notification and Report

Form pursuant to the HSR Act with respect to then$action as promptly as practicable (and in aeyiewithin seven (7) Business Days)
after the date hereof; and (i) to supply as prdyngs reasonably practicable any additional infdramaand documentary material that may be
requested pursuant to the HSR Act.

(b) Cooperation and Provision of InformatiorFurther, and without limiting the generalitytbe rest of this
Section 8.4 each of the parties shall cooperate in all respeith each other in connection with any filingsubmission and in connection
with any investigation or other inquiry and shathmptly: (i) furnish to the other such necessafgrimation and reasonable assistance as the
other parties may request in connection with tlredoing; (ii) inform the other of any communicatifvom any Governmental Body regard
the Transaction; and (iii) provide counsel for ttleer parties with copies of all filings made bylsyarty, and all correspondence between
such party (and its advisors) with any GovernmelBtaly and any other information supplied by suctypand such party’s Affiliates to a
Governmental Body or received from such a Governai@ody in connection with the Transaction; pre@dd however, that materials may
be redacted as necessary to comply with contraatuahgements and with applicable Law. Each gaetgto shall, subject to applicable Li
permit counsel for the other parties to reviewdrance, and consider in good faith the views ofaffeer parties in connection with, any
proposed written communication to any GovernmeBtaly in connection with the Transaction. The gertigree not to participate, and not
to permit their Affiliates to participate, in anylsstantive meeting or discussion, either in pesdoy telephone, with any Governmental B
in connection with the Transaction unless it corsswith the other parties in advance and, to thergxeasonably appropriate under the
circumstances and not prohibited by such Governah@&udy, gives the other parties the opportunitgttend and participate.

(c) Efforts; Divestitures If any administrative or judicial action or pesding is instituted (or threatened to be
instituted) to prohibit the Transaction contempdaltg this Agreement, Buyer will use its commergiatasonable efforts to avoid the
institution of any such action or proceeding anddotest and resist any such action or proceedidd@have vacated, lifted, reversed or
overturned any temporary, preliminary or permamigttree, judgment, injunction or other order than isffect and that prohibits, prevents,
delays or restricts consummation of the transasteammtemplated hereby (it being understood thatdtezjoing obligation of Buyer will cease
in the event a permanent decree, judgment, injonaii other order is issued or is
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in effect that is non-appealable and prohibits com®ation of the transactions contemplated herégiwithstanding the foregoing or
anything to the contrary contained in this Agreetntire parties hereby agree and acknowledge thidenehis_Section 8.4or the
“reasonable best efforts” standard shall requirdseoconstrued to require, other than as set forthe provisos below, Buyer or any of its
respective Subsidiaries or other Affiliates toAi)&ell, lease, license, transfer, dispose of, stiee otherwise encumber, or hold separate
pending any such action, or (B) propose, negotiateffer to effect, or consent or commit to, anglssale, leasing, licensing, transfer,
disposal, divestiture or other encumbrance, orihgldeparate, before or after the Closing Datangfassets, licenses, operations, rights,
product lines, businesses or interest therein geBor the Company (or any of their respective &lihses or other Affiliates), or (ii) take or
agree to take any other action or agree or conearty limitations or restrictions on freedom ofi@es with respect to, or its ability to retain,
or make changes in, any such assets, licensegtimmey, rights, product lines, businesses or istdreerein of Buyer or the Company (or any
of their respective Subsidiaries or other AffiliXeprovided however, that Buyer can compel the Company to take arth@fctions referre
to above (or agree to take such actions) if sutbracare only effective after the Closing Date.

8.5 Further Assurances Subject to, and not in limitation of, Sectiod 8each of the Buyer, the Sellers and the
Company shall use (and the Company shall causeafabbh Subsidiaries to use) its reasonable bésttefto: take all actions necessary or
appropriate to: (a) obtain all consents, approwabctions of, make all filings with and give atitites to Governmental Bodies or any other
Person required to consummate the Transactionhendther matters contemplated hereby; (b) providé sther information and
communications to such Governmental Bodies or gthétic or private Persons as the other Party oh §éovernmental Bodies or other
public or private Persons may reasonably requestimection therewith; and (c) execute such furtteeuments, deeds, bills of sale,
assignments and assurances and take such furtf@rsaas may reasonably be required to consummatenake effective the Transaction,
including, without limitation, the satisfaction all conditions hereto.

8.6 Confidentiality, Noolicit .

(a) Buyés Obligations The Buyer acknowledges that the information fafed to it in connection with this
Agreement and the Transaction is subject to thegef the confidentiality agreement between theéBand the Company dated February 2,
2012 (the “Confidentiality Agreement "), the terms of which are incorporated herein éfgrence. Effective upon, and only upon, the
Closing, the Confidentiality Agreement shall teratie
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(b) SellersObligations.

0] NoRrSolicitation. For a period of 5 years from and after the thareof, the Sellers shall not, and shall cause thei
directors, officers, general partners and employeéso, and shall not cause their controlled Adfés to, directly or indirectly, cau:
solicit, induce or encourage any employees of thm@any or the Subsidiaries to leave such employmehire, employ or otherwi
engage any such individual; provided that, thise®gnent shall in no way restrict any Seller or aingators, officers, employees or
controlled Affiliates thereof from soliciting fomgployment any Person through means of a generalrisiement for employment in
a newspaper of general circulation or by otherlsinmeans.

(i) Confidentiality. From and after the date hereof, the Sellerd sbaland shall cause their directors, officers,
employees and Affiliates not to, directly or inditly, disclose, reveal, divulge or communicatenyg Berson other than authorized
officers, directors and employees of the Buyether€Company or use or otherwise exploit for its denefit or for the benefit of
anyone other than the Buyer or the Company, anyi@amtial Information (as defined below). The ®edl shall not have any
obligation to keep confidential (or cause its daffig, directors or Affiliates to keep confidentiaf)y Confidential Information if and-
the extent disclosure thereof is specifically regdiby applicable Law; providechowever, that in the event disclosure is requirec
applicable Law, the Sellers shall, to the exteasomably possible, provide the Buyer with promptagoof such requirement prior to
making any disclosure so that the Buyer may seedpanopriate protective order. This obligatiorcohfidentiality shall not apply 1
any exercise of the Seller’s rights hereunder @miyn dispute with the Buyer with respect to thigégment, the Transaction
Documents or the Transaction.

8.7 Indemnification, Exculpation and Iresuce.

(a) IndemniteesFor a period of six (6) years after the Cloddage, the Company shall indemnify, defend and hold

harmless, to the fullest extent permitted undetieaple Law, the Persons who on or prior to thesitig Date were managers, directors,
officers, employees of the Company, the BlockempSar any of the Subsidiaries (collectively, thedemnitees”) with respect to all acts or
omissions by them or taken at the request of thegamy or any of the Subsidiaries. The CompanyBtbeker Corps and the Buyer agree
that all rights of the Indemnitees to indemnificatiand exculpation from liabilities for acts or @sions occurring at or prior to the Closing
Date as provided in the respective certificateoofifation or limited liability company agreementammparable organizational documents of
the Company, the Blocker Corps or any of the Sudsas as now in effect, and any indemnificationeggnents or arrangements of the
Company, the Blocker Corps or any of the Subsidgashall survive the Closing Date and shall comtimufull force and effect in
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accordance with their terms. Such rights shallb@oamended, or otherwise modified in any manrentlould adversely affect the rights of
the Indemnitees, unless such modification is reguby Law. In addition, the Company shall pay ergenses of any Indemnitee under this
Section 8.7, as incurred to the fullest extent permitted urajaplicable Law, providethat the person to whom expenses are advanced
provides an undertaking to repay such advancdsetesttent required by applicable Law.

(b) Indemnitors The Company, the Blocker Corps and the Buyeelheacknowledges that certain Indemnitees may
have rights to indemnification, advancement of eges and/or insurance provided by Affiliates of &ihPartners L.P. (other than the
Company and the Subsidiaries) (collectively, ttf®&etondary Indemnitors”). The Company hereby agrees: (i) that it isittdemnitor of
first resort (i.e., its obligations to the Indeneais are primary and any obligation of the Seconthigmnitors to advance expenses or to
provide indemnification for the same expensesatilities incurred by the Indemnitees are seconddiiythat it shall be required to advance
the full amount of expenses incurred by any Indée@enand shall be liable for the full amount ofesdpenses, judgments, penalties, fines and
amounts paid in settlement to the extent legallynitteed and as required by the terms of this Agreinand certificate of incorporation,
certificate of formation, by-laws, limited partnkig agreement or limited liability company agreein@ncomparable organizational
documents of the Company and each of the Subsdir any other agreement between the Companyydabsidiaries and any such
Indemnitee), without regard to any rights the Indéee may have against the Secondary Indemnitads(ia) that it irrevocably waives,
relinquishes and releases the Secondary Indemfiitorsany and all claims against the Secondaryrimdtors for contribution, subrogation
or any other recovery of any kind in respect therddhe Company, the Blocker Corps and the Buyeth#@r agrees that no advancement or
payment by the Secondary Indemnitors on behalhgflademnitee with respect to any claim for whiciels Indemnitee has sought
indemnification from the Company shall affect thesigoing and the Secondary Indemnitors shall haighaof contribution and/or be
subrogated to the extent of such advancement an@alyto all of the rights of recovery of the Indetee against the Company or any
Subsidiary. The Company, the Buyer and the Ind@asiagree that the Secondary Indemnitors are &xgried party beneficiaries of the

terms of this Section 8.7(b)

(c) Directors and Officers Insuranc€or a period of 6 years after the Closing Ddite,Company, the Subsidiaries
and the Blocker Corps shall maintain in effect¢herent policies of directors’ and officedgbility insurance maintained by the Company,
Subsidiaries and the Blocker Corps immediatelgmo the Closing Date_(_providéhkat a “run-off” or “tail” policy for a period of §ears
with a reputable and financially sound carrier ieast the same coverage and amounts contairmimg &nd conditions that are no less
advantageous may substituted therefore) with redpexdaims arising from or related to facts or mtgethat occurred at or before the Closing
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Dateprovided, however , that, if the annual premium for such insurancalstxceed 250% of the current annual premium (259
threshold, the Maximum Premium "), then Buyer shall provide or cause to be proglidepolicy with the best coverage as shall be abksl
at an annual premium not in excess of the Maximuemitum.

(d) No Substitution of RightsThe provisions of this Section 8.7) are intended to be for the benefit of, andlkhe
enforceable by, each Indemnitee, his or her heidshés or her representatives; and (ii) are in #aldito, and not in substitution for, any other
rights to indemnification or contribution that asyych person may have by Contract or otherwise.

(e) Successor Obligatiorin the event that the Company, any Blocker Capy Subsidiary or any of their respective
successors or assigns: (i) consolidates with ogegeinto any other person and is not the continaimgurviving corporation or entity of such
consolidation or merger; or (ii) transfers or coywall or substantially all of its properties arsets to any person, then, and in each suct
proper provision shall be made so that the successul assigns of the Company or the Subsidiargpplicable, shall assume all of the
obligations thereof set forth in this Section 8.7

Consent The obligations of the Company under this Sec8d shall not be terminated or modified in such a
manner as to adversely affect any Indemnitee tonwtinds_Section 8.&pplies without the consent of the affected Indéean(it being
expressly agreed that the Indemnitees to whonShision 8. 7applies shall be third party beneficiaries of thection 8.7).

8.8 Publicity

€) Press Releases; Public Announcemémior to the Closing Date, none of the Compaing,Buyer or the Sellers
shall issue any press release or public announdstnanerning this Agreement or the Transaction eitlobtaining the prior written appro
of the Buyer and the Seller Representative, unieshe sole judgment of the Company, the BuyaherSeller, as applicable, disclosure is
otherwise required by applicable Law or by the maile rules of any stock exchange on which the @y, the Buyer or the Seller lists
securities; providethat, to the extent required by applicable Law,fghgy intending to make such release shall ussitsmercially
reasonable efforts consistent with such applichble to consult with the other party with respecthte timing and content thereof; provided
further, that the Sellers and the Buyer are permitte@pont and disclose the terms and status of thieéwgent and the Transaction to their
and their Affiliate’s limited partners and on thaiebsites and otherwise in the ordinary courséeif husiness after the Closing Date.
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(b) Confidentiality of the AgreemenEach of the Buyer, the Sellers and the Compangeathat the terms of this
Agreement shall not be disclosed or otherwise naaddable to the public and that copies of thiséegmnent shall not be publicly filed or
otherwise made available to the public, except wiseich disclosure, availability or filing is recedrby applicable Law and only to the extent
required by such Law. In the event that such d&ale, availability or filing is required by applzle Law, each of the Buyer, the Sellers and
the Company (as applicable) agrees to use its coomlg reasonable efforts to obtain “confidenti@atment” of this Agreement with the
U.S. Securities and Exchange Commission (or théesakant treatment by any other Governmental Boay) ® redact such terms of this
Agreement as the other party shall request.

8.9 No Solicitation The Company and the Sellers shall not (andtb# sause their Representatives and Affiliates
to) solicit or encourage the initiation or submissof interest, offers, inquiries or proposalsdonsider or entertain any of the foregoing) fi
any Person (including, without limitation, by wafyaroviding any non-public information concernidgetCompany, its business or assets to
any Person or otherwise), initiate or participatamy negotiations or discussions, or enter irtoept or authorize any agreement or
agreement in principle, or announce any intentiodd any of the foregoing, with respect to any egpion of interest, offer, proposal to
acquire, purchase, license, or lease (other thahgi case of licenses or leases, non-exclusigadis or leases to end users on customary
terms in the Ordinary Course of Business and ircs® of purchases or sales to customers in the@ydCourse of Business) (i) all or a
substantial portion of the Company’s or the Sulasids’ business or assets (including, without kin the Company Intellectual Property
Rights), or (ii) the Company’s capital stock oretisecurities (a Competing Transaction”). The Company and the Sellers shall, and the
shall cause their Representatives and Affiliatesntonediately discontinue any ongoing discussiansegotiations (other than any ongoing
discussions with Buyer) relating to a possible Cetimg Transaction, and shall, to the extent nainflict with any confidentiality obligation
of the Company or the Sellers, promptly provide &uyith a written notice of any expression of ietr proposal or offer relating to a
possible Competing Transaction that is, directlyndirectly, received by the Company or the Sejledsich notice shall contain the nature of
the proposal proposed and the material terms gbtbygosal and include copies of any such notiagyiiy or proposal.

8.10 Disclosure Schedule

€) Inclusion of NoMaterial tems The Company and the Sellers may, at their disereinclude in the Disclosure
Schedule items that are not material in order ticagny misunderstanding, and such inclusion, grraferences to dollar amounts, shall not
be deemed to be an acknowledgement or representatibsuch
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items are material, to establish any standard @ériadity or to define further the meaning of suehms for purposes of this Agreement.

(b) Disclosure For All Purposednformation disclosed in the Disclosure Schedihlall constitute a disclosure for all
purposes under this Agreement in which it is rgagidparent on the face of such disclosure thainfleemation is required to be included,
notwithstanding any reference to a specific section

8.11 Reserved

8.12 Release of Claimdn consideration of the Purchase Price andctfe as of the Closing, each Seller agrees t(
does hereby irrevocably and unconditionally wareéease and forever discharge the Company andubhsi@aries, and each of their
respective officers, directors, agents, employsiesreholders, investors, employee benefit plandtaidadministrators or fiduciaries, any
insurer of any such entities, and its and theiceasors and assigns and others related to sutie®(tbllectively, the ‘Released Parties),
from any and all claims arising out of or as a eaugnce of the Seller’'s ownership of shares irCin@pany, not inclusive of: (i) any claims
arising under this Agreement or any other Traneadlocument; and (ii) any claim not in such Sefledle as a direct or indirect
securityholder of the Company.

8.13 Section 280G

€) The Company shall, prior to solidgitithe vote of stockholders with respect to the 280&posal, request a
parachute payment waiver Parachute Payment Waiver”) from each Person who is or reasonably couldai#h respect to the Company
and/or any Affiliate, a “disqualified individual®jthin the meaning of Section 280G of the Code thredregulations promulgated thereunder),
as determined immediately prior to the initiatidrttee stockholder solicitation required by this @t 8.13(a), and who reasonably might
otherwise receive, have received, or have the dgkntitlement to receive an excess parachute eayyonder Section 280G of the Code (all
such Persons being set forth_on Schedule 8.123@pdated immediately prior to the initiatiorttoé stockholder solicitation required by
Section 8.13(c) and the Company shall deliver to Buyer any ParecRayment Waiver thus received.

(b) Using calculations provided by then@@any, Buyer shall prepare and deliver to the Camlae requisite
information statement to be delivered to the stotddrs of the Blocker Corps in connection with siodicitation of such stockholders in
accordance with the terms of Section 280G(b)(58fBhe Code. The information statement shall bgesuibo the Compang’prior review an
approval, which shall not be unreasonably withloeldelayed.

(c) Upon receipt of the approved inforimatstatement contemplated by Section 8.13tbe Company shall use its
commercially reasonable efforts to solicit
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the vote of the stockholders of the Blocker Corpadcordance with the terms of Section 280G (b)(bdfBhe Code (the 280G Proposal’)

so that such vote, if obtained, will render theagaute payment provisions of Section 280G and @ed®99 of the Code inapplicable to any
and all payments and/or benefits provided purst@a@ontracts or arrangements that, in the absefite @xecuted Parachute Payment
Waivers by the affected Persons under Sectionifjit otherwise reasonably result, separately thénaggregate, in the payment of any
amount and/or the provision of any benefit that ldowt be deductible by reason of Section 280GefGode or subject to an excise tax by
reason of Section 4999 of the Code, with such $tolcler approval to be solicited in a manner whiatis§ies all applicable requirements of
such Section 280G(b)(5)(B) of the Code and the JusaRegulations thereunder, including Q-7 of Secli.280G-1 of such Treasury
Regulations. The documentation constituting the@®roposal shall be subject to the Buyer’'s péoiaw and approval, which shall not be
unreasonably withheld or delayed.

ARTICLE IX
CONDITIONS TO CLOSING
9.1 Conditions Precedent to ObligationthefBuyer. The obligation of the Buyer to consummate th@ngaction is

subject to the fulfillment, on or prior to the Ciog Date, of each of the following conditions (amyall of which may be waived by the Buyer
in whole or in part to the extent permitted by égadble Law):

€) Accuracy of Representations and Whiga.

0] If the Closing occurs on or befored@mber 5, 2014: (1) The representations and wasamelated to the
Company set forth in Article IV related to the Blocker Corps set forth in Artidend related to the Sellers set forth in Article VI
that are qualified by reference to materiality cathtial Adverse Effect shall be true and correalimespects; and (2) the
representations and warranties related to the Coynget forth in Article 1V, related to the Blocker Corps set forth in Artisleand
related to the Sellers set forth_in Article iNat are not so qualified shall be true and coreeatept where the failure of any such
representation or warranty not to be so true amsbcobwould not, individually or in the aggregatenstitute a Material Adverse
Effect (except the representations and warranfi&ection 4.1(Organization and Good Standing), Section(A@thorization of
Agreement), Section 4 (apitalization), Section 4@ axes), Section 4.1Employee Benefit Plans), Section 4 (#Enhvironmental
Matters),_Section 4.2(Financial Advisors), Section 5(Drganization and Good Standing), Section(®@athorization of Agreemen
Section 5.4 Capitalization), Section 5(Taxes), Section 5.@-inancial Advisors), Section 6(Drganization and Good Standing),
Section 6.4Authorization of Agreement), Section 6.4
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(Ownership) and Section 6(Binancial Advisors) (such representations and avdies, collectively, the Fundamental
Representations’) which shall be true and correct in all materespects), in each case, as of the date hereafsaafithe Closing
Date as if made on and as of the Closing Date f#toehe extent that any such representation oramty, by its terms, is expressly
limited to a specific date, in which case, as afhsspecific date), and the Buyer shall have receiveertificate signed by an
authorized officer of the Company, dated the Clgp$iate, to the foregoing effect.

(i) If the Closing occurs after Decembe014: (1) The representations and warrantiaseeto the Company set
forth in Article IV, related to the Blocker Corps set forth in Artieand related to the Sellers set forth in Articletiat are qualifie
by reference to materiality or Material Adversedgtfshall be true and correct in all respects;(@hthe representations and
warranties related to the Company set forth inddeatlV , related to the Blocker Corps set forth in Artislend related to the Sellers
set forth in_Article IVthat are not so qualified shall be true and coiireatl material respects, in each case, as oflittte hereof and
as of the Closing Date as if made on and as oftbsing Date (except to the extent that any suphesentation or warranty, by its
terms, is expressly limited to a specific dateyhich case, as of such specific date), and the Bsiyal have received a certificate
signed by an authorized officer of the Companyedahe Closing Date, to the foregoing effect.

(b) Performance of ObligationsThe Company, the Blocker Corps and the Sellea#i have performed and complied
in all material respects with all obligations ampgle®ements required by this Agreement to be perfdranecomplied with by them on or prior
the Closing Date, and the Buyer shall have receaveelrtificate signed by an authorized officerha Company, dated the Closing Date, tc
foregoing effect.

(c) No Prohibition of TransactionThere shall not be in effect any Order by a Gorental Body of competent
jurisdiction restraining, enjoining or otherwisehibiting the consummation of the Transacti

(d) No Material Adverse EffectThere shall not have occurred any effect, esechange, after the date hereof,
which, individually or in the aggregate with alhet such effects, events or changes, has had ddweueasonably likely to result in a
Material Adverse Effect.

(e) HSR Waiting PeriadThe waiting period applicable to the Transactioder the HSR Act shall have expired or
early termination shall have been granted, andcangents or clearances required pursuant to apfita foreign antitrust Laws have been
received.
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() Escrow AgreementOn or prior to the Closing Date, the Buyer shaWe received the Escrow Agreements by
between the Buyer and the Seller Representatibstaotially in the form attached hereto as EXHIBITcollectively, the “Escrow
Agreement”), duly executed by the Seller Representative.

(9) Certificate of Nofroreign Status On or prior to the Closing Date, the Buyer shale received a certificate of
each Seller's non-foreign status complying with pin@visions of Treasury Regulation Section 1.144%-2

If the Closing occurs, all closing conditions sattfi in this_Section 9.Which have not been fully satisfied as of the Gigsi
shall be deemed to have been fully waived; provitiesvever, that such waiver shall not be deemenlite any breach of representations,
warranties or covenants, for purposes of deterrgiamy party’s obligations under Article béreto.

9.2 Conditions Precedent to Obligationthef Company, the Blocker Corps and the Sellefee obligations of the
Company, the Blocker Corps and the Sellers to consate the Transaction are subject to the fulfillmerior to or on the Closing Date, of
each of the following conditions (any or all of whimay be waived by the Company in whole or in frathe extent permitted by applicable
Law):

(a) Accuracy of Representations and Wheiga. (i) The representations and warranties relatetieduyer set forth
Article VIl that are qualified by reference to materiality sbaltrue and correct in all respects; and (ii) rdygresentations and warranties
related to the Buyer set forth in Article \fHat are not so qualified shall be true and corireatl material respects (except the representatio
and warranties of Section 7(@rganization and Good Standing), Section(A2thorization of Agreement) and Section {Fnancial
Advisors) which shall be true and correct in afipects), in each of cases (i) and (ii), as of tlsi@g Date as if made on and as of the Clo
Date (except to the extent that any such represemtar warranty, by its terms, is expressly lirdite a specific date, in which case, as of «
specific date), and the Company shall have receavesttificate signed by an authorized officerhaf Buyer, dated the Closing Date, to the
foregoing effect.

(b) Performance of ObligationsThe Buyer shall have performed and compliedlimaterial respects with all
obligations and agreements required by this Agregtoebe performed or complied with by the Buyeroorprior to the Closing Date, and the
Company shall have received a certificate signedrbguthorized officer of the Buyer, dated the @igPate, to the foregoing effect.

(c) No Prohibition of TransactionThere shall not be in effect any Order by a Goreental Body of competent
jurisdiction restraining, enjoining or otherwisehibiting the consummation of the Transacti
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(d) HSR Waiting Period The waiting period applicable to the Transactioder the HSR Act shall have expired or
early termination shall have been granted.

(e) Escrow AgreementOn or prior to the Closing Date, the Buyer shalve delivered to the Sellers, the Escrow
Agreement, duly executed by the Buyer.

If the Closing occurs, all closing conditions sattfi in this_Section 9.@&hich have not been fully satisfied as of the Gigsi
shall be deemed to have been fully waived; provitiesvever, that such waiver shall not be deemenlite any breach of representations,
warranties or covenants, for purposes of deterrgiamy party’s obligations under Article béreto.

9.3 Frustration of Closing Condition$None of the Company, the Blocker Corps, the Baydhe Sellers may rely on
the failure of any condition set forth in Sectith&or 9.2, as the case may be, if such failure was primaalysed by such party’s failure to
comply with any provision of this Agreement.

ARTICLE X
INDEMNIFICATION

10.1 Indemnification of the Buyer

€) Selling Party Breaches; #psing Taxes After the Closing Date and pursuant to the miavis and limitations
set forth in this Article X

0] Company Indemnificatiareach of the Sellers shall, severally and notlgpimdemnify, defend and hold harmie
the Buyer and its Affiliates and their respectifiicers, directors, agents, employees, managerfqra, stockholders, attorneys,
representatives, successors and assigns (eachdfteereferred to individually as aBuyer Indemnified Person” and collectively
as “Buyer Indemnified Persons”), from and against, such Seller's Pro-rata Partaf any and all claims, actions, losses, costs,
damages, Liabilities, deficiencies, demands, judgsienterest, fines, penalties, suits, causestidra assessments, awards, and
expenses, including reasonable attorneys’ feess cbsnvestigation or settlement, other profesalsnand experts’ fees, and court or
arbitration costs (hereinafter collectively referte as “Damages’) based upon, attributable to or resulting frody) the failure of
any of the representations or warranties made &Lthimpany in Article I\Vhereof or any Company Document to be true and cborre
in all respects at and as of the date hereof am€lbsing Date; or (B) the breach of any covenantained herein or other agreem
that, by its terms, relates to conduct prior to@esing Date on the part of the Company (ti@otnpany Breaches);
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(i) Blocker Corp Indemnificationeach of the Blocker Corp Sellers shall, severatig not jointly, indemnify, defend
and hold harmless the Buyer Indemnified Persorma fiad against any and all Damages based uporutdbie to or resulting,
directly or indirectly, from: (A) the failure of grof the representations or warranties relatethécR®locker Corp owned by such
Blocker Corp Seller in Article Wereof or any Blocker Corp Document to be true @wdect in all respect at and as of the date he
and the Closing Date; (B) the breach of any coveoantained herein or other agreement on the [idhnteoBlocker Corp Sellers; or
(C) any and all Liabilities of the Blocker Corpssamg out of the activities of the Blocker Corpsambefore the Closing Date (the “
Blocker Corp Breaches”); and

(iii) Seller Indemnification each of the Sellers shall, severally and notlpiindemnify, defend and hold harmless
Buyer Indemnified Persons from and against anyadindamages based upon, attributable to or regyltiivectly or indirectly from:
(A) the failure of any of the representations ornaaties related to such Seller_in Article Mreof or any Seller Documents to be
and correct in all respects at and as of the datedfiand the Closing Date; or (B) the breach gf@venant contained herein or
other agreement on the part of such Seller (thmelividual Seller Breaches” and, together with Company Breaches and Blocker
Corp Breaches, Selling Party Breaches).

The right to indemnification or any other remedgdsh on representations, warranties, covenantsgrrdraents in this
Agreement, or any Seller Documents, Company DoctsrarBlocker Corp Documents, shall not be affedtgény investigation conducted
at any time, or any knowledge acquired (or capableeing acquired) at any time, with respect todbeuracy or inaccuracy of, or compliai
with, any such representation, warranty, covenaagoeement. For purposes of calculating the amofuDamages hereunder, any materii
or Material Adverse Effect qualifications in theoresentations, warranties, covenants and agreemstegitde disregarded.

(b) Tax Indemnity

0] Company TaxesWithout duplication of any other indemnificatidghts under this Agreement, each of the
Sellers shall, severally and not jointly, indemrafyd hold harmless the Buyer Indemnified Persaors fand against any and all
Damages attributable to (1) any and all Pre-Clo3iages of the Company and the Subsidiaries toxtenesuch Pre-Closing Taxes
are not taken into account as a Current Liabilityhe computation of Closing Working Capital or §itag Cash, (2) all Taxes
required to be paid by the Company or any Subsidifter the Closing by reason of the Company oramnlysidiary (or a predeces:
of such entities) having been a member of an aféil, consolidated,

71




combined, or unitary group on or prior to the Qhggiincluding pursuant to Treasury Regulation ®&cli.1502-6 or any analogous
or similar state, local, or foreign law, rule, eguolation, and (3) any and all Taxes of any Pe(sthrer than the Company and the
Subsidiaries) required to be paid by the ComparangrSubsidiary by contract or pursuant to lawe rof regulation, or as a
transferee or successor if the status of the CoynpaBubsidiary as transferee or successor ivatéble to an event or transaction
occurring before the Closing.

(i) Blocker Corp Taxes Without duplication of any other indemnificatidghts under this Agreement, each of the
Blocker Corp Sellers shall, severally and not jginhdemnify and hold harmless the Buyer IndenadfPersons from and against
any and all Damages attributable to (1) Pre-CloSiages of the Blocker Corp sold by the Blocker C8gller to the extent that such
Pre-Closing Taxes are not taken into account asree@t Liability in the computation of Closing Wankg Capital, (2) all Taxes
required to be paid by such Blocker Corp afterGhasing by reason of such Blocker Corp having keeemember of an affiliated,
consolidated, combined, or unitary group priote €losing, including pursuant to Treasury Regaftaection 1.1502-6 or any
analogous or similar state, local, or foreign lawle, or regulation, and (3) any and all Taxesrof Berson (other than such Blocker
Corp, but including its Blocker LP) required to foeid by such Blocker Corp by contract or pursuarnéw, rule, or regulation or as a
transferee or successor if the status of such BloClorp as a transferee or successor is attrilutaldn event or transaction
occurring before the Closing, or pursuant to thigegement (including the liquidation of its BlocKeP®).

(iii) Straddle Period Allocation The parties shall, unless prohibited by appliedlaw, treat each current taxable
period of the Company, the Subsidiaries, and edgbkBr Corp as ending at the close of businessieiCtosing Date. For purposes
of this Agreement, Taxes incurred by such entitthwéspect to a Straddle Period shall be alloctatéke portion of the period endi
on the Closing Date (A) except as provided in (Blpkwv, with respect to periodically assessed Tagash as personal and real
property Taxes) in proportion to the number of diaysuch period occurring before the Closing Datapared to the total number of
days in such period, and (B) in the case of anylased on income or receipts or a specific traitsaor event, in an amount equal
to the Tax which would be payable if the taxablgqukof such entity beginning before and endingratthe Closing Date had ended
at the close of business on the Closing Date; deml/that exemptions, allowances and deductionsateatalculated on an annual
basis (including, but not limited to, depreciatenmd amortization deductions) shall be allocatedbeh the period ending on the
Closing Date and the period after the Closing Dafgroportion to the number of days in each sudioge For the elimination of
doubt, any
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transfer Taxes imposed on such entity attributabtée Transaction shall be allocated to the portibthe period ending on the
Closing Date.

(iv) Closing Date Transactiondlotwithstanding any other provision of this Agment, the Sellers shall have no
indemnification obligation pursuant to this Sectidh1(b) for Taxes attributable to transactions undertakighout the written
approval of the Seller Representative after thesi@tpon the Closing Date that are outside of thdirry Course of Business or the
ordinary course of business of the Blocker Corgsept by reason of consummation of the Transaction.

(c) Deductible The indemnification provided for in this Sectib®.1(a) shall not apply and the Sellers shall not have
any obligations or liability related to or arisifrgm this Agreement or the Transaction (whetherantract, tort or otherwise) related to Sel
Party Breaches, unless and until the aggregate Pesraxising out of Selling Party Breaches exceeansraulative aggregate of $1,000,000
(the “Deductible ), in which event the Buyer Indemnified Personalklsubject to the other limitations herein, béamnified for only such
Damages in excess of the Deductible; providedwever, that the Deductible shall not apply to limit ihdemnification obligations of the
Sellers for breaches of the Fundamental Represemsadr the covenant of Sellers to indemnify the@&uor Taxes under Section 10.1(b)

(the “Tax Indemnity "), Income Tax Preparation Expenses under Secttoh(d)(ii) or Transaction Expenses under Section »?» Fraud
Claims.

(d) _Cap The aggregate liability of the Sellers pursuarections 10.1(a)(i)10.1(a)(ii)(A), and_10.1(a)(iii))(A) shall
be limited to $5,000,000 (theCap "); provided, however, that with respect to Damages related to SelliagyBreaches of the Fundamer
Representations, the Tax Indemnity or Fraud Cla{ipthe Cap shall not apply; and (ii) such Damagjeall not be included in any calculation
of the aggregate amount of Damages for purposdstefmining whether or not the Cap has been exdeetiee aggregate liability of each
Seller pursuant to this Section 1@rotherwise related to or arising from this Agrestor the Transaction (whether in contract, tort o
otherwise) shall be limited to the proceeds reakiwethe applicable Seller under this Agreemerd {tRundamental Representation Cap

"),

(e) Indemnification Net of Other Recoesri The amount with respect to indemnification pagablan Indemnified
Party under this Article Xn respect of Damages shall be determined afténdakto account any Tax Benefit actually realizgdthe
Indemnified Party (or, if the Indemnified Partyaipass-through entity, its direct or indirect ov@)day reason of the incurrence of the
Damages or any recovery (whether by way of payntistount, credit, off-set, counterclaim or othesgjireceived from a third party
(including any insurer) with respect to such Dansadgss any cost (other than any Tax cost) assacigith receiving such recovery in resg
of such Damages.
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() Recovery Under Insurance or Warresti

0] Recovery To the extent that insurance, “pass-through’ramty coverage from a manufacturer or other form of
recovery or reimbursement from a third party (inlhg, without limitation, any representation or veanty made by a Person other
than the Company and the Subsidiaries in conneutitmthe Company’s or a Subsidiary’s acquisitidran asset or assumption of a
liability and which is not unreasonably burdensdorea Buyer Indemnified Party to pursue) is avé#aib any Buyer Indemnified
Person to cover any item for which indemnificatinay be sought hereunder, the Buyer shall, or shalte the Buyer Indemnified
Person to, on a timely and expeditious basis, asemercially reasonable efforts to attempt to effecovery under applicable
insurance policies and warranties and otherwiseyguto conclusion available remedies or causestiieto recover the amount of
its claim as may be available from such other pamtgvidedthe availability of a potential recovery againstisa third party shall n
affect the Buyer's right to make a claim pursuanthis_Section 10.1

(i) Reduction in Recovery for Premiuntieases The amount that may be recovered hereunder hydemnified
Party shall be reduced by an amount equal to argvegy referred to in clause (i) above that is altyureceived by the Indemnified
Party (except to the extent of any repayment aegse in past, present or future insurance premiurother similar repayment
mechanisms payable following the date of the clgiwing rise to such increase, determined on a ptesgue basis).

Assignment of Claim To the extent a Buyer Indemnified Person is indigéied and paid the full amount of any
claim referred to in Section 10.1(By the Sellers or from the Indemnity Escrow Amouihé Buyer shall assign, and the Buyer shall cthese
Buyer Indemnified Person to assign, to the Selle3allers, to the fullest extent allowable its miagainst such insurance, warranty coverage
or third-party claim.

(h) No Contribution The Sellers shall have no right of contributtrother recourse against the Company, the
Blocker Corps or the Subsidiaries or their respedtiirectors, officers, employees, agents, attagnepresentatives, assigns or successors fol
any Third Party Claims asserted by a Buyer IndeieahiPerson, it being acknowledged and agreedhkatdvenants and agreements of the
Company and the Blocker Corp Sellers in this Agreeinare solely for the benefit of the Buyer Indéifiiedi Persons.

0] Access to RecordsThe Seller Representative shall have the reghtutually agreeable times during normal
business hours, after reasonable notice to theBanagwithout undue disruption to their normal basis activities, to inspect the
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assets and properties of the Buyer and the Comgaghyo inspect and make abstracts and reproduaifaalsbooks and records of the Buyer
and the Company reasonably required with respemtycsuch claims. The Buyer shall, and shall céus€&€ompany to furnish the Seller
Representative with such information respectingassets, business and financial records of the Bangthe Company relating to any such
claims as the Seller Representative may, from tortene, reasonably request and at the sole cakeapense of the Sellers.

10.2 Notice of Indemnification Claim

(a) Notice RequirementsAs used herein, the ternirfdemnification Claim " means a claim for indemnification by
the Buyer or any other Buyer Indemnified Persoargr Company Indemnified Person, as the case mdphBamages related to or arising
out of this Agreement or the Transaction (such é&tersaking an Indemnification Claim, arridemnified Party ”). An Indemnified Party
shall give notice of an Indemnification Claim undeis Agreement, whether for its own Damages olfamages incurred by any other Buyer
Indemnified Person or Company Indemnified Perseramplicable, pursuant to written notice of suafemnification Claim executed by an
officer of the Buyer or the Seller, as applicalae Notice of Claim”), and delivered to the Seller or the Buyer, agliapble (such receiving
party, the “Indemnifying Party "), promptly after such Indemnified Party becomesee of the existence of any potential claim byhsuc
Indemnified Party for indemnification under thistite X , but in any event before the Expiration Date,iag®ut of or resulting from:

0] Any item indemnified pursuant to tteems of Section 10.1or

(i) The assertion, whether orally omimiting, against any Indemnified Party of a Legad¢eding, arbitration,
investigation, inquiry or proceeding brought bynad party against any Indemnified Party that ariset of or results from any item
indemnified pursuant to the terms_of Section IthZkach such case, ahird -Party Claim ”).

(b) Effect of Delay So long as such Notice of Claim is given onmomto the Expiration Date, no delay on the part
of an Indemnified Party in giving the Indemnifyifgrty a Notice of Claim shall limit or reduce tmglémnified Party’s right to indemnity
hereunder, nor relieve the Indemnifying Party frany of its obligations under this Article Xunless (and then only to the extent that) the
Indemnifying Party is prejudiced thereby.

10.3 Defense of ThirBarty Claims

(a) Right to Defend The Indemnified Party shall give the IndemnifyiRarty prompt written notice of any Third-
Party Claim, provided, that, so long as such nadsiggven on or prior to the Expiration Date, ndageeon the part of an
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Indemnified Party in giving the Indemnifying Pasych notice shall limit or reduce the Indemnifiedt?’s right to indemnity hereunder, nor
relieve the Indemnifying Party from any of its @ations under this Article X, unless (and then dnolyhe extent that) the Indemnifying Party
is prejudiced thereby. Subject to the provisioaesebf:

0] Buye's Right to Defend The Buyer shall have the exclusive right to ddfany Third-Party Claim to which the
Deductible is applicable that the Buyer reasonalkeljeves, in good faith, will not give rise to liity for Damages that, when taken
together with all previously-claimed Damages agsiut of Selling Party Breaches, exceed the Debllectprovided, that if the
Damages arising out of such Third-Party Claim taclwhhe Deductible is applicable defended by thgeBuexceed the Deductible,
the Sellers shall have no liability with respedar#to (other than the applicable reduction in thewant of the Deductible); and

(i) SellersRight to Defend With respect to all other Third-Party Claimsc{unding, for the avoidance of doubt, all
claims arising out of breaches of the Fundamentar&entations), the Indemnifying Party on behiatfie Indemnified Party shall
have the exclusive right to elect to defend anyd-Riarty Claim utilizing legal counsel of its cheiand the Indemnified Party may
participate in the defense thereof (at its own agpeexcept to the extent specifically providedw] provided, however, that the
Indemnified Party shall be entitled to participat@ny such defense with separate counsel at thense of the Indemnifying Party
(i) so requested by the Indemnifying Party to pgtte; or (i) in the reasonable opinion of couneghe Indemnified Party, a
conflict exists between the Indemnified Party amel lindemnifying Party that would make such sepaegigesentation advisable; 8
provided, further, that the Indemnifying Party shall not be requiteghay for more than one such counsel for all indied Parties
in connection with any Third-Party Claim. Notwithsding the foregoing, (i) the Indemnifying Partayronly elect to defend a
Third-Party Claim if the Indemnifying Party agréesndemnify the Indemnified Party pursuant to téens hereof for any Damages
relating to such Third-Party Claim, subject to thems of this Agreement, and (ii) the Buyer shaltdthe exclusive right to defend
Third-Party Claims with respect to Taxes; provideat no Third-Party Claim with respect to Taxes rhaysettled or compromised
without the consent of both the Indemnified andeimaifying Party (which consent shall not be unreabty withheld, delayed or
conditioned).

(b) Access to Informationlf the Indemnifying Party has the right to armkd elect to defend any Third-Party Claim,
the Indemnifying Party shall: (i) conduct the deferf such Third-Party Claim actively and diliggrahd keep the Indemnified Party fully
informed of material developments in the Third-pP&taim at all stages thereof; (ii) promptly submoithe Indemnified Party copies of all
pleadings, responsive
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pleadings, motions and other similar legal docusantd papers received or filed in connection thgghe\{iii) permit the Indemnified Party

and its counsel to confer on the conduct of themks# thereof; and (iv) permit the Indemnified Pariyl its counsel an opportunity to review
all legal papers to be submitted prior to theirmigsion. The Buyer shall make available to thdeBaind its counsel and accountants, witl
charge, all of its or their books and records raabty required in the defense of the Third-Partgi@| and each party shall render to the other
party such assistance as may be reasonably redquioeder to ensure the proper and adequate defeassof and shall furnish such records,
information and testimony and attend such confexendiscovery proceedings, hearings, trials anéapms may be reasonably requested by
the other party in connection therewith.

(c) Settlement Rightslif the Indemnifying Party has the right to arakd elect to defend any Third-Party Claim, the
Indemnifying Party shall have the right to entd¢oiany settlement of a Third-Party Claim without firior consent of the Indemnified Party
if: (i) the amount of such settlement will be sk¢id solely by the Indemnifying Party ( providetbr the avoidance of doubt, that no such
amounts may be offset against the Deductible)s(igh settlement does not involve any injunctivetber equitable relief binding upon the
Buyer, the Company or any of its Affiliates; anil) Guch settlement expressly and unconditionalgases the Indemnified Party from all
Liabilities and obligations with respect to suchiel, without prejudice. The prior written consefthe Indemnified Party (not to be
unreasonably withheld) shall be required for arheosettlement. If a settlement offer solely famay damages is made by the applicable
third-party claimant, and the Indemnifying Partyifies the Indemnified Party in writing of the Indaifying Party’s willingness to accept the
settlement offer and, subject to the applicablétéitions of Sections 10.1(c) (f) , pay the amount called for by such offer, and the
Indemnified Party declines to accept such offeg, Itidemnified Party may continue to contest sucindfRarty Claim, free of any
participation by the Indemnifying Party, and thecamt of any ultimate liability with respect to su€hird-Party Claim that the Indemnifying
Party has an obligation to pay hereunder shalirbi¢edd to the lesser of: (A) the amount of thelsetent offer that the Indemnified Party
declined to accept plus the Damages of the Indeashi#arty relating to such Third-Party Claim thrbube date of its rejection of the
settlement offer; or (B) the aggregate Damagehefridemnified Party with respect to such Thirdtp&iaim.

10.4 Contents of Notice of ClainEach Notice of Claim by an Indemnified Partyegiypursuant to Section 10sRall
contain the following information, provided, thailfire to include all information set forth in ¢&ayough (c) below shall not render a Notice
Claim invalid unless such failure materially prapeb the Indemnifying Party (and only to the exthetreof):

€)) Damageshat the Indemnified Party has incurred or paidrogood faith, believes it shall have to incupay,
Damages in an aggregate stated amount
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(where practicable) arising from such IndemnifiocatClaim (which amount may be the amount of damatgsied by a third party in an
action brought against any Indemnified Party basedlleged facts, which if true, would give risditility for Damages to such Indemnifi
Party under this Article X;

(b) Descriptiona brief description, in reasonable detail (todltent reasonably available to Indemnified Paxy),
the facts, circumstances or events giving riséa¢oaileged Damages based on Indemnified Party’d gth belief thereof, including the
identity and address of any thipduty claimant (to the extent reasonably availablendemnified Party) and the specific nature @f iheach t
which such claim is related; and

(c) Documentscopies of any demand or complaint (if any).

10.5 Indemnification by the Buyer

(a) Scope The Buyer agrees that, after the Closing Date Buyer shall indemnify, defend and hold harmtlss
Sellers and their Affiliates, officers, directomembers, agents, representatives, successorssigdsa@he ‘Company Indemnified Persons
"), from and against any and all Damages based ,ugttnibutable to or resulting, directly or inditlye from (i) the failure of any of the
representations or warranties made by the BuyArtiale VIl hereof or in any of the certificates or other instents or documents furnished
by the Buyer pursuant to this Agreement to be &ng correct in all respects at and as of the datedfi and the Closing Date; or (ii) the
breach of any covenant contained herein that,soterms, relate to conduct prior to the ClosingeDat the part of the Buyer; providtuht
this Section 10.5hall not affect in any manner the remedies of3kers pursuant to Section 12 H&reunder.

(b) Limitations

0] Deductible The indemnification provided for in this Sectib®.5shall not apply and the Buyer shall not have
obligations or liability related to or arising frothis Agreement or the Transaction (other thanymamsto Article Il hereof) (whether
in contract, tort or otherwise) unless and un#l #ggregate Damages exceed the Deductible, in velieht the Company
Indemnified Persons shall, subject to the otheitditions herein, be indemnified for only such Daes@ excess of the Deductible;
provided, however, that the Deductible shall not apply to Fraud @kbor breaches of the representations and warsasttie
Section 7.1, Section 7.2r Section 7.5

(i) Cap The liability of the Buyer pursuant to this Sent10.5shall be limited to the Cap; providetiowever, that
with respect to Damages related to Fraud Clainis@aiches of the representations and warrantiesatioh 7.1, Section 7.2r
Section 7.5 (i) the Cap shall not apply; and (ii) such Darmsagkeall
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not be included in any calculation of the aggregat®unt of Damages for purposes of determining dratr not the Cap has been
exceeded.

10.6 Survival of Covenants, Representatan Warranties
(a) Representations and Warranties o&mapany, the Blocker Corps and the Sellers
0] NonFundamental Representatian#ll representations and warranties related éo@ompany in Article IV, the

Blocker Corps in Article Vand the Sellers in Article in each case, as modified by the Disclosure Sdegdather than
Fundamental Representations, shall remain operatigden full force and effect only until the 12 ntbranniversary of the Closing
Date,_provided that any obligations under Section 16khll not terminate with respect to any Damages ashich the Buyer
Indemnified Person to be indemnified shall haveegia Notice of Claim to the Seller in accordanciwhe terms of this Agreement
prior to the Expiration Date.

(i) Fundamental Representation&ll Fundamental Representations (in each casmatified by the Disclosure
Schedule) shall remain operative and in full foaod effect only until 60 days following the expioat of the applicable statute of
limitations for claims against the Company or thi&diaries in respect of the subject matter ohgepresentations. For avoidance
of doubt, each representation under Section dr@BSection 5.0%hall remain operative and in full force and effestil 60 days afte
the expiration of the statute of limitations fosassment of Taxes for each taxable period as tohvghich representation is relevant
in determining Tax liability of any Buyer Indemrafi Person, but subject to the limitations imposg8&éction 4.9(i)and_Section 5.7

[OF

(b) Representations and Warranties oBlinger. All representations and warranties related éoBhyer contained in

this Agreement and the other agreements, certficahd documents contemplated hereby shall rerpaimtive and in full force and effect,
until the Closing Date.

(c) Covenants All covenants of the parties shall survive adoag to their respective terms, except that the Tax

Indemnity shall only continue until the expiratiohthe applicable statute of limitations for théexant Pre-Closing Taxes plus 60 days have
expired; provided that the Tax Indemnity shall come indefinitely with respect to any claim notimewhich has been given by a Buyer
Indemnified Party before the expiration of suchiqur
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10.7 Escrow

€)) Deposit of Indemnity Escrow Amoun®n the Closing Date, the Buyer shall, on bebbthe Seller, pay to
Branch Banking and Trust Company, as agent to theeBand the Seller (theEscrow Agent”), in immediately available funds, to the
account designated by the Indemnity Escrow Agengraount equal to $5,000,000 (thentiemnity Escrow Amount "), in accordance with
the terms of this Agreement and the Escrow Agre¢émen

(b) Escrow as Sole Remedy for Companyéines Any payment any Seller is obligated to makehtBuyer or to
any Buyer Indemnified Person hereunder with resme8ections 10.1(a)(j)(except with respect to breaches of Fundamergptésentations
and Fraud Claims) shall be paid subject to theiotisins set forth in this Article %olely by release of funds to the Company or, fli@pble,
any other of the Buyer Indemnified Persons, from available Praata Portion of the Indemnity Escrow Amount of s@&Hler by the Escra
Agent.

(c) Remedies for Blocker Corp Breaches ladividual Seller BreachesAny payment any Seller is obligated to m
to the Buyer or to any Buyer Indemnified Persorehader with respect to a Blocker Corp Breach dindividual Seller Breach (other than
with respect to breaches of Fundamental Represeméathe Tax Indemnity and Fraud Claims) shaditfire paid by release of funds to the
Company, or if applicable, any other of the Buystdmnified Persons, from the Pro-rata Portion efittdemnity Escrow Amount of such
Seller by the Escrow Agent. Damages in excessaf portion of the Indemnity Escrow Amount shalldaed promptly by such Seller as a
personal obligation of such Seller, subject tordstrictions set forth in this Article X

(d) Remedies for Breaches of Fundamd®épresentations, Tax Indemnity and Fraud Claimsy payment the
Sellers are obligated to make to the Buyer or oBuyer Indemnified Person hereunder with respetiréaches of Fundamental
Representations, the Tax Indemnity and Fraud Claimadl be paid promptly: (i) by each Seller as espeal obligation of such Seller;
(i) severally and not jointly with any other Sefland (iii) up to each Seller's Pro-rata Portidrapplicable Damages and subject to the
restrictions set forth in this Article X

(e) Payment from Indemnity Escrow Amourfo the extent there are sufficient funds inlti@emnity Escrow
Amount, such sums shall be paid within 5 Busineagsafter the date notice of such sums due andgoiwigiven to the Sellers (with a copy
to the Escrow Agent pursuant to the Escrow Agredjrignthe Buyer or the Buyer Indemnified Personapglicable, and shall accordingly
reduce the Indemnity Escrow Amount.

() Release of EscrowOn the 12 month anniversary of the date hepgofuant to the terms of the Escrow
Agreement, the Escrow Agent shall release the ImitgrEscrow Amount (to the extent not utilized taypthe Buyer or any Buyer
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Indemnified Person for any indemnification claim)the Seller, except that the Escrow Agent shidimean amount (up to the total amount
then held by the Escrow Agent) equal to the amofiotaims for indemnification under this Article agserted prior to such date but not yet
resolved. Any Indemnity Escrow Amount retainedgach unresolved claims shall be released by theofisAgent (to the extent not utilized
to pay the Buyer or any Buyer Indemnified Persarafty such claims) upon their resolution in accoogawith this Article Xand the terms ¢
the Escrow Agreement.

(g Sole and Exclusive RemedifXCEPT FOR FRAUD CLAIMS, THE SOLE RECOURSE ANIXELUSIVE
REMEDY OF THE BUYER AND BUYER INDEMNIFIED PERSONSOR ANY LOSSES, CLAIMS, CAUSES OF ACTION, ACTIONS,
AND LIABILITIES ARISING FROM, OUT OF, OR RELATING D THIS AGREEMENT OR ANY COMPANY DOCUMENT,
BLOCKER CORP DOCUMENT OR SELLER DOCUMENT, OR TRANSAIONS CONTEMPLATED HEREBY OR THEREBY,
WHETHER ARISING UNDER THIS AGREEMENT OR SUCH DOCUNEH'S OR UNDER ANY OTHER LEGAL OR EQUITABLE
THEORY WHATSOEVER, SHALL BE A CLAIM FOR INDEMNIFICAION IN THE MANNER SET FORTH HEREIN.
NOTWITHSTANDING THE FOREGOING, FRAUD CLAIMS SHALL BE CAPPED AT THE FUNDAMENTAL REPRESENTATION
CAP.

(h) Bargained for ProvisionsThe provisions of Article IXvere specifically bargained for and reflected ia th
amounts payable to the Sellers in connection viighQlosing pursuant to Article I

10.8 Exclusion of DamagedNotwithstanding anything to the contrary elsexgha this Agreement, no party shall, in
any event, be liable to any other Person on acanfienty indemnity obligation set forth in Sectidi& 1 or 10.5for any special, consequential
or punitive damages, in each case, unless such @svaae paid pursuant to a Third-Party Claim.

10.9 Tax Treatment of Indemnity Paymeni&he Sellers and the Buyer agree to treat angnimity payment made
pursuant to this Article X4s an adjustment to the Purchase Price for feds#edg, local and foreign income Tax purposesécettient
permitted by Law, and to allocate that paymentccoadance with Section 3.5

ARTICLE XI
TERMINATION

111 Termination of Agreemeni(This Agreement may be terminated prior to thes®lg as follows:
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(a) Termination Date At the election of the Seller RepresentativéherBuyer on or after that date which is 60 days
after the date hereof (theTermination Date ") if the Closing shall not have occurred by thesd of business on such date; provithed:

0] No Breachthe terminating party is not in any breach of ahits obligations hereunder which has caused the
Closing not to occur by the Termination Date;

(i) Satisfaction of Closing Condition# all of the conditions set forth in Section :h1dve been satisfied as of the
Termination Date (other than those conditions Byatheir nature are to be satisfied by actionsriakethe Closing), then no party
shall be permitted to terminate the Agreement pursto this Section 11.1(apnd

(b) Mutual Written ConsentBy mutual written consent of the Seller Représtve and the Buyer; or

(c) Material Breach By either the Seller Representative or the Bufyilrere shall have been a breach by another
party of any of its representations, warrantieseoants or obligations contained in this Agreemehich breach would result in the failure
satisfy one or more of the conditions set fortiséction 9.1(a)(in the case of a breach by the Company, the RBloClorps or the Sellers), or
Section 9.2(a)(in the case of a breach by the Buyer), and insuty case such breach shall be incapable of loeirgl or, if capable of being
cured, shall not have been cured prior to the Tration Date, providedthat the terminating party may not be in breachriy material
respect of any of its obligations hereunder.

11.2 Procedure upon Terminatioin the event of termination and abandonmentieyBuyer or the Seller
Representative pursuant_ to Section Hefeof, written notice thereof shall forthwith bigan to the other party or parties, and this Agreem
shall terminate, and the Transaction shall be atwaed without further action by the Buyer, the &wml] the Company or the Blocker Corps.

11.3 Effect of Termination

€) Relief of Duties and Obligationdn the event that this Agreement is validly terated in accordance with
Section 11.Jand_Section 11.2then the parties hereto shall be relieved of tthefies and obligations arising under this Agreenadter the
date of such termination and such termination d®llvithout liability to the Buyer, the CompanyetBlocker Corps or the Sellers; provided
that the obligations of the parties set forth inides X, XI and_Xll hereof shall survive any such termination and dteknforceable
hereunder.
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(b) Liability for Breaches Prior to Temmaition. Nothing in this Section 11 shall relieve the parties hereto of any
liability for a breach of any of its covenants, @gments, representations or warranties containgrdsiiigreement prior to the date of
termination, which shall be determined pursuarirticle X . The damages recoverable by the non-breachiryg glaall include all attorneys’
fees reasonably incurred by such party in connedtith the Transaction.

(c) Survival of Confidentiality AgreemeniThe Confidentiality Agreement shall survive dagmination of this
Agreement and nothing in this Section 14hll relieve the parties hereto of their obligasiander the Confidentiality Agreement.

ARTICLE XlI
MISCELLANEOUS
121 Tax Matters
(a) Payment of Sales, Use or Similar Faxall sales, use, transfer, intangible, recordat@ocumentary stamp or

similar Taxes or charges incurred by the Buyegrof nature whatsoever, applicable to, or resuftiog, the Transaction shall be borne by
Buyer.

(b) Cooperation The Seller, the Company, the Blocker Corps aedBuyer shall reasonably cooperate, and shall
cause their respective Affiliates, officers, emm@ey, agents and auditors reasonably to coopanaté, preparing and filing all Tax Returns
the Company, the Subsidiaries and the Blocker Camphiding maintaining and making available toleather all records necessary in
connection with Taxes; (ii) resolving all disputesd audits with respect to all taxable periodstirageto Taxes; and (iii) providing timely
notice to each other in writing of any pendinglmettened Tax audits or assessments for all taypaieds for which the other may have a
liability under this Agreement.

(c) Technical Termination; Deduction ghmsaction ExpensesThe parties hereto acknowledge that for UnitedeS
federal income Tax purposes, the Transaction is@rg to be treated as a termination of the Comparsuant to Section 708(b)(1)(B) of |
Code on the Closing Date. The parties agree lieaf tansactioExpenses, to the extent determined to be moreylikaln not (by the prepai
of the Company’s federal income Tax Return forghert taxable year ending on and including the i@tpBate) to be deductible for United
States federal income Tax purposes for its shgafia year ending on and including the Closing Psitall be claimed as deductions in the
Company’s federal income Tax Return for its shaxable year ending on and including the ClosingeD&one of the parties shall take any
tax position
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inconsistent with the foregoing.

(d) Preparation of Tax Returns

0] The Seller Representative shall grtypand accurately prepare (or cause to be prdpaaad the Company and
any of the Subsidiaries, the Blocker Corps and Bdot¢ Ps, and the Buyer shall cooperate with théeERepresentative in the
preparation and filing, and timely filing (to thgtent not delinquent as of the date of preparatipthe Seller Representative) of, all
income Tax Returns required to be filed by or ohabieof any Blocker Corp or Blocker LP after theo€ihg Date for taxable periods
ending on or before the Closing Date (eactSelier Prepared Return”). The cost of preparation of Seller PrepareduRet shall
be paid by the Sellers. Each Seller Prepared Reshall be prepared in a manner consistent witlptioe practice of the Blocker
Corps or Blocker LP since June 30, 2011, unlessrafilse required by applicable Tax Law, and shalpprly include and reflect the
income, activities, operations and transactiontheBlocker Corp or Blocker LP through the Closibate. No later than fifteen (15)
days before the required filing date for each steler Prepared Return, the Seller Representdiiak deliver to the Buyer a draft of
such Tax Return and the Buyer shall have the tghtview and approve each such Tax Return befiang,fwhich approval shall
not be unreasonably withheld, conditioned, or deday

(i) Except for the Seller Prepared Resithe Buyer shall prepare (or cause to be prdparel file (or cause to be
filed) each Tax Return required to be filed by @@mmpany, the Subsidiaries, the Blocker Corps aadthcker LPs after the Closing
Date for a taxable period beginning before the BpPate (each aBuyer Prepared Return”); providedthat the Sellers, severally
and not jointly, based on each such Seller's Pta{Partion of such amount, upon the Buyer’s writiequest, shall reimburse the
Buyer for all Income Tax Preparation Expenses.thBoextent any Tax shown as due on such Tax Retyrayable by any Seller
(taking into account indemnification obligationgé&ender), (x) such Tax Return shall be preparedrimanner consistent with the
prior practice of the Company, and such SubsidBlycker Corp or Blocker LP unless otherwise regdiby applicable Tax Law or
the change from prior practice would not incre&seamount of Tax payable by the Company, any Sigvgicany Blocker Corp or
Blocker LP for which any Seller is obligated to é@mdnify the Buyer pursuant to Section 10.2(b)) such Tax Return shall be
provided to the Seller Representative at leasdift(15) days before the due date for filing settrn (or, if required to be filed
within thirty (30) days after the Closing or withilnirty (30) days after the end of the taxable geto which such Tax Return relates,
as soon as reasonably practicable following thei6ty); and (z) the Seller Representative shall ltaeeight to review and approve
such Tax
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Return before filing, which approval shall not beeasonably withheld, conditioned, or delayed. Bhger shall make such
revisions to such Tax Returns as are reasonablestgd by the Seller Representative and agreegtteetBuyer (which agreement
shall not be unreasonably withheld, conditionedalayed).

(iii) Other than any dispute regarding thatters covered by Section 4.9(fihe reporting of which are subject to
Section 12.1(d)(vi)below), if any dispute with respect to a Tax Retisrnot resolved before the due date for filingtsliax Return,
such Tax Return shall be filed in the manner spetiby the party that was responsible for initigdhgparing such Tax Return under
this Section 12.1(d)provided that, in the case of Seller PreparediiRethe filing of such Tax Return will not requie accrual
under GAAP or disclosure on IRS Schedule UTP ddiaillty or reserve for any Pre-Closing Taxes (otthen Taxes shown as due
on such Tax Return), without prejudice to the rigbftthe parties to continue such dispute.

(iv) Not less than two (2) Business Dagfobe the required payment date of the Taxes fotakable period covered
by any Seller Prepared Return and Buyer PreparéatiRéf the Seller Representative agrees withBhger with respect to the
amount of such payment, the Sellers shall, subgeSection 10.and the limitations of Article Xand without duplication of any
amount otherwise paid pursuant to Article ¥nd taking into account (that is, reducing the@amt owed by the Sellers) any prior
payments against Tax liability shown as due on SteohReturn), pay to the Buyer in immediately aaflié funds to an account
designated by the Buyer an amount equal to the atrafisuch Taxes required to be shown as due dnsath Tax Return (or
reasonably estimated by Buyer to be due if suclmgay is due before the filing of such Tax Returmd éor which any Seller is
responsible pursuant to Section 10.The delivery of each Seller Prepared Returnupds, and Buyer Prepared Return to the Seller,
shall be deemed to constitute a natification by @wyf a claim for indemnity against the Sellersgarposes of Section 102
respect of the Taxes shown on such Tax Returratieatubject to indemnification under Section 10.1

(v) The Sellers shall be entitled to aefgind of Pre-Closing Taxes of the Company, itssBliliries or any Blocker
Corp, received by the Buyer or its Affiliates (inding any overpayment that is credited against ake¢he Buyer or its Affiliates
otherwise due and payable that are not Pre-Clogixgs of the Company, its Subsidiaries or a Blo€kanp); provided that no
payment shall be required under this Section 1¥M)do the extent that the overpayment of Pre-Clo3iages so refunded or
credited (i) is attributable to a carryback of kesscredits and similar attributes of the Compan$ubsidiary or a Blocker Corp from
a taxable period ending after the Closing Dateipthe entitlement to
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such refund is reflected as a Current Asset ini@pg/orking Capital. Any payments otherwise reqdite be made under this
Section 12.1(d)(v)shall be reduced by the amount any Tax payabtbdBuyer or its Affiliates with respect to the egat of
crediting of such Tax overpayment or interest therend all costs reasonably incurred by the Boyéts Affiliates in securing the
refund or credit of such overpayment. After receiptrediting of such overpayment, the Buyer sballse the Company, its
Subsidiaries or the Blocker Corps to promptly resoith refunds to the Escrow Agent, if such is ffbre the Escrow Amount is
released pursuant to the Escrow Agreement, andvaigeeto the Seller Representative.

(vi) The parties agree that Buyer shalehgtled to rely on the continuing accuracy of tepresentation set forth at
Section 4.9(h)for so long as the subject matter of such reptasien is material to the Tax liability of any Buyedemnified Party,
provided such reliance shall be expressly conditioon the Buyer’s preparing (or causing to be pexhaall relevant Tax Returns of
Buyer and its Affiliates in a manner that does mediect a position that Section 197(f)(9) of thed@grohibits amortization of any
basis arising from consummation of the transacteffected in connection with the 2011 Agreemenessithe Buyer is otherwise
required pursuant to a final determination withie meaning of Section 1313 of the Code or otherpissuant to a judicial
determination. In the event that Buyer or any sfAffiliates is at any time required to establisteserve in its financial statements
any Tax liabilities that may result from failuregastain such reporting position, the Seller Represgive shall expeditiously take
such actions and commence such proceedings asam@nably requested by the Buyer to obtain sugtahdetermination or judicie
determination regarding the applicability of seeti®7(f)(9) to the transactions effected in conioactvith the 2011 Agreement. T
Seller Representative (at its cost) shall be euwtitb control the conduct of such proceedings tjindagal counsel of its choice, and
Buyer (at its cost) shall be entitled to particgoat such proceedings through its own counsehdfSeller Representative declines to
control the conduct of such proceedings, the Bsheatl be entitled to conduct such proceedings thindagal counsel of its choice
and, in such case, the Sellers, severally andontty, based on each such Seller’'s Pro-rata Rodfcsuch amount, shall indemnify
Buyer for all reasonable costs incurred in seekingh a determination. No action reasonably takeBuyer to obtain such a
determination under the foregoing circumstancese{ldr such proceeding is conducted by the Buy#teo6eller Representative)
shall impair Buyer’s right to rely on the repressitn set forth in Section 4.9(h) Until a final determination is made in any such
proceeding, the amount of Taxes required to beveddn the financial statements of Buyer or itéilidtes shall not constitute a
Damage required to be indemnified by Sellers utltisrAgreement except to the extent such Tax has Besessed against and has
been
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paid by a Buyer Indemnified Party. After paymentthg Sellers to any Buyer Indemnified Person of Bges consisting of Taxes
incurred by a Buyer Indemnified Person by reasoa ie&fduction in amortization deductions resultirgnt circumstances constituting
a breach of Section 4.9(hyuch amount paid as Damages by Sellers shalidvegtly remitted, as if it were a refund or creslibject
to Section 12.1(d)(v)to the Escrow Agent or the Seller Representativbe extent that such determination has resuited
abatement of the Taxes to which the Damages prsli@aid by Sellers related, provided that the am@fi such abated Taxes shall
not be so remitted until the earlier of actual ietef a refund or benefit of such overpaid Taxgshy Buyer Indemnified Person ¢
to such determination (including any overpaymeat th credited against Taxes of the Buyer or itfliAfes otherwise due and
payable in respect of which no indemnity is payabla Buyer Indemnified Person under this Agreeinent

12.2 ExpensesExcept as otherwise provided herein, each partis Agreement shall bear its respective feestsc
and expenses incurred in connection with the pegjmar, negotiation, execution and performance f Agreement or the Transaction
(including legal, accounting and other professidaak). Without limiting the foregoing, (a) theyguw shall pay and be solely responsible for
all filing fees payable under the HSR Act and @i® Sellers, severally and not jointly, based omeach Seller's Pro-rata Portion of such
amount, shall reimburse the Company upon writtguest for any Transaction Expenses to the extaft sgpenses have not previously been
included in the calculation of the Purchase Pric¢he Closing Date or Final Working Capitptpvided that the foregoing clause (b) shall
only apply to any such Transaction Expenses tlea€Ciimpany or the Buyer have provided written ndiicihe Seller Representative within
twelve (12) months after the Closing Date, whickiageshall include the amount of and the payeetfimh Transaction Expenses and other
documentation related thereto reasonably requéstéite Seller Representative.

12.3 Submission to Jurisdiction; Conserfi¢ovice of Process; Waiver of Jury

(a) Jurisdiction and Venu€erhe parties hereto hereby irrevocably submih&non-exclusive jurisdiction of any
federal or state court located within the Stat®elaware over any dispute arising out of or retatim this Agreement or any of the
Transaction and each party hereby irrevocably agtest all claims in respect of such dispute or suit; action proceeding related thereto
may be heard and determined in such courts. Ttip&ereby irrevocably waive, to the fullest extpermitted by applicable law, any
objection which they may now or hereafter havehtlaying of venue of any such dispute broughtithscourt or any defense of
inconvenient forum for the maintenance of suchutisp Each of the parties hereto agrees that arjedgin any such dispute may éxaforcec
in other jurisdictions by suit on the judgment iy other manner provided by law.
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(b) Service of Processach of the parties hereto hereby consentsowegs being served by any party to this
Agreement in any suit, action or proceeding bydékvery of a copy thereof in accordance with thevjsions of Section 12.7

(c) Waiver of Jury Trial Each of the parties hereto hereby waives tduthest extent permitted by applicable law i
right it may have to a trial by jury with respeotany litigation directly or indirectly arising oof, under or in connection with this Agreement
or the Transaction. Each of the parties heretelhe(i) certifies that no representative, agerdtwrney of the other party has represented,
expressly or otherwise, that such other party wawltl in the event of litigation, seek to enforbe foregoing waiver and (ii) acknowledges
that it has been induced to enter into this agretimed the Transaction, as applicable, by, amohnerdahings, the mutual waivers and

certifications in this Section 12.3(c)

12.4 Entire AgreementThis Agreement (including the schedules andlathhereto), the Transaction Documents, the
Confidentiality Agreement, and each other agreepgatdument, instrument or certificate contempladteckby or to be executed in connec
with the Transaction, represent the entire undedétg and agreement between the parties heretargspect to the subject matter hereof and
thereof, and supersede all prior agreements anienpgarties respecting the Transaction. The pargesto have voluntarily agreed to define
their rights, liabilities and obligations respegtitne Transaction exclusively in contract pursuarihe express terms and provisions of this
Agreement and the Transaction Documents, and thiepaereto expressly disclaim that they are oamgdduties or are entitled to any
remedies not expressly set forth in this Agreenoeithe Transaction Documents.

125 Amendments and Waiver3his Agreement can be amended, supplementedaoigek, and any provision hereof
can be waived, only by written instrument makingafic reference to this Agreement signed by theypagainst whom enforcement of any
such amendment, supplement, modification or was/epught. No action taken pursuant to this Agresimncluding any investigation by or
on behalf of any party, shall be deemed to constitiuwvaiver by the party taking such action of ciamge with any representation, warranty,
covenant or agreement contained herein. The whivany party hereto of a breach of any provisibthis Agreement shall not operate or
construed as a further or continuing waiver of shickach or as a waiver of any other or subsequeach. No failure on the part of any party
to exercise, and no delay in exercising, any rigbtyer or remedy hereunder shall operate as a wihigezof, nor shall any single or partial
exercise of such right, power or remedy by suclygareclude any other or further exercise theredhe exercise of any other right, power or
remedy. All remedies hereunder are cumulativearcot exclusive of any other remedies providethiny

12.6 Governing Law All matters relating to the interpretation,
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construction, validity and enforcement of this Agmeent, including all claims (whether in contractant) that may be based upon, arise out of
or relate to this Agreement or the negotiationcekien or performance of this Agreement or the $eaion (including any claim or cause or
action cased upon, arising out of, or related torapresentation or warranty made in or in conoectiith this Agreement or as an
inducement to enter into this Agreement), shaljbeerned by and construed in accordance with tiheedtic laws of the State of Delaware
without giving effect to any choice or conflict lafw provision or rule (whether of the State of Dedae or any other jurisdiction) that would
cause the application of laws of any jurisdictidher than the State of Delaware.

12.7 Notices All notices and other communications under Agseement shall be in writing and shall be deemed
given: (i) when delivered personally by hand (withitten confirmation of receipt); (ii) when sent Egcsimile (with written confirmation of
transmission); (iii) when received or rejected bg addressee if sent by registered or certified, pastage prepaid, return receipt requested;
or (iv) one Business Day following the day senolgrnight courier (with written confirmation of r&pt), in each case at the following
addresses and facsimile numbers (or to such otltFess or facsimile number as a party may havefgmbby notice given to the other party
pursuant to this provision):

If to the Seller Representative to:

Summit Partners Private Equity Fund VII-A, L.P.
c/o Summit Partners, L.P.

222 Berkeley Street, 18  Floor

Boston, Massachusetts 02116

Attention: John R. Carroll

Telephone: (617) 824-1000

Facsimile: (617) 824-1100

With a copy to:

Proskauer Rose LLP

One International Place

Boston, Massachusetts 02110-2600
Facsimile: (617) 526-9899
Attention: Steven M. Peck
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If to the Buyer, to:

Veeco Instruments Inc.
Terminal Drive
Plainview, New York 11803

Attention: General Counsel
Telephone: (516) 677-0200

Facsimile: (516) 714-1200

With a copy to:

Morrison & Foerster LLP
1650 Tysons Blvd., Suite 400
McLean, Virginia 22102
Facsimile: (703) 760-7777
Attention: Thomas J. Knox

12.8 Severability If any term or other provision of this Agreeméeninvalid, illegal, or incapable of being enfoddey
any law or public policy, all other terms or prawiss of this Agreement shall nevertheless remafulirforce and effect so long as the
economic or legal substance of the Transactiontisfiected in any manner materially adverse togaryy. Upon such determination that
any term or other provision is invalid, illegal,iocapable of being enforced, the parties hereadl skgotiate in good faith to modify this
Agreement so as to effect the original intent &f plarties as closely as possible in an acceptadfmen in order that the Transaction is
consummated as originally contemplated to the gstaixtent possible.

12.9 Binding Effect; AssignmentThis Agreement shall be binding upon and inarthé benefit of the parties and their
respective successors and permitted assigns. Exsexpressly provided herein, this Agreementiisie sole benefit of the parties and their
permitted successors and assigns and nothing hexpiessed or implied shall give or be construegite any Person, other than the parties
and such permitted successors and assigns, arnylegguitable rights hereunder; providdabwever, that the parties hereto specifically
acknowledge and agree that the provisions of Se&tichereof are intended to be for the benefit of, drallbe enforceable by, all current or
former directors, managers, officers, employeeshareholders of the Company or the Subsidiarieal(iof their capacities) affected theret
No assignment of this Agreement or of any rightsldigations hereunder may be made by any partgtbedirectly or indirectly (br
operation of law or otherwise), without the prioritten consent of the Seller Representative oBinger, as the case may be, and any
attempted assignment without the required condwik lse void. No assignment of any obligationssheder shall relieve the parties heret
any such obligations.
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12.10 _No Strict ConstructionThe language used in this Agreement shall bemdddo be the language chosen by the
parties hereto to express their mutual intent,remdule of strict construction shall be appliediaghany Person. The parties hereto each
hereby acknowledge that this Agreement embodiepittifiable expectations of sophisticated partiesved from arm’s length negotiations;
all parties to this Agreement specifically acknasge that no party has any special relationship witbther party that would justify any
expectation beyond that of an ordinary purchasdraamordinary seller in an arm’s length transaction

12.11 _NorRecourse Except as permitted by applicable Law, (i) #lims, obligations, liabilities or cause of action
(whether in contract or in tort, in law or in equibr granted by statute) that may be based uparsipect of, arise under, out or by reason of,
be connected with, or relate in any manner toAlgieement, or the negotiation, execution or peréoroe of this Agreement (including any
representation or warranty made in, in connectidh,wr as an inducement to, this Agreement) maynhde only against (and are those
solely of) the entities that are expressly ideatifas parties to this Agreement in the PreambileisoAgreement; and (ii) no Person who is not
identified as a Party to this Agreement in the Bilgla hereto shall have any liabilities (whethecamtract or in tort, in law or in equity, or
granted by statute) for any claims, causes of actibligations or liabilities arising under, out of connection with or related in any manner
to this Agreement or based on, in respect of arelagon of this Agreement or its negotiation, exeoyiperformance or breach.

12.12 Specific Enforcement

€) Entitlement to Specific Performanc€he parties agree that irreparable damage waddr in the event that any
of the provisions of this Agreement were not parfed in accordance with their specific terms or watherwise breached, and that money
damages or legal remedies would not be an adecgraedy for any such damages. Therefore, it isrdaugly agreed that prior to the
termination of this Agreement in accordance witt®® 11.1, the parties shall be entitled to an injunctionngunctions to prevent or restr:
any breach or threatened breach of this Agreemean other party and to enforce specifically #erts and provisions of this Agreement to
prevent breaches or threatened breaches of, afdoce compliance with, the covenants and obligetiof any other party, in any court of
competent jurisdiction, and appropriate injunctigkef may be applied for and granted in connecti@rewith. If any party brings any action
to enforce specifically the performance of the ®and provisions hereof by any other party, théydainging such action may extend the
Termination Date (notwithstanding the terminatioavisions of Section 11.1(3)so long as the party bringing such action: (aésvely
seeking a court order for an injunction or injuoos or to specifically enforce the terms and piiowis of this Agreement; and (ii) is not, as of
the applicable Termination Date, in breach of ahigscobligations hereunder which would give risethie failure of a condition to closing set
forth in Article IX.
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(b) Waiver of Defenses and Bané&ach of the parties hereto hereby waives: {§)defenses in any action for spec
performance, including the defense that a remedaatwould be adequate; and (ii) any requirememntenrany Law to post a bond or other
security as a prerequisite to obtaining equitablief:

(c) Specific Performance Declinedf a court of competent jurisdiction has dectirte specifically enforce the
obligations of any party hereto to consummate tlesi@g pursuant to a claim for performance browgginst such parties pursuant to this
Section 12.11 the other parties shall not be limited in anyeed in pursuing any other remedy or recourse alviglto it under applicable
Law.

12.13 Seller Representative

€) Appointment of Seller Representativehe Sellers hereby irrevocably appoint Summitrigais Private Equity
Fund VII-A, L.P. as the sole representative ofSiedlers (the ‘Seller Representative’) to act as the agent and on behalf of such Sller
regarding any matter under this Agreement, inclgdar the purposes of: (i) making decisions anigemg into settlements with respect to
the determination of the Closing Working Capitadl @alated matters; (ii) determining whether theditions to closing in Article IXhave
been satisfied and supervising the Closing, indgdvaiving any condition, as determined by thee3dRepresentative, in its sole discretion;
(iii) taking any action that may be necessary aindéle, as determined by the Seller Representativts sole discretion, in connection with
the termination of this Agreement in accordancd witticle XI ; (iv) accepting notices on behalf of the Sellera¢cordance with
Section 12.6f this Agreement or any Ancillary Agreement; (Xeeuting and delivering, on behalf of the Sellarsy and all notices,
documents or certificates to be executed by thieiSein connection with this Agreement, any Araiyl Agreements and the Transaction;
(vi) making any payments or paying any expensegiuadin connection with this Agreement or any Alacy Agreement; (vii) granting any
consent or approval on behalf of the Sellers utiierAgreement or any Ancillary Agreement; andrggolving or acting with respect to
claims for indemnity hereunder.

(b) Indemnification of Seller Represeiviat None of the Seller Representative nor any akispective officers,
directors, employees, agents, attorneys in faéfffiifates shall be: (i) liable to any other Seller its Affiliates for any action lawfully taken
omitted to be taken by it or such Person unden @onnection with this Agreement (except to thepithat any of the foregoing are found
a final and nonappealable decision of a court afetent jurisdiction to have resulted from its wchs Person’s intentional willful
misconduct). The Seller Representative shall eatrimler any obligation to the other Sellers orrtAéiliates to ascertain or to inquire as to
the observance or performance of any of the agreententained in, or conditions of, this Agreemento inspect the properties, books or
records of the Company or the
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subsidiaries.

12.14 Conflicts; Privileges

€) Acknowledgement of Representatidhis acknowledged by each of the parties hettebthe Company, the
Blocker Corps and the Sellers have retained Presik@ase LLP (‘Proskauer”) to act as their counsel in connection with trensactions
contemplated hereby and that Proskauer has nat asteounsel for any other Person in connection thi¢ transactions contemplated hereby
and that no other party to this Agreement or Pelsmthe status of a client of Proskauer for condif interest or any other purposes as a
result thereof.

(b) Affirmation of Representatiomhe Buyer hereby agrees that, in the event thiémute arises between the Buyer
or any of its Affiliates (including, after the Clog, the Company, the Blocker Corps or any of thbsiliaries) and any Seller or any of its
Affiliates (including, prior to the Closing, the @pany, the Blocker Corps or any of the Subsidiqrieeoskauer may represent such Selle
any such Affiliates in such dispute even thoughititerests of such Seller or such Affiliate maydirectly adverse to the Buyer or any of its
Affiliates (including, after the Closing, the Cormmya the Blocker Corps or any of the Subsidiariasy] even though Proskauer may have
represented the Company, a Blocker Corp or a Sialpgith a matter substantially related to such dispor may be handling ongoing matters
for the Buyer, the Company, a Blocker Corp or asudibry.

(c) Waiver of Conflict The Buyer and the Company hereby waive, on befi#themselves and each of their
Affiliates: (i) any claim they have or may havettPaoskauer has a conflict of interest in connectigth or is otherwise prohibited from
engaging in such representation; (ii) agree thathe event that a dispute arises after the Cldsatgeen the Buyer or any of its Affiliates
(including the Company or any Subsidiary) and thbe® or any Affiliate thereof, Proskauer may regaet any such party in such dispute €
though the interest of any such party may be dirextverse to the Buyer or any of its Affiliateadiuding the Company or any Subsidiary)
and even though Proskauer may have representébthpany or the Subsidiaries in a matter substntialated to such dispute, or may be
handling ongoing matters for the Buyer, the Compamnthe Subsidiaries.

(d) Retention of Privilege The Buyer, the Sellers, the Company, the Blo€anps and the Subsidiaries further agree
that, as to all communications among ProskauerS#ilers, the Blocker Corps, the Company and thesiliaries that relate in any way to the
transactions contemplated by this Agreement, ttogregty-client privilege, the expectation of cli@anfidence and all other rights to any
evidentiary privilege belong to the Sellers and rbaycontrolled by the Seller Representative antl sbipass to or be claimed by the Buyer,
the Blocker Corps, the Company or any Subsidiaries.
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(e) Further Assuranced he Buyer, the Sellers and the Company agréske and to cause their respective Affiliates
to take, all steps necessary to implement the tirtietinis Section 12.14 The Buyer, the Sellers and the Company furtgezethat Proskauer
and its partners and employees are third partyfloésmges of this Section 12.14

12.15 _Absence of Third Party Beneficiary RighExcept as expressly set forth in Section, &rticle X and
Section 12.14 no provision of this Agreement is intended, ndt ke interpreted, to provide or create any ttpadty beneficiary rights or any
other rights of any kind in any client, customeffiliate, security holder, employee or partner af/garty hereto or any other Person.

12.16 _CounterpartsThis Agreement may be executed in one or morateoparts, each of which shall be deemed to be
an original copy of this Agreement and all of whiahhen taken together, shall be deemed to corsstitué and the same agreement.

* REMAINDER OF PAGE INTENTIONALLY LEFT BLANK **
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IN WITNESS WHEREOF, the parties hereto have catisisdAgreement to be executed by their respeciinkaized
officers, as of the date first written above.

COMPANY :

SOLID STATE EQUIPMENT HOLDINGS LLC

By: /s

Name: Herman ltzkowitz
Title: Chief Executive Office

[SIGNATURE PAGE TO SECURITIES PURCHASE AGREEMENT]




BUYER :

VEECO INSTRUMENTS INC

By: /<
Name: [authorized signatory
Title:

[SIGNATURE PAGE TO SECURITIES PURCHASE AGREEMENT]




SUMMIT SELLERS :

SUMMIT PARTNERS PRIVATE EQUITY FUND VI-A, L.P.

By: Summit Partners PE VII, L.
Its General Partne

By: Summit Partners PE VII, LLt
Its General Partne

By: /s

Name: John R. Carrol
Title: Member

SUMMIT PARTNERS PRIVATE EQUITY FUND VI-B, L.P.

By: Summit Partners PE VII, L.
Its General Partne

By: Summit Partners PE VII, LLt
Its General Partne

By: /s

Name: John R. Carrol
Title: Member
SUMMIT PARTNERS PE VII, L.P

By: Summit Partners PE VII, LLt
Its General Partne

By: /<

Name: John R. Carrol
Title:  Member
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SUMMIT PARTNERS SUBORDINATED DEBT FUND I-A, L.P.

By: Summit Partners SD 1V, L.
Its General Partne

By: Summit Partners SD IV, LL¢
Its General Partne

By: /<

Name: John R. Carrol
Title: Member
SUMMIT PARTNERS SUBORDINATED DEBT FUND I-B, L.P.

By: Summit Partners SD 1V, L.
Its General Partne

By: Summit Partners SD IV, LLt
Its General Partne

By: /<

Name: John R. Carrol
Title: Member
SUMMIT PARTNERS SD IV, L.P

By: Summit Partners SD IV, LL¢
Its General Partne

By: /<

Name: John R. Carrol
Title:  Member
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SUMMIT INVESTORS |, LLC

By: Summit Investors Management, L1
Its Managel

By: Summit Partners, L.
Its Manage!

By: Summit Master Company, LL
Its General Partne

By: /s

Name: John R. Carrol
Title: Member
SUMMIT INVESTORS | (UK), L.P.

By: Summit Investors Management, L1
Its General Partne

By: Summit Partners, L.
Its Manage!

By: Summit Master Company, LL
Its General Partne

By: /s

Name: John R. Carrol
Title: Member

[SIGNATURE PAGE TO SECURITIES PURCHASE AGREEMENT]




NPC:

MICROCIRCUIT SPECIALISTS, INC
(f/k/a Solid State Equipment Corporatic

By: /s

Name: Richard Richardso
Title:  Presiden
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EMPLOYEE SELLERS :

/s

Name: Herman ltzkowit

[SIGNATURE PAGE TO SECURITIES PURCHASE AGREEMENT]




EMPLOYEE SELLERS :

/s

Name: Tom Wertha

[SIGNATURE PAGE TO SECURITIES PURCHASE AGREEMENT]




EMPLOYEE SELLERS :

/s

Name: Erwan Le Ro

[SIGNATURE PAGE TO SECURITIES PURCHASE AGREEMENT]




EMPLOYEE SELLERS :

/s

Name: John Vol

[SIGNATURE PAGE TO SECURITIES PURCHASE AGREEMENT]




EMPLOYEE SELLERS :

/s

Name: Vince Amoros

[SIGNATURE PAGE TO SECURITIES PURCHASE AGREEMENT]




/s

Name: David Lan

[SIGNATURE PAGE TO SECURITIES PURCHASE AGREEMENT]




BLOCKER CORPS :

SP SD \-B SSEC BLOCKER CORF

By: /sl

Name: John R. Carrol
Title:  Presiden

SP PE VI-B SSEC BLOCKER CORF

By: /s

Name: John R. Carrol
Title:  Presiden

[SIGNATURE PAGE TO SECURITIES PURCHASE AGREEMENT]




SELLER REPRESENTATIVE :

SUMMIT PARTNERS PRIVATE EQUITY FUND VI-A, L.P.
(solely in its capacity as Seller Representat

By:  Summit Partners PE VII, L.
Its General Partne

By:  Summit Partners PE VII, LLt
Its General Partne

By: /s

Name: John R. Carrol
Title: Member

[SIGNATURE PAGE TO SECURITIES PURCHASE AGREEMENT]




Exhibit 21.1

Subsidiaries of the Registrant

Subsidiary Jurisdiction of Organization
U.S. Subsidiarie

Veeco ALD Inc. DE
Veeco APAC Inc DE
Veeco Process Equipment It DE
Veeco TK LLC DE

SP PE VI-B, SSEC Blocker Cory DE

SP SD I\-B, SSEC Blocker Cory DE
Solid State Equipment Holdings LL DE
Solid State Equipment LL DE
SSEC Asia, LLC PA
Foreign Subsidiarie

Veeco ALD Korea Ltd South Koree
Veeco Asia Pte. Ltc Singapore
Veeco Malaysia Sdn. Bh Malaysia
Veeco Korea LLC South Koree
Veeco Instruments Gmb Germany
SSEC Gmbt Germany
Veeco Instruments Limite England
Veeco Instruments (Shanghai) Co. L China

Veeco Taiwan Inc Taiwan




Exhibit 23.1

Consent of Independent Registered Public Accountingirm

We consent to the incorporation by reference irféHewing Registration Statements:

the Registration Statement (Form S-8 No. 333-39p&&aining to the Veeco Instruments Inc. 2000 Stption Plan;

the Registration Statement (Form S-8 No. 333-66peé4#aining to the Veeco Instruments Inc. 2000 Sption Plan and the
Veeco Instruments Inc. 2000 Non-Officers Stock @pfPlan;

the Registration Statement (Form S-8 No. 88346) pertaining to the offer and sale of 2,200,8ares of common stock un
the Veeco Instruments Inc. 2000 Stock Option Plan;

the Registration Statement (Form S-8 No. 333-10yBéB&aining to the offer and sale of 630,000 shafecommon stock under
the Veeco Instruments Inc. 2000 Stock Option Plan;

the Registration Statement (Form S-8 No. 333-12yp8&aining to the offer and sale of 2,000,000sf@af common stock
under the Veeco Instruments Inc. 2000 Stock IneerRian;

the Registration Statement (Form S-8 No. 333-12ypéftaining to the offer and sale of 1,500,000 afaf common stock
under the Veeco Instruments Inc. 2000 Stock IneerRian;

the Registration Statement (Form S-8 No. 333-16B88#aining to the offer and sale of 3,500,000 sh&f common stock
under the Veeco Instruments Inc. 2010 Stock Ingeriilan; and

the Registration Statement (Form S-8 No. 333-194%3%ining to the offer and sale of 3,250,000 eth@&f common stock
under the Veeco Instruments Inc. 2010 Stock IngerRilan and 211,500 shares of common stock undérebco Instruments
Inc. 2013 Inducement Stock Incentive Plan

of our reports dated February 24, 2015, with ressfpethe consolidated financial statements anddulleeof Veeco Instruments Inc. and
subsidiaries and the effectiveness of internalrobotver financial reporting of Veeco Instruments.land subsidiaries included in this Ann
Report (Form 10-K) of Veeco Instruments Inc. anbsidiaries for the year ended December 31, 2014.

/sl ERNST & YOUNG LLF

Jericho, New Yorl
February 24, 201




Exhibit 31.1

CERTIFICATION PURSUANT TO
RULE 13a—14(a) or RULE 15d—14(a)
OF THE SECURITIES EXCHANGE ACT OF 1934

[, John R. Peeler, certify that:
1. | have reviewed this annual report on Form 10-Ktfar year ended December 31, 2014 (the “Reportth@Company;

2. Based on my knowledge, this report does not comBajnuntrue statement of a material fact or omdtéte a material fact necessary to
make the statements made, in light of the circuntsts.under which such statements were made, nlaadisg with respect to the peri
covered by this report;

3. Based on my knowledge, the financial statement$odimer financial information included in this repdairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amgtfe@ periods presented in this report;

4. The registrant’s other certifying officer and | aesponsible for establishing and maintaining disgte controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&))%(nd internal control over financial reportirag defined in Exchange Act
Rules 13a-15(f) and 15d-15(f)) for the registramd &ave:

(a) designed such disclosure controls and proceduresused such disclosure controls and proceduties tesigned under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhtibsidiaries, is made known to us
by others within those entities, particularly dgrihe period in which this report is being prepared

(b) designed such internal control over financial réipgy or caused such internal control over finah@aorting to be designed under
our supervision, to provide reasonable assuramgading the reliability of financial reporting atite preparation of financial
statements for external purposes in accordancegeitierally accepted accounting principles;

(c) evaluated the effectiveness of the registrant'slaésire controls and procedures and presentedsimetport our conclusions about
the effectiveness of the disclosure controls andguiures, as of the end of the period coveredibyéport based on such evaluati
and

(d) disclosed in this report any change in the regi$adnternal control over financial reporting thatcurred during the registrant’s
most recent fiscal quarter (the registrant’s fodigbal quarter in the case of an annual repo#) tlas materially affected, or is
reasonably likely to materially affect, the regasit's internal control over financial reporting;dan

5. The registrant’s other certifying officer and | leadlisclosed, based on our most recent evaluatiorterhal control over financial
reporting, to the registrant’s auditors and theitacmmmittee of the registrant’s board of direct@spersons performing the equivalent
functions):

(a) all significant deficiencies and material weaknsdsehe design or operation of internal contraéofinancial reporting which are
reasonably likely to adversely affect the regisfeaability to record, process, summarize and refioancial information; and

(b) any fraud, whether or not material, that involveenagement or other employees who have a significémin the registrant’s
internal control over financial reporting.

/s/ JOHN R. PEELE}

John R. Peele

Chairman and Chief Executive Offic
Veeco Instruments In

February 24, 201




Exhibit 31.2

CERTIFICATION PURSUANT TO
RULE 13a—14(a) or RULE 15d—14(a)
OF THE SECURITIES EXCHANGE ACT OF 1934

I, Shubham Maheshwari, certify that:
1. | have reviewed this annual report on Form 10-Ktfar year ended December 31, 2014 (the “Reportth@Company;

2. Based on my knowledge, this report does not comBajnuntrue statement of a material fact or omdtéte a material fact necessary to
make the statements made, in light of the circuntsts.under which such statements were made, nlaadisg with respect to the peri
covered by this report;

3. Based on my knowledge, the financial statement$odimer financial information included in this repdairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amgtfe@ periods presented in this report;

4. The registrant’s other certifying officer and | aesponsible for establishing and maintaining disgte controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&))%(nd internal control over financial reportirag defined in Exchange Act
Rules 13a-15(f) and 15d-15(f)) for the registramd &ave:

(a) designed such disclosure controls and proceduresused such disclosure controls and proceduties tesigned under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhtibsidiaries, is made known to us
by others within those entities, particularly dgrihe period in which this report is being prepared

(b) designed such internal control over financial réipgy or caused such internal control over finah@aorting to be designed under
our supervision, to provide reasonable assuramgading the reliability of financial reporting atite preparation of financial
statements for external purposes in accordancegeitierally accepted accounting principles;

(c) evaluated the effectiveness of the registrant'slaésire controls and procedures and presentedsimetport our conclusions about
the effectiveness of the disclosure controls andguiures, as of the end of the period coveredibyéport based on such evaluati
and

(d) disclosed in this report any change in the regi$adnternal control over financial reporting thatcurred during the registrant’s
most recent fiscal quarter (the registrant’s fodigbal quarter in the case of an annual repo#) tlas materially affected, or is
reasonably likely to materially affect, the regasit's internal control over financial reporting;dan

5. The registrant’s other certifying officer and | leadlisclosed, based on our most recent evaluatiorterhal control over financial
reporting, to the registrant’s auditors and theitacmmmittee of the registrant’s board of direct@spersons performing the equivalent
functions):

(a) all significant deficiencies and material weaknsdsehe design or operation of internal contraéofinancial reporting which are
reasonably likely to adversely affect the regisfeaability to record, process, summarize and refioancial information; and

(b) any fraud, whether or not material, that involveenagement or other employees who have a significémin the registrant’s
internal control over financial reporting.

/s/ SHUBHAM MAHESHWARI
Shubham Maheshwe
Executive Vice President al
Chief Financial Office

Veeco Instruments In
February 24, 201




Exhibit 32.1

CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Annual Report of Veeco lostents Inc. (the “Company”) on Form K0for the year ended December 31, 201
filed with the Securities and Exchange Commissiothe date hereof (the “Report”), I, John R. Pedldief Executive Officer of the
Company, certify, pursuant to 18 U.S.C. Section01 3% adopted pursuant to Section 906 of the Sask@nley Act of 2002, that:

(1) The Report fully complies with the requirerteeaf Section 13(a) or 15(d) of the Securities Exae Act of 1934; and

(2) The information contained in the Report fairly pmets, in all material respects, the financial ctadiand results of operations of the
Company.

/s/ JOHN R. PEELE}

John R. Peele

Chairman and Chief Executive Offic
Veeco Instruments In

February 24, 201

A signed original of this written statement reqdil®y Section 906 has been provided to Veeco Ingnisninc. and will be retained
by Veeco Instruments Inc. and furnished to the Beesiand Exchange Commission or its staff upauest.




Exhibit 32.2

CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Annual Report of Veeco lostents Inc. (the “Company”) on Form K0for the year ended December 31, 201
filed with the Securities and Exchange Commissiohe date hereof (the “Report”), I, Shubham Makesh Executive Vice President and
Chief Financial Officer of the Company, certify,rpuant to 18 U.S.C. Section 1350, as adopted puotrsaigection 906 of the Sarbar@gley
Act of 2002, that:

(1) The Report fully complies with the requirementsSefction 13(a) or 15(d) of the Securities Exchangeof 1934; and

(2) The information contained in the Report fairly mets, in all material respects, the financial ctodiand results of operations of the
Company.

/s/ SHUBHAM MAHESHWARI
Shubham Maheshwe
Executive Vice President al
Chief Financial Office

Veeco Instruments In
February 24, 201

A signed original of this written statement reqdil®y Section 906 has been provided to Veeco Ingnisninc. and will be retained
by Veeco Instruments Inc. and furnished to the Béesiand Exchange Commission or its staff upauest.




