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.l Ultratech

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
TO BE HELD ON JULY 21, 2009

TO THE STOCKHOLDERS OF ULTRATECH, INC.:

NOTICE IS HEREBY GIVEN that the Annual Meeting afoSkholders (the “Annual Meeting”) of Ultratechclpna Delaware
corporation (the “Company”), will be held on July,2009, at 2:00 p.m. local time, at the Compangiporate offices located at Building 2,
2880 Junction Avenue, San Jose, California 951@4thie following purposes, as more fully describethe Proxy Statement accompanying
this Notice:

1. To elect three (3) directors to serve for theudmg two years until the expiration of their terim&010, or until their successors are
duly elected and qualifie

2.  To ratify the appointment of Ernst & Young LLB the Company’s independent registered public adaayfirm for the fiscal
year ending December 31, 20!

3.  To approve an amendment to the Company’s Getéiof Incorporation to declassify the Companysil of Directors as of the
2011 Annual Meeting of Stockholde

4.  To approve amendments to the Company’s 199%k®dption/Stock Issuance Plan to extend the expinadiate of the plan and
require stockholder approval of certain option i&@pg programs

5. To transact such other business as may propente before the meeting or any adjournment or postment thereof, including
the election of any director if any of the aboveniees is unable to serve or for good cause wilkaove.

Only stockholders of record at the close of busr@sMay 22, 2009 are entitled to notice of anddi® at the Annual Meeting. The
stock transfer books will not be closed betweernréiterd date and the date of the meeting. A listotkholders entitled to vote at the Annual
Meeting will be available for inspection at the extive offices of the Company for a period of t&é0)(days before the Annual Meeting.

All stockholders are cordially invited to attenetimeeting in person. Whether or not you plan tenalt please submit your proxy over
the Internet, by telephone or by mail as prompslypassible. For specific voting instructions, p&eesfer to the instructions on the Notice of
Internet Availability of Proxy Materials or on tipeoxy. Should you receive more than one proxy Notitinternet Availability of Proxy
Materials because your shares are registeredferelift names and addresses, each proxy shouldbetsd over the Internet, by telephone
or by mail to ensure that all your shares will lséed. You may revoke your proxy at any time priothte Annual Meeting. If you attend the
Annual Meeting and vote by ballot, your proxy wi# revoked automatically and only your vote atAhaual Meeting will be counted.

Sincerely,

Arthur W. Zafiropoulo

Chairman of the Board and Chief Executive Officer

June 4, 2009

YOUR VOTE IS VERY IMPORTANT, REGARDLESS OF THE NUMER OF SHARES YOU OWN. PLEASE READ THE ATTACHE
PROXY STATEMENT CAREFULLY AND SUBMIT YOUR PROXY APROMPTLY AS POSSIBLE BY FOLLOWING THE
INSTRUCTIONS INCLUDED WITH THE NOTICE OF INTERNET YAILABILITY OF PROXY MATERIALS OR THE PROXY
CARD THAT WAS MAILED TO YOU.




ULTRATECH, INC.
3050 Zanker Road
San Jose, California 95134

PROXY STATEMENT
FOR THE ANNUAL MEETING OF STOCKHOLDERS
TO BE HELD ON JULY 21, 2009

General

The enclosed proxy (“Proxy”) is solicited on behafithe Board of Directors of Ultratech, Inc., al@gare corporation (the
“Company”), for use at the Annual Meeting of Stoalkders to be held on July 21, 2009 (the “Annual M&g), or at any adjournment or
postponement thereof. The Annual Meeting will blelfze 2:00 p.m. at the Company’s corporate officeated at Building 2, 2880 Junction
Avenue, San Jose, California 95134. These proxgitailon materials were mailed on or about Jun2d®9 to all stockholders entitled to
vote at the Annual Meeting.

Internet Availability of Proxy Materials

Pursuant to the rules of the Securities and Exah&@wammission, the Company is allowed to furnistiPitsxy Statement and the
Company’s Annual Report on Form 10-K (as amendethbyCompany'’s first amendment thereto on Form 18)Kthe “Proxy Materials”)
over the Internet. Accordingly, the Company is seg@ Notice of Internet Availability of Proxy Matals (the “Availability Notice”) to its
stockholders of record and beneficial owners. fdtkholders will have the ability to access thexyrblaterials on a website referred to in
Availability Notice or request to receive a printegt of the Proxy Materials at no charge. Instangtion how to access the Proxy Materials
over the Internet or to request a printed copy b@yjound on the Availability Notice. In additiontpskholders may request to receive the
Proxy Materials in printed form by mail or electicaily by email on an ongoing basis.

The Availability Notice will provide stockholdersith instructions regarding how to:
* View the Proxy Materials for the Annual Meeting otlee Internet; an
» Instruct the Company to send its future Proxy Mateito stockholders electronically by em

Choosing to receive the future Proxy Materials imai will save the Company the cost of printing andiling documents to its
stockholders and will reduce the impact of the Canys annual stockholders’ meetings on the enviemimif a stockholder chooses to
receive future Proxy Materials by email, the stasklbr will receive an email next year with instioas containing a link to those materials
and a link to the proxy voting site. Any stockhaldeslection to receive the Proxy Materials by dmdll remain in effect until such
stockholder terminates the request.

Voting

The specific proposals to be considered and agied at the Annual Meeting are summarized in thempanying Notice and are
described in more detail in this Proxy StatememtMay 22, 2009, the record date for determinatibstackholders entitled to notice of and
to vote at the Annual Meeting, approximately 23,683 shares of the Company’s common stock, $.00%adae (“Common Stock”), were
issued and outstanding, and there were approxiyna83 holders of record of the Common Stock. Naehaf the Companyg’preferred stoc
were outstanding. Each stockholder is entitledrn® wote for each share of Common Stock held by stadkholder on May 22, 2009.
Stockholders may not cumulate votes in the eleaifatfirectors.

All votes will be tabulated by the inspector ofalens appointed for the meeting who will sepasatabulate affirmative and negative
votes, abstentions and broker non-votes. Brokervodes are shares which are not voted by the bnwkeris the record holder of the shares
because the broker does not receive voting



instructions from the beneficial owners of thosarsl or does not vote the shares in other circumoesain which proxy authority is defective
or has been withheld with respect to any matteredors are elected by a plurality vote. The aféitive vote of holders of a majority of the
shares present or represented by proxy and entithedte at the Annual Meeting is required to apprthe proposal to ratify the appointment
of Ernst & Young LLP as the Company’s independegistered public accounting firm for the fiscal yeading December 31, 2009 and the
proposal to approve certain amendments to the Coyga993 Stock Option/Stock Issuance Plan. Thienafitive vote of holders of a
majority of the outstanding shares of Common Sieckquired to approve the proposed amendmeneoCtmpany’s Certificate of
Incorporation to declassify the Board effectiveothe 2011 Annual Meeting of Stockholders. Otheitters submitted for stockholder
approval at this Annual Meeting will be decidedtbg affirmative vote of the holders of a majorifyshares present in person or represented
by proxy and entitled to vote on such matter. Wihard to the election of directors, votes maydst &1 favor of or withheld from each
nominee; votes that are withheld will be excludetirely from the vote and will have no effect. Abistions and broker non-votes are counted
as present for purposes of determining the presenabsence of a quorum for the transaction offtmss. Abstentions with respect to any
matter other than the election of directors willtieated as shares present or represented andektditvote on that matter and will thus have
the same effect as negative votes. Broker non-watesleemed not to be entitled to vote on the matte accordingly are not counted for
purposes of determining whether stockholder apprafvénat matter has been obtained.

Revocability of Proxies

If the form of proxy is properly signed and retudlra if you submit your proxy and voting instruct@over the Internet or by telephone,
the shares represented thereby will be voted aAtimeial Meeting in accordance with the instructispscified thereon. Stockholders
submitting proxies over the Internet or by telephshould not mail the proxy voting instruction foriiithe proxy does not specify how the
shares represented thereby are to be voted, tlg piith be voted FOR the election of each direqiooposed by the Board of Directors (the
“Board”) unless the authority to vote for the elentof any such director is withheld and, if no trany instructions are given, the proxy will
be voted FOR Proposals 2, 3 and 4, and with respexaty other proposals properly brought beforeftheual Meeting, as the Board
recommends. If you vote your proxy by mail, you meyoke or change your proxy at any time beforeftheual Meeting by filing with the
Secretary of the Company at the Company’s prin@gatutive offices, a notice of revocation or aeotsigned proxy with a later date. If you
choose to vote your proxy over the Internet orddgghone, you can change your vote by voting agsiimg the same method used for the
original vote (i.e., over the Internet or by telepk) so long as you retain the voter control nunfiteen your Availability Notice or proxy car
You may also revoke your proxy by attending the dadrMeeting and voting in person.

Solicitation

The Company will bear the entire cost of solicgatiincluding the preparation, assembly, Intermeting, printing and mailing of the
Availability Notice, this Proxy Statement, the Pycand any additional solicitation materials furmdtto stockholders. Copies of solicitation
materials will be furnished to brokerage househjdiaries, and custodians holding shares in ttairas that are beneficially owned by others
so that they may forward this solicitation matetaabsuch beneficial owners. In addition, the Conyparay reimburse such persons for their
costs in forwarding the solicitation materials twls beneficial owners. The original solicitationppbxies by mail may be supplemented by a
solicitation by telephone, telegram, or other meandirectors, officers or employees. Such indialdyhowever, will not be compensated by
the Company for those services. Except as deschieezin, the Company does not presently intenalioisproxies other than by mail. The
Company has engaged D.F. King & Co., Inc. to agsifte solicitation of proxies, and the Companyrently expects to pay D.F. King & C
Inc. approximately $5,000 for its services, tholgk. King & Co.’s fees could be significantly mdfehe Company decides to use its
services more extensively.



Deadline for Receipt of Stockholder Proposals

Proposals of stockholders of the Company thatraemded to be presented by such stockholders &@dh®wanys 2010 Annual Meetin
and to be included in the Company’s proxy stateraadtform of proxy relating to that meeting mustéeeived no later than February 4,
2010. Any other proposals of stockholders thatimended to be presented by such stockholdergaEtmpanys 2010 Annual Meeting mu
be received no later than 90 days prior to the éimmiversary of the date of the preceding yeartaual stockholders’ meeting and no sooner
than 120 days prior to the first anniversary ofdlaée of the preceding year’'s annual stockholdaegting. All proposals of stockholders
intended to be presented by such stockholders Ahanal Stockholders Meeting, and all notices tb&rmust meet the requirements of the
Companys Bylaws and any other applicable legal requiresidntaddition, the proxy solicited by the Board fite 2010 Annual Meeting w
confer discretionary authority to vote on any stawkler proposal presented at that meeting, untess€obmpany receives notice of such
proposal before April 22, 2010.



MATTERS TO BE CONSIDERED AT ANNUAL MEETING
PROPOSAL 1
ELECTION OF DIRECTORS

General

On July 23, 1993, the Board and stockholders ofXbeapany approved the Company’s Amended and Rdstaificate of
Incorporation to provide for a classified Board sisting of two classes of directors, each serviaggered tworear terms. The Amended a
Restated Certificate of Incorporation became dffeadin October 6, 1993 and was amended in 1993.888 by the stockholders to give
effect to increases in the number of authorizedeshaf Common Stock. The Amended and RestatedfiCatdi of Incorporation was amend
in 2003 by the stockholders to change the nambkeo€ompany to Ultratech, Inc.

The class of directors whose term of office expaethe Annual Meeting currently consists of thd@ectors, all of whom are current
directors of the Company. The directors electetthi®class will serve for a term of two years, exg at the 2011 Annual Meeting of
Stockholders, or until their successors have bednelected and qualified. The names and agesegpéinsons who are nominees for director,
the terms of their proposed directorship, and thegitions and offices with the Company as of May2009 are set forth below.

Each person nominated for election has agreedve feelected, and management has no reasonigvbehat any of the nominees v
be unavailable to serve. In the event any of tminees are unable or decline to serve as a dirattbe time of the Annual Meeting, the
proxies will be voted for any nominee who may bsigieated by the present Board to fill the vacatyless otherwise instructed, the proxy
holders will vote the proxies received by them FB& nominees named below. The three candidatewirggéhe highest number of
affirmative votes of the shares represented andgain this particular matter at the Annual Meetivifj be elected directors of the Company,
to serve for their respective terms or until theeiccessors have been elected and qualified. Théeprsolicited by this Proxy Statement may
not be voted for more than three nominees.

Nominees for Term Ending Upon the 2011 Annual Meatig of Stockholders

Dennis R. Raney66, has served as a director of the Company #ipc&2003. Mr. Raney served as Principal of LilyeGreenfield,
LLP, a company that advised clients on real estatees that have significant financial or operatlaonsequences to their business, from
May 2005 until the company was wound up in Noven#88. Mr. Raney served as Chief Financial OffafeeONE Global, LP, a company
that identifies, develops and operates emergingrelgic payment systems and related technologagsaitidress e-commerce challenges, from
July 2001 to June 2003. From March 1998 to July1204r. Raney served as Chief Financial Officer &xecutive Vice President of Novell,
Inc., a producer of network software. From Janu&97 to December 1997, Mr. Raney served as Chiefrieial Officer and Executive Vice
President of QAD, Inc., a provider of enterprisgoigce planning software. Mr. Raney also serveal@igector of EasyLink Services
Corporation (“EasyLink”), a provider of informatia@xchange services, from March 2003 until Augu§t72@&nd served as chair of the audit
committee of EasyLink’s board of directors from @904 until August 2007. In addition, between Eaby 2004 and October 2008 when it
was acquired by DG Fast Channel, Mr. Raney serseddirector of Enliven Corporation (formerly ViewiRt Corporation), a provider of
visual application development, content assembtydalivery technology, and as chair of the auditgottee of Enliven’s board of directors.
Mr. Raney served as a director, and as chair otitit committee of the board of directors, ofhitfiSolutions, a provider of semiconductor
testing, assembly and prototyping services, betwedn2004 and September 2008. Mr. Raney servaddaector of Equinix, a provider of
data center and internet exchange services frorit 2Q03 to June 2005, and served as chair of tli& aommittee of Equinix’s board of
directors during that time. From July 2002 to JAA83, Mr. Raney served as a director of ProBusiBessices, Inc., which was acquired by
Automatic Data Processing, Inc. in June 2003. Mm&¥ also served as a director and audit commitezaber of Redleaf, Inc., a technology
operating company that provides services and ddpita



pre-seed state technology companies, from April 1990utee 2003. Mr. Raney previously served as a directd audit committee member
W.R. Hambrecht & Company, an investment banking firom March 1999 to July 2001 and served asectir and audit committee
member of ADAC Laboratories, a company that desigeselops, manufactures, sells and services eléctmedical imaging and
information systems, from March 1999 to March 20dt.. Raney holds a B.S. degree in chemical engingdrom the South Dakota School
of Mines & Technology and an MBA from the Univeysif Chicago.

Henri Richard, 51, has served as a director of the Company €ipcie2006. Since September 2007, Mr. Richard $ersved as Senior
Vice President, Chief Sales and Marketing Offideffr@escale Semiconductor, Inc. (“Freescale”).rRaqoining Freescale in September
2007, Mr. Richard was Executive Vice PresidenteCBiales and Marketing Officer at Advanced Microvides, Inc. (“AMD”), where his
duties included oversight of the company’s glolltfsales and support organization, corporate etanty, and go-to-market activities for all
AMD customer segments, including commercial, corsuamd innovative solutions groups, and the comgasx15 digital inclusion
initiative. Mr. Richard joined AMD in April 2002 aSroup Vice President, Worldwide Sales. He was tehto Senior Vice President in
May 2003 and was appointed as Executive Vice Peesignd Chief Sales and Marketing Officer in Feby@®04. Prior to joining AMD,
Mr. Richard was Executive Vice President of WorldevField Operations at WebGain, Inc., a privataidtprovider of Java software for
Fortune 500 companies. Before WebGain, he waspriesident of Worldwide Sales and Support for IBM&chnology Group. Mr. Richard
has also held senior executive positions with sdvestable companies in the U.S. and Europe, imetptenures as President of the Computer
Products Group at Bell Microproducts, Executive@/Rresident at Karma International, and Vice Pesgidt Seagate Technology/Conner
Peripherals.

Vincent F. Sollitto, Jr, 61, has served as a director of the Companysiaty 2000. Since July 2008, Mr. Sollitto has sdras a
Principal of Scottsdale Partners International, | B@onsulting firm. From September 2007 to Jur@B2®r. Sollitto served as Chairman of
Syntax-Brillian Corp., a high definition televisiateveloper and manufacturer. From October 200 pteBnber 2007, Mr. Sollitto served as
Chairman and Chief Executive Officer of Syntax-Bait Corp. Syntax-Brillian Corp. filed for Chaptet bankruptcy protection in July 2008.
From September 2003 to November 2005 when it menggdSyntax Groups Corporation, Mr. Sollitto sethas President and Chief
Executive Officer, and as a director of Brillianr@q a high definition television developer and mifacturer. Between February 2003 and
August 2003, Mr. Sollitto served as President dfitBm Associates, a management consulting firm. Billitto served as a director and the
Chief Executive Officer for Photon Dynamics, a maeturer of test, repair and inspection equipmenttie flat panel display industry, from
June 1996 to February 2003. Mr. Sollitto servedaig Chief Financial Officer of Photon Dynamicsrh March 1998 to July 1998. From
July 1993 to February 1996, Mr. Sollitto served/ase-President and General Manager of Fujitsu Métzotronics, a semiconductor and
electronics device company. Mr. Sollitto servedalirector, and as a member of the audit and cosgtiem committees of the board of
directors, of Irvine Sensors Corporation, a devetad advanced signal processing and image statidiz technologies, from 1997 to 2004.
Mr. Sollitto has served as a director, and as a bbeeraf the audit committee and chairman of the aamsption committee of the board of
directors, of Applied Films Corporation, a solusqgorovider of thin film technology for the flat pelrdisplay industry, since July 1999.

Directors Not Up for Election Whose Term Ends Uporthe 2010 Annual Meeting of Stockholders

Arthur W. Zafiropoulag 70, founded Ultratech in September 1992 to aequertain assets and liabilities of the UltratetdpBer Divisiol
(the “Predecessor”) of General Signal Technologyp@mation (“General Signal”) and, since March 1988s served as Chief Executive
Officer and Chairman of the Board of Directors. Auhally, Mr. Zafiropoulo served as President dfratech from March 1993 to March
1996, from May 1997 until April 1999 and from Ap#i001 to January 2004. Since October 2006, Mrrdpafiulo has also served as
Ultratech’s President and Chief Operating Offidetween September 1990 and March 1993, he wasdentsif the Predecessor. From
February 1989 to September 1990, Mr. Zafiropouls Reesident of General Signal’'s Semiconductor Bgaigt Group International, a
semiconductor equipment company. From August 1880 t



February 1989, Mr. Zafiropoulo was President antfdaxecutive Officer of Drytek, Inc., a plasma eifch company that he founded in
August 1980, and which was later sold to Genemgh&iin 1986. From July 1987 to September 1989,Mfiropoulo was also President of
Kayex, a semiconductor equipment manufacturer, lwvhias a unit of General Signal. From July 2001utg 2002, Mr. Zafiropoulo served as
Vice Chairman of SEMI (Semiconductor Equipment Materials International), an international tradeaasation representing the
semiconductor, flat panel display equipment andens industry. From July 2002 to June 2003, Mxfildpoulo served as Chairman of
SEMI, and Mr. Zafiropoulo was on the board of dioes of SEMI from July 1995 to December 2007. Irc@aber 2007, Mr. Zafiropoulo w
elected as Director Emeritus of SEMI.

Joel F. Gemunder69, has been a director of the Company sincel@ctb997. Mr. Gemunder has been President and derarfithe
board of directors of Omnicare, Inc., a pharmagyises provider, since 1981, and has been Chietties Officer of Omnicare since May
2001. Mr. Gemunder has also served as a membbe &fdtard of directors of Chemed Corporation, a @ymperating in two segments:
VITAS Group and the Roto-Rooter Group. VITAS offéiespice services for patients with severe andilifiing illnesses. Roto-Rooter
operates in the sewer, drain and pipe cleaning, 8\¢Arvices and plumbing repair business and the EI'¥Ad appliance repair and
maintenance business.

Nicholas Konidaris 64, has served as a director of the Company Sinlge2000. Mr. Konidaris has served as Presidehnigef Executive
Officer and as a director of Electro Scientific istries, Inc., a global supplier of manufacturiagipment to increase productivity for
customers in the semiconductor, passive compomentelectronic equipment markets, since Januarg.Za@m July 1999 to January 2004,
Mr. Konidaris served as President and Chief Exgeufifficer of Advantest America, Corp., a holdirapgoany of Advantest America, Inc.,
which is a manufacturer of testers and handlemmHRtebruary 1997 to July 2000, Mr. Konidaris serasdhe Chief Executive Officer of
Advantest America, Corp. From July 1997 to Jan2®@4, Mr. Konidaris also served as Chairman ofBbard, President and Chief
Executive Officer of Advantest America, Inc.

Rick Timmins 57, has served as a director of the Company gingeist 2000. Since April 2009, Mr. Timmins hasveeras a Venture
Partner and investor with G-51 Capital, a seedestemture capital firm that invests in the softwdw@rdware, Internet and clean technology
sectors. From January 1996 until April 2008, Mimmiins served as Vice-President of Finance for C&gsiems, Inc. Mr. Timmins has
served as a member of the board of directors aityr®ak Bancorp Inc. (“Treaty Oak Bank”), a locahumunity bank in Austin, Texas, since
December 2008, and serves on the compensation ¢tearof Treaty Oak Bank’s board of directors. Miminins served as a member of the
board of directors of Transmeta Corporation, a ibger of computing, microprocessing and semicormuetchnologies, from May 2003
until January 2009, and was the chairman of thé aocthmittee of Transmeta’s board of directors hestiwMay 2003 and January 2009.

Mr. Timmins is also a director of Liquid Computihte., a developer of software defined real timeasfructure technology, and is a member
of both the audit and compensation committees @fiid Computing Inc.’s board of directors. Mr. Timmaiholds a B.S. degree in accounting
and finance from the University of Arizona and arBM\. degree from St. Edward’s University.

Board Committees and Meetings

During the fiscal year ended December 31, 2008Btieerd held six (6) meetings and acted by unanimaitten consent on one
occasion. The Board has an Audit Committee, a Cosgtén Committee and a Nominating and Corporatee@mnce Committee. Current
copies of the charters of the Audit Committee, @fmenpensation Committee and the Nominating and Gatpdsovernance Committee as
well as the Corporate Governance Policies of ther@can be found on the Company’s website at wwratelch.com. During the respective
term of his service on the Board and its committheing the past fiscal year, each of the direcéttsnded or participated in 75% or more of
the aggregate of (i) the total number of meetinfigh® Board and (ii) the total number of meetingtdhoy all committees of the Board on
which he served.

Executive Sessions

Executive sessions of non-management directorgearerally held four times a year, at the end afcalar meeting of the Board. The
sessions are chaired by Mr. Rick Timmins, the L@atkide Director.
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Communications with the Board

Any stockholder may communicate with the Board bgtal mail. Communications that are intended sjwadiy for non-management
directors should be sent to the attention of thaiGif the Nominating and Corporate Governance Cidtaer Communications that are
intended for a specific director should be serth&oattention of that director. Communications $tidne sent to: Investor Relations, Attn:
Board of Directors, c/o Ultratech, Inc., 3050 ZanRead, San Jose, California 95134. The Compamyestor Relations department will
screen all communications for offensive or otheentgppropriate messages, including advertisenartother solicitations unrelated to the
Company or the activities of the Board.

Policy Regarding Director Attendance at Annual Niegs of Stockholders

The Company strongly encourages attendance byieaeimbent director and each nominee to the Boaitd &nnual Meetings of
Stockholders. Seven (7) Board members attende@dhgany’s 2008 Annual Meeting of Stockholders.

Compensation Committee

The Compensation Committee currently consists of {8) directors, Messrs. Gemunder, Richard, $olihd Timmins. The Board has
determined that each current member of the Comgiengaommittee is an “independent director” as tieatn is defined in Rule 4200 of the
NASDAQ Marketplace Rules. The Compensation Commities a written charter, which was adopted by terdin January 2003 a
amended in February 2004. The Compensation Conni#tterimarily responsible for approving the Comyarmeneral compensation
policies and setting compensation levels for thenany’s executive officers. The Compensation Coitemialso administers the Company's
1993 Stock Option/Stock Issuance Plan (the “19@8'Pland the Company’s 1998 Supplemental Stockddffiitock Issuance Plan (which
expired in October 2008). During the 2008 fiscaryé¢he Compensation Committee held four (4) mgstand did not act by unanimous
written consent.

Audit Committee

The Audit Committee currently consists of threedBgctors, Messrs. Konidaris, Raney and Timmirige Audit Committee is
responsible for overseeing the integrity of the @any’s financial statements and the appointmemhpamsation, qualifications,
independence and performance of the Company’s et auditors, as well as compliance with relbggdl and regulatory requirements
and performance of the Company’s accounting prestid internal controls. During the 2008 fiscaryéhe Audit Committee held six
(6) meetings and did not act by unanimous writtemsent.

The Board adopted and approved a written chartehoAudit Committee on June 8, 2000. The Audit@dttee’s charter was
substantially revised on January 28, 2003 and wkdr amended on February 2, 2004. The Board étesrdined that each current member
of the Audit Committee is “independent” as thatrtas defined in Rule 10A-3 under the Securitieshzxge Act of 1934, as amended (the
“Exchange Act”), and an “independent director” lagttterm is defined in Rule 4200 of the NASDAQ Matftace Rules. In addition, the
Board has determined that each of Mr. Raney andliviimins is an “Audit Committee Financial Expers #hat term is defined by Item 407
of Securities and Exchange Commission (“SEC”) Ratijh S-K.

Nominating and Corporate Governance Committee

The Nominating Committee, which was formed in A@@I01, and which was changed to the NominatingGorgorate Governance
Committee in January 2003, currently consists af {d) directors, Messrs. Konidaris, Raney, Rictemd Sollitto. The Board has determined
that each current member of the Nominating and @atp Governance Committee is an “independenttdireas that term is defined in Rule
4200 of the NASDAQ Marketplace Rules. During th@&@iscal year, the Nominating and Corporate Goarce
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Committee held four (4) meetings and did not actibgnimous written consent. In January 2003, ther@substantially revised the written
charter for the Nominating and Corporate Govern@a@mittee. The Nominating and Corporate Govern&uwamittee recommends to the
Board the individuals to be nominated to stancefection to the Board by stockholders at each dmeating and to fill vacancies on the
Board, implements the Board'’s criteria for selegtmew directors, develops and recommends or assesgmorate governance policies of the
Company and the Board, and oversees the Board'Baai Committees’ annual evaluations.

Consideration of Director Nominees
Stockholder Candidate Recommendations

The Nominating and Corporate Governance Commititeansider candidates for election to the Boadammended by stockholders.
In evaluating such candidates, the Nominating aoipp@ate Governance Committee seeks to achieviaadeaof knowledge, experience and
capability on the Board and to address the memigecsiteria set forth under “Director Qualificatisri The notice of recommendation
delivered to the Company must be received with@ntiime permitted for submission of a stockhold@ppisal for inclusion in the Company’s
proxy statement for the relevant Annual Meetingtifckholders and must set forth as to each propos@ihee who is not an incumbent
director (i) all information relating to the inddial recommended or nominated that is requirecttdisclosed pursuant to Regulation 14A
under the Exchange Act (including such person’stemwiconsent to be named in the proxy statemeatasninee and to serving as a director
if elected), (ii) the name(s) and address(es) efstbckholder(s) making the recommendation an@mheunt of the Company’s securities
which are owned beneficially and of record by ssititkholder(s), (iii) appropriate biographical infaation (including a business address and
a telephone number) and a statement as to thedndils qualifications, with a focus on any critepublicly stated to be considered by the
Nominating and Corporate Governance Committee atuaing prospective Board candidates, includirggéhidentified below, (iv)
representation that the stockholder is a holdeeodrd of stock of the Company entitled to votalmndate of submission of such written
materials, and (v) any material interest of theldtolder in the recommendation. Any stockholdepremendations proposed for
consideration by the Nominating and Corporate Guamece Committee should be addressed to: Chaiedfidtminating and Corporate
Governance Committee, Ultratech, Inc., 3050 Zaf@ad, San Jose, California 95134.

Director Qualifications

The Board’s policy is to encourage the selectiodiadctors who will contribute to the Company’s mlecorporate goals of
responsibility to its stockholders, industry leadep, customer success, positive working envirortyreerd integrity in financial reporting and
business conduct. The Board and the NominatingGorgorate Governance Committee review from timgme the experience and
characteristics appropriate for Board members anecr candidates in light of the Board’'s compiositat the time and skills and expertise
needed at the Board and committee levels. In agdithe Nominating and Corporate Governance Coraenitonsiders whether the candid

* has a reputation for integrity, strong moral chegaand adherence to high ethical stande

* holds or has held a generally recognized positidaaslership in the community and/or chosen fidldraleavor, and has
demonstrated high levels of accomplishm:

» has demonstrated business acumen and experiewnceaability to exercise sound business judgnrentatters that relate to the
current and lon-term objectives of the Compar

« has the ability to read and understand basic fiahstatements and other financial information ai@ibg to the Compan
* has a commitment to understand the Company amaisisess, industry and strategic objecti
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has a commitment and the ability to regularly attand participate in meetings of the Board, Boancth@ittees and stockholders,
including the number of other company Boards orctvitihe candidate serves and the candidate’s atuligenerally fulfill all
responsibilities as a director of the Compe

is willing to represent and act in the interestslbtockholders of the Company rather than therésts of a particular grou
is in good health and has the ability to se
for prospective nc-employee directors, would be independent underiggdpe SEC and NASDAQ rule

has any conflict of interest (whether due to amess$ or personal relationship) or legal impedimenor restriction on, serving a
director; anc

is willing to accept the nomination to serve asraalor of the Compan)

Identifying and Evaluating Nominees for Directors

The Nominating and Corporate Governance Commitbeeimates individuals for election as directorsatteannual meeting of
stockholders and for appointment to fill vacan@aghe Board in consultation with the Company’'setikixecutive Officer. The Committee
identifies and evaluates candidates who, baseteintiographical information and other informatiavailable to the Committee, appear to
meet any minimum criteria adopted by the Commistie@/or have the specific qualities, skills or exgere being sought (based on input ft
the full Board and the Chief Executive Officer).eT@ommittee operates and chooses nominees or &pg®in accordance with its charter.

Outside AdvisorsThe Committee may engage a third-party searchdirmther advisors to assist in identifying prospexct
nominees

Stockholder Suggestions for Potential Noming&ags. Committee will consider suggestions of candisiditom stockholders
properly submitted in accordance with procedureptatl by the Committee, as summarized ah

Nomination of Incumbent DirectorThe re-nomination of existing directors should betviewed as automatic, but should be
based on continuing qualification under the critexilopted by the Committe

Interviews After reviewing appropriate biographical informatiand qualifications, first-time candidates willibéerviewed by at
least one member of the Committee and by the Ghietutive Officer

Board ApprovalUpon completion of the above procedures, the Cotam#hall determine the list of potential candiddtebe
nominated or appointed to the Board, subject tafigoval of the full Board, which shall includepapval by a majority of the
independent directors. The Board will select tlagesbf nominees only from candidates identifiedesned and approved by the
Committee



Director Compensation

The following table sets forth certain informatiggarding the compensation of each eomployee director for service on the Board
committees of the Board during the 2008 fiscal year

Fees Earned o

Option Awards Stock Awards
Paid in Cash

Name $) @) $) 2 $) 3) Total ($)
@ (b) (©) (d) (e)

Joel F. Gemunde 44,00( — 69,85 113,85
Nicholas Konidaris 50,00( — 69,85+ 119,85
Rick Timmins 58,00( — 69,85+ 127,85
Dennis R Rane 55,50( — 69,85¢ 125,35
Henri Richarc 50,00( 20,95: 69,85« 140,80°
Vincent F. Sollitto 57,50( — 69,85¢ 127,35

(1) Represents cash retainer fees for serving@Btard and committees of the Board and fees fending meetings of the Board or
committees of the Boar

(2) The amounts shown reflect the compensationresgeecognized for financial statement reportingppses for the 2008 fiscal year, in
accordance with Statement of Financial Accountitap&ards No. 123 (revised 2004) (“SFAS 123(R)"thwespect to stock option
grants made to such Board members in prior fiseats. No options were granted to the non-employsedmembers during the 2008
fiscal year. The SFAS 123(R) compensation expesibased on the gradate fair value of each such option grant and doésake intc
account any estimated forfeitures related to sermsed vesting conditions. Assumptions used icdlmilation of the SFAS 123(R)
grant-date fair value of each option grant ardah in Note 5 to the Company’s Consolidated FriahStatements for the 2008 fiscal
year included in the Compa’'s Annual Report on Form 10-K for such fiscal yeas.of December 31, 2008, the number of shares of
Common Stock subject to outstanding stock optiaid hy each non-employee Board member was as fellv. Gemunder: 52,000
shares; Mr. Timmins, 56,000 shares; Mr. Sollitt®,000 shares; Mr. Konidaris, 56,000 shares; Mr.eiaB6,000 shares; and
Mr. Richard, 20,000 share

(3) Represents the compensation expense recognitieel Company’s financial statements for the 2fi&l year, in accordance with the
SFAS 123(R), with respect to restricted stock (IifISU”) awards made to the n@mployee Board members, whether in the 2008 1
year or any earlier fiscal years, pursuant to titeraatic grant program in effect under the 19931 PTde SFAS 123(R) gre-date fair
value for each such RSU award is $78,500, basedeofair market value of the Common Stock on tharawdate and has not been
reduced to take into account any estimated forfestuelated to service-based vesting conditions.félowing table shows for each
non-employee Board member (a) the grant date dR8id award made to him during the 2008 fiscal yégrthe grantdate fair value ¢
that award (as calculated in accordance with SF2ARR)); and (c) the aggregate number of sharegsuty all outstanding RSUs held
by that individual as of December 31, 20

Number of
Shares of
Common Stock
subject to All
Outstanding
Restricted Stoc}

Units Held as of

SFAS 123(R)

Grant Date December 31,
Name Award Date Fair Value ($) 2008 (#)
Joel F. Gemunde 7/22/200¢ 78,50( 5,00(
Nicholas Konidaris 7/22/200¢ 78,50( 5,00(C
Rick Timmins 7/22/200¢ 78,50( 5,00(
Dennis R Rane 7/22/200¢ 78,50( 5,00(C
Henri Richarc 7/22/200¢ 78,50( 5,00(
Vincent F. Sollitto 7/22/200¢ 78,50( 5,00(
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Director Annual Retainer and Meeting Fed3uring the fiscal year ended December 31, 2028 cash compensation paid to the non-
employee Board members was as follows: (i) an droash retainer fee of $30,000, (i) an additiocedh fee of $10,000 for service as
Chairman of the Audit Committee, (iii) an additiboash fee of $7,500 for service as Chairman ofstagding Board committee other than
the Audit Committee, (iv) a cash fee of $2,000 Beard meeting, (v) a cash fee of $2,000 per stanBivard committee meeting (except that
no fee is paid for any Board committee meeting loeldhe same day as a Board meeting), and (vijla fee of $1,000 per standing Board
committee meeting held on the day before or af@o@rd meeting at the Company’s headquarters.

1993 Stock Option/Stock Issuance Pl&ursuant to the automatic grant program in effeder the 1993 Plan, each individual first
elected or appointed to the Board as a non-empldiyeetor on or after the date of the 2007 Annuakliihg will receive a ongme automatit
grant of restricted stock units (“RSUs”) coverind@0 shares of Common Stock at the time of hiseoiititial election or appointment to the
Board, provided such individual has not previoustgn in the Company’s employ. On the date of eauuAl Stockholders Meeting, each
non-employee Board member who is to continue teesen the Board, whether or not he or she is stanfdir re-election to the Board at that
particular Annual Meeting and whether or not hstog has been in the prior employ of the Companyawiomatically receive an award of
RSUs covering 5,000 shares of Common Stock. Tiseme iimit on the number of such annual 5,000-sR8& awards any one individual
may receive over his or her period of continuedrBarvice, but no individual will receive a 5,08i8are RSU award for a particular year
under the automatic grant program if he or sheréesived his or her initial RSU award under theomstic grant program within the
immediately preceding six (6) months.

Each RSU award granted under the automatic gragr@m is subject to the following terms and cowdis:

e The shares subject to the initial 7,500-share RB&Fé will vest as follows: (i) fifty percent (50%j the shares will vest upon the
director’'s completion of one (1) year of Board sezvmeasured from the grant date, and the remasfiages will vest in three
(3) successive equal annual installments upon dinebtor’s completion of each of the next threey@ars of Board service
thereafter. The shares subject to each annual 5/68® RSU award will vest upon the earlier of{§ director’s completion of
one (1) year of Board service measured from thetgtate or (ii) the director’s continuation in Bdagervice through the day
immediately prior to the Annual Stockholders Megtimmediately following the Annual Stockholders Meg at which the RSU
award was madt

« Should the director die or become permanently dishlvhile serving as a Board member, then the shaEfr€ommon Stock at the
time subject to each RSU award made to that indalidnder the automatic grant program will immesliavest.

* The shares of Common Stock at the time subjecatb eutstanding RSU award under the automatic gragram will
immediately vest in the event of a change in cdmfethe Company

» The shares which vest under each RSU award wiideed at the time of vesting or as soon as adtratiigely practicable
thereafter, but in no event later than the latehefclose of the calendar year in which the vgdtiate occurs or the fifteenth day
the third calendar month following such vestinged&towever, one or more awards may be structuréldagdhe issuance of the
shares which vest under those awards will be dedaintil the director ceases Board service or theitwence of any earlier event
such as a change in control or a designated

» Should any dividend or other distribution payalileeo than in shares of Common Stock be declaregaitton the outstanding
Common Stock while an initial or annual RSU awander the automatic grant program is outstandirgy) énspecial book accol
will be established for the non-employee directolding the award and credited with a dividend eglént to the actual dividend
or distribution which would have been paid on tharss subject to the RSU award had they been ismgdutstanding and
entitled to that dividend or distribution. The amobattributable to such dividend equivalents wdl distributed to the non-
employee director concurrently with the issuancthefvested shares to which those dividend equitalelate
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Each of the following non-employee Board membecgired at the 2008 Annual Stockholders Meetinguwtoraatic RSU award
covering 5,000 shares of Common Stock: Messrs. Raiehard, Gemunder, Konidaris, Sollitto and Timmi

Recommendation of the Board
The Board recommends that the stockholders vote tf@Rlection of each of the above nominees.
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PROPOSAL 2
RATIFICATION OF INDEPENDENT REGISTERED PUBLIC ACCOU NTING FIRM
The Audit Committee of the Board has appointedfitine of Ernst & Young LLP, the Company'’s indepentiezgistered public
accounting firm during the fiscal year ended Decengi, 2008, to serve in the same capacity fofisical year ending December 31, 2009,

and is asking the stockholders to ratify this appoent. The affirmative vote of a majority of theases represented and entitled to vote at the
Annual Meeting is required to ratify the selectmfrErnst & Young LLP as the Company’s independegistered public accounting firm.

In the event the stockholders fail to ratify theaimtment, the Audit Committee will reconsiderselection. Even if the selection is
ratified, the Audit Committee in its discretion mdiyect the appointment of a different independegistered public accounting firm at any
time during the year if the Audit Committee beliswthat such a change would be in the best inteoéste Company and its stockholders.

Representatives of Ernst & Young LLP are expeabdokt present at the Annual Meeting, will have thparstunity to make a statement
if they desire to do so, and will be availableg¢epond to appropriate questions.

Fees billed to the Company by Ernst & Young LLP duing fiscal year 2008
Audit Fees

Audit fees billed to the Company by Ernst & YounigR_for professional services rendered for the anfdihe Company’s 2008 annual
financial statements, review of quarterly finangtltements, audit services in connection withustay filings, consents, review of docume
filed with the SEC, Section 404 review of interpahtrol over financial reporting, and accountingl éinancial reporting consultation totaled
$1,416,316. Audit fees billed to the Company bysE& Young LLP for professional services renderedthe audit of the Company’s 2007
annual financial statements, review of quartemaficial statements, audit services in connectidh statutory filings, consents, review of
documents filed with the SEC, Section 404 reviewntdrnal control over financial reporting, and @enting and financial reporting
consultation totaled $1,362,751.

Audit-Related Fees
There were no audit-related fees billed to the Camypby Ernst & Young LLP during the Company’s 2@0®I 2007 fiscal years.

Tax Fees
There were no tax fees billed to the Company bysE&gnYoung LLP during the Company’s 2008 and 208¢dl years.

All Other Fees

Other than as set forth above, there were no é#esrbilled to the Company by Ernst & Young LLPidgrthe Company’s 2008 and
2007 fiscal years.

Financial Information Systems Design and Implemigomia-ees

The Company did not engage Ernst & Young LLP tovjate advice to the Company regarding financial infation systems design and
implementation during fiscal year 2008.

All of the 2008 audit fees, audit-related fees tmdfees, and all other fees, were approved bytitit Committee of the Board. The
Audit Committee has delegated to Mr. Timmins thiitslio approve, on behalf of the Audit Committaled in accordance with Section 10A
under the Exchange Act, services to be performethéyCompany’s independent auditors.
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The Audit Committee considered whether the provisibaudit-related services, tax services, findriol@rmation systems design and
implementation services and other non-audit sesviceompatible with the principal accountants'@pdndence.

Recommendation of the Board of Directors

The Board recommends that the stockholders vote @ Ratification of the selection of Ernst & YouhfgP to serve as the Company’s
independent registered public accounting firm Far fiscal year ending December 31, 2009 as desthibthis Proposal No. 2.
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PROPOSAL 3

APPROVAL OF AN AMENDMENT TO THE COMPANY’S
AMENDED AND RESTATED CERTIFICATE OF INCORPORATION

The Board has unanimously approved, subject tkktider approval, an amendment to the Company’srftded and Restated
Certificate of Incorporation, as amended, that veflult in the declassification of the Board effeetas of the 2011 Annual Meeting of
Stockholders. The Board is how seeking stockhdgroval of this amendment. If this proposal israppd, promptly after the Annual
Meeting, the Company will file a Certificate of Amdment setting forth the amendment with the SegretiState of the State of Delaware.
The amendment will be effective immediately upooegptance of filing by the Secretary of State of Sit@te of Delaware.

To accomplish the declassification of the Board, Board proposes that Article VI of the current Awded and Restated Certificate of
Incorporation, as amended, be amended and restatedd in its entirety as follows:

“ARTICLE VI

At each annual meeting of stockholders, directbth@ corporation shall be elected to hold officgilthe expiration of the term for
which they are elected, and until their succeskarv®g been duly elected and qualified; except therty such election shall not be so held,
such election shall take place at the stockholdee®ting called and held in accordance with thealbate General Corporation Law. The
directors of the corporation shall be divided itwm classes as nearly equal in size as is pradtichbreby designated Class | and Class Il. At
each annual meeting of stockholders, directoreptace those of a class whose terms expire ataualhal meeting shall be elected to hold
office until the second succeeding annual meetiyumtil their respective successors shall have bleg elected and qualified. If the num
of directors is hereafter changed, any newly credieectorships or decrease in directorships sfeafio apportioned among the classes as to
make all classes as nearly equal in number ag@ipable. Notwithstanding the foregoing, the dinex shall cease to be divided into classes
as of the corporation’s annual meeting of stockéiddeld in or for 2011, and as a result, direottested at the corporation’s annual meeting
of stockholders in or for 2009 shall serve a twarnjerm and directors elected at the corporatiantaual meeting of stockholders in or for
2010 shall serve a one year term, in each casemexpis of the 2011 annual meeting of stockholdérgach annual meeting of stockholders
after and including the 2011 annual meeting, atctors shall be up for election at each annuatiméo serve a one-year term until the next
annual meeting.

The number of directors which constitute the whammard of directors of the corporation shall be gleated in the bylaws of the
corporation. Vacancies occurring on the board mfadors for any reason may be filled by vote ofaarity of the remaining members of the
board of directors, although less than a quorurangitmeeting of the board of directors. A persoelsoted by the board of directors to fill a
vacancy shall hold office until the next succeedingual meeting of stockholders of the corporasind until his or her successor shall have
been duly elected and qualified.”

Vote Required for Approval
The affirmative vote of the holders of a majorifytlee outstanding shares of the Company’s votirgitabstock is required for approval

of the proposed amendment to the Amended and RdsEartificate of Incorporation.

Recommendation of the Board of Directors

The Board recommends that the stockholders vote f®@Rmendment to the Company’s Amended and Rdstasificate of
Incorporation as described in this Proposal No. 3.
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PROPOSAL 4

APPROVAL OF AMENDMENTS TO THE 1993
STOCK OPTION/STOCK ISSUANCE PLAN

The Company’s stockholders are being asked to apphe following amendments to the Company’s 19@8I5Option/Stock Issuance
Plan, as amended and restated (the “1993 Planighwiere adopted, subject to stockholder apprdwathe Board on April 14, 2009:

» Extension of Plan Term. The 1993 Plan is currently scheduled to expir&elruary 28, 2011. The proposed amendments woulc
extend the Company’s authority to grant new awardter the 1993 Plan until April 13, 2019. Therermwé'evergreen” provisions
in the 1993 Plan for the extension of the term Ipelythhese date

« Elimination of Certain Repricings . The proposed amendments would eliminate the Capipability to reprice stock options
and stock appreciation rights granted under the& F38n (except due to an adjustment to reflecbekssplit or similar event or al
repricing that may be approved by stockholders).tkese purposes, an offer by the Company to répsecany then-outstanding
stock options or stock appreciation rights for castl/or to exchange such awards for new awardsstficted stock or restricted
stock units with a similar grant-date value (asosably determined by the plan administrator usifgjack-Scholes or similar
model to value the stock options or stock appramiaights) will not be considered a repricing thequires stockholder approv

Stockholders araot being asked to approve any increase in the nunfletrames of the Common Stock that may be delivpreduant
to awards granted under the 1993 Plan. The 1998sRaisting share limit and the number of shareslable for future award grants under
the 1993 Plan are described below under “ShareriRese

The Board believes that the amendments will hedpGbmpany retain and motivate eligible employeesvaifi help further align the
interests of eligible employees with those of stallers. If stockholders do not approve this 1983 Proposal, the current term and the
other existing terms and conditions of the 199%1mdl remain in effect.

The following is a summary of the principal featigd the 1993 Plan. The summary, however, doepurport to be a complete
description of all the provisions of the 1993 Péamd is qualified in its entirety by the full textthe 1993 Plan, which has been filed as an
exhibit to the copy of this Proxy Statement thasiked electronically with the SEC and can be egigd on the SEC’s website at
http://www.sec.gov. You may also obtain, free ohugle, a copy of the 1993 Plan by writing to thepfooate Secretary at the Company’s
executive offices in San Jose, California.

The 1993 Plan became effective on September 28 i9&nnection with the initial public offering t#ie Company’s Common Stock
and is designed to provide the Company’s officeid aher key employees, the non-employee membdredoard and independent
consultants with an opportunity to acquire an gauiterest in the Company as an incentive for thememain in the Company’s service. The
1993 Plan serves as the successor to the CompE®§3Stock Option Plan and 1993 Stock Issuance (fHarfPredecessor Plans”), and all
outstanding stock options and stock issuances uhddPredecessor Plans have been incorporatethantt®93 Plan.

Equity Incentive Programs

The 1993 Plan contains three (3) separate equigniive programs: (i) the discretionary grant paogrunder which key employees
(including officers), noremployee Board members and consultants may beegraptions to purchase shares of Common Stock etencise
price not less than the fair market value of such
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shares on the grant date or stock appreciatiotsrifgd to the value of the Common Stock, (i) sih@ck issuance program under which those
individuals may be issued shares of Common Stockuaunt to restricted stock awards, restricted stwits or other share right awards which
vest upon the completion of a designated servideger the attainment of pre-established perforoeamilestones, or such shares may be
issued through direct purchase of those shardai(aharket value) or as a bonus for past servieadered to the Company, and (iii) the
automatic grant program under which each non-enggl@oard member will receive a series of periodgtricted stock unit awards over his
or her period of continued Board service.

As of May 1, 2009, approximately 253 officers amapdoyees of the Company and its subsidiaries anld ethe Company’s six non-
employee Board members were eligible to particifratbe discretionary grant and stock issuancernarog. The six non-employee Board
members were also eligible to participate in thatic grant program.

Options granted under the discretionary grant @nogmay be either incentive stock options designeddet the requirements of
Section 422 of the Internal Revenue Code or noHsty stock options not intended to satisfy sustuirements.

Share Reserve

The maximum number of shares of Common Stock auailr issuance over the term of the 1993 Planuigently limited to
10,776,779 shares. As of May 1, 2009, options 658,119 shares and restricted stock units forl®b/shares were outstanding under the
1993 Plan, 4,954,279 shares have been issued, @4t 215 shares were available for future grant.

In no event may any individual participant in tH#93 Plan be granted stock options, separately mednle stock appreciation rights,
direct stock issuances or other stock based avfatu=sther in the form of restricted stock units tvey share-right awards) for more than
400,000 shares in the aggregate per fiscal yeaweMer, for the fiscal year in which an individuateives his or her initial award under the
1993 Plan, the limit is 600,000 shares. These ditioihs, together with the requirement that all lstogtions under the discretionary grant
program have an exercise price per share equalttiess than the fair market value per share oCtimon Stock on the grant date, will t
assure that any deductions to which the Companydiatherwise be entitled upon the exercise of stymions granted under the
discretionary grant program or the subsequentdafdiee shares purchased under those options wibh@subject to the $1 million limitation
on the income tax deductibility of compensatiordpagr executive officer imposed under Section 1§2{fithe Internal Revenue Code.

Should an outstanding option, restricted stock awiard or other stock-based award under the 19838 (ficluding outstanding options
under the Predecessor Plans incorporated into®@ Rlan) expire or terminate for any reason gndhe issuance of the shares of Common
Stock subject to those options or awards, thoseeshill be available for subsequent issuance utiiel993 Plan. Unvested shares issued
under the 1993 Plan and subsequently repurchastitelfyompany at the option exercise or direct iggige paid per share will be added
back to the share reserve and will accordinglyvaglable for subsequent issuance under the 1998 Bleares subject to any exercised stock
appreciation rights will reduce on a share-for-seHzasis the number of shares of Common Stock &laifar subsequent issuance under the
1993 Plan.

Should the exercise price of an outstanding opiimtter the 1993 Plan (including any option incorpeatdrom the Predecessor Plans
paid with shares of Common Stock or should shar€mmon Stock otherwise issuable under the Planithdheld by the Company in
satisfaction of the withholding taxes incurred annection with the exercise of an outstanding optinder the Plan or the issuance of vested
shares pursuant to a stock or stock-based award orater the Plan, then the number of shares of Gon8tock available for issuance under
the Plan will be reduced by the gross number ofeshfor which the option is exercised or for whilbh stock or stockased award was ma
and not by the net number of shares of Common Siotlally issued to the holder of such option oawaily
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The fair market value per share of the Common Stoclny relevant date under the 1993 Plan willdentkd to be equal to the closing
price per share of that Common Stock on the datgi@stion on the NASDAQ Global Market or any othational securities exchange which
may subsequently serve as the primary market ®Cthmmon Stock. The fair market value of the Comi@tmtk on May 15, 2009 was
$12.48 per share on the basis of the last repsetedprice on that date on the NASDAQ Global Market

Discretionary Grant Program and Stock Issuance Progam

Both the discretionary grant and the stock issug@nograms are administered by the Compensation Gtesnof the Board, which
currently consists of four (4) non-employee Boamhmbers. The Compensation Committee acting in jiacity as the plan administrator will
have complete discretion to determine which elgibdividuals are to receive option grants, stquraciation rights, stock issuances or o
stock-based awards, the time or times when suchdaveaie to be made, the number of shares subjeeicto such award, the status of any
granted option as either an incentive stock optioa non-statutory option under the federal taxslave vesting schedule (if any) to be in
effect for the award and the maximum term for whacly granted option is to remain outstanding.

The exercise price per share for each stock ogtianted under the discretionary grant programnwaitlbe less than the fair market
value of the Common Stock on the grant date. Natgrhoption will have a maximum term in excesseof {10) years. Options are generally
not assignable or transferable other than by withe laws of inheritance and, during the optiosdéétime, the option may be exercised only
by such optionee. However, the plan administratay allow non-statutory options to be transferredssigned during the optionee’s lifetime
to one or more members of the optionee’s immedéately or to a trust established exclusively forear more such family members.

No optionee or holder of a stock appreciation righithave any stockholder rights with respecthe shares underlying the option or
stock appreciation right until the award is exerdisand (with respect to an option) the exercisgeps paid for the purchased shares. The
exercise price may be paid in cash or in shar&pofimon Stock valued at fair market value on thease date. The option exercise price
may also, to the extent permissible under appletw and Company policy, be paid through a sanyesdke program pursuant to which
there will be an immediate sale of the shares @set under the option and a portion of the salegads available on the settlement date will
be paid over to the Company to cover the exerdise [for the purchased shares plus all applicalitliehelding taxes.

Should the optionee cease to remain in the Compagyvice while holding one or more options granteder the discretionary grant
program, then the optionee will in general havenwe than three (3) months after such cessatieemice in which to exercise such
outstanding options. Under no circumstances, howavay any option be exercised after the spec#iquration date of the option term. E:
such option will normally, during such limited pedi be exercisable only for the number of shar€dashmon Stock in which the optionee is
vested at the time of cessation of service. The athministrator will have complete discretion taegd the period following the optionee’s
cessation of service during which his or her ouditag options may be exercised and/or to accelé¢hhatexercisability of those options in
whole or in part. Such discretion may be exercetemhy time while the options remain outstandinigetiuer before or after the optionee’s
actual cessation of service.

Shares may be issued under the stock issuanceapnary either a fully vested bonus for past senacesibject to a vesting schedule
tied to the participant’s period of future servarethe Company’s attainment of designated perfonaayoals. Any unvested shares issued
under the program will be subject to repurchasehbyCompany, at the issue price paid per share) tiEoparticipant’s cessation of service
prior to vesting in the shares. However, the pldmiaistrator will have the discretionary authottityaccelerate the vesting of any unvested
shares, in whole or in part, at any time. ShareSashmon Stock may also be issued under the steokee program pursuant to share right
awards or restricted stock units which entitlerid@pients to receive
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the shares underlying those awards or units uppattiainment of designated performance goals asdtisfaction of specified service
requirements, or upon the expiration of a desightitee period following the vesting of those awaodsinits. Individuals holding shares of
Common Stock issued under the stock issuance progith have full stockholder rights with respectttise shares, whether the shares are
vested or unvested.

In the event of a change in control, each outstapdption or stock appreciation right under thedigonary grant program will
automatically accelerate in full, unless assumestloerwise continued in effect by the successguamation or replaced with a cash incentive
program which preserves the spread existing onitivested option or stock appreciation right (theess of the fair market value of those
shares over the option exercise price payableucin shares) and provides for subsequent payotbspread in accordance with the same
vesting schedule in effect for that option or staplpreciation right. The plan administrator wilveacomplete discretion to grant one or more
options or stock appreciation rights under therdiggnary grant program which will become exercliedbr all the shares subject to the opt
or stock appreciation right in the event the opi®s service with the Company or the successotydatterminated (actually or
constructively) within a designated period follogia change in control transaction in which thosioop or stock appreciation rights are
assumed or otherwise continued in effect. Resttisteck units awarded under the 1993 Plan maykssdiructured so that the underlying
shares of Common Stock will vest and become issuablan accelerated basis upon similar terms amditoans.

The plan administrator will have the discretiorstnucture one or more option grants under the elfiggrary grant program so that those
options will immediately vest upon a change in colntwhether or not the options are to be assumedh@rwise continued in effect. The pl
administrator may also structure restricted staukswinder the stock issuance program so thatridenlying shares of Common Stock will
vest and become issuable on an accelerated basisaughange in control.

A change in control generally will be deemed towrdo the event (i) the Company is acquired by reeqy asset sale, (ii) there is a
change in the majority of the Board effected thtooge or more contested elections for Board merhijeos (iii) any person or group of
related persons becomes directly or indirectlytibeeficial owner of securities possessing more fifigrpercent (50%) of the total combined
voting power of the Company’s outstanding secigifigrsuant to a tender or exchange offer madetljittecthe Company’s stockholders.

Immediately after the consummation of the changeointrol event, all outstanding options under tiser@tionary grant program will
terminate and cease to remain outstanding, exagpetextent assumed by the successor corporatiats (parent company) or otherwise
continued in effect.

The acceleration of options in the event of a clkeangontrol may be seen as an anti-takeover pmvend may have the effect of
discouraging a merger proposal, a takeover attemgther efforts to gain control of the Company.

The plan administrator is authorized to issue temdeck appreciation rights in connection with optgrants made under the
discretionary grant program. Tandem stock apprieciatghts provide the holders with the right taremder their options for an appreciation
distribution from the Company equal in amount te éixcess of (a) the fair market value of the veshades of Common Stock subject to the
surrendered option over (b) the aggregate exeptise payable for those shares. Such appreciatstritadition may, at the discretion of the
plan administrator, be made in cash or in shar&oofimon Stock.

If stockholders approve this 1993 Plan proposahdrtase (except due to an adjustment to reflettick split or similar event or any
repricing that may be approved by stockholdersl)any adjustment be made to a stock option or stggleciation right award under the
1993 Plan (by amendment, cancellation and regexshange or other means) that would constitutgrciag of the per share exercise or
base price of the award. For these purposes, anloffthe Company to repurchase any then-outstgredatk options or stock
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appreciation rights for cash and/or to exchangé saards for new awards of restricted stock orriget! stock units with a similar gradate
value (as reasonably determined by the plan adtrates using a Black-Scholes or similar model ttueahe stock options or stock
appreciation rights) will not be considered a reipg that requires stockholder approval.

Automatic Grant Program

The terms and conditions governing the restrictedksunit grants that may be made under the auioraption grant program are
summarized below. All grants under the automatamgprogram will be made in strict compliance vitik express provisions of such
program. Each restricted stock unit awarded urtteeptogram will entitle the non-employee Board mentb one share of Common Stock
following the date that unit vests.

Pursuant to the automatic grant program, each iinha¥ first elected or appointed to the Board as@a-employee director will receive a
one-time automatic grant of restricted stock uoditgering 7,500 shares of Common Stock at the tiftesoor her initial election or
appointment to the Board, provided such individuas not previously been in the Company’s employth@rdate of each Annual Meeting of
Stockholders, each non-employee Board member wbanisnuing to serve on the Board, whether or mobhshe is standing for re-election
to the Board at that particular Annual Meeting arether or not he or she has been in the prior @ygfl the Company, will automatically
receive an award of restricted stock units coveBf@0 shares of Common Stock. There is no limithennumber of such 5,000-share annual
restricted stock unit awards any one individual megeive over his or her period of continued Bagerlice, but no individual will receive a
5,000-share restricted stock unit award for a paldr year under the automatic grant program ibhehe has received his or her initial
restricted stock unit award under the automatiatgpaogram within the immediately preceding six f&nths.

Each restricted stock unit award granted undeathiematic grant program will be subject to thedwiing terms and conditions:

» The shares subject to each 7,500-share initialictessd stock unit award will vest as follows: (ift§ percent (50%) of the shares
will vest upon the director’'s completion of one yBar of Board service measured from the grant @date the remaining shares
will vest in three (3) successive equal annuakilhsents upon such director’'s completion of eacthefnext three (3) years of
Board service thereafter. The shares subject to 8800-share annual restricted stock unit awaldvest upon the earlier of
(i) the director’s completion of one (1) year ofdd service measured from the grant date or théh@idirector’s continuation in
Board service through the day immediately prioth® Annual Stockholders Meeting immediately follagithe Annual
Stockholders Meeting at which the restricted stmcik award was mad:

» Should the director die or become permanently disklvhile serving as a Board member, then the shafr€ommon Stock at the
time subject to each restricted stock unit awarderta that individual under the automatic grangpam will immediately ves

* The shares of Common Stock at the time subjecatb eutstanding restricted stock unit award uniderautomatic grant program
will immediately vest in the event of a change amizol (as such term is defined above) of the Camgg

e The shares which vest under each restricted stoitlaward will be issued at the time of vestingaersoon as administratively
practicable thereafter, but in no event later temlater of the close of the calendar year in Wit vesting date occurs or the
fifteenth day of the third calendar month followisgch vesting date. However, one or more awardshaajructured so that the
issuance of the shares which vest under those awalibe deferred until the director ceases Baavice or the occurrence of
any earlier event such as a change in controldesggnated dat
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e Should any dividend or other distribution payaltleeo than in shares of Common Stock be declaregaitdon the outstanding
Common Stock while an initial or annual restricsddck unit award is outstanding under the autongaiat program, then a
special book account shall be established for treemployee director holding the award and creditgd a dividend equivalent
to the actual dividend or distribution which wolldve been paid on the shares subject to the testistock unit award had they
been issued and outstanding and entitled to thatetid or distribution. The amount attributablesth dividend equivalents will
be distributed to the non-employee director corentty with the issuance of the vested shares tethiose dividend equivalents
relate.

General Plan Information

The plan administrator may provide one or more éidaf non-statutory options or other stock-baseards with the right to have the
Company withhold a portion of the shares of Comi8totk otherwise issuable upon the exercise of thpiens or the issuance or vesting
those awards in order to satisfy the Federal, stadelocal income and employment withholding taweshich such individuals may become
subject in connection with the option exerciseharissuance or vesting of such awards. Alternatjibe plan administrator may allow such
individuals to deliver previously acquired sharé€ommon Stock in payment of such withholding tability.

In the event any change is made to the outstarsliages of Common Stock by reason of any stock sptitk dividend, recapitalizatio
combination of shares, exchange of shares, spitrasf6action or other change affecting the outstgn@ommon Stock as a class effected
without the Company’s receipt of considerationtooidd the value of the outstanding shares of Com8tonk be substantially reduced by
reason of a spioff transaction or extraordinary dividend or distriion, equitable adjustments will be made toh@ maximum number and,
class of securities issuable under the 1993 Pilathé maximum number and/or class of shares foictvany one participant may be granted
stock options or other stock-based awards in awaficalendar year, (iii) the number and/or cldsseourities for which restricted stock unit
awards will subsequently be made under the autorgedint program to each newly-elected or continmog-employee Board member,

(iv) the number and/or class of securities andeppier share in effect under each outstanding opti@tock appreciation right, (v) the number
and/or class of shares subject to each outstamdgtgcted stock unit or other stock-based awarttha cash consideration (if any) payable
per share and (vi) the number and/or class of g&xiand price per share in effect under eachtautiing option incorporated into the 1993
Plan from the Predecessor Plans.

Awards under the 1993 Plan will not affect the tighthe Company to adjust, reclassify, reorganizetherwise change its capital or
business structure or to merge, consolidate, dissttjuidate or sell or transfer all or any paifrtts business or assets.

The Board may amend or modify the provisions oft883 Plan in any or all respects whatsoever, stibjeany stockholder approval
required under applicable law or regulation. Unleadier terminated by the Board, the 1993 Plasuisently scheduled to terminate no later
than February 28, 2011. The proposed amendmentiveoténd the Comparg/ability to grant new awards under the 1993 Pl April 13,
2019.

Outstanding Grants and Issuances under PredecessBfans

All option grants and direct share issuances traewutstanding under the Predecessor Plans @&efitember 29, 1993 effective date
of the 1993 Plan have been transferred to the P#3 However, each option and direct share issuaodransferred continues to be
governed solely by the terms of the documents evidg that option or share issuance, and no pravisf the 1993 Plan will affect or
otherwise modify the rights or obligations of th@ders of those transferred options or share ismsawith respect to their acquisition of
shares of Common Stock. However, the plan admai@twill have complete discretion to extend thstiey acceleration provisions of the
1993 Plan applicable to a change in control eveoine or more of the transferred options or unwesteck issuances under the Predecessor
Plans which do not otherwise contain such accétgrgrovisions.
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Federal Tax Consequences

Options granted under the 1993 Plan may be eitlventive stock options which satisfy the requirete@f Section 422 of the Internal
Revenue Code or non-statutory options which arémended to meet such requirements. The Federairie tax treatment for the two types
of options differs as described below:

Incentive Stock Optionslo taxable income is recognized by the optiongbeatime of the option grant, and no taxable incéne
generally recognized at the time the option is eised, although taxable income may arise at tha for alternative minimum tax purposes.
The optionee will, however, recognize taxable ineamthe year in which the purchased shares adeosatherwise made the subject of
certain dispositions.

For Federal income tax purposes, dispositions iaidedi into two categories: (i) qualifying and (d)squalifying. The optionee will
make a qualifying disposition of the purchased etidrthe sale or other disposition of such shar@esade more than two (2) years after the
date the option for the shares involved in such ealdisposition was granted and more than onggdy) after the date the option was
exercised for those shares. If the sale or dispositccurs before these two requirements are gatighen a disqualifying disposition will
result.

Upon a qualifying disposition, the optionee wiltognize long-term capital gain in an amount eqoidhé excess of (i) the amount
realized upon the sale or other disposition ofpfhechased shares over (i) the exercise price foaithe shares. If there is a disqualifying
disposition of the shares, then the excess ofi¢i¥air market value of those shares on the exedzsge over (i) the exercise price paid for the
shares will be taxable as ordinary income to th@aope. Any additional gain recognized upon th@asstion will be taxable as a capital gain.

If the optionee makes a disqualifying dispositidnhe purchased shares, then the Company will hdezhto an income tax deduction,
for the taxable year in which such disposition ascequal to the excess of (i) the fair market @atisuch shares on the option exercise date
over (ii) the exercise price paid for the sharasid other instance will the Company be allowe@duttion with respect to the optionee’s
disposition of the purchased shares.

Non-Statutory OptiongNo taxable income is recognized by an optionee dpergrant of a non-statutory option. The optiondkin
general recognize ordinary income, in the yearhictvthe option is exercised, equal to the excé#seofair market value of the purchased
shares on the exercise date over the exercisegaiddor the shares, and the optionee will be ireduo satisfy the tax withholding
requirements applicable to such income.

Special provisions of the Internal Revenue Coddyagpthe acquisition of unvested shares of Comi@tock under a non-statutory
option. These special provisions may be summaazellows:

(a) If the shares acquired upon exercise of thestatutory option are subject to repurchase byCitmpany at the original
exercise price paid per share upon the optiangimination of service prior to vesting in shathen the optionee will not recognize |
taxable income at time of exercise but will havegport as ordinary income, as the Company'’s rdmase right lapses, an amount equal
to the excess of (i) the fair market value of thares on the date the Company’s repurchase righ¢sawith respect to those shares over
(i) the exercise price paid for the shares.

(b) The optionee may, however, elect under Se@Bgtb) of the Internal Revenue Code to include diary income in the year
exercise of the non-statutory option an amount leiguae excess of (i) the fair market value of thechased shares on the exercise date
(determined as if the shares were not subjecta@tbmpany’s repurchase right) over (ii) the exergisce paid for such shares. If the
Section 83(b) election is made, the optionee vatinecognize any additional income as and wherCtrapany’s repurchase right
lapses.
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The Company will be entitled to a business expeéeskiction equal to the amount of ordinary incontegaized by the optionee with
respect to the exercised non-statutory option.dddiction will in general be allowed for the taxapear of the Company in which such
ordinary income is recognized by the optionee.

Stock Appreciation Rightan optionee who is granted a stock appreciatiohtnigll recognize ordinary income in the year okesise
equal to the amount of the appreciation distributibhe Company will be entitled to a business ezpateduction equal to the appreciation
distribution for the taxable year of the Companwvimich the ordinary income is recognized by theae.

Direct Stock Issuanc&he tax principles applicable to direct stock isses under the 1993 Plan will be substantiallysémae as those
summarized above for the exercise of non-statuiption grants.

Restricted Stock Unitdlo taxable income is recognized upon receipt @stricted stock unit. The holder will recognizeinety income
in the year in which the shares subject to that am@ actually issued to the holder. The amoutihatfincome will be equal to the fair market
value of the shares on the date of issuance, @lddider and the Company will be required to satisftain tax withholding requirements
applicable to such income.

The Company will be entitled to a business expeeskeiction equal to the amount of ordinary incontegaized by the holder at the
time the shares are issued. The deduction wilkimegal be allowed for our taxable year in whichhsoinary income is recognized by the
holder.

Deductibility of Executive Compensatidine Company anticipates that any compensation dé@aid by it in connection with
disqualifying dispositions of incentive stock optishares or exercises of non-statutory optionstgdanith exercise prices not less than the
fair market value of the option shares on the gdaté will qualify as performance-based compensdtio purposes of Internal Revenue Code
Section 162(m) and will not have to be taken irdocaint for purposes of the $1 million limitationrp®vered individual on the deductibility
of the compensation paid to certain executive effof the Company. Accordingly, all compensatieerded paid with respect to those
options will remain deductible by the Company withtmitation under Internal Revenue Code Secti6a(in).

Specific Benefits Under the 1993 Plan

The Company has not approved any awards that aditmmed upon stockholder approval of the propaa@@éndments. The Company
is not currently considering any other specific ehgrants under the 1993 Plan except for grant®iteemployee Board members pursuant to
the automatic grant program described under thdihga‘Automatic Grant Progranmdbove. If the extended term of the 1993 Plan thihbe
in effect if stockholders approve the proposed aiments had been in effect in fiscal 2008, the Campects that its award grants mac
fiscal 2008 would not have been substantially déffe from those actually made in that year underl$93 Plan. For information regarding
stock-based awards granted to the Company’s naresmiive officers during fiscal 2008, see the matemder the heading “Executive
Compensation and Related Information”.
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Aggregate Past Grants Under the 1993 Plan

As of May 1, 2009, awards covering 14,456,154 shafeCommon Stock had been granted under the 1893 Phe following table
shows information regarding the distribution of¢b@wards among the persons and groups identiiesvboption exercises and restricted
stock units vesting prior to and option and unwesésstricted stock unit holdings as of that date.

Number of Number of
Shares Shares
Number of Number of Number of Shares Subjectto  Number of Outstanding
Shares Shares Underlying Options as of Past Shares and
Subject to Acquired May 1, 2009 Restricted Vested as Unvested as
Past Option On Stock Unit  of May 1, of May 1,
Name and Position Grants Exercise Exercisable Unexercisable Grants 2009 2009
Executive Group:
Arthur W. Zafiropoula 1,043,30: 78,00  889,30¢ 54,00 190,00 90,00¢( 100,00(
Chairman of the Board, President and Chief Exee
Officer
Bruce R. Wright 699,50( 68,00 617,10( 14,40C 32,50( 9,16¢ 23,33¢
Senior Vice President, Finance, Secretary and Ct =f
Financial Officer
Scott Jewele 75,00( — 24,00( 51,00 22,00( 3,33¢ 18,667
Senior Vice President, Sales and Marke
Total for Executive Group: 1,817,80: 146,000 1,530,40: 119,40 244,50( 102,49¢ 142,00:
Non-Executive Director Group:
Henri Richarc 20,00( — 18,00( 2,00C 10,00( 5,00( 5,00(
Vincent F. Sollitta 56,00( — 56,00( — 10,00( 5,00( 5,00(
Joel F. Gemunde 68,00( — 52,00( — 10,00( 5,00( 5,00(
Nicholas Konidaris 56,00( — 56,00( — 10,00( 5,00( 5,00(
Rick Timmins 56,00( — 56,00( — 10,00( 5,00( 5,00(
Dennis Rane 36,00( — 36,00( — 10,00( 5,00( 5,00(
Total for Non-Executive Director Group: 292,00( — 274,00( 2,00C 60,00 30,00( 30,00(
Each other person who has received 5% or more «
the options, warrants or rights under the 1993
Plan — — — — — — —
All employees, including all current officers who ae
not executive officers or directors, as a group 14,502,32. 5,484,741 2,272,83! 345,37¢ 232,000 94,27¢ 145,16
Total 16,612,13 5,630,74! 4,077,24 466,77¢ 536,500 226,77¢ 317,16¢

Messrs. Raney, Richard and Sollitto are each a meenior re-election as a director at the Annual titge
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Equity Compensation Plan Information

The following table provides information as of Deder 31, 2008 with respect to the shares of Com8took that may be issued under
the Company’s existing equity compensation plam&ré& are no outstanding options assumed by the @uwyrip connection with its
acquisitions of other companies, and there aresaoraed plans under which options can currentlyrbetgd.

C
Number of
Securities
Remaining
A Available for
Number of Future
Securities to be Issuance
Issued upon Under Equity
Exercise of Compensatior
Outstanding B
Options, Weighted Plans
Restricted Stocl Average (Excluding
Exercise Securities
Units and Price of Reflected in
Other Rights (#) Outstanding Column A) (#)
Plan Category 3) Options (4) (5)
Equity Compensation Plans Approved by Stockhol¢Ex 3,925,98: $ 17.6: 2,026,611
Equity Compensation Plans Not Approved by Stockéid?2) 1,044,73. $ 14.8i —
Total 4,970,71! $ 17.0] 2,026,61!

(1) Consists solely of the 1993 Pl

(2) Consists solely of the Compé’'s 1998 Supplemental Stock Option/Stock Issuanae

(3) Includes 284,166 shares subject to RSUs thaentitle each holder to one share of Common Sfocleach unit that vests over the
holder's period of continued service with the Compe

(4) Calculated without taking into account the 284, shares of Common Stock subject to outstandBigsRhat will become issuable
following the vesting of those units, without arasb consideration or other payment required foselghares

(5) As of December 31, 2008, 2,026,618 shares afif@on Stock were available for issuance under t®3 Pdan. Such shares may be
issued under the 1993 Plan upon the exercise di sigtions or stock appreciation rights grantedaursdich plan, or the shares may be
issued under the stock issuance program in effedtusuch plan through direct stock bonuses omujamitso restricted stock awards or
RSUs which vest upon the attainment of prescrilmtbpmance milestones or the completion of desgphagrvice period:

Plans Not Approved by Stockholders

The 1998 Supplemental Stock Option/Stock Issuatere (fhe “Supplemental Plan”) was implemented leyBoard of Directors in
October 1998 as a non-stockholder approved plaarumtlich option grants or direct stock issuanceg beamade to employees who at the
time of the grant are neither executive officers Board members nor hold the title of Vice PrestdenGeneral Manager. The Supplemental
Plan expired in October 2008. The Board of Direstuthorized 1,950,000 shares of Common Stocls$uraince under the Supplemental
Plan. All option grants must have an exercise pueeshare not less than the fair market valuespare of the Common Stock on the grant
date. Such options had a maximum term of ten yaradsnvould terminate earlier within a specified pdrollowing the optionea’ cessation «
service with the Company (or any parent or subsidizompany). Each granted option would vest in enmore installments over the
optionee’s period of service with the Company. Heerethe options would vest on an accelerated liasige event the Company is acquired
and those options are not assumed, replaced amasieecontinued in effect by the acquiring entdjrect stock issuances would be made
with similar vesting conditions. All options gradtender the Supplemental Plan were non-statutogksiptions under the Federal tax laws.
As of December 31, 2008, options covering 1,044 st88es of Common Stock were outstanding undeBtipplemental Plan, no
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shares remained available for future option graartg, options covering 840,531 had been exercideteSssuances under the 1993 Plan did
not reduce or otherwise affect the number of shaf€ommon Stock available for issuance under thygp®mental Plan, and share issuances

under the Supplemental Plan did not reduce or wikeraffect the number of shares of Common Stoellale for issuance under the 1993
Plan.

Vote Required for Approval
The affirmative vote of the holders of a majorifitlee shares of the Common Stock present or repreddy proxy and entitled to vote
at the Annual Meeting is required for approvalltd§ amendments to the 1993 Plan as described iRtbposal No. 4.

Recommendation of the Board of Directors

The Board recommends that the stockholders vote @R pproval of the amendments to the 1993 Plalesaibed in this Proposal
No. 4. All members of the Board of Directors anido&lthe Compan’s executive officers are eligible for awards untter 1993 Plan and thus
may be deemed to have a personal interest in {h@eq of the 1993 Plan amendments.
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OTHER MATTERS

The Company knows of no other matters that wilpbesented for consideration at the Annual Meetiingny other matters properly
come before the Annual Meeting, it is the intentidnthe persons named in the enclosed form of Ptoxypte the shares they represent as the
Board recommends. Discretionary authority with eetggo such other matters is granted by the exatuwati the enclosed Proxy.

OWNERSHIP OF SECURITIES

The following table sets forth certain informatiomown to the Company with respect to the benefioiahership of the Company’s
Common Stock as of March 31, 2009 (unless otherstsed in the footnotes) by (i) all persons knaavthe Company who are or who may
be deemed beneficial owners of five percent (5%jore of the Company’s Common Stock based solely mview of Form 4, Schedule
13G and Schedule 13D filings with the SEC sincaudanl, 2008, (ii) each director of the Company), {the named executive officers and
(iv) all current directors and executive officessaagroup. Unless otherwise indicated, the prin@pdress of each of the stockholders below
is c/o Ultratech, Inc., 3050 Zanker Road, San J8ge,95134. Unless otherwise indicated, each ostwurity holders has sole voting and
investment power with respect to the shares bea#§iowned, subject to community property laws,end applicable. Except as otherwise
indicated in the footnotes to the table or for ssasf Common Stock held in brokerage accounts,wmiay from time to time, together with
other securities held in those accounts, serveltseral for margin loans made from such accountthe Company’s knowledge none of the
shares reported as beneficially owned are currgigiged as securities for any outstanding loandebtedness.

Shares of Commol Percentage ¢
Stock Shares
Beneficially Beneficially
Name and Address of Beneficial Owner (1) Owned Owned (1)
Artisan Partners Limited Partnership 2,276,80! 9.€%
Artisan Investment Corporatic
ZFIC, Inc.

Andrew A. Zieglet

Carlene M. Ziegle

Artisan Funds, Inc

875 East Wisconsin Avenue, Suite ¢
Milwaukee, WI 5320:

Tocqueville Asset Management, L.P. 2,151,371 9.1%
40 West 57th Street, 19th Flc
New York, NY 1001¢

David J. Greene and Company, LLC 1,746,94. 7.4%
599 Lexington Avenu
New York, NY 1002z

Barclays Global Investors, NA (! 1,569,73I 6.7%
Barclays Global Fund Adviso

Barclays Global Investors, L

45 Fremont Stree

San Francisco, CA 941(

Temujin Fund Management, LLC ( 1,503,64. 6.4%
Marco Battaglic

140 Broadway, 45th Floc

New York, NY 1000t

27



Shares of Commol Percentage ¢

Stock Shares
Beneficially Beneficially
Name and Address of Beneficial Owner (1) Owned Owned (1)
Arthur W. Zafiropoulo (7 2,212,58! 9.4%
Bruce R. Wright (8 622,42¢ 2.€%
Scott Jewler (9 25,50( *
Joel Gemunder (1( 58,00( *
Rick Timmins (11) 73,50( *
Vincent F. Sollitto (12 61,00( *
Nicholas Konidaris (13 61,00( *
Dennis Raney (14 43,00( *
Henri Richard (15 23,00( *
All current directors and executive officers agaup (9 persons) (1t 3,180,01! 13.5%
* Less than one percent (1%) of the outstanding Com&tock.
Q) Percentage of ownership is based on 23,60&68ts of Common Stock issued and outstanding anHV&dL, 2009. This percentage
also takes into account the Common Stock to whith sndividual or entity has the right to acquienbficial ownership within sixty
(60) days after March 31, 2009, including, butlimotted to, through the exercise of options or parst to outstanding RSUs; howe\
such Common Stock will not be deemed outstandinghi® purpose of computing the percentage owneghlgyother individual or
entity. Such calculation is required by Rule -3(d)(1)(i) under the Securities Exchange Act of 498 amende!
(2 Information regarding Artisan Partners Limitedrtnership, Artisan Investment Corporation, ZRIg,, Andrew A. Ziegler, Carlene
M. Ziegler and Artisan Funds, Inc. is based onrtBehedule 13G filed with the Securities and Exgega@ommission on February 13,
2009. According to the Schedule 13G, Artisan Fulus,has beneficial ownership over 1,293,200 shaed the remaining investors
have beneficial ownership over 2,276,800 sharetjding the shares held by Artisan Funds,
(3) Tocqueville Asset Management, L.P. informati@sed on its Schedule 13G filed with the Securéies Exchange Commission on
February 9, 200¢
4) Information regarding David J. Greene and Camyp&aLC is based on its Schedule 13G filed with Seeurities and Exchange
Commission on January 25, 20!
(5) Information regarding Barclays Global Investa¥#\, Barclays Global Fund Advisors and Barclayslgll Investors, Ltd is based on
their Schedule 13G filed with the Securities andti&ange Commission on February 5, 2(
(6) Temujin Fund Management, LLC and Marco Battagiformation is based on their Schedule 13D filétth the Securities and
Exchange Commission on March 18, 20
(7)  Includes 1,179,075 shares held in the name of Ai¥iuZafiropoulo, trustee of the Separate Propértyst, dated July 20, 1998, for-
benefit of Arthur W. Zafiropoulo. Includes 890,888ares of the Company’s Common Stock subject tiomgptvhich are currently
exercisable or which will become exercisable witBihdays after March 31, 2009. Also includes 14@ Sifares held in the name of
Zafiropoulo Family Foundatior
8) Includes 617,500 shares of the Company’s Com8&iook subject to options which are currently eisatale or which will become
exercisable within 60 days after March 31, 2(
(9) Consists of shares of the Company’s Commonk3tabject to options which are currently exercisadl which will become
exercisable within 60 days after March 31, 2(
(10) Includes 52,000 shares of the Company’s Com&tonk subject to options which are currently eisadale or which will become
exercisable within 60 days after March 31, 2(
(11) Includes 56,000 shares of the Company’s Com&tonk subject to options which are currently eisadale or which will become
exercisable within 60 days after March 31, 2(
(12) Includes 56,000 shares of the Company’s Com@&tonk subject to options which are currently eisadgle or which will become
exercisable within 60 days after March 31, 2(
(13) Includes 56,000 shares of the Company’s Com@tonk subject to options which are currently eisadgle or which will become

exercisable within 60 days after March 31, 2(
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Includes 36,000 shares of the Company’s Com8took subject to options which are currently eisatale or which will become

(14)
exercisable within 60 days after March 31, 2(

(15) Consists of 18,000 shares of the Company’si@omStock subject to options which are currentlgreisable or which will become
exercisable within 60 days after March 31, 2(

(16) Includes 1,807,808 shares of the Company’si@omStock subject to options which are currentlgreisable or which will become

exercisable within 60 days after March 31, 2(
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EXECUTIVE COMPENSATION AND RELATED INFORMATION

Compensation Discussion and Analysis

Introduction . It is the Company’s intent in this Compensatidaddssion and Analysis to inform its stockholderghe policies and
objectives underlying the compensation programdd$aexecutive officers. Accordingly, the Companyl address and analyze each element
of the compensation provided to its executive efficfor the 2008 fiscal year. The Company’s comagms programs and policies reflect the
fact that the Company is engaged in a very conipetiidustry, and its success depends upon itgyatul attract and retain qualified
executives through competitive compensation packaffee Compensation Committee of the Board (therf@@nsation Committee™)
administers the compensation programs for the Cagip@&xecutive officers with this competitive erariment in mind. However, the
Company believes that the compensation paid Exisutive officers should also be substantiallyeshelent on the Company’s financial
performance and the value created for its stocldreld~or this reason, the Compensation Commitszeullizes the Company’s
compensation programs to provide meaningful ineestfor the attainment of the Company’s short-tand long-term strategic objectives
and thereby reward those executive officers whoar@a&ubstantial contribution to the attainmenhofe objectives.

Compensation Policy for Executive Officers. The Company has designed the various elements &ingpthe compensation packages
of the Company’s executive officers to achieveftiwing objectives:

» attract, retain, motivate and engage executives superior leadership and management capabil

* provide an overall level of compensation to eactcative officer which is externally competitivefémally equitable and
performanc-driven, anc

« ensure that total compensation levels are refleaifthe Company’s financial performance and prevfte executive officer with
the opportunity to earn abc-market total compensation for exceptional busipesformance

Each executive officer's compensation package 8llyiconsists of three elements: (i) a base sa(é@)yan annual cash bonus tied to the
Company’s attainment of pre-established finandigéctives, and (iii) long-term, stock-based incemtawards, typically in the form of stock
option grants and restricted stock unit awardsigdesl to align and strengthen the mutuality ofriests between the Company’s executive
officers and its stockholders. In determining thprapriate level for each element of such compémsathe Compensation Committee has
generally followed the practice of targeting th&atairect compensation levels (cash and equity)ffe Company’s executive officers, other
than Mr. Zafiropoulo, at approximately the Bpercentile of the relevant market data, and for Z&firopoulo, at or above the Tpercentile
of the relevant market data. The Compensation Cdt@enalso reviews the Company'’s financial perforogaand subjectively evaluates each
executive officer’s level of performance and hier potential contribution to the Company’s futgrewth. Accordingly, an executive
officer’s actual compensation may be higher or lothan the 50" percentile (or 75 percentile for Mr. Zafiropoulo) for his or her ptien
depending on Company performance and operatindtsesnd his or her individual performance and pto&nConsistent with the Company'’s
philosophy of emphasizing pay for performance,dhgh compensation component, through its varialglentive bonus feature, is designed to
pay above the target when the Company exceedsats gnd below the target when the Company does not
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Comparative Framework. For purposes of determining whether the variousietds of the Company’s executive officer compepsati
package remain competitive at their targeted levés Compensation Committee historically has eaddgompensation Strategies, a
compensation consulting firm, to provide competitmarket data and advice on the Company’s compgengaigrams and policies for
executive officers. The Compensation Committee sseh data to conduct periodic reviews of the camption levels in effect for executive
officer positions at a peer group of comparable ganies in the high-tech and precision manufactundgstries. The companies which have
historically comprised the comparative peer growgas follows:

Advanced Energy Industries, Inc. KLA-Tencor Corporation
Applied Materials, Inc. Kulicke & Soffa Industries, Inc.
Asyst Technologies, Inc. Lam Research Corp.
ATMI, Inc. Mattson Technology, Inc.
Axcelis Technologies, Inc. MKS Instruments, Inc.
Brooks Automation, Inc. Novellus Systems, Inc.
Coherent, Inc. Roper Industries, Inc.
Cymer, Inc. Varian Semiconductor Equipment Associates, Inc.
Gerber Scientific, Inc. Veeco Instruments Inc.
GSI Group Inc

A comparative review of peer group compensation watertaken at the end of the 2007 fiscal yeanimection with the review of
Mr. Zafiropoulo’s compensation level. As part of that processp#er group was adjusted to eliminate Coherent,dnd.Lam Research Co
Coherent, Inc. was removed because it had beestetbfrom NASDAQ, and Lam Research Corp. was rehtrezause it had received a
delisting notice from NASDAQ due to delinquent regary filings. In December 2008 a comparative egwof peer group compensation
covering all of the Company’s executive officersswamdertaken. For that analysis Lam Research @agpCoherent, Inc. were added back to
the peer group because those companies were aggiod standing with NASDAQ.

Elements of Compensation . Each of the three major elements comprising thepamsation package for executive officers (salaopus
and equity) for the 2008 fiscal year was desigioeachieve one or more of the Company’s overallahjes of setting a competitive level of
compensation, tying compensation to the attainmabahe or more of the Company’s strategic busimdgsctives and subjecting a substantial
portion of the executive officer's compensatiortite Company’s financial success as measured irstefithe Company’s stock price
performance. The manner in which the Compensatamr@ittee structured each element of compensatignbmaxplained as follows.

Salary. The Compensation Committee reviews the base skleey of each executive officer in January each ywith any salary
adjustments for the year effective on January thaifyear. The base salary for each executiveaffiamed in the Summary Compensation
Table is determined on the basis of his level spomsibility and experience. The Compensation Cdtambelieves that this component of
compensation should provide a level of security staddility from year to year and not be dependernty material extent on the Company’s
financial performance. In addition, both Mr. Zafiaulo and Mr. Wright have existing employment agreats with the Company which set a
minimum annual salary, subject to periodic upwatjlistment at the discretion of the Compensation @itee. However, in light of the
Company’s financial results for the 2007 fiscaliyé¢he Compensation Committee decided not to irserddr. Zafiropoulo’s base salary for
the 2008 fiscal year. In addition, the Compensaommittee did not increase Mr. Jewler’s base galahich was set at a level the
Compensation Committee determined was competitiigeicember 2007 when he joined the Company. Inugepr2008 the Compensation
Committee increased Mr. Wright's base salary by,30 from $295,000 to $325,000 in recognition & #uditional responsibilities he
assumed in 2007 as a result of the departure tHioarxecutives from the Company. The increaseel lefvsalary placed Mr. Wright at
approximately the 50th percentile of salary paidhief financial officers at the peer group comeani
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After reviewing the peer group analysis conducteBécember 2008, the Compensation Committee dateththat to conserve the
Company’s cash resources in light of the ongoingritial crisis and the weakening global economyleyee and executive officer base
salaries should be temporarily reduced for the ZB@al year from the level in effect for 2008. Asesult, Mr. Zafiropoulo’s base salary was
temporarily reduced by 20% from $555,000 to $44@,00r. Wright's base salary was temporarily redubgd. 5% from $325,000 to
$276,250 and Mr. Jewler’s base salary was temppraduced by 15% from $250,000 to $212,500. Midwrapugh the 2009 fiscal year the
Compensation Committee will determine whether #megdorary reductions in executive officer and emp#iase salaries should be
continued through the remainder of the 2009 figealr.

Annual Incentive Cash Compensatidn January 2008 the Compensation Committee apprihveed008 Management Incentive Plan
(the “2008 MIP"), a cash bonus program for the 2668al year that was designed to advance the Coypaay-for-performance policy by
focusing the attention of the Compasigxecutive officers on the attainment of certaig &bjectives. Accordingly, the 2008 MIP providéee
Company'’s executive officers with the opportunityearn a cash bonus award tied to the Companyis\ahent of two pre-established
operational goals for the 2008 fiscal year. Thgegtbonus set under the 2008 MIP for each of thag2my’s executive officers was as
follows: ninety percent (90%) of 2008 base salaryMr. Zafiropoulo, eighty-five percent (85%) of @ base salary for Mr. Wright and
seventy percent (70%) of 2008 base salary for Biulgr. The two selected operational goals weredbasghe Company’s net income (for
Messrs. Zafiropoulo and Wright) or operating incoffoe Mr. Jeweler and the other remaining partioiigh and revenue levels for the 2008
fiscal year, and fifty percent (50%) of each exaeubfficer’s target bonus was allocated to eachl.géour performance levels were
established for each goal, and the actual lewehith each goal was attained would determine thid@mount payable to the executive
officer with respect to that goal. The potentiahbs with respect to each goal, as a multiple atifva of the fifty percent (50%) component
the target bonus allocated to that goal, is s¢i foelow for each specified level of goal attaininéfboth performance goals were attained at
the Tier Il or target level, then each executifiécer would be awarded his target bonus undeMitr. If the actual level of attainment for
either goal were between any two designated leyet® target level, then the bonus potential fat tioal would be in a dollar amount
interpolated on a straight line basis between tisdevels. Had the Company’s net income (or ofiggancome) or revenue goal for the
2008 fiscal year exceeded the target Tier Il letlegn the bonus potential for that goal would himeeeased in accordance with the same
slope that existed between that level and the inmaelgt preceding Tier Il level.

NET INCOME GOAL FOR CHIEF EXECUTIVE OFFICER AND EHRIFINANCIAL OFFICEF

Net Income Leve Multiple of 50% Component
Level of Attainment (Millions) of the Target Bonus
Minimum $ 3.721 0.25»
Tier | $ 7.44: 0.50x
Tier Il $ 10.81: 0.75x
Tier Il $ 14,72 1.0x

OPERATING INCOME GOAL FOR OTHER 2008 MIP PARTICIP&N

For Mr. Jewler and the other participants in the@MIP, the levels of the Operating Income Goal apglicable multiples of their
target bonus were as follows:

Operating Income Leve Multiple of 50% Component
Level of Attainment (Millions) of the Target Bonus
Minimum $ 1.47(C 0.25y
Tier | $ 2.94¢ 0.50x
Tier Il $ 6.46¢ 0.75x
Tier Il $ 10.42:¢ 1.0x
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REVENUE GOAL FOR ALL 2008 MIP PARTICIPAN

Revenue Leve Multiple of 50% Component
Level of Attainment (Millions) of the Target Bonus
Minimum $ 98 0.25x
Tier | $ 122 0.50x
Tier Il $ 14C 0.75x
Tier Il $ 16C 1.0x

For purposes of determining whether the net incaperating income and revenue objectives were anghé 2008 fiscal year, the
Compensation Committee used the numbers the Conrppoyted for financial statement purposes in ataace with accounting principles
generally accepted in the United States. Baseti@setreported financial results, the Compensatmmi@ittee determined in January 2009
that the Company attained the 2008 fiscal yeamueime goal and the operating income goal at d lesteveen Tier Il and Tier Il and the
revenue goal at a level between Tier | and TieA$la result, the actual bonus for the 2008 figeal for each of Messrs. Zafiropoulo and
Wright was 72% of his target bonus and the actaalb for Mr. Jewler was 78% of his target bonue @btual bonus amounts were as
follows:

Bonus Tied to Net Income o
Bonus Tied to

Name Operating Income Goal ($) Revenue Goal ($ Total Bonus Amount ($
A. Zafiropoulo 203,00( 155,00( 358,00t
B. Wright 113,00( 85,00( 198,00(
S. Jewlel 83,00( 53,00( 136,00(

The actual bonus amount for the 2008 fiscal yesulted in total cash compensation for that yeaMuaorZafiropoulo at approximately
the 50th percentile of the total cash compensatidghe chief executive officers at the peer groompanies, for Mr. Wright between the 50th
and the 75th percentile of the total cash comp@nsaf the chief financial officers at the peer gpacompanies, and for Mr. Jewler between
the 50th and the 75th percentile of the total @ashpensation for the comparable executive offigesitppn at the peer group companies.

Half of the actual bonus amount was paid to eaecaive officer following the close of the 2008cfi$ year. The other half has been
deferred and is subject to an annual installmestiivg schedule tied to the executive officer’'s amntd service with the Company over an
additional three-year period. The deferred portidhbe paid as it vests and will earn interesaatesignated rate until paid. The deferred
portions will immediately vest and become payablthe event the executive officer's employment feates under certain defined
circumstances during the deferral period. Accedatgiayouts will also occur in the event of certdianges in control or ownership of the
Company.

In March 2008, the Compensation Committee awarded)®vler a special relocation bonus in the amo@i50,000 to assist him in
his relocation from Singapore to the Company’s eaders. In addition, in April 2008, the CompermatCommittee approved a special
bonus to Mr. Jewler in the amount of $105,500 inrextion with increased marketing responsibiliiesassumed at that time. Both the
relocation bonus and the special bonus vest inlegstallments over a four year period measurethftbe date the bonus was awarded. The
provisions of the bonuses provided that in the elém Jewler terminates his employment with the @amy prior to the expiration of the
four-year period, he will be required to repay @@mpany any unvested portion of each bonus. Mrletewsigned from the Company on
May 14, 2009. In connection with such resignatgmject to certain terms and conditions, the Comganeed to waive the repayment of the
unvested portion of each bonus.

In January 2009, the Compensation Committee estaglithe Management Incentive Program for the #6068l year for the executive
officers. As was the case for the 2008 MIP, théndamus opportunity under the 2009 MIP is providader the Company’s Long-Term
Incentive Plan and will be based on the Company’s
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operating income and revenue levels for the 208fiyear. The target bonuses set under the 208%diithe Company’s executive officers
are as follows: ninety percent (90%) of 2009 badarg for Mr. Zafiropoulo, eightyive percent (85%) of 2009 base salary for Mr. Wtignd
eighty percent (80%) of 2009 base salary for Mwlée Four performance levels have been establiftreglach goal, and the actual level at
which each goal is attained will determine the lmamount payable to the executive officer with egspo that goal. The potential bonus v
respect to each goal, as a multiple or fractiotheffifty percent (50%) component of the targetumallocated to that goal, is set forth below
for each specified level of goal attainment. Iffbperformance goals are attained at the Tier Ithayet level, then each executive officer will
be awarded his target bonus under the MIP. If thezd level of attainment for either goal is betwemy two designated levels up to target
level, then the bonus potential for that goal Wélin a dollar amount interpolated on a straigte basis between those two levels. If the
Company’s operating income or revenue goal fol20@9 fiscal year exceeds the target Tier Il lettedn the bonus potential for that goal
would increase in accordance with the same slogieetkists between the Tier Il and Tier 111 levels.

OPERATING INCOME GOAL

Net Income Leve Multiple of 50% Component
Level of Attainment (Millions) of the Target Bonus
Minimum $ 5.1¢ 0.25x
Tier | $ 7.4z 0.50x
Tier Il $ 8.71 0.75x
Tier 1l $ 10.4¢ 1.0x
REVENUE GOAI
Revenue Leve Multiple of 50% Component
Level of Attainment (Millions) of the Target Bonus
Minimum $ 80 0.25x
Tier | $ 11t 0.50x
Tier Il $ 132 0.75»
Tier Il $ 15C 1.0x

One-third of the bonus amount (if any) earned leyakecutive officer for the 2009 fiscal year widl paid following the close of the
2009 fiscal year. The remainder will be deferred ambject to an annual installment vesting schetledeto the executive officer’s continued
service with the Company over an additional tworyssziod. The deferred portion will be paid asdsts and will earn interest at a designated
rate until paid. The deferred portions will immeeig vest and become payable in the event the ¢ixeanfficer's employment terminates
under certain defined circumstances during therddfperiod. Accelerated payouts will also occuthia event of certain changes in control or
ownership of the Company. The 2009 MIP also pravite pro-ration of the non-deferred portion of banus in the event the executive
officer should terminate employment under certafingtd circumstances during the 2009 fiscal-yes#iopeaance period.

The Company does not believe that the performaasenature of the annual incentive cash compensatogram encourages
excessive risk-taking by the executive officerd thauld threaten the economic viability of the Canp. Although substantial uncertainty
exists as to the attainment of each performanaa that the Compensation Committee establishea farticular goal, the Company’s
performance is not expected to exceed the Tidevel. For goal attainment at the Tier Il levell®low, the bonus payable to an executive
officer would be limited to a dollar amount thatwig not exceed the percentage of his base salaty#nves as his target bonus. For the last
three fiscal years, the bonuses earned as a neuttighrget bonus have been as follows: for the620@ 2007 fiscal years, no bonuses were
earned; and for the 2008 fiscal year, the actualibdor each of Messrs. Zafiropoulo and Wright wa% of his target bonus and the actual
bonus for Mr. Jewler was 78% of his target bonus.
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LongTerm Equity IncentivesThe Company has structured its long-term incergiegiram for executive officers in the form of eguit
awards under its 1993 Stock Option/Stock Issuathae @he “1993 Plan”). For many years stock optioants were the Company’s sole form
of equity award. However, in January 2006, the Censation Committee began to award restricted stoik as part of the Company’s long-
term incentive program. The Company believes ttf&lt/Rare a valuable addition to its long-term insenprogram for several reasons,
including ongoing concerns over the dilutive effetoption grants on the Company’s outstandingeshahe Company’s desire to have a
more direct correlation between the compensatigeese it must take for financial accounting purpaeeaccordance with Statement of
Financial Accounting Standards No. 123 (reviseddi2@BFAS 123(R)”) and the actual value deliveredxkecutive officers and other
employees, and the fact that the incentive effetBSUs are less subject to market volatility tistotk options. As a result, the Company has
used a combination of stock option grants and R$\der the 1993 Plan to provide long-term incentieeiss executive officers.

Each equity award is designed to align the interesthe executive officer with those of the staalklers and to provide each individual
with a significant incentive to manage the compfayn the perspective of an owner with an equitksta the business. Each option grant
allows the officer to acquire shares of the Compsu@ommon Stock at a fixed price per share (thardoselling price on the grant date) o
a specified period, usually ten years. Options tg@im past years generally vest and become exbiteisn a series of installments over a fifty
month service period, contingent upon the officedatinued employment with the Company. Accordinglgch option will provide a return
to the executive officer only to the extent he rema@mployed with the Company during the vestinggae and then only if the fair market
value of the underlying shares appreciates ovepdhni@ed between grant and exercise of the option.

Each awarded RSU will entitle the recipient to share of the Company’s Common Stock at a desigrsdéednce date following the
vesting of that unit, without the payment of anreise price or other cash consideration for theedsshare. The units are typically structured
to vest in a series of three successive equal &irsiallments over the executive officeperiod of continued employment with the Comp
subject to accelerated vesting in the event theesfs employment terminates under certain circumstaocsblould certain changes in con
or ownership of the Company occur. The shares lyidgrthe vested units will be issued following tt@mpletion of that three-year vesting
period (or, if earlier, upon the occurrence of afthe accelerated vesting events), subject t€Cthmpany’s collection of the applicable
withholding taxes.

As part of the 2008 MIP, the Compensation Commitiwarded stock options and RSUs to Mr. Zafirop@wld Mr. Wright. The awarc
were made under the 1993 Plan effective on Febdia2908 for the number of shares of the Compa@gi:imon Stock indicated:

2008 FISCAL YEAR AWARDS

Number of Option
Number of Shares Subject

Name Shares (#) to Restricted Stock Units (#
A. Zafiropoulo 75,00( 75,00(
B. Wright 20,00( 5,00(C

In determining the total number of shares to avearch executive officer in the combined form of ktoptions and RSUs, the
Compensation Committee’s objective was to bringtti@ direct compensation (salary, bonus and gjjaftMr. Wright to a point between
the 55" and the 63 percentile of the peer group, and to bring thel @itect compensation of Mr. Zafiropoulo to a pdigtween the 78and
the 90" percentile of the peer group, in each instanceare2007 calendar year market data. For such parpbe value of the RSUs was
calculated on the basis of the estimated clositiggérice of the underlying shares of Common &toa the effective date of the grant, and
the option awards were valued on the basis of #stimated fair value on the effective date ofrtlgeant. The resulting equity grants made by
the Compensation Committee were then comparecetarthualized value of long-term incentives graigthe peer group companies,
calculated based on a variant of the Black-Schapdi®n pricing model.
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Mr. Jewler did not receive any equity awards urtder2008 MIP, because he received a substantiélyemard in December 2007 in
connection with his commencement of employment withCompany. At that time, he received stock otitn purchase 75,000 shares of
Company’s Common Stock and a RSU award coverirggaitional 10,000 shares. The options and the R&isin accordance with the
standard vesting schedule described above for@atiose awards. The awards were set a levellteaCbmpensation Committee believed
was necessary to assure the successful recruithéfrt Jewler and consistent with competitive mankectices for a senior executive with
Mr. Jewler’'s experience and expertise.

As part of the 2009 MIP, the Compensation Commitgthorized RSU awards for Messrs. Zafiropoulo,gWriand Jewler covering the
number of shares of the Company’s Common Stoclcatdd below. Each RSU award will vest in a serfdaree successive equal annual
installments over the executive officer’s perioccohtinued employment with the Company, subjectdrelerated vesting in the event the
officer’s employment terminates under certain ainstances or upon certain changes in control or oshife of the Company. The shares
underlying the vested units will be issued follog/ithe completion of that three-year vesting pedodif earlier) upon the occurrence of any
of the accelerated vesting events. However, umii@ year RSU awards, the 2009 fiscal year RSUlsbeiawarded in four equal quarterly
installments during the year on designated datesptablished by the Compensation Committee. Adaegiyd one-fourth of the total RSU
award indicated below for each executive officeswaade on February 2, 2009. The three remainirigliments will be made on the
following dates: April 20, 2009, July 27, 2009 andtober 19, 2009.

2009 FISCAL YEAR AWARDS

Number of Option Total Number of Shares Subjec
Name Shares (#) to Restricted Stock Units (#)
A. Zafiropoulo — 100,00(
B. Wright — 40,00(
S. Jewlel — 24,00(

For the 2009 MIP, the Compensation Committee disgfigom its traditional practice of granting a canation of stock option and R¢
awards, and granted only RSU awards. This decisesmade in light of the ongoing financial crisislahe weakening global economy
which has resulted in significant volatility in tkeock market. In light of that volatility, the Ca@nsation Committee determined that RSU
awards would provide a more meaningful incentivettie 2009 year than stock options. The Compens&ammittee believes that the eq.
awards granted in the 2009 year and in prior yeadgr its long-term incentive program will provithe Company’s executive officers and
other employees with a competitive equity compeaosaiackage. This is particularly important for thempany, since the total direct
compensation of its executive officers is weight@the equity award component.

Market Timing of Equity Awards . The Compensation Committee does not engage imanket timing of the equity awards made to
the executive officers or other award recipientistatically, the awards for existing executive offis and employees were generally made in
connection with the annual performance review meaehich generally occurs in the first quarternaf succeeding fiscal year. In addition, in
January 2007, the Compensation Committee approgeteral policy to authorize equity awards onlyegiularly scheduled quarterly
meetings of the Compensation Committee, with suedrds to be effective at the close of the secotidriiding day following the release of
the Company’s earnings for the previous quarteritid an exercise price per share equal to theérggsrice per share on the effective date
of the grant. Equity awards for new hires are tgftjcmade at the next scheduled Compensation Caeeniteeting following the employee’s
hire date. It is the Company’s intent that all &toption grants have an exercise price per shareleq the fair market value per share on the
effective date of the grant.

As indicated above, the RSU awards authorized utmde?2009 MIP for the executive officers and otwegram participants will be
made in four equal quarterly installments on theigieated dates established for those awards irr@aeoe with the January 2007 policy of
tying the award dates to the second full trading éalowing the earnings release for the priorrtgra
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Officer Employment Agreements. The Company has entered into employment agresmetit Mr. Zafiropoulo and Mr. Wright. The
employment agreements were amended and restat@dtoher 14, 2008 primarily to bring those agreemartb compliance with
Section 409A of the Internal Revenue Code and athanges in applicable law and to reflect certéiireiodevelopments that have occurred
since those agreements were last previously amedsgmmary of the material terms of those ameradetirestated employment
agreements, together with a quantification of #nesance benefits available under those agreemmatsbe found in the section of this
Annual Report on Form 10-K entitled “Employment @awts, Termination of Employment and Change int@bmrrangements.”

The severance benefits payable under each empldyagesement are primarily in the form of salarytommtion payments, the
accelerated vesting and payment of the deferretibpasf any outstanding bonus awards, any prodataus to which such individual may
become entitled under the Management Incentive iRlaffect for the year of termination, the vestofgertain outstanding equity awards,
reimbursement of post-employment health care cgeecasts and (for Mr. Zafiropoulo) the continued n§a Company-provided
automobile. The severance benefits will be provideder two basic scenarios: (i) an involuntary feation or resignation for good reason in
the absence of a change in control and (ii) a teation for any reason following a change in contifithe Company. In the change in control
scenario, the level of severance benefits is hightrat:

(&) Both Mr. Zafiropoulo and Mr. Wright will be entitlieto reimbursement of the costs they incur to mtevifetime retiree health ce
coverage for themselves and their spouses, whiar@ason-change-in-control termination, until Mrright attains age 62 and has
completed 10 years of service to the Company, birlyZafiropoulo will be entitled to such reimbursent. Mr. Zafiropoulo will
also be entitled to reimbursement of such lifetnetiree health coverage upon the termination o€hiployment with the
Company for any reaso

(b) All outstanding equity awards made to Mr. Zafioulo and Mr. Wright after July 20, 2003 will imdiately vest upon a change in
control (whether or not their employment termingtedereas in a non-change-in-control terminatamy a portion of each such
award would vest on an accelerated bz

(c) The salary continuation period would be twice aglon a change in control terminatic

(d) Mr. Zafiropoulo will be entitled to a full tagross-up with respect to any excise tax he mayrinnder Section 4999 of the Internal
Revenue Code should any of the severance benefitsceives in a change in control situation be éekio be a parachute
payment under Section 280G of the Internal Revé&lnge.

The Company believes the severance benefits payalier the employment agreement are fair and resd®im light of the years of
service Mr. Zafiropoulo and Mr. Wright have rendkthe Company and the level of dedication and camenit they have shown over those
years. The Company also believes that the higlver tff severance benefits payable in a changeniralosituation is warranted. Tt
severance benefits payable in connection with agé&n control provide financial protection agaiasy potential loss of employment that
might otherwise occur as a result of an acquisitibthe Company and will allow Mr. Zafiropoulo aiMt. Wright to focus their attention on
acquisition proposals that are in the best interekthe stockholders, without undue concern dsdw own financial situation. The Company
also believes the single trigger vesting accelenadif their equity awards upon a change in congrlstified because those awards are
designed to serve as the primary vehicle for tleetive officers to accumulate financial resouffoesetirement, and a change in control
event is an appropriate liquidation point for avgaitended for such purpose. The Company doesrneide the executive officers with any
defined benefit pension plan or supplemental exeeuetirement plan, and the only other opportesifior the accumulation of retirement
funds is through the limited deferral opportunitesvided under the Company’s 401(k) savings plahthe non-qualified deferred
compensation plan. Mr. Zafiropoulo has not to geteicipated in the non-qualified deferred compénsaagplan, and Mr. Wright has
participated only to a modest extent.
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As part of his compensation package negotiateldeatiine he was hired, the Compensation Committesrméned that it was approprii
to loan Mr. Jewler $300,000 in connection with t@cation from Singapore to the Company’s headgusdue to the high cost of living in
the San Francisco Bay Area. In March 2008 the Comppzaned Mr. Jewler an aggregate principal amo@i$800,000 for this purpose witt
five-year term and an interest rate of 5.25% peuan Mr. Jewler repaid the loan in its entiret)cannection with becoming an executive
officer of the Company in May 2008.

Executive Officer Perquisites. It is not the Company’s practice to provide its@xéve officers with any meaningful perquisiteseTh
Company does, however, provide Mr. Zafiropoulo veitbompany automobile for which the Company palysxgenses (including, without
limitation, all lease payments or the full purchasiee of the vehicle) and which he uses from tim#me for personal matters. The dollar
value of the perquisite attributable to such peasose for the 2008 fiscal year was determined byadght pro-ration of total Company costs
between business miles and personal miles.

Other Programs. The Company’s executive officers are eligibl@éaticipate in the Company’s 401(k) plan on the sérasis as all
other regular U.S. employees.

Deferred Compensation Programs . In addition to the bonus component subject todasory deferral under the Company’s Long-Term
Incentive Compensation Plan described under “Inger@ompensation” above, the Company maintainsraqualified deferred
compensation program for its executive officersctSprogram is described under the heading “Nonfied/Deferred Compensation.”
However, as indicated above, the Company beliehastihe equity award component of each executiffeents total direct compensation
package should serve as his major source of weadttion, including the accumulation of substarrgaburces to fund the executive officer’s
retirement years.

Compliance with Internal Revenue Code Section 162(m) . Section 162(m) of the Internal Revenue Code digalla tax deduction to
publicly held companies for compensation paid ttaie of their executive officers to the extentlsewompensation exceeds $1.0 million per
covered officer in any year. The limitation applegy to compensation that is not considered tpdréormance-based under the terms of
Section 162(m). The stock options granted to the@my’s executives have been structured with tlectilie of qualifying those awards as
performance-based compensation. Non-performanad@smpensation paid to the Company’s executivieas for the 2008 fiscal year,
including cash bonuses, did not exceed the $1.omiimit per officer. However, because the Compéaas begun to include service-vesting
RSUs as a component of equity compensation, ikédylthat the non-performance-based compensatgalge to the Company’s executive
officers will exceed the $1.0 million limit in or@@ more future years. The Company believes thastablishing the cash and equity incentive
compensation programs for its executive officdrs, gotential deductibility of the compensation gagainder those programs should be only
one of a number of relevant factors taken into whration, and not the sole governing factor. Fat teason, the Company may deem it
appropriate to provide one or more executive officgith the opportunity to earn incentive compeiasgatwhether through cash bonus
programs tied to its financial performance or tlylolRSUs tied to the executive officer’s continuedsie, which may, together with base
salary, exceed in the aggregate the amount detribijlreason of Section 162(m) or other provisiohthe Internal Revenue Code. The
Company believes it is important to maintain casth equity incentive compensation at the levels addd attract and retain the executive
officers essential to its success, even if allant pf that compensation may not be deductibleglagon of the Section 162(m) limitation.

Jewler Resignation . On May 14, 2009, Mr. Jewler voluntarily resigrfesim the Company. In recognition of the valuablevse
Mr. Jewler had rendered the Company during hisopest employment, the Company agreed to cancadltistanding repayment obligation
with respect to the $416,625 unvested portion efsihecial $550,00 bonus awards made to him in MamdhApril 2008 in connection with
his relocation to the Company’s San Jose facildied his subsequent assumption of increased magkegtsponsibilities. However,
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such cancellation was made subject to the followémms and conditions to assure a fair and eqitalvangement for both the Company and
Mr. Jewler:

(i) No other severance benefits were to be palrtalewler. His outstanding unvested options tacpase 52,500 shares of
Common Stock at an exercise price of $11.79 andrested restricted stock units covering an amfufiti 18,667 shares of Common
Stock were immediately cancelled. In addition, $68,000 unvested portion of his Management Incerflan award for the 2008 fiscal
year was also forfeited. Accordingly, Mr. Jewlerféited all of his unvested compensation and ecaitgrds.

(i) Mr. Jewler will provide up to ten (10) hour$ @onsulting services to the Company per monttHertwelve (12) months
following his resignation for no additional considgon.

Summary Compensation Information

The following table provides certain summary infation concerning the compensation earned for seswiendered in all capacities to

the Company and its subsidiaries for the yearséBaeember 31, 2008, 2007 and 2006, respectivglthdoCompany’s Chief Executive
Officer, Chief Financial Officer and Senior ViceeBident, Sales and Marketing. Each of the listdivziduals shall be hereinafter referred to
as a “named executive officer.” There were no othercutive officers of the Company during the 2088al year.

Change in
Pension Value
Non-Equity and Nonqualified

Stock Option  Incentive Plan Deferred All Other
Salary Bonus Awards Awards Compensatior Compensation Compensatior
Name and Principal Year ($) (1) %) (%) (3) (%) (4) (%) (5 Earnings ($) ($) Total ($)
Posiion(@) b) () (d) (e) ® @ (h) 0] @
Arthur W. Zafiropoulo, 200¢  555,00( — 657,52t 68,79¢ 358,00( — 35,26(6) 1,674,58:
Chairman of the Board, 2007 555,00( — 415,98 — — — 12,73: 983,71¢
Chief Executive Officer and President — — — — 16,97¢ 987,96
200€ 555,00( 415,98
Bruce R. Wright 200¢  320,38! — 64,09¢ 18,34t 198,00( — (9) 56,251(7) 657,08:
Senior Vice President, Finance, Chief Financial 2007 294,61" — 48,00( 1,152 — 8 55,31( 399,08t
Officer and Secretary — 48,00( 24,83¢ — — 45,42: 392,09!
200€ 273,83
Scott Jewler 200¢ 250,00 555,50((2) 39,20¢ 93,16¢ 136,00( — 2,00((8) 1,075,87!

)
@

(©)

Senior Vice Presiden
Sales and Marketin

Includes amounts deferred under the Com’s 401(k) Plan, a qualified deferred compensatiam pinder section 401(k) of the Internal RevenueeC

Represents a relocation bonus in the amou$466,000 and a special bonus in the amount of $005n connection with increased marketing respulisés Mr. Jewler assumed at
the Company. Both bonuses were subject to a vestihgdule pursuant to which they were to vest irakipstallments over a four-year period of servieeasured from the date the
bonus was awarded. In addition, the terms of eaclu® award provided that in the event Mr. Jewlanieated his employment with the Company priortte tompletion of the four-
year vesting period, he would be required to repayCompany the unvested portion of each bonuscawhowever, upon Mr. Jewl's resignation from the Company on May 14,
2009, the Company agreed to cancel such repaynbéigation with respect to the unvested $416,62amed, subject to certain terms and conditionsingldo the forfeiture of his
outstanding unvested equity and deferred compeamsatvards and his compliance with a limited comsglarrangement. For further information concerrtimg terms of such
cancellation, please see the section ent“Jewler Resignatic’ in the Compan's Compensation Discussion and Analy

The amount indicated in column (e) for eachdlg/ear reflects the dollar amount recognizedtiat fiscal year for financial statement reportmgposes, in accordance with SFAS
123(R), with respect to RSU awards made to the daemecutive officers, whether made in that yeagantier fiscal years. The reported dollar amourtased on the grant-date fair
value of each such stock award, measured in tefiiiealosing price of the underlying shares of @@mmpany’s Common Stock on the effective grant,date does not take into
account any estimated forfeitures related to vgstonditions. For further information concerninglsigrant-date fair value, please see footnotetBeedCompany’s audited financial
statements for the fiscal year ended December(&18 thcluded in the Company’s Annual Report on FAG¥K filed with the Securities and Exchange Consiois on February 27,
2009. No named executive officer forfeited any ktawards in the 2008 fiscal ye:
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(4) The amount indicated in column (f) for eacledikyear reflects the dollar amount recognizedtiat fiscal year for financial statement reportmgposes, in accordance with SFAS
123(R), with respect to stock options granted rtamed executive officers, whether in that yeanyr earlier fiscal year. The reported dollar anasifbased on the grant-date fair
value of each such option award, as determinedupntso SFAS 123(R), and does not take into accampestimated forfeitures related to vesting ctowis. Assumptions used in
the calculation of such grant-date fair value aduded in footnote 5 to the Company’s auditedritial statements for the fiscal year ended Decer@be2008 included in the
Company’s Annual Report on Form 10-K filed with tBecurities and Exchange Commission on Februar2@¥. No named executive officer forfeited anycktoptions during the
2008 fiscal year

(5) The amounts shown reflect the actual bonusesedainder the 2008 Management Incentive Plan. éfdtie reported bonus amount for each named eixecofficer was paid to him
following the close of the 2008 fiscal year. Thhethalf has been deferred and is subject to anammstallment vesting schedule tied to the nameztutive officer’s continued
service with the Company over an additional threaryperiod. The deferred portion will be paid ageits and will earn interest at a designatedunatiépaid. The deferred portions
will immediately vest and become payable in thengétiee named executive officer’'s employment terrésainder certain defined circumstances duringiéferral period.
Accelerated payouts will also occur in the eventeatain changes in control or ownership of the @any. Mr. Jewler forfeited the $68,000 deferredtiparof his bonus award upon
his resignation from the Company on May 14, 2(

(6) Represents (i) a matching contribution madé¢hgyCompany to the named executive officer's actander the 401(k) Plan in the amount of $2,00D$6,163 attributable to the
non-business use of a Company car provided to Mr. @adiulo and (iii) $28,105 attributable to the amoacatrued by the Company for the 2008 fiscal ye#n véspect to the lifetin
retiree health care coverage to which Mr. Zafirdpas entitled following his termination of emplownt. For further information regarding such bengiiéase see the section entitled
“Employment Contracts, Termination of Employment égmnents and Change in Con” below.

(7) Represents (i) a matching contribution madé¢hgyCompany to the named executive offisextcount under the 401(k) Plan in the amount ¢ftk2and (ii) $54,257 attributable to
amount accrued by the Company for the 2008 fiseal yvith respect to the lifetime retiree healtrecamverage to which Mr. Wright may become entif@tbwing his termination of
employment. For further information regarding sbelmefit, please see the section entitled “Employr@@mtracts, Termination of Employment Agreememts @hange in Control”
below.

(8) Represents a matching contribution made by the Gomo the named executive offi’s account under the 401(k) Plan in the amount @#(k2

(9) Mr. Wright incurred a loss of $1,763 in the 80@ar on the compensation he deferred under teelive Deferred Compensation Plan. For furthesrimation regarding the
Executive Deferred Compensation Plan and Mr. W’s contributions, please see the section ent*Nonqualified Deferred Compensat” below.

Grants of Plan-Based Awards

The following table provides certain summary infation concerning each grant of an award made tmzed executive officer in the
2008 fiscal year under a compensation plan.

All Other All Other
Stock Option Grant
Estimated Potential Payouts Awards: Awards: Exercise Date
Under Non-Equity Incentive Number of Number of or Base Fair
Plan Awards (1) Shares Securities Price of Value of
of Stock Underlying Option Equity
or Units Options Awards Awards
Name Grant Date Threshold Target Maximum #) (2) #) (3) ($/Share) $)
@ (b) $) © ($) (d) $) (e) 0] (@) (h) 0]
Arthur W. Zafiropoula 1/28/200¢ 124,87 499,50( (@D}
2/4/200¢ 75,00( 9.9¢ 361,35(
2/4/200¢ 75,00( 724,50(
Bruce R. Wrigh 1/28/200: 69,06 276,25( QD
2/4/200¢ 20,00( 9.9¢ 96,36(
2/4/200¢ 5,00( 48,30(
Scott Jewle 1/28/200: 43,75(C 175,00( (@D}

(1) Reflects the potential amounts payable undeQbmpany’s 2008 Management Incentive Plan basédeoBompany’s attainment of
certain revenue and net or operating income gedlats/arious levels for that year, namely, Minim(threshold), Tier |, Tier Il and
Tier Il (target) levels. Fifty percent (50%) ofetiarget bonus amount for each named executiveeoffias allocated to each of the two
applicable performance goals, and the actual bpayable with respect to each goal was accordingtyto the leve
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(2)

(3)

at which that goal was attained. For purposesefdble, the potential bonus indicated for eachllagsumes that both performance
goals were attained at the same level. If the lefrattainment for a performance goal were belogvNtinimum Level, then no bonus
amount would be payable with respect to that gb#the actual level of goal attainment were betwaap two designated levels up to
Tier Il (target) level, the potential bonus witlsspect to that goal would be interpolated on agittdine basis between two those levels.
If the level of goal attainment were above the Tikeftarget) level, then the bonus potential wigspect to that goal would increase
based on the same slope that existed betweeretletdnd the immediately preceding level. The Camjsaactual financial
performance for the fiscal year for the net incagonal and the operating income goal was at a lextden Tier Il and Tier 1ll and the
revenue goal was at a level between Tier | andTi@and the actual bonus paid to each named execotficer based on such
performance is reported in NdEguity Incentive Plan Compensation column of thenBiary Compensation Table. For more informe
regarding the 2008 Management Incentive Plan, plsas the section entitled “Incentive Compensatioitie Company’s
Compensation Discussion and Analy:

Each awarded RSU will entitle the named ex&eubifficer to one share of the Company’s CommorrlSad a designated date following
the vesting of that unit. The units will vest iseries of three successive equal annual instalbreamr the named executive officer’s
period of continued employment measured from Janlia2008, subject to full or partial vesting aeeation in the event his
employment terminates under certain circumstancepan certain changes in control or ownershiphef€ompany. The shares
underlying the vested units will be issued follogiithe completion of that three-year vesting peao(if earlier) upon the occurrence of
any of the vesting acceleration evel

Each option will vest and become exercisabigijawenty-four percent (24%) of the option shagon the named executive officer's
completion of one (1) year of service measured ftioenFebruary 4, 2008 grant date and (ii) the lzaaof the option shares in
successive equal monthly installments upon his detiop of each of the next thirty-eight (38) montifservice thereafter. However,
each option will vest in full and become exercisdiolr all the option shares on an accelerated bg@sia certain changes in control of
Company

2008 Management Incentive Plaithe performance objectives established unde2@8 Management Incentive Plan for the 2008

fiscal year were tied to separate revenue andmaterating income goals set at four specifiedleVvEfty percent (50%) of the target bonus
for each named executive officer was allocatecatthef the two performance goals, and the potebtinlis payable with respect to each goal
was to be determined on the basis of the desigmatiéa amount for each specified level of goahiatnent. If the level of attainment for a

particular performance goal were below the thregkelel, then no bonus amount would have been payeth respect to that goal. If the
actual level of goal attainment were between anydesignated levels up to the target level, thema@l bonus with respect to that goal
would be interpolated on a straight line basis lketwthose two levels. If the level of goal attaintngere above the target level, then the

bonus potential with respect to that goal wouldéase based on the same slope that existed betiasdavel and the immediately preceding
level. Following the close of the 2008 fiscal yahe Compensation Committee reviewed the Compdimasicial results for such year and
determined that the Company’s actual financialgrenfince for the fiscal year for the net income goal the operating income goal was at a
level between Tier Il and Tier Ill (target levehdathe revenue goal was at a level between Tied [Taer 1l. Half of the bonus amount for
each named executive officer was paid to him foltmathe close of the 2008 fiscal year. The othédfr thes been deferred and is subject to an
annual installment vesting schedule tied to theethexecutive officer’s continued service with thenthany over an additional three-year
period. The deferred portion will be paid as itteéemnd will earn interest at a designated ratd patiil. The deferred portions will immediately
vest and become payable in the event the nameditxeofficer's employment terminates under cerdgfined circumstances during the
deferral period. Accelerated payouts will also adouhe event of certain changes in control or ekship of the Company. For more
information regarding the 2008 Management Incerfilan, please see the section entitled “Incentivm@znsation” in the Company’s
Compensation Discussion and Analysis.
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Outstanding Equity Awards at Fiscal Year-End

The following table provides certain summary infation concerning outstanding equity awards heltheynamed executive officers as

of December 31, 2008.

Number of

Market
Number of Number of Value of
Securities Securities Shares or Shares or
Underlying Underlying Unit of Units of
Unexercise( Unexercised Option Stock That Stock That
Options #) Exercise Option Have Not
Options (#) Unexercisable Expiration Have Not Vested ($) (2
Exercisable Price($) Date Vested (#)
(b) (©) (d) (e) ® [(¢)]
Arthur W. Zafiropoulc 50,00((3) 598,00(
75,00((1) 9.9¢ 2/03/201
65,00( 16.1€  12/16/201!
80,00( 14.12 1/22/201!
80,00( 16.01  10/19/201.
200,00¢ 21.8: 7/20/201.
125,00( 11.3¢ 1/27/201:
100,00 13.61 7/15/201.
80,00( 13.9¢ 1/29/201:
100,00( 23.82 7124/201.
38,30¢ 27.82 4/17/201.:
22,00( 13.37¢ 4/19/200¢
Bruce R. Wrigh 3,3343) 39,87t
20,00((1) 9.9¢  2/03/201
30,00( 16.1¢ 12/16/201!
40,00( 14.12 1/22/201!
40,00( 16.01  10/19/201.
160,00( 21.8: 7/20/201.
75,00( 11.3¢ 1/27/201:
60,00( 13.67 7/15/201.
20,00( 13.9¢ 1/29/201.
30,00( 23.82 7124/201.
24,00( 27.8:2 4/17/201.:
76,00( 11.87¢ 4/18/201(
56,00( 13.12¢ 5/31/200¢
Scott Jewle 6,667(4) 79,731

(1)

(2)
(3)

(4)

75,00(5)  11.7¢  12/12/201

Each option will vest and become exercisabidijawenty-four percent (24%) of the option shagon the named executive officer's
completion of one (1) year of service measured ftoenFebruary 4, 2008 grant date and (i) the lwadaf the option shares in
successive equal monthly installments upon his ¢etiop of each of the next thirty-eight (38) montifservice thereafter. However,
each option will vest in full and become exercisdiolr all the option shares on an accelerated b@sia certain changes in control of
Company

Based on the $11.96 closing price per share oftmapan’s Common Stock on December 31, 2(

Reflects the unvested portion of an award g0@8 and 5,000 RSUs granted under the 1993 PlkM.tdafiropoulo and Mr. Wright,
respectively, on February 4, 2008. Each RSU estitle recipient to one share of the Company’s Com8tock at a designated date
following the vesting of that unit. The units wiést in a series of three successive equal annsi@lliments over the named executive
officer’'s period of continued employment measuneaf January 1, 2008, subject to accelerated vestitite event his employment
terminates under certain circumstances or upomioecthanges in control or ownership of the Compdime shares underlying the
vested units will be issued following the complatiaf that three-year vesting period or (if earligppn the occurrence of any of the
accelerated vesting even

Reflects the unvested portion of an award 020 RSUs granted under the 1993 Plan to Mr. Jawidbecember 13, 2007. Each RSU
will entitle him to one share of the Comp’s Common Stock at
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designated date following the vesting of that ufilite units will vest in a series of three succeassigqual annual installments over
Mr. Jewler’s period of continued employment oves three-year period measured from the grant dalbgest to accelerated vesting in
the event his employment terminates under cerieéamstances or upon certain changes in controlarership of the Company. The
shares underlying the vested units will be isswddwing the completion of that three-year vestpagiod or (if earlier) upon the
occurrence of any of the accelerated vesting evbfitslewler forfeited the unvested RSUs coverir@6@ shares of Common Stock
upon his resignation from the Company on May 1992

(5) The reported option will vest and become exatgie for (i) twenty-four percent (24%) of the optishares upon the named executive
officer’'s completion of one (1) year of service rmei@d from the February 4, 2008 grant date anth@)alance of the option shares in
successive equal monthly installments upon his ¢etiop of each of the next thirty-eight (38) montifservice thereafter. Mr. Jewler
forfeited the unvested portion of such option covg@62,500 shares of Common Stock upon his resigmétom the Company on
May 14, 2009

Option Exercises and Stock Vested

The following table sets forth for each of the ndrme&ecutive officers, the number and value of shafehe Compang Common Stoc
subject to each restricted stock or RSU awardvbstied during the year ended December 31, 2008tddl options or stock appreciation
rights were exercised by the named executive offidaring the 2008 fiscal year, and none of thdBeass held any stock appreciation rights
as of December 31, 2008.

Stock Awards
Vglue

Number of Shares Realized or
Acquired on Vesting ($)

Name Vesting (#) 1)
@ b _ @@
Arthur W. Zafiropoula 46,66¢ 558,14¢
Bruce R. Wrigh 4,16¢ 49,82t
Scott Jewle 3,33: 39,06:

(1) Value realized is determined by multiplyingtfie market price of the Common Stock on the applevesting date by (ii) the number
of shares as to which each award vested on sueh

Nongqualified Deferred Compensation

Deferred Cash Compensation

The following table shows the deferred compensaditiivity for each named executive officer during 2008 fiscal year. The column
labeled “Executive Contributions in Last FY” indiea the amount of compensation voluntarily defelngthe named executive officer under
the Company'’s Executive Deferred Compensation Alaa.column entitled “Registrant Contributions iast FY” reflects the portion of the
bonus earned by each named executive officer thde2008 MIP that was deferred pursuant to thederithat plan.

Executive Registrant Aggregate
Contributions Contributions Earnings in
Aggregate Aggregate
in Last FY ($) in Last FY ($) Last FY ($) D‘i’:t':mrg‘(‘)"ﬂs(;) LaBg":‘t"';‘:”YCE ?ﬂti)
Name
@ (b) (©) (d) () ®
Arthur W. Zafiropoula — — — — —
Bruce R. Wrigh 3,181 — (1,769)(1)(2) — 3,91¢(3)

Scott Jewle — —

(1) Represents a loss in the amount of $1,763 @wcdimpensation deferred by the named executiveeoftinder the Executive Deferred
Compensation Plan. The amount represents a ragtush for the 2008 fisc:
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year of approximately (45%) and corresponds torapmsite of the actual market earnings or lossdzegbby a select group «
investment funds utilized to track the notionaléetment return for the 2008 fiscal year on the astbalance maintained on the named
executive officers behalf under the Executive Deferred Compens#&tian. The investment funds so utilized for the 2fi€&l year an
the rate of return for each such fund for such yeze as follows: the SLD ING Stock Inde-45% rate of return

(2) The reported amount is also included in a fotgrio the “Change in Pension Value and Nonqudliideferred Compensation Earnings”
column of the Summary Compensation Table and siatduded in column (f) of this tabl

(3) Includes the following amounts reported for tizened executive officer in the Summary Compensdiebles for the 2008 fiscal year
and the two prior fiscal years: (i) $3,181 of dedersalary for the 2008 fiscal year, and (ii) $2,49 deferred salary and $8 of deferred
compensation earnings reported for the 2007 figeat.

Executive Deferred Compensation Plarhe Company has established the Executive Def&mmpensation Plan in order to provide
executive officers and other key employees withapportunity to defer all or portion of their casbmpensation each year. Pursuant to the
plan, each participant can elect do defer betweenpercent (1%) and one hundred percent (100%}paifrther salary, commissions, bonuses
and other awards. Each participant’s contributtonthe plan are credited to an account maintaindds or her name on the Company’s
books, in which the participant is fully vestedalittimes. The account is credited with notionahéags (or losses) based on the participant’s
investment elections among a select group of imvest funds utilized to track the notional investineturn on the account balance. There
are a total of 28 investment funds available fectbn, and the participant may change his or merstment choices daily. Upon the
participant’s termination of employment for reasottser than retirement or disability, he or shd wateive a lump sum distribution of his or
her account balance within 60 days following threnieation date, subject to any deferral under @aplie tax laws. Upon the participant’s
disability or retirement, his or her account bakmgll be distributed in a lump sum, or in 12 ormanonthly installments (but not more than
180), pursuant to the participant’s prior electionthe event a participant dies prior to receivirigor her entire account balance under the
plan, his or her beneficiary will receive a lump¥sdistribution of the remaining balance.

Deferred Portion of the 2008 MIP Bonusalf of the bonus amount awarded under the 2008 tdl€ach named executive officer was
paid to him following the close of the 2008 fisgalr. The other half has been deferred and is stfgi@n annual installment vesting sche:
tied to the named executive officer’s continued/iserwith the Company over an additional three-ymatod. The deferred portion will be
paid as it vests and will earn interest at a deg@gphrate until paid. The deferred portions williediately vest and become payable in the
event the named executive officer's employment teates under certain defined circumstances duhiagleferral period. Accelerated
payouts will also occur in the event of certainraes in control or ownership of the Company.

Deferred Equity Compensation

The following table shows the deferred compensaditiivity for each named executive officer for @08 fiscal year attributable to the
shares of the Company’s Common Stock that wereslest of December 31, 2008 under his outstanding) &@ards but that are subject to a
deferred issuance date:

Executive Registrant
Contributions Contributions Aggregate Aggregate
Earnings in Withdrawals/ Aglgregate

in Last FY ($) in Last FY ($) Last FY ($) (1) Distributions ($) LE;?Q?E ?;;)
Name
(a) (b) ©) (d) (e) M
Arthur W. Zafiropoula — — 26,86¢ — 1,076,40((2)
Bruce R. Wrigh — — 3,10¢ — 109,624(3)
Scott Jewle — — — — 39,86%(4)
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(1) Represents the difference between the fair etarklue of Mr. Zafiropoulo’s and Mr. Wright's 433 and 5,000 deferred shares
outstanding at the start of the 2008 fiscal yezspectively, and the fair market value of thoseeshat the end of such fiscal year. Since
no dividends were paid on the Company’s outstan@ogmon Stock during the 2008 fiscal year, no antowere credited to the
named executive offic’s deferred share account pursuant to the dividgonovalent rights provided under his outstanding RS

(2) Represents the fair market value of the defiesieares of the Company’s Common Stock subjeattstanding RSUs that had vested as
of December 31, 2008. The amount reported was legdmliby multiplying those vested deferred shaxethb $11.96 per share closing
price of the Common Stock on December 31, 2008 Zdfiropoulo was credited with 90,000 vested def@ishares as of December 31,
2008. $1,273,010 of compensation cost under SFABR)%as previously been reported with respedidsé deferred shares in the
Stock Award column of the Summary Compensation @afdr the 2006, 2007 and 2008 fiscal years. Thends shares had an
aggregate grant date fair value of $1,972,!

(3) Represents the fair market value of the defesteares of the Company’s Common Stock subjectitstanding RSUs that had vested as
of December 31, 2008. The amount reported was legdmliby multiplying those vested deferred shaxethb $11.96 per share closing
price of the Common Stock on December 31, 2008 Wiight was credited with 9,166 vested deferredehas of December 31, 2008.
$160,094 of compensation cost under SFAS 123(Rptesously been reported with respect to thoserded shares in the Stock
Award column of the Summary Compensation Tableshfer2006, 2007 and 2008 fiscal years. The defesinades had an aggregate
grant date fair value of $192,3(

(4) Represents the fair market value of the defesteares of the Company’s Common Stock subjectitstanding RSUs that had vested as
of December 31, 2008. The amount reported was leadzliby multiplying those vested deferred shagethb $11.96 per share closing
price of the Common Stock on December 31, 2008.J8\Wuler was credited with 3,333 vested deferredeshas of December 31, 2008.
$39,296 of compensation cost under SFAS 123(Rptesously been reported with respect to thoserdedeshares in the Stock Award
column of the Summary Compensation Tables for 6@¥2and 2008 fiscal years. The deferred shareshadjgregate grant date fair
value of $117,90C

Employment Contracts, Termination of Employment Agreements and Change of Control

1993 Plan

All outstanding options and RSUs under the Compasiock plan will immediately vest upon a changeantrol, to the extent not
assumed or continued in effect by the successay emtreplaced with a cash retention program wigodserves the intrinsic value of the
award at that time and provides for subsequentytdgyaccordance with the pre-existing vesting deies for those awards. The
Compensation Committee also has the authorityeadministrator of the 1993 Plan to provide fordleelerated vesting of any shares ol
Company’s Common Stock subject to outstanding gquitards held by the named executive officers anydother executive officers of the
Company, whether or not such awards are assumashtinued in effect by the successor entity ingtent of (i) an acquisition of the
Company by merger or asset sale, (ii) a changeniral of the Company effected through the acqoaisiof more than fifty percent (50%) of
the Company'’s outstanding Common Stock or throughaamge in the majority of the Board as a resutingf or more contested elections for
Board membership or (iii) upon a termination ofitleanployment (whether involuntarily or throughesignation for good reason) following
such acquisition or change in control. The Compems&Committee has structured certain option grémidr. Zafiropoulo and Mr. Wright
and RSU awards made to each of the named exealffivers so that those equity awards will vest araacelerated basis upon such an
acquisition or change in control of the Companyadidition, as explained below, the Company’s exisémployment agreements with
Mr. Zafiropoulo and Mr. Wright and the RSU awardegments for Mr. Jewler's RSU awards provide fdlrdu partial accelerated vesting
should their employment terminate under certaiouirstances.
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Employment and Change in Control Agreements

The Company has existing employment agreementsMeétsrs. Zafiropoulo and Wright and outstandingityqawards with Mr. Jewler
that provide for accelerated vesting under cetarumstances. Those agreements and awards mayrimeagized as follows:

Mr. Zafiropoulo

The employment agreement with Mr. Zafiropoulo pd®& that he will serve as the Chief Executive @ffiaf the Company and that the
Company will use its reasonable best efforts teeHam elected as a member of the Board and as@aaiof the Board for so long as he
remains so employed by the Company. The employagneement currently entitles Mr. Zafiropoulo toaamual base salary of $555,000,
which was temporarily reduced to $444,000 for th@®year, and a target bonus of up to sixty per(@ito) of base salary (which can be
periodically increased by the Compensation Commitied which was set at ninety percent (90%) foh bioe 2008 and 2009 fiscal years,
provided both performance goals for that year veg¢t@ined at Tier Il target level), and he may aksceive stock options or other equity
awards from time to time at the discretion of trmrpensation Committee. Mr. Zafiropoulo is also thedito reimbursement from the
Company for the costs incurred to obtain lifetiratiree health care coverage (medical and dentabifieself and his spouse. To the extent
such reimbursements become taxable to Mr. Zafirtlmpouhis spouse, he or she will be entitled talatix gross-up from the Company to
cover the taxes attributable to such reimbursenmmdsany taxes that apply to the gross-up payment.

Mr. Zafiropoulo’s employment may be terminated lther him or the Company at any time, with or withcause. If the Company
terminates his employment other than for cause) tire event of his death, disability or resignatior good reason, Mr. Zafiropoulo (or his
beneficiary) will be entitled to receive the deéstportions of all outstanding bonuses earnedrior gears, 12 months of continued base
salary at the rate then in effect, acceleratedngsftf twentyfive percent (25%) (or such greater percentagetf®gh in the applicable awa
agreement) of the stock options and other equigrdsvgranted to him on or after July 21, 2003, daresion of the time to exercise those
vested stock options of up to one year and 90 fidlgsving the termination of his employment and tioned use of a Company car for
12 months with reimbursement from the Company lofeddited expenses. In addition, the Board maitsidiscretion, provide such partial
vesting acceleration and extended exercise peoioddtions granted prior to July 21, 2003, or megvjile for more generous accelerated
vesting in the applicable award agreement at the 6f grant.

If, however, Mr. Zafiropoulo’s employment terminat®r any reason in connection with a change ofrobof the Company, then he
will, instead, receive the deferred portions ofaaitstanding bonuses earned for prior years, 24msaf continued base salary at the rate then
in effect (or, if greater, in effect immediatelyigorto the change of control) and continued usa Gompany car for 24 months with
reimbursement from the Company of all related espenln addition, regardless of whether Mr. Zafindp’s employment is terminated
following a change of control of the Company, tteck options and other equity awards granted todrinor after July 21, 2003 will fully
vest upon a change of control, and the time for@siag those options will be extended up to onaryand 90 days following the termination
of his employment. The Board may also, in its dition, provide for similar accelerated vesting artended exercise period for options
granted prior to July 21, 2003.

Should Mr. Zafiropoulo incur an excise tax undect®a 4999 of the Internal Revenue Code with resfmeany payments he receives
from the Company that constitute a parachute payomater the federal tax laws, then the Companymwike a full tax gross-up payment to
him to cover such excise tax and any income and@ment taxes that apply to the gross-up payment.

For purposes of the employment agreement, a chafngentrol generally includes:
» Acquisition of more than fifty percent (50%) of tBempan’s voting stock by any person or group of relatedqes;

46



e Change in membership on the Board such that a iya@drthe directors who are currently on the Bqoaogjether with those
subsequently nominated by such directors, no loogestitute a majority of the Boar

e Consummation of a merger or consolidation in whieh Company is not the surviving enti
e Sale, transfer or other disposition of all or sahgtlly all of the Compar's assets; ¢

* Areverse merger in which the Company is the simgientity but in which the Company'’s stockholdeedore the merger do not
own more than fifty percent (50%) of the votingct@fter the merge

Mr. Wright

The employment agreement with Mr. Wright providest the will serve as the Senior Vice Presidentaikée, Chief Financial Officer,
and Secretary of the Company. The employment agreeentities Mr. Wright to an annual base salafyictvwas set at $325,000 for the
2008 fiscal year, however, that base salary ratetemporarily reduced to $276,250 for the 200%figear. The employment agreement also
entitles Mr. Wright to a target bonus of up to yopercent (40%) of base salary (which can be irsr@geriodically by the Compensation
Committee and which was set at eighty-five per¢88%o) for fiscal years 2008 and 2009 provided hp#tformance goals for that year were
attained at Tier Ill target level), and he may alsceive stock options or other equity awards ftone to time at the discretion of the
Compensation Committee.

Mr. Wright's employment may be terminated by eithan or the Company at any time, with or withoutise. If the Company
terminates his employment other than for caus@ tite event of his death, disability or resignatior good reason, Mr. Wright (or his
beneficiary) will be entitled to receive the deéstportions of all outstanding bonuses earnedrior gears, 12 months of continued base
salary at the rate then in effect, acceleratedngsftf twentyfive percent (25%) of the stock options and othprity awards granted to him
or after July 21, 2003, an extension of the timexercise those vested stock options of up to eae gnd 90 days following the terminatiol
his employment and, except in the case of deathpresement of COBRA costs for continued medicakcage for up to 18 months
following his termination of employment. In additicthe Board may, in its discretion, provide sualtipl vesting acceleration and extended
exercise period for options granted prior to July 2003.

If, however, Mr. Wright's employment terminates fory reason in connection with a change of comtrthe Company, then he will,
instead, receive the deferred portions of all amding bonuses earned for prior years, 24 montksminued base salary at the rate then in
effect (or, if greater, in effect immediately primrthe change of control) and reimbursement adréign of the costs incurred by him to obtain
lifetime retiree health care coverage for himsall &is spouse, as described below. In additiorarcdgss of whether Mr. Wright's
employment is terminated following a change of comf the Company, the stock options and otheitggwards granted to him on or after
July 21, 2003 will fully vest upon a change of gohtand the time for exercising those options Wwélextended up to one year and 90 days
following the termination of his employment. Thed8d may also, in its discretion, provide similastieg accelerated and extended exercise
period for options granted prior to July 21, 20A3:hange of control for purposes of Mr. Wright's @ioyment agreement has the same
meaning as in Mr. Zafiropoulo’s employment agreenasscribed above.

Pursuant to the January 2007 amendment to his gmplat agreement, the Company will reimburse Mr.ghtrfor the costs incurred
obtain lifetime retiree health care coverage (ma&diad dental) for himself and his spouse, undeeebf the following two circumstances, to
the extent those costs exceed the amount chargactisa employee of the Company for health carecaye for himself and his spouse:

(i) he retires from the Company after attainmenagé 62 and completion of at least 10 years oficewith the Company or (i) his
employment terminates for any reason following angje of control of the Company.
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Mr. Jewler

Mr. Jewler’s offer letter to join the Company datedtober 31, 2007 provides him with base salathegnnual rate of $250,000,
however, that base salary has been temporarilycestio $212,500 for the 2009 fiscal year. In additpursuant to the terms of such offer
letter, Mr. Jewler received a loan from the Companilarch 2008 in an aggregate principal amour$30,000, for purposes of assisting
him with his relocation from Singapore to the Comga headquarters. The loan had a five-year terdhaaminterest rate of 5.25% per annum.
Mr. Jewler repaid the aggregate principal amourthefloan in its entirety in connection with becaman executive officer of the Compan'
May 2008. The total interest payment due and gattié Company in May 2008 on that loan was $1,313.

Pursuant to the terms of Mr. Jewler’s outstandiqgity awards, in the event Mr. Jewler's employntentninates on or after attainment
of age sixty-five by reason of his death, permaugs#bility, termination without cause or resigonatunder certain circumstances, all of the
shares subject to his outstanding RSU awards @it en an accelerated basis. In the event Mr. Jsvdmployment terminates before
attainment of age sixty-five by reason of his deprmanent disability, termination without causeasignation under certain circumstances,
then an additional number of shares equal to tihebeu of shares he would have been vested at tkedirhis termination had the shares
subject to his award vested monthly rather thamalyshall become vested on an accelerated Hadise event of a change in control of the
Company, all of the shares subject to Mr. Jewleutstanding RSU awards will become vested on aelated basis. A change of control
for purposes of Mr. Jewler's RSU awards has theesam@aning as in Mr. Zafiropoulo’s employment agreendescribed above.

Quantification of Benefits

The charts below quantify the potential payments Zéfiropoulo, Mr. Wright and Mr. Jewler would réee based upon the following
assumptions:

(i) the executives employment terminated on December 31, 2008 widrrmstances entitling him to severance benefiteu his
employment agreement or equity award agreement,

(i) as to any benefits tied to the executive'srat base salary, the rate of base salary is agbtori®e the executive’s rate of base
salary as of December 31, 2008, and

(iii) with respect to benefits tied to a changeamtrol, the change in control is assumed to haeamed on December 31, 2008
and the change in control consideration paid paresbf the Company’s outstanding Common Stockdsragd to be equal to the
closing selling price of such Common Stock on Deoen81, 2008, which was $11.96 per share.

Benefits Received Upon a Change in Control (No iration of Employmen

Accelerated Vestin(

Excise Tay
of Equity Awards
Name & DR Gross Up
Mr. Zafiropoulo 770,50( —
Mr. Wright 85,87t —
Mr. Jewler 92,48 —

(1) Assumes that stock option awards were not assumettherwise continued in effect in connection wtike change in contrc

(2) Represents the intrinsic value of the accederaesting of all of the named executive offisestock options and/or unvested RSUs, k
on the $11.96 closing price per share of the ColyipadBommon Stock on December 31, 2008, and, wipeet to stock options, the
option exercise price per sha
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Benefits Received Upon Qualifying Termination im@action with a Change in Contr

Accelerated
Lifetime Retiree Vesting Equity
Medical Coverage
Reimbursement Awards / Continued Excise Ta»
(Including Extension of Use of
Salary Gross-Up For Stock Option Corporate Gross-
Executive Continuation ($) Mr. Zafiropoulo ($) Term Automobile ($) uUp ($)
Mr. Zafiropoulo 1,110,00! 304,92¢(1) 804,76.(2) 10,32¢ —
Mr. Wright 650,00( 241,38« 95,01:(2) — —
Mr. Jewler — — 79,73%(3) — —
(1) Includes a gross-up payment to Mr. Zafiropdol@aover the taxes attributable to such coveragesay taxes that apply to such gross-up

payment.

(2) Represents (i) the intrinsic value of the aersled vesting of all of the named executive officanvested stock options and RSUSs,
based on the $11.96 closing price per share aftmepany’s Common Stock on December 31, 2008 pluthé value of the extension
of the option term of all outstanding options hieydthe named executive officer on December 31, 28} 90 days to 455 days,
estimated by using the Ble-Scholes option pricing model, in accordance withghovisions of SFAS 123(k

(3) Represents the intrinsic value of the accederaesting of all of the named executive officenwested RSUs, based on the $11.96
closing price per share of tiCompan’s Common Stock on December 31, 2(

Benefits Received Upon Qualifying Termination Mo€onnection with a Change in Cont

Accelerated

Lifetime Retiree Vesting of
Medical Coverage Stock Options
Continued Use
Reimbursement and Other
Salary (Including tax Equity of Corporate
Executive Continuation (3$) Gross-Up) ($) COBRA ($) Awards ($) Automobile ($)
Mr. Zafiropoulo 555,00( 304,92{(1) — 804,76.(2) 5,16:
Mr. Wright 325,00 — 19,04: 53,652) —
Mr. Jewler — — — — —

(1) Includes a gross-up payment to Mr. Zafiropdolaover the taxes attributable to such coverageaay taxes that apply to such gross-up
payment,

(2) Represents (i) the intrinsic value of the aewted vesting of 100% of Mr. Zafiropoulo’s and 26¢ir. Wright's unvested stock
options and RSUs, based on the $11.96 closing pacshare of the Company’s Common Stock on DeceBhe2008 plus (ii) the
value of the extension of the option term of alistanding options held by the named executive effm December 31, 2008 from 90
days to 455 days, estimated by using the E-Scholes option pricing model, in accordance withghovisions of SFAS 123(R

Mr. Zafiropoulo will also be entitled to reimbursent by the Company of the cost incurred to obtéétime retiree health care cover:
for himself and his spouse upon the terminatiohisfemployment for any other reason. In addition, Eafiropoulo and Mr. Wright will each
be entitled, upon their termination of employmeortdny reason, to exercise their outstanding vesttszk options and to receive any deferred
shares of the Company’s Common Stock subject io ¥heted RSU awards.

As a result of Mr. Jewler’s voluntary resignatiamMay 14, 2009, he did not become entitled to drthe benefits set forth in the
various tables of this “Employment and Change int@1d Agreementssection. However, the Company did agree, subjecet@in terms ar
conditions (including the forfeiture of his unvestsompensation and equity awards and his compliasitbea limited consulting
arrangement), to cancel Mr. Jewler’s outstandipgwyenent obligation with respect to the $416,625asted portion of the special $550,00
bonus awards made to him in March and April 2008dnnection with his relocation to the Company’'s Sase facilities and his subsequent
assumption of increased marketing responsibilities.
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COMPENSATION COMMITTEE INTERLOCKS AND INSIDER PARTI CIPATION

Messrs. Gemunder, Richard, Sollitto and Timminsegras members of the Company’s Compensation Caeerduring the fiscal year
completed December 31, 2008. No member of the Cosgtwn Committee is a former or current officeeorployee of the Company or any
of its subsidiaries. No executive officer of thengmany serves as a member of the board of direstaempensation committee of any entity
which has one or more of its executive officersisgy as a member of the Board or Compensation Ctteeni

ANNUAL REPORT OF THE COMPENSATION COMMITTEE

The Compensation Committee has reviewed and disduke Compensation Discussion and Analysis coadaim this Proxy Statement
with management, and based on such review anddisctissions, the Compensation Committee recommetodié Board of Directors that
the Compensation Discussion and Analysis, as aoedaierein, be included in this Proxy Statement.
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Compensation Committee
Joel F. Gemunder

Henri Richard

Vincent F. Sollitto, Jr.
Rick Timmins

CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS

The Company’s Amended and Restated Certificataadrporation and Bylaws provide for indemnificatioinall directors and officers.
In addition, each director and officer of the Compaas entered into a separate indemnificationesgeat with the Company.

Scott Zafiropoulo, the son of Arthur ZafiropoulbgtCompany’s Chairman of the Board of Directors @heef Executive Officer, is an
employee of the Company. In fiscal year 2008, MiZ&iropoulo earned approximately $190,000 inrsal®ir. S. Zafiropoulo also received
$66,000 in cash bonus under the 2008 MIP, onedfalhich was paid on January 30, 2009 and the r@imgione-half of which will be paid
over the next three years pursuant to the terniseo008 MIP. In addition, as part of the 2009 MR, S. Zafiropoulo is entitled to receive
8,000 RSUs in 2009 which will be awarded in foun@cquarterly installments during the year on desigd dates pre-established by the
Compensation Committee. The first installment of-6ourth of the total RSU award, or 2,000 RSUs, masle on February 2, 2009. The
three remaining installments will be made on tHfeing dates: April 20, 2009, July 27, 2009 anddber 19, 2009.

The Board has adopted a written policy that allarat transactions with affiliates will be on terms more or less favorable to the
Company than those available from unaffiliateddhiarties and will be approved by the Audit Comesitt
DIRECTOR INDEPENDENCE

The Board has determined that each of Messrs. GaenuKonidaris, Raney, Richard, Sollitto and Timmis an “independent director”
as that term is defined in Rule 4200 of the NASDM@&rketplace Rules.
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AUDIT COMMITTEE REPORT

The information contained in this report shall et deemed to be “soliciting material” or to be ‘&iti” with the Securities and
Exchange Commission, nor shall such informatioinberporated by reference into any future filingghathe Securities and Exchan
Commission, or subject to the liabilities of Settid of the Securities Exchange Act of 1934, asxdatke except to the extent that the
Company specifically incorporates it by referenu®ia document filed under the Securities Act @31as amended, or Securities Exchange
Act of 1934, as amende

The following is the report of the Audit Committesth respect to the Company’s audited financialesteents for the fiscal year ended
December 31, 2008, included in the Company’s AnRegdort on Form 10-K for that year.

The Audit Committee has reviewed and discussecethadited financial statements with managemerietompany.

The Audit Committee has discussed with the Compmaimgdependent registered public accounting firnmsE& Young LLP, the matters
required to be discussed by SAS 61, as amended8y98 (Communication With Audit Committee).

The Audit Committee has received the written disates and the letter from Ernst & Young LLP reqdiby applicable requirements of
the Public Company Accounting Oversight Board rdimay the independent accountant’s communicationis thie audit committee
concerning independence, and has discussed wit &rioung LLP the independence of Ernst & YoungALirom the Company.

Based on the review and discussions referred teealmothis report, the Audit Committee recommentitethe Company’s Board of
Directors that the audited financial statementsbkided in the Company’s Annual Report on FornKLfdr the year ended December 31,
2008 for filing with the Securities and Exchangen@uission.

Submitted by the Audit Committee
of the Board of Directors

Nicholas Konidaris
Dennis Raney
Rick Timmins, Chairman
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SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMPLI ANCE

Section 16(a) of the Exchange Act requires the Gomis directors, executive officers and any persehs are the beneficial owners of
more than ten percent (10%) of the Company’s Com8tonk to file reports of ownership and changeswmership with the SEC. Such
directors, officers and greater than ten percedfalbeneficial stockholders are required by SEQIla@pns to furnish the Company with
copies of all Section 16(a) forms they file.

Based solely on its review of the copies of suem®received by it and written representations freporting persons for the 2008
fiscal year, the Company believes that all of threnpany’s executive officers, directors and gretian ten percent (10%) beneficial
stockholders complied with all applicable Secti@ga) filing requirements for the 2008 fiscal year.

ANNUAL REPORT

A copy of the Annual Report of the Company on FArK for the fiscal year ended December 31, 2008 filad with the SEC on
February 27, 2009, and a copy of the Company’sdinsendment thereto on Form 10-K/A was filed with SEC on April 30, 2009. Except
for “Executive Officers of the Registrant” from Paof the Company’s Annual Report on Form 10-K tioe fiscal year ended December 31,
2008, the Annual Report, as amended, is not incatpd into this Proxy Statement and is not considi@roxy solicitation material.
Stockholders may obtain a copy of the Annual ReporEorm 10-K and the amendment thereto on Ford/20-without charge, by writing
Investor Relations, Ultratech, Inc., 3050 Zankea®&d5an Jose, California 95134. The Annual Repofiarm 10-K and the amendment
thereto on Form 10-K/A are also available at wwwatéch.com under Investors/SEC Filings and atwélesite referred to in the Notice of
Internet Availability of Proxy Materials.

The Board of Directors of
Ultratech, Inc.

Dated: June 4, 2009
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APPENDIX A

ULTRATECH, INC.
1993 STOCK OPTION/STOCK ISSUANCE PLAN

(Amended and Restated as of April 14, 2009)
ARTICLE ONE
GENERAL

I. PURPOSE OF THE PLAN

This 1993 Stock Option/Stock Issuance Plan (“Plamintended to promote the interests of Ultratéob,, a Delaware corporation (the
“Corporation”), by providing (i) key employees (inding officers) of the Corporation (or its par@ntsubsidiary corporations) who are
responsible for the management, growth and finasaiecess of the Corporation (or its parent or slidasy corporations), (ii) the non-
employee members of the Corporation’s Board of @aes and (iii) independent consultants and othersars who provide valuable services
to the Corporation (or its parent or subsidiarypooations) with the opportunity to acquire a prepary interest, or otherwise increase their
proprietary interest, in the Corporation as aniiee for them to remain in the service of the Gwgtion (or its parent or subsidiary
corporations).

A. The Plan became effective on September 29, 18@3jate on which the shares of the CorporatiGommon Stock were registered
under Section 12(g) of the Securities ExchangeoAd934, as amended (the “1934 ActSuch date is hereby designated as the Effective
for the Plan.

B. This Plan shall serve as the successor to tipdEation’s existing 1993 Stock Option and 1993c&tissuance Plans (the
“Predecessor Plans”), and no further option granthare issuances shall be made under the Prade€¥dans from and after the Effective
Date of this Plan. All outstanding stock optionsl amvested share issuances under the Predecearerdl the Effective Date are hereby
incorporated into this Plan and shall accordingitrieated as outstanding stock options and unvekg® issuances under this Plan.
However, each outstanding option grant and unvestack issuance so incorporated shall continue tgolierned solely by the express terms
and conditions of the instrument evidencing suamngor issuance, and no provision of this Planl sfeatleemed to affect or otherwise modify
the rights or obligations of the holders of suctpiporated options with respect to their acquisitid shares of Common Stock thereunder
unvested shares of Common Stock outstanding uhdd?riedecessor Plans on the Effective Date shatinc® to be governed solely by the
express terms and conditions of the instrumentdesning such issuances, and no provision of tleia Bthall be deemed to affect or modify
the rights or obligations of the holders of suckriasted shares.

II. DEFINITIONS
A. For purposes of the Plan, the following defimits shall be in effect:
Board : the Corporation’s Board of Directors.

Code: the Internal Revenue Code of 1986, as amended.
Committee : the committee of two (2) or more non-employee laaembers appointed by the Board to administePtha.
Common Stock: shares of the Corporation’s common stock.

Change in Control: a change in ownership or control of the Corporagffected through either of the following trarsats:

a. any person or related group of persons (ottzar the Corporation or a person that directly oirgxdly controls, is controlled b
or is under common control with, the Corporatiomgckly or indirectly
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acquires beneficial ownership (within the meanih&ole 13d-3 of the 1934 Act) of securities possgsmore than fifty percent
(50%) of the total combined voting power of the @mation’s outstanding securities pursuant to deer exchange offer made
directly to the Corporation’s stockholders; or

b. there is a change in the composition of the Boaer a period of thirty-six (36) consecutive nimbr less such that a majority
of the Board members ceases, by reason of one i@ pnoxy contests for the election of Board memfterbe comprised of individuals
who either (A) have been Board members continuasisige the beginning of such period or (B) haventelected or nominated for
election as Board members during such period lgaat a majority of the Board members describedanse (A) who were still in
office at the time such election or nomination \approved by the Board.

Corporate Transaction : any of the following stockholder-approved tran&ats to which the Corporation is a party:

a. a merger or consolidation in which the Corporats not the surviving entity, except for a trast&mn the principal purpose of
which is to change the State in which the Corporais incorporated,

b. the sale, transfer or other disposition of abuabstantially all of the assets of the Corporatiocomplete liquidation or
dissolution of the Corporation, or

c. any reverse merger in which the Corporatiohéssurviving entity but in which securities posssgsnore than fifty percent
(50%) of the total combined voting power of the @mation’s outstanding securities are transferogokerson or persons different from
the persons holding those securities immediatetr po such merger.

Employee: an individual who performs services while in #traploy of the Corporation or one or more parerdulysidiary corporation

subject to the control and direction of the emptaogmtity not only as to the work to be performed &lso as to the manner and method of
performance.

Plan.

Fair Market Value : the Fair Market Value per share of Common Staslednined in accordance with the following provisio

a. If the Common Stock is at the time listed or @t to trading on the Nasdaqg Global or GlobakSeMarket, the Fair Market
Value shall be the closing selling price per shkar¢he date in question, as such price is repdnyettie National Association of
Securities Dealers on such exchange. If there igported closing selling price for the Common &too the date in question, then the
closing selling price on the last preceding datenfbich such quotation exists shall be determimatii/Fair Market Value.

b. If the Common Stock is at the time listed or &thd to trading on any other national stock exgfggrthen the Fair Market Vali
shall be the closing selling price per share ordéte in question on the exchange determined bi?ldre Administrator to be the prim:
market for the Common Stock, as such price is iafficquoted in the composite tape of transactionsuch exchange. If there is no
reported sale of Common Stock on such exchangkeoddte in question, then the Fair Market Valud! $leethe closing selling price ¢
the exchange on the last preceding date for which guotation exists.

Optionee: any person to whom an option or stock appreaiatight is granted under the Discretionary GramigPam in effect under tt

Participant : any person who receives a direct issuance of GmmBtock under the Stock Issuance Program in effeder the Plan or

restricted stock unit award under the AutomaticrGRrogram.

activi

Plan Administrator : the Committee in its capacity as the administrafdghe Plan.

Permanent Disability or Permanently Disabled: the inability of the Optionee or the Participgmengage in any substantial gainful
ty by reason of any medically determinablggibal or mental impairment expected to resultéatt or to be of continuous duration of

twelve (12) months or more.
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Service: the performance of services on a periodic basibé Corporation (or any parent or subsidiary coation) in the capacity of ¢
Employee, a non-employee member of the board etttirs or an independent consultant or advisoepxo the extent otherwise
specifically provided in the applicable stock optior stock issuance agreement. For purposes &fléme an Optionee or Participant shall be
deemed to cease Service immediately upon the aawerof the either of the following events: (i) thptionee or Participant no longer
performs services in any of the foregoing capazitie the Corporation or any Parent or Subsidiargipthe entity for which the Optionee or
Participant is performing such services ceasesrtain a Parent or Subsidiary of the Corporatioepatiough the Optionee or Participant
may subsequently continue to perform serviceshat éntity. Service shall not be deemed to ceadagla period of military leave, sick lea
or other personal leave approved by the Corporatiavided, however , that except to the extent otherwise requiredalmydr expressly
authorized by the Plan Administrator or the Corpioras written leave of absence policy, no Sengoedit shall be given for vesting purposes
for any period the Optionee or Participant is deae of absence.

B. The following provisions shall be applicabledetermining the parent and subsidiary corporatafriee Corporation:

Any corporation (other than the Corporation) inuaubroken chain of corporations ending with the @oaion shall be considered to be
aparent of the Corporation, provided each such corporatiahe unbroken chain (other than the Corporatavm)s, at the time of the
determination, stock possessing fifty percent (50%hore of the total combined voting power ofcddisses of stock in one of the other
corporations in such chain.

Each corporation (other than the Corporation) imabroken chain of corporations which begins whth €orporation shall be
considered to be subsidiary of the Corporation, provided each such corporafither than the last corporation) in the unbrokieairt owns,
at the time of the determination, stock possesfitygpercent (50%) or more of the total combineating power of all classes of stock in one
of the other corporations in such chain.

Ill. STRUCTURE OF THE PLAN

A. Stock Programs The Plan shall be divided into three separatepoomants: the Discretionary Grant Program specifiefirticle Two,
the Automatic Grant Program specified in Articlerdé& and the Stock Issuance Program specified inl&iffour. Under the Discretionary
Grant Program, eligible individuals may, at thecdision of the Plan Administrator in accordancehwite provisions of Article Two, be
granted options to purchase shares of Common $tostock appreciation rights tied to the valuewdts Common Stock. Under the
Automatic Grant Program, non-employee Board membékseceive a series of automatic restricted ktonit awards over their period of
continued Board service in accordance with the isions of Article Three. Under the Stock IssuanoagPam, eligible individuals may, at the
discretion of the Plan Administrator, be issuedeb@f Common Stock pursuant to restricted stockrdsy restricted stock units or other sl
right awards which vest upon the completion of sigleated service period or the attainment of ptabdished performance milestones, or
such shares of Common Stock may be issued througgtt gurchase or as a bonus for services rendee=s@orporation (or any Parent or
Subsidiary) or the Corporation’s attainment of fiol objectives.

B. General Provisions Unless the context clearly indicates otherwilse,grovisions of Articles One and Five shall applyhe
Discretionary Grant Program, the Automatic GramgPam and the Stock Issuance Program and shaltdingty govern the interests of all
individuals under the Plan.

IV. ADMINISTRATION OF THE PLAN

A. Both the Discretionary Grant Program and theclsissuance Program shall be administered by a étiemn{“Committee”) of two or
more non-employee Board members. Members of then@tte® shall serve for such period of time as tbar may determine and shall be
subject to removal by the Board at any time.
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B. The Committee as Plan Administrator shall haMkedower and authority (subject to the expresss/igions of the Plan) to establish
rules and regulations for the proper administratibthe Discretionary Grant and Stock Issuance Rarag and to make such determinations
under, and issue such interpretations of, the pians of such programs and any outstanding optiantg, stock issuances or other stock-
based awards thereunder as it may deem necessadyisable. Decisions of the Plan Administratoridba final and binding on all parties
who have an interest in the Discretionary Grartmick Issuance Program or any outstanding stodkrgpgtock appreciation right, share
issuance or other stock-based award thereunder.

C. Administration of the Automatic Grant Progranalélhe self-executing in accordance with the exptesms and conditions of
Article Three, and the Committee as Plan Admintstrahall exercise no discretionary functions wihpect to restricted stock unit awards
made pursuant to that program.

V. DISCRETIONARY GRANTS AND STOCK ISSUANCES

A. The persons eligible to participate in the Détimmary Grant Program under Article Two or thecRttssuance Program under
Article Four shall be limited to the following:

1. officers and other key employees of the Corpangfor its parent or subsidiary corporations) wander services which
contribute to the management, growth and finarsiatess of the Corporation (or its parent or sudosictorporations);

2. non-employee members of the Board; and

3. those independent consultants or other advigbeosprovide valuable services to the Corporatiaritéoparent or subsidiary
corporations).

B. The Plan Administrator shall have full authotitydetermine, (I) with respect to the grant otktoptions or stock appreciation rights
under the Discretionary Grant Program, which elgihdividuals are to receive such grants, the timéme when those grants are to be
made, the number of shares to be covered by eathgsant, the time or times at which each optiostock appreciation right is to vest and
become exercisable, the status of a granted sfatodnoas either an incentive stock option (“InceatDption”) which satisfies the
requirements of Section 422 of the Code or a natuslry stock option not intended to meet suchireqents, and the maximum term for
which the granted stock option or stock appreamtight may remain outstanding and (Il) with resgecstock issuances or other stock-based
awards under the Stock Issuance Program, whiclblgigersons are to receive such issuances or aythreltime or times when the issuances
or awards are to be made, the number of sharescdubjeach such issuance or award, the vestireglaéh (if any) applicable to the shares
which are the subject of such issuance or awardtendonsideration for those shares.

VI. STOCK SUBJECT TO THE PLAN

A. Shares of Common Stock shall be available femasce under the Plan and shall be drawn fromrettieeCorporation’s authorized
but unissued shares of Common Stock or from reaedighares of Common Stock, including shares répged by the Corporation on the
open market. Subject to the automatic share inergasvisions of Section VI. B. of this Article Orte maximum number of shares of
Common Stock reserved for issuance over the tertimeoPlan shall be limited to 10,776,779 sh&r8sich share reserve includes (i) the initial
number of shares incorporated into this Plan froenRredecessor Plans on the Effective Date, (i§dalitional 600,000-share increase
authorized by the Board on March 21, 1996 and aygat @y the stockholders at the 1996 Annual Stoadrs| Meeting, (iii) an additional
277,239 shares attributable to the automatic arshaak increase for fiscal 1996 which was effectedanuary 2, 1996, (iv) an additional
284,346 shares attributable to the automatic arshake increase for fiscal 1997 which was effectedanuary 2, 1997, (v) an additional
450,000 shares authorized by the Board on Marci98/7 and approved by the stockholders at the 29@itial Meeting, (vi) an additional
291,008 shares attributable to the automatic arshake increase for fiscal 1998 which was effectedanuary 2, 1998, (vii) an additional
295,480 shares attributable to the

1 All figures have been adjusted to reflect the 2atls split the Corporation effected May 10, 1995.
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automatic annual share increase for fiscal 199¢hvivas effected on January 4, 1999, (viii) an aoididt 299,490 shares attributable to the
automatic annual share increase for fiscal 200@hkvivas effected on January 3, 2000, (ix) an adtiti898,045 shares of Common Stock
added to the share reserve on January 2, 2002abgnief the automatic increase provision of SedtibB of this Article One, (x) an
additional 905,088 shares of Common Stock addélgetehare reserve on January 2, 2003 by reastie afutomatic increase provision of
Section VI.B of this Article One, (xi) an additidri43,285 shares of Common Stock added to the shaesve on January 2, 2004 by reason
of the automatic increase provision of Section \WWfBhis Article One, (xii) an additional 954,14hases of Common Stock added to the share
reserve on January 2, 2005 by reason of the auimmatease provision of Section VI.B of this AfédOne and (xiii) an additional 949,991
shares of Common Stock added to the share reserdanuary 3, 2006 by reason of the automatic isergeovision of Section VI.B of this
Article One. The share reserve in effect from timéime under the Plan shall be subject to periadicstment in accordance with the
provisions of this Section VI. To the extent onarmre outstanding options under the Predecessos Rlaich have been incorporated into
this Plan are subsequently exercised, the numbghares issued with respect to each such optidhredace, on a share-for-share basis, the
number of shares available for issuance undeiPtiis.

B. The number of shares of Common Stock availaiiéstuance under the Plan shall automaticallye@mee on the first trading day of
January of each calendar year, beginning with daleypear 2002 and continuing through calendar 886, by an amount equal to four
percent (4%) of the total number of shares of Com®@tmck outstanding on the last trading day ofctlendar year immediately preceding
the calendar year of each such share increas& batevent shall any such annual increase exc&€®,D00 shares.

C. In no event may the aggregate number of shdr€ésmmon Stock for which any one individual partiiing in the Plan may be
granted stock options, stand-alone stock appreaiaights, direct stock issuances (whether vestatheested) or other stock-based awards
(whether in the form of restricted stock units trey share-right awards) exceed 400,000 sharefispal year, beginning with the 1995 fiscal
year. However, for the fiscal year in which an indual receives his or her initial stock optionsbock appreciation right, direct stock issug
or other stock-based award under the Plan, the $ihaill be increased to 600,000 shares. Such tiorigshall be subject to adjustment from
time to time in accordance with the provisionshi$ tSection VI.

D. Shares of Common Stock subject to outstandirtipap (including options transferred to this Pleoni the Predecessor Plan) or other
awards made under the Plan shall be availableufisexjuent issuance under the Plan to the extese thions or awards expire or terminate
for any reason (including, without limitation, tbancellation of one or more options in accordanitk Section 1V of Article Two of the Plal
prior to the issuance of the shares of Common Stablect to those options or awards. Unvested shissaed under the Plan and
subsequently repurchased by the Corporation, atrig@al exercise or issue price paid per shanesymnt to the Corporation’s repurchase
rights under the Plan shall be added back to thebeu of shares of Common Stock reserved for ismuander the Plan and shall accordingly
be available for reissuance through one or morsespient option grants or direct stock issuancesruhe Plan. Shares subject to any stock
appreciation rights exercised in accordance wittti®e V of Article Two shall reduce on a share-&trare basis the number of shares of
Common Stock available for subsequent issuancerahdélan. In addition, should the exercise poitan outstanding option under the Plan
(including any option incorporated from the Predsoe Plans) be paid with shares of Common Stoskould shares of Common Stock
otherwise issuable under the Plan be withheld byQbrporation in satisfaction of the withholdingda incurred in connection with the
exercise of an outstanding option under the Plaheissuance of vested shares pursuant to a stathck-based award made under the Plan
then the number of shares of Common Stock availablissuance under the Plan shall be reduceddgthss number of shares for which
option is exercised or for which the stock or stbelsed award was made, and not by the net numisbiaoés of Common Stock actually
issued to the holder of such option or award.

E. In the event any change is made to the outsigratiares of Common Stock by reason of any stdik sjpck dividend,
recapitalization, combination of shares, excharfgghares, spin-off transaction or other change
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affecting the outstanding Common Stock as a clfissted without the Corporation’s receipt of corgsition or should the value of the
outstanding shares of Common Stock be substantidiyced by reason of a spin-off transaction araextlinary dividend or distribution,
equitable adjustments shall be made to (i) the mami number and/or class of securities issuablenthéePlan, (ii) the maximum number
and/or class of securities for which any one permag be granted stock options, stand-alone stopkeafation rights, direct stock issuances
and other stockased awards under this Plan per calendar yeath@inumber and/or class of securities for whigstricted stock unit awar
are to be subsequently made per eligible non-empl®oard member under the Automatic Grant Proggainthe number and/or class of
securities and exercise price per share in effedeueach stock option or stock appreciation raghtstanding under the Discretionary Grant
Program or Automatic Grant Program, (v) the nunaret/or class of securities subject to each outstgnéstricted stock unit or other stock-
based award under the Plan and the issue priaey)fpayable per share and (vi) the number anddiss ©f securities and price per share in
effect under each outstanding option incorporatéal this Plan from the Predecessor Plans. Suclstaaunts to the outstanding options and
other stock-based awards are to be effected inrmenavhich shall preclude the enlargement or ailutf rights and benefits under those
outstanding options, stock appreciation rights athér awards. The adjustments determined by theAdministrator shall be final, binding
and conclusive.
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ARTICLE TWO
DISCRETIONARY GRANT PROGRAM

I. TERMS AND CONDITIONS OF OPTIONS

Options granted pursuant to the Discretionary GPaogram shall be authorized by action of the Rldministrator and may, at the PlI
Administrator’s discretion, be either Incentive ©®ps or non-statutory options. Individuals who ao¢ Employees of the Corporation or its
parent or subsidiary corporations may only be grmion-statutory options. Each granted option dfea#tvidenced by one or more
instruments in the form approved by the Plan Adstiator; provided, however, that each such instnirakall comply with the terms and

conditions specified below. Each instrument evidiggnan Incentive Option shall, in addition, be sdbjto the applicable provisions of
Section Il of this Article Two.

A. Option Price.

1. The option price per share shall be fixed byRla Administrator and shall in no event be léssmitone hundred percent (100%) of
the fair market value of such Common Stock on tlamigdate.

2. The option price shall become immediately duenugxercise of the option and, subject to the gions of Section | of Article Four
and the instrument evidencing the grant, shalldeple in one of the following alternative form&siied below:

» full payment in cash or check drawn to the Corgon’'s order; ol

» full payment in shares of Common Stock held forréguisite period necessary to avoid a chargeg@tirporation’s earnings for
financial reporting purposes and valued at Fairkda¥alue on the Exercise Date (as such term imeefelow); ol

» full payment in a combination of shares of Comméwck held for the requisite period necessary tddhaaharge to the

Corporation’s earnings for financial reporting pogps and valued at Fair Market Value on the Exefete and cash or check
drawn to the Corporatics order; ol

« full payment through a broker-dealer sale and mamite procedure pursuant to which the Optionegh@)l provide irrevocable
written instructions to a Corporatiatesignated brokerage firm to effect the immediate ef the purchased shares and remit t
Corporation, out of the sale proceeds availablthersettlement date, sufficient funds to coverapgregate option price payable
for the purchased shares plus all applicable FédarhState income and employment taxes requirée twithheld by the
Corporation in connection with such purchase ahdsKall provide written directives to the Corpaoatto deliver the certificates
for the purchased shares directly to such brokefiagen order to complete the sale transact

For purposes of this subparagraph (2), the Exef@ée shall be the date on which written noticéhefoption exercise is delivered to
Corporation. Except to the extent the sale andttante procedure is utilized in connection with éixercise of the option, payment of the
option price for the purchased shares must accoympach notice.

B. Term and Exercise of Optiorsach option granted under this Discretionary GRiogram shall be exercisable at such time or times
and during such period as is determined by the Rthministrator and set forth in the instrument eviding the grant. No such option,
however, shall have a maximum term in excess oft®hyears from the grant date.

C. Limited TransferabilityDuring the lifetime of the Optionee, Incentive @pis shall be exercisable only by the Optionee &atl sot
be assignable or transferable other than by wiliyothe laws of descent and distribution followthg Optionee’s death. However, non-

statutory options may, in connection with the Opéie’s estate plan, be assigned in whole or incuaihg the Optionee’s lifetime to one or
more members of
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the Optionee’s immediate family or to a trust ebsaled exclusively for the Optionee or one or maweh family members. The assigned
portion may only be exercised by the person orquersvho acquire a proprietary interest in the gpgiarsuant to the assignment. The terms
applicable to the assigned portion shall be theesasrthose in effect for the option immediatelppto such assignment and shall be set forth
in such documents issued to the assignee as theéARHhinistrator may deem appropriate.

D. Termination of Service.

1. The following provisions shall govern the exsecperiod applicable to any outstanding optiond bglthe Optionee at the time of
cessation of Service or death.

» Should an Optionee cease Service for any reasoluding death or Permanent Disability) while holglitne or more outstanding
options under this Article Two, then none of thoptions shall (except to the extent otherwise mtedipursuant to subparagraph
D.(3) below) remain exercisable for more than eyhsix (36)-month period (or such shorter periededimined by the Plan
Administrator and set forth in the instrument evidag the grant) measured from the date of sucbaties of Service

* Any option held by the Optionee under this Arti€leo and exercisable in whole or in part on the adteis or her death may be
subsequently exercised by the personal representatihe Optionee’s estate or by the person aqrexto whom the option is
transferred pursuant to the Optionee’s will or de@dance with the laws of descent and distributuch exercise, however, must
occur prior to the earlier of (i) the first annigary of the date of the Optionee’s death or (i shecified expiration date of the
option term. Upon the occurrence of the earlienguhe option shall terminat

« Under no circumstances shall any such option becesable after the specified expiration date ofdpgon term.

» During the applicable post-Service exercise petiog ,option may not be exercised in the aggregatebre than the number of
shares (if any) in which the Optionee is vesteithatime of his or her cessation of Service. Ugenexpiration of the limited post-
Service exercise period or (if earlier) upon thecified expiration date of the option term, eacthsoption shall terminate and
cease to be outstanding with respect to any vestaes for which the option has not otherwise le@ncised. However, each
outstanding option shall, immediately upon the @me’s cessation of Service for any reason, tetaiaad cease to be
outstanding with respect to any shares for whiehation is not otherwise at that time exercisablii which the Optionee is not
otherwise at that time veste

« Should (i) the Optionee’s Service be terminatechi@gconduct (including, but not limited to, any aédishonesty, willful
misconduct, fraud or embezzlement) or (ii) the @ptie make any unauthorized use or disclosure difdeotial information or
trade secrets of the Corporation or its parentubsigliary corporations, then in any such evenbatstanding options held by the
Optionee under this Article Two shall terminate iedvately and cease to be outstand

2. The Plan Administrator shall have complete @ison, exercisable either at the time the optiogramted or at any time while the
option remains outstanding, to permit one or mq#oas held by the Optionee under this Article Twde exercised, during the limited post-
Service exercise period applicable under subpapagiB) above, not only with respect to the numberested shares of Common Stock for
which each such option is exercisable at the tifrta@Optionee’s cessation of Service but also wadpect to one or more subsequent
installments of the option shares in which the Qe would have otherwise vested had such cessdt®ervice not occurred.

3. The Plan Administrator shall also have full powed authority to extend the period of time forieththe option is to remain
exercisable following the Optionee’s cessation@fvi®e or death from the limited period in effeatler subparagraph (1) above to such
greater period of time as the Plan Administrat@llsteem appropriate. In no event, however, shalhption be exercisable after the
specified expiration date of the option term.
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E. Stockholder Rights.

An Optionee shall have no stockholder rights withpect to any shares covered by the option urdii swdividual shall have exercised
the option and paid the option price for the puseltbshares.

F. Repurchase Rights.

The shares of Common Stock acquired upon the eseofiany Article Two option grant may be subjectepurchase by the
Corporation in accordance with the following praerss:

(a) The Plan Administrator shall have the discretmauthorize the issuance of unvested shareswiin Stock under this
Article Two. Should the Optionee cease Service evhdlding such unvested shares, the Corporatidhtshzae the right to repurchase
any or all of those unvested shares at the optime paid per share. The terms and conditions wygtnoh such repurchase right shall be
exercisable (including the period and procedureef@rcise and the appropriate vesting schedulthnéopurchased shares) shall be
established by the Plan Administrator and set frtthe instrument evidencing such repurchase .right

(b) All of the Corporation’s outstanding repurchaiggts under this Article Two shall automaticaérminate, and all shares
subject to such terminated rights shall immediatelst in full, upon the occurrence of a Corporat@i§action, except to the extent:
(i) any such repurchase right is expressly assigméige successor corporation (or parent thereafpnnection with the Corporate
Transaction or (ii) such accelerated vesting i€lpied by other limitations imposed by the Plan Aalstrator at the time the repurchi
right is issued.

(c) The Plan Administrator shall have the discrity authority, exercisable either before or atfterOptionee’s cessation of
Service, to cancel the Corporation’s outstandimpmirehase rights with respect to one or more shareshased or purchasable by the
Optionee under this Option Grant Program and theaebelerate the vesting of such shares in whole part at any time.

[I. INCENTIVE OPTIONS

The terms and conditions specified below shallgy@ieable to all Incentive Options granted undés #hrticle Two. Incentive Options
may only be granted to individuals who are Empleyekthe Corporation. Options which are specificdiésignated as “non-statutory”
options when issued under the Plan shall not bepsutn such terms and conditions.

A. Dollar Limitation . The aggregate fair market value (determined aseofespective date or dates of grant) of the Com8tock for
which one or more options granted to any Employtsx ®ecember 31, 1986 under this Plan (or anyratpé&on plan of the Corporation or
parent or subsidiary corporations) may for the tiree become exercisable as incentive stock optiovder the Federal tax laws during any
one calendar year shall not exceed the sum of @Qmelted Thousand Dollars ($100,000). To the extemBmployee holds two (2) or more
such options which become exercisable for the fiins¢ in the same calendar year, then for purpost®e foregoing limitations on the
exercisability of such options as incentive stopkans under the Federal tax laws, each of thaseraiptions shall be deemed to become first
exercisable in that calendar year on the basiseo€hronological order in which they were granteaept to the extent otherwise provided
under applicable law or regulation. Should the nerdf shares of Common Stock for which any Incen@ption first becomes exercisable
any calendar year exceed the applicable One Huridredsand Dollar ($100,000) limitation, then thption may nevertheless be exercise
that calendar year for the excess number of sta@rasnon-statutory option under the Federal tag.law

B. 10% StockholderIf any individual to whom an Incentive Optiongsanted is the owner of stock (as determined uBSdetion 424(d)
of the Code) possessing ten percent (10%) or mfdteedotal combined voting power of all classestoick of the Corporation or any one of
its parent or subsidiary corporations, then théoogprice per share shall not be less than oneredrahd ten percent (110%) of the fair
market value per share of Common Stock on the giatet, and the option term shall not exceed fiyg/€ars, measured from the grant date.
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Except as modified by the preceding provisionhef Section I, the provisions of Articles One, Tanad Five of the Plan shall apply to
all Incentive Options granted hereunder.

[ll. CORPORATE TRANSACTIONS/CHANGES IN CONTROL

A. In the event of any Corporate Transaction, egmion or stock appreciation right which is at time outstanding under this
Article Two shall automatically accelerate so thath such option or stock appreciation right siraltnediately prior to the specified effect
date for the Corporate Transaction, become fulreigable with respect to the total number of shafaCommon Stock at the time subject to
such option or stock appreciation right and magxercised as to all or any portion of such shasdslly-vested shares. However, an
outstanding option or stock appreciation right urttiés Article Two shalhot so accelerate if and to the extent: (i) such optiostock
appreciation right is, in connection with the Cagte Transaction, either to be assumed by the ssoceorporation or parent thereof or to be
replaced with a comparable option or stock apptieciaight relating to shares of the capital sto€khe successor corporation or parent
thereof, (ii) such option or stock appreciatiorhtigs to be replaced with a cash incentive progoathe successor corporation which prese
the spread existing on that option or stock apptigi right at the time of the Corporate Transactod provides for subsequent payout in
accordance with the same vesting schedule appéitcatguch option or stock appreciation right, iy {fie acceleration of such option or stock
appreciation right is subject to other limitatiangposed by the Plan Administrator at the time @f ¢ihant of such option or stock appreciation
right. The determination of the comparability o tieplacement option or stock appreciation rigltteurclause (i) above shall be made by the
Plan Administrator, and its determination shalfibal, binding and conclusive.

B. Immediately following the consummation of ther@arate Transaction, all outstanding options oclstppreciation right under this
Article Two shall terminate and cease to be outitay) except to the extent assumed by the succeesporation or its parent company.

C. Each outstanding option under this Article Twhieh is assumed in connection with the Corporatn3action or is otherwise to
continue in effect shall be appropriately adjustednediately after such Corporate Transactionpjgyaand pertain to the number and class
of securities which would have been issued to fit®o holder, in consummation of such Corporaten$agtion, had such person exercised
the option immediately prior to such Corporate Bation. Appropriate adjustments shall also be nbadlee option price payable per share,
providedthe aggregate option price payable for such seéesishall remain the same. In addition, appropadfastments to reflect the
Corporate Transaction shall be made to (i) thescdasl number of securities available for issuanes the remaining term of the Plan, (ii) the
maximum number and/or class of securities for wiaisia one person may be granted stock options, steomé stock appreciation rights,
direct stock issuances (whether vested or unvesteather stock-based awards (whether in the fdrnegiricted stock units or other share-
right awards) under this Plan per calendar year(ghthe maximum number and/or class of secwsitihich may be issued pursuant to
Incentive Options granted under the Plan.

D. The Plan Administrator shall have the discretiexercisable either at the time the option orlstegupreciation right is granted or at
any time while the option or stock appreciatiorhtigemains outstanding, to provide (upon such texsis may deem appropriate) for the
automatic acceleration of one or more outstandpigos or stock appreciation rights which are asslior replaced in the Corporate
Transaction and do not otherwise accelerate atithat in the event the Optionee’s Service shoultequently terminate within a designated
period following the effective date of such Corger&ransaction.

E. The grant of options or stock appreciation sgimider this Article Two shall in no way affect tiight of the Corporation to adjust,
reclassify, reorganize or otherwise change itstabpr business structure or to merge, consolidhssplve, liquidate or sell or transfer all or
any part of its business or assets.

F. The Plan Administrator shall have the discregigrauthority, exercisable either at the time thgam or stock appreciation right is
granted or at any time while the option or stochrapiation right remains outstanding, to providetfee automatic acceleration of one or n
outstanding options or stock appreciation rightdaun
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this Article Two (and the termination of one or maf the Corporation’s outstanding repurchase siginder this Article Two) upon the
occurrence of any Change in Control. The Plan Adstrimtor shall also have full power and authoritycondition any such acceleration of
outstanding options or stock appreciation rightsl(dne termination of any outstanding repurchagiets) upon the subsequent termination of
the Optionee’s Service within a specified periolibfeing the Change in Control.

G. Any option or stock appreciation right acceledain connection with the Change in Control shedhain fully exercisable until the
expiration or sooner termination of the term oftthption or stock appreciation right.

H. The exercisability as incentive stock optionglemthe Federal tax laws of any options acceleratelr this Section Il in connection
with a Corporate Transaction or Change in Contnallgemain subject to the dollar limitation of #en Il of this Article Two. To the extent
such dollar limitation is exceeded, the accelerafgibn shall be exercisable as a non-statutoripoptnder the Federal tax laws.

IV. PROHIBITION ON CERTAIN REPRICINGS OF OPTIONS AN D STOCK APPRECIATION RIGHTS

Notwithstanding any other provision of the Plan amdept for an adjustment pursuant to Section &f.Erticle 1 hereof or a repricing
approved by stockholders, in no case may the Ptaniistrator (1) amend an outstanding stock optiostock appreciation right to reduce
the exercise price or base price of the award2)ocgncel, exchange, or surrender an outstandiros siption or stock appreciation right in
exchange for a stock option or stock appreciatigit with an exercise or base price that is leas tine exercise or base price of the original
award. For purposes of clarity, an offer by the @any to repurchase any then-outstanding stock mgtio stock appreciation rights for cash
and/or to exchange such awards for new awardssbiated stock or stock units with a similar gralate value (as reasonably determined by
the Plan Administrator using a Black-Scholes orilsimmodel to value the stock options or stock apfation rights) will not be considered a
repricing that requires stockholder appro¥al.

V. STOCK APPRECIATION RIGHTS

A. Authority. The Plan Administrator shall have full power anthauity, exercisable in its sole discretion, torgreandem stock
appreciation rights in accordance with this Sect/aio selected Optionees or other individuals eligito receive option grants under the
Discretionary Grant Program.

B. Tandem Rights. The following terms and conditions shall govern ginant and exercise of Tandem Rights.

1. One or more Optionees may be granted a Tandght,Rixercisable upon such terms and conditioriseaRlan Administrator
may establish, to elect between the exercise ofitickerlying stock option for shares of Common Storcthe surrender of that option in
exchange for a distribution from the Corporatiomimamount equal to the excess of (i) the Fair lgtavlalue (on the option surrender
date) of the number of shares in which the Optidae the time vested under the surrendered oftiosurrendered portion thereof)
over (ii) the aggregate exercise price payablestwh vested shares.

2. No such option surrender shall be effective smleis approved by the Plan Administrator, eithiethe time of the actual option
surrender or at any earlier time. If the surrenigl@o approved, then the distribution to which@mionee shall accordingly become
entitled under this Section V shall be made in shaf Common Stock valued at Fair Market Valuehendption surrender date.

3. If the surrender of an option is not approvedheyPlan Administrator, then the Optionee shadinewhatever rights the
Optionee had under the surrendered option (or sdered portion thereof) on the option surrendeg datd may exercise such rights at
any time prior to théater of (i) five (5) business days after the receipth& rejection notice or (ii) the last day on whthle option is
otherwise exercisable in

2 On April 14, 2009, the Board of Directors adoptleid fprovision prohibiting certain repricings of @pts and stock appreciation rights,
subject to stockholder approval at the 2009 Anhéting.
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accordance with the terms of the instrument eviolgnsuch option, but in no event may such rightexercised more than ten
(10) years after the date of the option grant.

C. Share Counting. Upon the exercise of any Tandem Right under thidi@e V, the share reserve under Section VI ofdetiOne sha
be reduced by the gross number of shares as tdhwbith Tandem Right is exercised.

ARTICLE THREE
AUTOMATIC GRANT PROGRAM

I. AWARD TERMS

A. Automatic Grants. The provisions of the Automatic Grant Program wesgsed, effective January 30, 2007, to amend tivenaatic
option grant program to eliminate the periodic optgrant program and to implement in its placewa ppogram of periodic restricted stock
unit awards for the eligible Board members. These program is subject to stockholder approv#t@®2007 Annual Meeting. Accordingly,
if such stockholder approval is obtained, the awaode made pursuant to the Automatic Grant Prognaand after the date of the 2007
Annual Meeting shall be as follows:

1. Each individual who is first elected or appothés a non-employee Board member at any time aftarthe date of the 2007
Annual Meeting shall automatically be granted, ke date of such initial election or appointmenstnieted stock units covering 7,500
shares of Common Stock, provided such individuali previously been in the employ of the Corporabr any Parent or Subsidiary
(the “Initial Grant”).

2. On the date of each annual stockholders medig@jnning with the 2007 Annual Meeting, each imdisl who is to continue t
serve as a non-employee Board member, whethert@uch individual is standing for re-election te Board at that particular annual
meeting, shall automatically be granted restristedk units covering 5,000 shares of Common Stoakided that such individual has
served as a non-employee Board member for a pefiatlleast six (6) months (the “Annual Grant”).€fé shall be no limit on the
number of such Annual Grants any one continuingemployee Board member may receive over his or éeog of Board service, al
non-employee Board members who have previously lmetre employ of the Corporation (or any ParenSobsidiary) shall be eligible
to receive one or more such Annual Grants over ff@iod of continued Board service.

3. Each restricted unit awarded under this Arfidheee shall entitle the non-employee Board memdbent share of Common
Stock on the applicable issuance date followingvibsing of that unit.

B. Vesting of Awards and I ssuance of Shares.

1. The shares of Common Stock subject to eaclaliiant shall vest as follows: fifty percent (5086the shares shall vest upon the
non-employee Board member’s completion of one éBryf Board service measured from the date ofwtbead, and the remaining shares
shall vest in three (3) successive equal annutdliments upon the non-employee Board member’s éetiop of each of the next three
(3) years of Board service thereafter.

2. The shares of Common Stock subject to each Araizant shall vest upon earlier of (i) the non-eaygle Board membes’completio
of one (1) year of Board service measured frondtite of the award or (ii) the non-employee Boardnimer’'s continuation in Board service
through the day immediately preceding the datdeffirst annual stockholders meeting following #veard date.

3. Notwithstanding Paragraphs B.1 and B.2, shouldraemployee Board member cease Board servicedspn of death or Permanent
Disability, then each Initial and Annual Grant madesuch individual under this Article Three andstanding at the time of such cessation of
Board service shall vest in full.
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4. The shares of Common Stock underlying eachalriti Annual Grant which vest in accordance with filregoing vesting provisions
shall be issued as they vegtovided, however , that the Plan Administrator may structure onenore Grants so that the issuance of the st
of Common Stock which vest under those award ierded, in accordance with the applicable requirdamehCode Section 409A and the
regulations thereunder, beyond the vesting datedesignated date or the occurrence of any eesliEmt such as cessation of Board service or
a Change in Control.

C. Dividend Equivalent Rights. Each restricted stock unit awarded under this Arfithree shall include a dividend equivalent right
pursuant to which a book account shall be estaddisbr the non-employee Board member and credited fime to time with each dividend
or distribution, whether in cash, securities oreothroperty (other than shares of Common Stockylvis made per issued and outstanding
share of Common Stock during the period the shia@mmon Stock underlying that restricted stock wainains unissued. The amount
credited to the book account with respect to seslkricted stock unit shall be paid to the non-erygdoBoard member concurrently with the
issuance of the share of Common Stock underlyiaghit, subject to the Corporation’s collectioraofy applicable withholding taxes.

Il. CORPORATE TRANSACTION/CHANGE IN CONTROL

Should the non-employee Board member continue ar@service until the effective date of an actuadg@rate Transaction or Change
in Control, then the shares of Common Stock sultgeetich outstanding Initial and Annual Grant miedsuch Board member shall,
immediately prior to the effective date of that @amate Transaction or Change in Control, vest linafod shall be issued to him or her as soon
as administratively practicable thereafter, buténevent more than fifteen (15) business days atteh effective date, or shall otherwise be
converted into the right to receive the same camaiibn per share of Common Stock payable to theratockholders in the Corporate
Transaction or Change in Control and distributethatsame time as such stockholder payments, ma @vent shall the distribution to the
non-employee Board member be completed later thelater of (i) the close of the calendar year in which @erporate Transaction or
Change in Control is effected or (ii) the fifteerfitbth) day of the third (3rd) calendar month faling such effective date.

ARTICLE FOUR
STOCK ISSUANCE PROGRAM

I. TERMS AND CONDITIONS OF STOCK ISSUANCES

Shares may be issued under the Stock IssuanceaRrdlgrough direct and immediate purchases withoytiatervening stock option
grants. The issued shares shall be evidenced byck Bsuance Agreement (“Issuance Agreement”)dbatplies with the terms and
conditions of this Article Four. Shares of Commadac® may also be issued under the Stock Issuaroggdn pursuant to share right awards
or restricted stock units which entitle the reaipgeto receive the shares underlying those awardgits upon the attainment of designated
performance goals or the satisfaction of speciBedvice requirements or upon the expiration ofeigiteted time period following the vesti
of those awards or units.

A. Consideration.

1. Shares of Common Stock drawn from the Corpan&iauthorized but unissued shares of Common Stddswly Issued Shares”)
shall be issued under the Stock Issuance Prograonéor more of the following items of considevativhich the Plan Administrator may
deem appropriate in each individual instance:

(i) cash or cash equivalents (such as a persoeakabr bank draft) paid the Corporation;
(il) a promissory note payable to the Corporatsoorder in one or more installments, which mayigext to cancellation in wha
or in part upon terms and conditions establishethbyPlan Administrator;
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(iii) past services rendered to the Corporatioaryy parent or subsidiary corporation; or
(iv) any other valid consideration under the Delesv@eneral Corporation Law.

2. Shares of Common Stock reacquired by the Cotiporand held as treasury shares (“Treasury Shamesy be issued under the St
Issuance Program for such consideration (includimg or more of the items of consideration specifiesuibparagraph 1. above) as the Plan
Administrator may deem appropriate. Treasury Shiaw@g, in lieu of any cash consideration, be issudiject to such vesting requirements
tied to the Participant’s period of future Servicghe Corporation’s attainment of specified parfance objectives as the Plan Administrator
may establish at the time of issuance.

3. The consideration for any Newly Issued Sharéfreasury Shares issued under this Stock Issuanoggan shall have a value
determined by the Plan Administrator to be not teas one-hundred percent (100%) of the Fair Mavledtie of those shares at the time of
issuance.

B. Vesting Provisions.

1. Shares of Common Stock issued under the Stedlamee Program may, in the absolute discretioheoPtan Administrator, be fully
and immediately vested upon issuance or may vesténor more installments over the Participantisgoeof Service. The elements of the
vesting schedule applicable to any unvested sleir@@mmon Stock issued under the Stock Issuanagr&rg namely:

(i) the Service period to be completed by the Eigndint or the performance objectives to be achidyetthe Corporation,
(i) the number of installments in which the shames to vest,
(iii) the interval or intervals (if any) which ate lapse between installments, and

(iv) the effect which death, Permanent Disabilityother event designated by the Plan Administratéo have upon the vesting
schedule, shall be determined by the Plan Admatistrand incorporated into the Issuance Agreemastiged by the Corporation and
the Participant at the time such unvested shaeessued. Shares of Common Stock may also be isswat the Stock Issuance
Program pursuant to share right awards or restristeck units which entitle the recipients to reedhe shares underlying those awards
or units upon the attainment of designated perfoceayoals or the satisfaction of specified Servécpiirements or upon the expiration
of a designated time period following the vestifighmse awards or units, including (without limitat) a deferred distribution date
following the termination of the Participant’'s Siee.

2. The Participant shall have full stockholder tggivith respect to any shares of Common Stock éssméim or her under the Plan,
whether or not his or her interest in those shargssted. Accordingly, the Participant shall hiweright to vote such shares and to receive
any regular cash dividends paid on such shares.ngny additional or different shares of stock dreotproperty (including money paid other
than as a regular cash dividend) which the Paditipay have the right to receive with respectisoh her unvested shares by reason of any
stock dividend, stock split, reclassification off@mon Stock or other similar change in the Corporasi capital structure or by reason of any
Corporate Transaction shall be issued, subjeg} tbhg same vesting requirements applicable tmhtser unvested shares and (ii) such escrow
arrangements as the Plan Administrator shall dggmogriate.

3. Should the Participant cease to remain in Semvigile holding one or more unvested shares of Com8tock under the Plan, then
those shares shall be immediately surrenderecet@tinporation for cancellation, and the Participan#ll have no further stockholder rights
with respect to those shares. To the extent themsdered shares were previously issued to thecipantit for consideration paid in cash or
cash equivalent (including the Participant’s pusghenoney promissory note), the Corporation shpkyeo the Participant the cash
consideration paid for the surrendered shares laaltlancel the unpaid principal balance of anytautding
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purchase-money note of the Participant attributtdlich surrendered shares. The surrendered shayest the Plan Administrator’s
discretion, be retained by the Corporation as TngaShares or may be retired to authorized butsuieid share status.

4. The Participant shall not have any stockholigrts with respect to the shares of Common Stobjestito a restricted stock unit or
share right award until that award vests and tlageshof Common Stock are actually issued thereuhttevever, dividend-equivalent units
may be paid or credited, either in cash or in da@ughantom shares of Common Stock, on outstandisgicted stock unit or share right
awards, subject to such terms and conditions aBldre Administrator may deem appropriate.

5. The Plan Administrator may in its discretionotl® waive the surrender and cancellation of an@are unvested shares of Common
Stock (or other assets attributable thereto) whiohld otherwise occur upon the non-completion efvbsting schedule applicable to such
shares. Such waiver shall result in the immediasting of the Participant’s interest in the shafeSommon Stock as to which the waiver
applies. Such waiver may be effected at any tiniether before or after the Participant’s cessaifd®ervice or the attainment or non-
attainment of the applicable performance objectives

6. Outstanding share right awards or restricteckstmits under the Stock Issuance Program shalhzatically terminate, and no shares
of Common Stock shall actually be issued in sati&fa of those awards or units, if the performagoals or Service requirements established
for such awards or units are not attained or satisThe Plan Administrator, however, shall havedrscretionary authority to issue vested
shares of Common Stock under one or more outstgrstiare right awards or restricted stock unit®ashich the designated performance
goals or Service requirements have not been att@ineatisfied.

Il. CORPORATE TRANSACTIONS/CHANGE IN CONTROL

A. Upon the occurrence of any Corporate Transaciirunvested shares of Common Stock at the tiatstanding under the Stock
Issuance Program shall immediately vest in fultept to the extent the Plan Administrator imposgegations in the Issuance Agreement
which preclude such accelerated vesting in whole part.

B. The Plan Administrator shall have the discradigrauthority, exercisable either in advance of actyally-anticipated Change in
Control or at the time of an actual Change in Gainto provide for the immediate and automatic wesbf one or more unvested shares
outstanding under the Stock Issuance Program aintieeof such Change in Control. The Plan Admiaittr shall also have full power and
authority to condition any such accelerated vestipgn the subsequent termination of the Particip&grvice within a specified period
following the Change in Control.

C. Each outstanding restricted stock unit or shigig award assumed in connection with a Corpofasé@saction or Change in Control
or otherwise continued in effect shall be adjustechediately after the consummation of that Corpoiansaction or Change in Control s
to apply to the number and class of securitieswtih the shares of Common Stock subject to th@rdwnmediately prior to the Corporate
Transaction or Change in Control would have beeweded in consummation of such Corporate Transaat Change in Control had those
shares actually been outstanding at that timenyifsach restricted stock unit or share right awsmbt so assumed or otherwise continued in
effect or replaced with a cash incentive prograrthefsuccessor corporation which preserves theMraiket Value of the underlying share:
Common Stock at the time of the Change in Contndl provides for the subsequent payout of that viml@ecordance with the same vesting
schedule applicable to those shares, then sucluaiward shall vest, and the shares of CommorkStaigject to that unit or award shall be
issued as fully-vested shares, immediately pridghéoconsummation of the Corporate Transactionh@@e in Control.

D. The Plan Administrator shall have the discredigrauthority to structure one or more restrictieals unit or other share right awards
under the Stock Issuance Program so that the sb€&@mmon Stock subject to
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those awards shall automatically vest and becosualde in whole or in part immediately upon theusence of a Corporate Transaction or
Change in Control or upon the subsequent terminatidhe Participang Service by reason of an Involuntary Terminatidthivw a designate
period following the effective date of that Corperdransaction or Change in Control.

[ll. TRANSFER RESTRICTIONS/SHARE ESCROW

A. Unvested shares may, in the Plan Administratdissretion, be held in escrow by the Corporatiotil the Participant’s interest in
such shares vests or may be issued directly tBdingcipant with restrictive legends on the cestifes evidencing such unvested shares. T
extent an escrow arrangement is utilized, the updeshares and any securities or other assetgligstierespect to such shares (other than
regular cash dividends) shall be delivered in egd¢mthe Corporation to be held until the Participginterest in such shares (or other
securities or assets) vests. Alternatively, ifuheested shares are issued directly to the Patitiphe restrictive legend on the certificates for
such shares shall read substantially as follows:

“THE SHARES REPRESENTED BY THIS CERTIFICATE ARE UNBSTED AND ARE ACCORDINGLY SUBJECT TO

() CERTAIN TRANSFER RESTRICTIONS AND (II) CANCELLAION OR REPURCHASE IN THE EVENT THE
REGISTERED HOLDER (OR HIS/HER PREDECESSOR IN INTERE CEASES TO REMAIN IN THE CORPORATION'S
SERVICE. SUCH TRANSFER RESTRICTIONS AND THE TERM®&E CONDITIONS OF SUCH CANCELLATION OR
REPURCHASE ARE SET FORTH IN A STOCK ISSUANCE AGREEMT BETWEEN THE CORPORATION AND THE
REGISTERED HOLDER (OR HIS/HER PREDECESSOR IN INTERE DATED , 20 , A CORYF WHICH IS
ON FILE AT THE PRINCIPAL OFFICE OF THE CORPORATION.

B. The Participant shall have no right to transfiey unvested shares of Common Stock issued to himraunder the Stock Issuance
Program. For purposes of this restriction, the t&ramsfer” shall include (without limitation) argale, pledge, assignment, encumbrance, gift,
or other disposition of such shares, whether valynor involuntary. Upon any such attempted trandfe unvested shares shall immediately
be cancelled, and neither the Participant nor tbpgsed transferee shall have any rights with dpethose shares. However, the Particij
shall have the right to make a gift of unvestedehacquired under the Stock Issuance Prograns torier spouse or issue, including
adopted children, or to a trust established fohspouse or issue, provided the donee of suchsdatiwers to the Corporation a written
agreement to be bound by all the provisions ofStoek Issuance Program and the Issuance Agreempintable to the gifted shares.

ARTICLE FIVE
MISCELLANEOUS

I. LOANS OR INSTALLMENT PAYMENTS

The Plan Administrator may, in its discretion, asainy Optionee or Participant (other than an @etoor Participant who is an
executive officer of the Corporation or any Pa@m8ubsidiary subject to the loan prohibition peiens of the Sarbanes-Oxley Act of 2002)
in the exercise of one or more options grantedith ©Optionee under the Discretionary Grant Prograthe purchase of one or more shares
issued to such Participant under the Stock IssuBnmagram, including the satisfaction of any Fedaral State income and employment tax
obligations arising therefrom, by (i) authoriziigetextension of a loan from the Corporation to SDpkionee or Participant or (ii) permitting
the Optionee or Participant to pay the option paceurchase price for the purchased Common Stoakstallments over a period of years.
Any such loan or installment method of paymentl(iding the interest rate and terms of repaymerd)l &k upon such terms as the Plan
Administrator specifies in the applicable optionssuance agreement or otherwise deems appropridt the circumstances; provided,
however, that all such terms shall be in compliamite applicable laws and regulations. Loans otaliment payments may be authorized
with or without security or collateral. Howevergtimaximum credit
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available to the Optionee or Participant may naeexl the option or purchase price of the acquinedes plus any Federal and State income
and employment tax liability incurred by the Opgenor Participant in connection with the acquisitid such shares.

[Il. AMENDMENT OF THE PLAN AND AWARDS

A. The Board shall have complete and exclusive p@med authority to amend or modify the Plan (or aosnponent thereof) in any or
all respects. However, no such amendment or madiific shall adversely affect the rights and obiae with respect to stock options, stock
appreciation rights, unvested stock issuanceshar stock-based awards at the time outstandingruhdePlan unless the Optionee or the
Participant consents to such amendment or modiitain addition, amendments to the Plan will bbjsat to stockholder approval to the
extent required under applicable law or regulatiopursuant to the listing standards of the stoahange (or the Nasdaq National Market
which the Common Stock is at the time primarilydtd.

B. Options and stock appreciation rights may batgéunder the Discretionary Program and stoeked awards may be made unde
Stock Issuance Program that in each instance ievghares of Common Stock in excess of the numbsrares then available for issuance
under the Plan, provided no shares shall actualligsued pursuant to those grants or awards betihimber of shares of Common Stock
available for issuance under the Plan is suffityentreased either by (1) the automatic annuateshrecrease provisions of Section VI.B. of
Article One or (2) the stockholder approval of amemdment of the Plan sufficiently increasing tharshreserve. If stockholder approval is
required and is not obtained within twelve (12) tsrafter the date the first excess grant or awaade against such contingent increase,
any options, stock appreciation rights or otheclsioased awards granted on the basis of such eshasss shall terminate and cease to be
outstanding.

. TAX WITHHOLDING

A. The Corporation’s obligation to deliver sharé<Common Stock upon the exercise of stock optiarst@ck appreciation rights or
upon the issuance or vesting of such shares uhdd?lan shall be subject to the satisfaction oépgilicable Federal, State and local income
tax and employment tax withholding requirements.

B. The Plan Administrator may, in its discretionpyide any or all holders of non-statutory stockiaps, stock appreciation rights,
restricted stock units (other than the restrictedlsunits or stock option grants awarded undethmatic Grant Program) or any other
share right awards pursuant to which vested stidr€®mmon Stock are to be issued under the Plamanar all Participants to whom
vested or unvested shares of Common Stock aredisgswedirect issuance under the Stock Issuanogr&rowith the right to use shares of
Common Stock in satisfaction of all or part of iNg&hholding Taxes to which such holders may becsmigect in connection with the
exercise of their options or stock appreciatioitsgthe issuance to them of vested shares outteequent vesting of unvested shares issued
to them. Such right may be provided to any suckédroh either or both of the following formats:

Stock Withholding The election to have the Corporation withholdpfrthe shares of Common Stock otherwise issualda the
exercise of such non-statutory option or stock epigtion right or upon the issuance of fully-vestédres, a portion of those shares with an
aggregate Fair Market Value equal to the percenétfee Withholding Taxes (not to exceed one huddgrercent (100%)) designated by the
holder.

Stock Delivery The election to deliver to the Corporation, & time the norstatutory option or stock appreciation right isreised, th
vested shares are issued or the unvested shaseqsgintly vest, one or more shares of Common $t@skously acquired by such holder
(other than in connection with the exercise, slieseance or share vesting triggering the Withh@diaxes) with an aggregate Fair Market
Value equal to the percentage of the WithholdingeBa(not to exceed one hundred percent (100%)yulatsd by the holder. The shares of
Common Stock so delivered shall not be added tshhees of Common Stock authorized for issuanceruhe Plan.
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IV. EFFECTIVE DATE AND TERM OF PLAN

A. The Plan was adopted by the Board on July 28318nd was approved by the stockholders on the state. The Plan became
effective on September 29, 1993, the date on wthielshares of the Corporation’s Common Stock wieseregistered under the 1934 Act.
No further option grants or stock issuances shalhlade under the Predecessor Plans from and ladté&ffective Date

B. Each stock option grant outstanding under tleel€eessor Plans immediately prior to the Effedbage of the Discretionary Grant
Program shall be incorporated into this Plan aedtéd as an outstanding option under this Plaredieh such option shall continue to be
governed solely by the terms and conditions ofirterument evidencing such grant, and nothing is Bflan shall be deemed to affect or
otherwise modify the rights or obligations of thaders of such options with respect to their adtjais of shares of Common Stock
thereunder. Each unvested share of Common Stoskandtiing under the Predecessor Plans on the Effdotite of the Stock Issuance
Program shall continue to be governed solely bytehms and conditions of the instrument evidensinch share issuance, and nothing in this
Plan shall be deemed to affect or otherwise matiéyrights or obligations of the holder of such ested shares.

C. The option/vesting acceleration provisions oftla 111 of Article Two and Section Il of Articl&our relating to Corporate
Transactions and Changes in Control may, in the Rtiministrator’s discretion, be extended to onenore stock options or unvested share
issuances which are outstanding under the Prededelsns on the Effective Date of the Discretion@ption Grant and Stock Issuance
Programs but which do not otherwise provide fothsacceleration.

D. On March 16, 1995, the Board adopted an amentitnghe Plan which (i) increased the number ofehaf Common Stock
available for issuance under the Plan by an additi600,000 shares (as adjusted for the May 138k siplit), (ii) provided for an automatic
annual increase to the existing share reserveefirtit trading day in each of the next five (5cfl years, beginning with the 1996 fiscal year
and continuing through fiscal year 2000, equal.#8d of the total number of shares of Common Stagktanding on the last trading day of
the fiscal year immediately preceding the fiscalryef each such share increase and (jii) imposadindimitations required under applicable
Federal tax laws with respect to Incentive Opticemgs. The amendment was approved by the stockisaddehe 1995 Annual Meeting on
May 17, 1995.

E. On March 21, 1996, the Board adopted an amendméime Plan which (i) increased the number ofshiaf Common Stock
available for issuance under the Plan by an aditi600,000 shares, (ii) increased the limit ontfaximum number of shares of Common
Stock issuable under the 1993 Plan prior to thaired cessation of further Incentive Option grant8,780,000 shares plus an additional
increase of 277,000 shares per fiscal year ovdr efihe next four (4) fiscal years, beginning wiitle 1997 fiscal year, (iii) revised the
Automatic Option Grant Program to eliminate thecsgleone-time option grant for 28,800 shares of @mn Stock to each newly-elected or
newly-appointed non-employee Board member and im@ife a new option grant program pursuant to whilcéligible non-employee Board
members will receive a series of automatic optiants over their period of continued Board servidee amendment was approved by the
stockholders at the 1996 Annual Meeting.

F. On March 18, 1997, the Board adopted a seriesn@hdments to the Plan which (i) increased thebeumof shares of Common Stock
reserved for issuance over the term of the Plaarbgdditional 450,000 shares, (ii) rendered allemployee Board members eligible to
receive option grants and direct stock issuancdsruthe Discretionary Option Grant and Stock IssadPrograms, (iii) allowed unvested
shares issued under the Plan and subsequentlychesad by the Corporation at the option exercige rr direct issue price paid per share to
be reissued under the Plan, (iv) eliminated tha piaitation which precluded the grant of additibh&entive Options once the number of
shares of Common Stock issued under the Plan, hathvested or unvested shares, exceeded a devtalin(v) removed certain restrictions
on the eligibility of non-employee Board membersé¢ove as Plan Administrator, and (vi) effecte@rdes of additional changes to the
provisions of the Plan (including the stockholdepm@val requirements) in order to take advantagbefecent amendments to Rule 16b-3 of
the 1934 Act which exempts certain officer and ctive transactions under the
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Plan from the short-swing liability provisions tiet federal securities laws. The March 18, 1997 almemts were approved by the
stockholders at the 1997 Annual Meeting.

G. On March 14, 2001, the Board adopted an amentiméne Plan which (i) established an automatarslincrease feature pursuan
which the share reserve under the Plan will autmaldt increase on the first trading day in Januafrgach of the next five (5) calendar yei
beginning with the 2002 calendar year and contiptfmough the 2006 calendar year, by an amountl égu4és of the total number of shares
of Common Stock outstanding on the last tradingafahe calendar year immediately preceding therwddr year of each such share increase
and (ii) extended the termination date of the Plam June 30, 2003 to February 28, 2011. The Ma&R2001 amendment was approved by
the stockholders at the 2001 Annual Meeting.

H. On July 16, 2002, the Board adopted an amendtoghe Plan which revised the Automatic Optionr@rogram to increase the
size of the annual option grant to be receivedlbgligible non-employee Board members over theriqd of continued Board service from
4,000 to 8,000 shares of Common Stock. The JulQ82 amendment was approved by the stockholdéhe 2003 Annual Meeting.

I. On January 30, 2006, the Board amended andeéstae Plan in order to effect the following chasig(i) expand the scope of the
Stock Issuance Program to include restricted stimits and other stock-based awards which vest andrbe payable upon the attainment of
designated performance goals or the satisfacti@pefified service requirements or upon the expinaif a designated time period following
such vesting events, (ii) eliminate the limitedcg&tappreciation right provisions of the Plan sd thmgrants made on or after January 1, 2006
under the Discretionary Grant Program or the Autizr@ption Grant Program shall contain those limhitash-out rights, (iii) bring the
provisions of the Plan into compliance with recgiminges in the Nasdaq requirements for listed carepand the final federal tax
regulations applicable to incentive stock optiqng, specifically incorporate the prohibition ofatSarbanes-Oxley Act of 2002 against loans
to executive officer and (v) effect a series ofitiddal revisions to facilitate plan administration

J. On January 30, 2007, the Board amended ande@skee Plan, to revise the Automatic Grant Progi@substitute restricted stock
unit awards for the stock option grants the nondegge Board member would otherwise receive undetéims of the then-existing
automatic stock option grant program. Each restistock unit will cover one share of Common Starld the substitution is accordingly
effected at the rate of one restricted stock wriefery 1.6 shares of Common Stock which woul@atise have been the subject of an
automatic option grant made under the automatitkstption grant program. The January 30, 2007 amend also effected certain technical
revisions to the Plan relating to changes in chgttacture. The January 30, 2007 amendment oithematic Grant Program was approved
by the stockholders at the 2007 Annual Meeting.

K. The Plan shall terminate upon tharlier of (i) April 13, 20193or (ii) the date on which all shares availablei§suance under the
Plan shall have been issued as vested sharesaslleainpursuant to the exercise of stock apprexiair other cash-out rights granted under
the Plan. If the date of the plan termination ieedmined under clause (i) above, then all optiantg and unvested share issuances
outstanding on such date shall thereafter contiodrave force and effect in accordance with theigrons of the instruments evidencing s
grants or issuances.

V. USE OF PROCEEDS

Any cash proceeds received by the Corporation fitmarsale of shares pursuant to option grants gesksuances under the Plan shall
be used for general corporate purposes.

VI. REGULATORY APPROVALS

A. The implementation of the Plan, the grantinguoy option under the Plan, the issuance of anyesharder the Stock Issuance
Program, and the issuance of Common Stock upoexteise or surrender of the

3 On April 14, 2009, the Board approved an amendrteetite Plan that extended the termination datb®flan from February 28, 2011
to April 13, 2019. Stockholders are being askedpprove this amendment at the 2009 Annual Mee
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option grants made hereunder shall be subjecet@€trporation’s procurement of all approvals ananiis required by regulatory authorities
having jurisdiction over the Plan, the options geanunder it, and the Common Stock issued purdoaht

B. No shares of Common Stock or other assets bhafisued or delivered under this Plan unless atititiere shall have been
compliance with all applicable requirements of Fatland State securities laws, including the filargd effectiveness of the Form S-8
registration statement for the shares of CommonokSssuable under the Plan, and all applicablanfistequirements of any securities
exchange (or the Nasdaq National Market, if applepon which shares of the Common Stock are tiséed for trading.

VIl. NO EMPLOYMENT/SERVICE RIGHTS

Neither the action of the Corporation in establighthe Plan, nor any action taken by the Plan Agstrator hereunder, nor any
provision of the Plan shall be construed so asaatgany individual the right to remain in the empbr service of the Corporation (or any
parent or subsidiary corporation) for any periodpécific duration, and the Corporation (or anyepaor subsidiary corporation retaining the
services of such individual) may terminate suchvidadial's employment or service at any time anddoy reason, with or without cause.

VIIl. MISCELLANEOUS PROVISIONS

A. The right to acquire Common Stock or other asseatler the Plan may not be assigned, encumbetiemvise transferred by any
Optionee or Participant.

B. The provisions of the Plan relating to the elssrof options and the vesting of shares shalldvemged by the laws of the State of
California, as such laws are applied to contractsred into and performed in such State.

C. The provisions of the Plan shall inure to thedji of, and be binding upon, the Corporation aaduccessors or assigns, whether by
Corporate Transaction or otherwise, and the Ppaits and Optionees and the legal representatiees, or legatees of their respective
estates.
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APPENDIX B
Form of Proxy

ULTRATECH, INC.
PROXY
ANNUAL MEETING OF STOCKHOLDERS
JULY 21, 2009

THIS PROXY IS SOLICITED ON BEHALF OF THE BOARD OF D IRECTORS

The undersigned hereby appoints Arthur W. Zafirdp@nd Bruce R. Wright and each of them as Praoxig¢ke undersigned with
full power of substitution, and hereby authorizasteof them to represent and to vote, as desigetedy, all of the shares of Common
Stock of Ultratech, Inc., a Delaware corporatidre(ftCompany”), held of record by the undersignedvaty 22, 2009 at the Annual
Meeting of Stockholders of Ultratech, Inc. to bédhen July 21, 2009 at 2:00 p.m., local time, afratech, Inc.’s Corporate
Headquarters, Building No. 2, 2880 Junction Aver&am Jose, California 95134, or at any adjournraepbstponement thereof, with
the same force and effect as the undersigned raigiduld do if personally present thereat. Theeshagpresented by this Proxy shall b
voted in the manner set forth on the reverse side.

This Proxy, when properly executed, will be votedn the manner directed herein by the undersigned stikholder(s). If no
direction is made, this proxy will be voted FOR Prgosals 1, 2, 3 and 4.

1. To elect three (3) directors to serve for theudmg two years until the expiration of their terim&010, or until their successors areg
duly elected and qualifie
NOMINEES (01) DENNIS R. RANEY, (02)HENRI RICHARD,
(03) VINCENT F. SOLLITTO, JR.

For ALL Withheld from
Nominees O ALL Nominees
a

O

For all nominees except as noted ab
2. To ratify the appointment of Ernst & Young LLB the Company’s independent registered public atamyfirm for the fiscal year
ending December 31, 20C
FOR AGAINST ABSTAIN

O O O
(continued, and to be signed, on the other ¢




3. To approve an amendment to the Company’s Gatéiof Incorporation to declassify the Companyosu8l of Directors as of the
2011 Annual Meeting of Stockholde

FOR AGAINST ABSTAIN
a a O

4.  To approve amendments to the Company’s 199k ®ption/Stock Issuance Plan to extend the expinadiate of the plan and
require stockholder approval of certain option igpg programs

FOR AGAINST ABSTAIN
a a O

5. To transact such other business as may propente before the meeting or any adjournment or postment thereof, including
the election of any director if any of the abovenimees named herein is unable to serve or for gaade will not serve

MARK HERE IF YOU PLAN TO ATTEND THE MEETING O
PLEASE SIGN, DATE AND RETURN THIS PROXY PROMPTLY W$G THE ENCLOSED ENVELOPE.

Please sign exactly as your name(s) is (are) slomnthe share certificate to which the Proxy appMghen shares are held by join
tenants, both should sign. When signing as anrsyorexecutor, administrator, trustee or guardiemse give full title as such. If a
corporation, please sign in full corporate namébgsident or other authorized officer. If a parsigy, please sign in partnership name
by authorized person.

DATED:

Signature

(Additional signature if held jointly




