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.l Ultratech

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
TOBEHELD ONJULY 21, 2015

TO THE STOCKHOLDERS OF ULTRATECH, INC.:

NOTICE IS HEREBY GIVEN that the Annual Meeting afoSkholders (the “Annual Meeting”) of Ultratechclna Delaware
corporation (the “Company”), will be held on July,2015, at 2:00 p.m. local time, at the Hyatt RegeSanta Clara, 5101 Great America
Parkway, Santa Clara, California 95054, for théofeing purposes, as more fully described in thexi?i®tatement accompanying this Notice:

1. To elect seven (7) directors to serve for treiarg one year until the expiration of their teim®016, and until their successors
are duly elected and qualifie

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

3. To approve, on an advisory basis, named executfieocompensatior

To transact such other business as may propeme before the meeting or any adjournment or posiment thereof, including
the election of any director if any of the abovenireees is unable to serve or for good cause wilsaove.

Only stockholders of record at the close of busr@sMay 27, 2015 are entitled to notice of anddi® at the Annual Meeting. The
stock transfer books will not be closed betweerr¢ioerd date and the date of the meeting. A listefkholders entitled to vote at the Annual
Meeting will be available for inspection at the eutive offices of the Company for a period of t&0) 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, pieesfer to the instructions on the Notice of
Internet Availability of Proxy Materials or on tipeoxy. Should you receive more than one Noticentérnet Availability of Proxy Materials
because your shares are registered in differenes@nd addresses, each proxy should be submitézdiwyinternet, by telephone or by mail
to ensure that all your shares will be voted. Yaymevoke your proxy at any time prior to the Anindaeting. If you attend the Annual
Meeting and vote by ballot, your proxy will be réea automatically and only your vote at the Anrdakting will be counted.

Sincerely,

Arthur W. Zafiropoulo
Chairman of the Board and Chief Executive Officer

June 8, 2015

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 ¥AILABILITY 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, 2015

General

The enclosed proxy (“Proxy”) is solicited on behafithe Board of Directors (the “Board”) of Ultrate Inc., a Delaware corporation
(the “Company”), for use at the Annual Meeting td&kholders to be held on July 21, 2015 (the “ArifMdeeting”), or at any adjournment or
postponement thereof. The Annual Meeting will bielfze 2:00 p.m. at the Hyatt Regency Santa Clak@15%5reat America Parkway, Santa
Clara, California 95054. These proxy solicitatioaterials were made available on or about June B &®all stockholders entitled to vote at
the Annual Meeting.

Internet Availability of Proxy Materials

Pursuant to the rules of the Securities and Exah&@wammission (“SEC”), the Company is allowed tanfsh its Proxy Statement and
the Company’s Annual Report on Form 10-K (as amérjethe Company’s first amendment thereto on FborK/A) (the “Proxy
Materials”) over the Internet. Accordingly, the Cpamy is sending a Notice of Internet AvailabiliiyRroxy Materials (the “Availability
Notice”) to its stockholders of record and beneficial @ns All stockholders will have the ability to assghe Proxy Materials on a website
referred to in the Availability Notice or requestreceive a printed set of the Proxy Materialsatimarge. Instructions on how to access the
Proxy Materials over the Internet or to requestiated copy may be found on the Availability Notide addition, stockholders may reques
receive the Proxy Materials in printed form by n@ilelectronically 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 ima# will save the Company the cost of printing analiling documents to its
stockholders and will reduce the impact of the Camys annual stockholders’ meetings on the enviremmif a stockholder chooses to
receive future Proxy Materials by email, the staukler will receive an email next year with instioass containing a link to those materials
and a link to the proxy voting site. Any stockhaldeelection to receive the Proxy Materials by dmall 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 27, 2015, the record date for determinatibstackholders entitled to notice of and
to vote at the Annual Meeting, approximately 27,650 shares of the Company’s common stock, $0.@0{adue (“Common Stock”), were
issued and outstanding, and there were approxiyna® holders of record of the Common Stock. Naehaf the Companyg’preferred stoc
were outstanding. Each stockholder is entitledrni® wote for each share of Common Stock held by stadkholder on May 27, 2015.
Stockholders may not cumulate votes in the eleaifatfirectors.

All votes will be tabulated by the inspector ofaiens appointed for the meeting who will sepasatabulate affirmative and negative
votes, abstentions and broker non-votes. Brokervodes are shares which are
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not voted by the broker who is the record holdethefshares because the broker does not receiwvgwostructions from the beneficial
owners of those shares or does not vote the shmaodiser circumstances in which proxy authoritgéfective or has been withheld with
respect to any matter. Directors are elected byrality vote. With regard to the election of ditexs, votes may be cast in favor of or
withheld from each nominee; votes that are withlvaltbe excluded entirely from the vote and will\re no effect. The affirmative vote of
holders of a majority of the shares present orasgmted by proxy and entitled to vote at the AnMegting is required to approve all other
proposals submitted for stockholder approval & &rinual Meeting. Abstentions and broker non-vairescounted as present for purposes of
determining the presence or absence of a quoruthéaransaction of business. Abstentions witheesf any matter other than the election
of directors will be treated as shares presen¢presented and entitled to vote on that mattemalhthus have the same effect as negative
votes. Broker non-votes are deemed not to be eatitl vote on the matter and accordingly are nohtawl for purposes of determining
whether stockholder approval of that matter has lndxtained.

Revocability of Proxies

If the form of proxy is properly signed and retudirag if you submit your proxy and voting instructover the Internet or by telephone,
the shares represented thereby will be voted aAtimial Meeting in accordance with the instructispscified thereon. Stockholders
submitting proxies over the Internet or by teleptshould not mail the proxy voting instruction foriiithe proxy does not specify how the
shares represented thereby are to be voted, tlg pith be voted FOR the election of each direqiooposed by the Board of Directors (the
“Board”) pursuant to Proposal No. 1 unless the authoritsote for the election of any such director is wilthand, if no contrary instructio
are given, the proxy will be voted FOR Proposals.Nband 3, and with respect to any other propgsalserly brought before the Annual
Meeting, as the Board recommends. If you vote ywakry by mail, you may revoke or change your prakgny time before the Annual
Meeting by filing with the Secretary of the Compatythe Company’s principal executive offices, siaq@of revocation or another signed
proxy with a later date. If you choose to vote yproxy over the Internet or by telephone, you daange your vote by voting again using the
same method used for the original vote (i.e., dhernternet or by telephone) so long as you retaénvoter control number from your
Availability Notice or proxy card. You may also ke your proxy by attending the Annual Meeting anting in person.

Solicitation

The Company will bear the entire cost of solicgatiincluding the preparation, assembly, Intermesting, printing and mailing of the
Availability Notice, this Proxy Statement, the Pyand any additional solicitation materials furr@dito stockholders. Copies of solicitation
materials will be furnished to brokerage househjdiaries, and custodians holding shares in ttagitgs that are beneficially owned by others
so that they may forward this solicitation matetaabkuch 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 mdandirectors, officers or employees. Such indiaiduhowever, will not be compensated by
the Company for those services. Except as deschibegin, the Company does not presently intenalioisproxies other than by mail. The
Company has engaged D.F. King & Co., Inc. to agsiite solicitation of proxies, and the Companyrently expects to pay D.F. King & C
Inc. approximately $3,000 for its services, thoghk. 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 &dhganys 2016 Annual Meetin
and to be included in the Company’s proxy stateraedtform of proxy relating to that meeting mustéeeived no later than March 17,
2016. Any other proposals of stockholders thatimended to be presented by such stockholdergadmpanys 2016 Annual Meeting mu
be received no later than 90 days prior to thé &inhiversary of the date of the preceding yearfaual stockholders’ meeting
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and no sooner than 120 days prior to the first\asary of the date of the preceding year's anstwmkholders’ meeting. All proposals of
stockholders intended to be presented by such lbdaérs at an Annual Stockholders Meeting, anddatices thereof, must meet the
requirements of the Company’s Bylaws and any cdippticable legal requirements.
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MATTERSTO BE CONSIDERED AT ANNUAL MEETING
PROPOSAL 1
ELECTION OF DIRECTORS

General

The Board currently consists of seven directorth wo vacancies, and the term of all of the dinecéxpires at the Annual Meeting. T
directors elected at the Annual Meeting will sefmea term of one year, expiring at the 2016 AnriMakting of Stockholders, or until their
successors have been duly elected and qualifieeln@mes and ages of the persons who are nomirredisefctor, the terms of their proposed
directorship, and their positions and offices with Company as of May 21, 2015 are set forth below.

Each person nominated for election has agreede #feelected, and management has no reasonigvbehat any of the nominees v
be unavailable to serve. In the event any nomigemable or declines to serve as a director dirtfeeof the Annual Meeting, the proxies will
be voted for any substitute nominee who may begdeséd by the present Board to fill the vacancyleesotherwise instructed, the proxy
holders will vote the proxies received by them FB& nominees named below. The seven candidatesirecthe highest number of
affirmative votes of the shares represented andgatn this particular matter at the Annual Meetivif be elected directors of the Company,
to serve for their one-year terms or until theiccssors have been elected and qualified. Thegwaxilicited by this Proxy Statement may
not be voted for more than seven nominees.

Nomineesfor Term Ending Upon the 2016 Annual Meeting of Stockholders

Arthur W. Zafiropoulg age 76, founded Ultratech in September 1992 daieg certain assets and liabilities of the UltchtStepper
Division (the “Predecessor”) of General Signal Trembgy Corporation (“General Signal”) and, sincerbttal1993, has served as Chief
Executive Officer and Chairman of the Board of Biogs. Additionally, Mr. Zafiropoulo served as Rdest of Ultratech from March 1993 to
March 1996, from May 1997 until April 1999 and frofpril 2001 to January 2004. Since October 2006 gsemed the responsibilities of
President and Chief Operating Officer. Between &aper 1990 and March 1993, he was President d?rindecessor. From February 198
September 1990, Mr. Zafiropoulo was President afesa& Signal’s Semiconductor Equipment Group lragamal, a semiconductor
equipment company. From August 1980 to Februar®1®B. Zafiropoulo was President and Chief Exeatfficer of Drytek, Inc., a
plasma dry-etch company that he founded in Aug8801and which was later sold to General Signdlkig6. From July 1987 to September
1989, Mr. Zafiropoulo was also President of Kay@semiconductor equipment manufacturer, which wasitzof General Signal. From July
2001 to July 2002, Mr. Zafiropoulo served as Videi{Eman of Semiconductor Equipment and Materiaisrirational (“SEMI”), an
international trade association representing thec@nductor, flat panel display equipment and nmiakeindustry. From July 2002 to June
2003, Mr. Zafiropoulo served as Chairman of SEMH &r. Zafiropoulo has been on the board of directd SEMI since July 1995. In
December 2007, Mr. Zafiropoulo was elected as DoreEmeritus of SEMI. On January 1, 2013, Mr. Zgfioulo began serving as a member
of the Board of Trustees at Northeastern Univergityong other qualifications, Mr. Zafiropoulo brimgxtensive knowledge of and
experience in the semiconductor and semiconduetuital equipment industries and businesses andeleis personal knowledge and
commitment to the Company as the Comparigunder and Chief Executive Officer, as well ssgersonal leadership and management s
to the Company’s Board of Directors.

Michael Child, age 60, was appointed to the Company’s Boardirafcivrs in April 2012. Mr. Child has been employsdTA
Associates, Inc., a private equity firm, since 198&re he currently serves as a Senior Advisor.@hild served as a Managing Director of
TA Associates from 1987 through 2010. Since Sep&rab00, Mr. Child has served on the board of dirscof IPG Photonics, which
designs and manufactures high performance fiberdaand amplifiers, and he currently serves asmabeeof its audit committee and as a
member of its nominating and corporate governaooentittee. Since June 2010, Mr. Child has servetherboard of directors of Finisar
Corporation, a computer network equipment compang, he has served on the
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audit committee of Finisar since August 2010 andhesrman of the compensation committee since 204é. He also served on the board of
directors of Eagle Test Systems, a manufacturaighf performance automated test equipment foréh@@nductor industry, from 2003 ur
November 2008 when it was acquired by Teradyne,NticChild holds a B.S. in Electrical Engineerifigm the University of California ¢
Davis and an M.B.A. from the Stanford Graduate 8tléBusiness. Mr. Child has more than 25 yeaxglegience investing in and acquiring
technology and technology-related companies andéa®d on the boards of directors of numerousipabld private companies, including
companies in the semiconductor industries. Thiadhfinancial and industry experience enables Milddh make a valuable contribution to
the board. He also brings significant knowledgearding the Company and its operations from hisipresyears of service on the Company’
Board of Directors between 1993 and 1997.

Joel F. Gemunderage 75, has been a director of the Company €xteber 1997. Mr. Gemunder was President and a meaflihe
board of directors of Omnicare, Inc., a pharmagyises provider, between 1981 and July 2010, ansl@fHef Executive Officer of Omnica
between 2001 and July 2010. Mr. Gemunder has alsed as a member of the board of directors of @ue@orporation since 1997, a
company operating in two segments: VITAS Group dredRoto-Rooter Group. VITAS offers hospice sersifm patients with severe and
life-limiting illnesses. RotdRooter operates in the sewer, drain and pipe algaflVAC services and plumbing repair businesstaedHVAC
and appliance repair and maintenance business. duwitrer things, Mr. Gemunder brings extensive egpee as a public company chief
executive officer and board member, as well asl@ade and different perspective due to his expegeoutside highechnology industries,
the Company’s Board of Directors.

Nicholas Konidaris age 70, has served as a director of the Comgaog 3uly 2000. Since April 2014, Mr. Konidaris Isesved as
President and Chief Executive Officer of OmniGuilhe, (“*OmniGuide”), a privately held company anteader in advanced surgical
solutions focusing on minimally invasive surgeriesom January 2004 until February 2014, Mr. Konglaas served as President, Chief
Executive Officer and as a director of Electro &tifec Industries, Inc., a global supplier of maacturing equipment to increase productivity
for customers in the consumer electronics, semigctad, passive components and LED markets. Frogn1R89 to January 2004,

Mr. Konidaris served as President and Chief Exeeufifficer of Advantest America, Corp., a holdir@mpany of Advantest America, Inc.,
which is a manufacturer of testers and handlemmRtuly 1997 to January 2004, Mr. Konidaris alswe# as Chairman of the Board,
President and Chief Executive Officer of Advant&sterica, Inc. Mr. Konidaris has served on the ba#rdirectors of OmniGuide since
2006, and served as a member of its audit commiti6eMarch 2014. Mr. Konidaris also served asenmber of the board of directors of
AlISI, Inc., a privately held company, from 20081@10. Mr. Konidaris serves as the Vice ChairmathefAdvisory Board of Healthedge
Partners, a private equity firm. Mr. Konidaris hell diploma in EE from the National Technical Unsiy of Athens and a Master of Science
in Management from MIT Sloan. Since 2011, Mr. Karid has served on the MIT Sloan North Americanckkge Board. Among other
things, Mr. Konidaris brings his extensive expecieas a public company chief executive officer board member in the semiconductor
industry to the Company’s Board of Directors.

Dennis R. Raney72, has served as a director of the Company #gipc&€2003. Mr. Raney has served as Managing Dinecf
PrimeMark Advisors, a real estate consulting fismce November 2008. Mr. Raney served as Prinoipaiberty-Greenfield, LLP, a
company that advised clients on real estate igha¢rave significant financial or operational aemsences to their business, from May 2005
until the company was wound up in November 2008.Rémey served as Chief Financial Officer of eON&b@EI, LP, a company that
identifies, develops and operates emerging eleictimayment systems and related technologies tliaead e-commerce challenges, from
July 2001 to June 2003. From March 1998 to Julyl204r. 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 enterprissotgrce planning software. Mr. Raney served ashbef inancial officer of Bristol Myers
Squibb Pharmaceutical Group from October 1993 hoidy 1996. Mr. Raney also served as a direct@askyLink Services Corporation
(“EasyLink™), a provider of information exchangergees, from



March 2003 until August 2007, and served as chaine@audit committee of EasyLink’s board of distfrom June 2004 until August 2007.
In addition, between February 2004 and October 2@@8n it was acquired by DG Fast Channel, Mr. Ra®yed as a director of Enliven
Corporation (formerly ViewPoint Corporation), a pither of visual application development, conterseasbly and delivery technology, and
as chair of the audit committee of Enliven’s boafdlirectors. Mr. Raney served as a director, andhair of the audit committee of the board
of directors, of Infiniti Solutions, a provider s€miconductor testing, assembly and prototypingices, between July 2004 and September
2008. Mr. Raney served as a director of Equinpravider of data center and internet exchange aesvirom April 2003 to June 2005, and
served as chair of the audit committee of Equinbdsard of directors during that time. From July 2@0 June 2003, Mr. Raney served as a
director of ProBusiness Services, Inc., which waguaed by Automatic Data Processing, Inc. in J2@@3. Mr. Raney also served as a
director and audit committee member of Redleaf, latechnology operating company that providegices and capital for pre-seed state
technology companies, from April 1999 to June 200B.Raney previously served as a director andtanamihmittee member of W.R.
Hambrecht & Company, an investment banking firrapfiMarch 1999 to July 2001 and served as a dirertdraudit committee member of
ADAC Laboratories, a company that designs, develo@ufactures, sells and services electronic maktliaging and information systems,
from March 1999 to March 2001. Mr. Raney holds 8.Rlegree in chemical engineering from the SoutkoEaSchool of Mines &
Technology and an MBA from the University of Chicadmong other things, Mr. Raney brings extensimarice experience in both high-
technology and other industries as well as relateinational experience, including extensive baard audit committee service and service
as a public company chief financial officer, to thempany’s Board of Directors.

Henri Richard, age 57, has served as a director of the Compaog April 2006. Since April 2013, Mr. Richard heexved as Senior
Vice President of Worldwide OEM and Enterprise SaeSanDisk Corporation. From September 2007 Matitch 2013, Mr. Richard has
served as Senior Vice President, Chief Sales anttdtlag Officer at Freescale Semiconductor, InEr€escale”)Prior to joining Freescale
September 2007, Mr. Richard was Executive ViceiBess, Chief Sales and Marketing Officer at Advahd&icro Devices, Inc. (“AMD”),
where his duties included oversight of the compsugyobal field sales and support organization, cafe marketing, and go-to-market
activities for all AMD customer segments, includicgmmercial, consumer and innovative solutions gspand the company’s 50x15 digital
inclusion initiative. Mr. Richard joined AMD in Apr2002 as Group Vice President, Worldwide Salesw#s promoted to Senior Vice
President in May 2003 and was appointed as ExexiMiee President and Chief Sales and Marketingc®ffin February 2004. Prior to
joining AMD, Mr. Richard was Executive Vice Presidef Worldwide Field Operations at WebGain, Irecprivately held provider of Ja
software for Fortune 500 companies. Before WebGanyas vice president of Worldwide Sales and SugpoIBM’s Technology Group.
Mr. Richard has also held senior executive positiwith several notable companies in the UnitedeStahd Europe, including tenures as
President of the Computer Products Group at Betirdfiroducts, Executive Vice President at Karmartragonal, and Vice President at
Seagate Technology/Conner Peripherals. Among thitegs, Mr. Richard brings extensive experiencarasxecutive officer in the
semiconductor industry, in particular in the arefisales and marketing and market analysis, t&Cttrapany’s Board of Directors.

Rick Timmins age 63, has served as a director of the Compaog August 2000. Since April 2009, Mr. Timmins ls&sved as a
Venture Partner and investor with G-51 Capitakedsstage venture capital firm that invests insiiéwvare, hardware, internet, and clean
technology sectors. From January 1996 until A@D& Mr. Timmins served as Vice-President of Fimafor Cisco Systems, Inc. From
January 2011 to November 2012, Mr. Timmins senged member of the board of directors of IRIS Iré¢ional, Inc., a company that
designs, develops, manufactures and markets in-giignostic products, consumables and suppliegrivalysis and body fluids.

Mr. Timmins serves as a member of the audit conemittf IRIS International. Since April, 2010 Mr. Timms has served as a member of the
board of directors of privately held company Sogae, a company that provides a social middlewstgom. In January, 2011 Mr. Timmi
joined the board of directors of the privately hetanpany, Nexersys, which provides personal fiteesscise equipment. Mr. Timmil

served as a member of the board of directors aisimeta Corporation, a developer of computing, npicgoessing and semiconductor
technologies, from May 2003 until January 2009, wad the



chairman of the audit committee of Transmeta’s dadirdirectors between May 2003 and January 20@%lkb served as a member of the
board of directors of Treaty Oak Bancorp, Inco@al community bank in Austin, Texas from Decen2@08 to February 2011. Mr. Timmi
holds a B.S. degree in accounting and finance frariniversity of Arizona and an M.B.A. degree fr@n Edward’s University. Among

other things, Mr. Timmins brings extensive finaesg@erience as well as technology industry expeeéathe Compang’'Board of Directors

Board Committees and M eetings

During the fiscal year ended December 31, 2014Btierd held six (6) meetings and did not act bynimaus written consent. The
Board has an Audit Committee, a Compensation Coteejin Nominating and Corporate Governance Conerditel a Business
Development Committee. Current copies of the chauwdéthe Audit Committee, the Compensation Coreritind the Nominating and
Corporate Governance Committee as well as the Catgp&Governance Policies of the Board can be faumihe Company’s website at
www.ultratech.com. During the respective term &f $grvice on the Board and its committees duriegptist fiscal year, each of the directors
attended or participated in 75% or more of the eggte of (i) the total number of meetings of theio(held during the period for which he
was a director) and (ii) the total number of meggiheld by all committees of the Board on whictséered during the periods that he served.

Executive Sessions

Executive sessions of independent directors arergéiy held four times a year, at the end of a legmeeting of the Board. The
sessions are chaired by Mr. Rick Timmins, the L@atkide Director.

Communications with the Board

Any stockholder may communicate with the Board bgtpl mail. Communications that are intended sadiy for non-management
directors should be sent to the attention of thailGif the Nominating and Corporate Governance Citaea Communications that are
intended for a specific director should be serh#oattention of that director. Communications $tidne sent to: Investor Relations, Attn:
Board of Directors, c/o Ultratech, Inc., 3050 ZanR®ad, San Jose, California 95134. The Compamyestor Relations department will
screen all communications for offensive or otheewrsappropriate 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. All seven (7) then serving membetthefBoard attended the Company’s 2014 Annual Mgaif Stockholders.

Compensation Committee

The Compensation Committee currently consists of {8) directors, Messrs. Gemunder, Richard (Ch&@immins and Child. The
Board has determined that each current membeedCtmpensation Committee is an “independent direasthat term is defined in Rule
5605 of The NASDAQ Stock Market's Marketplace RulEse Compensation Committee has a written chastieich was adopted by the
Board in January 2003 and amended in February 2084,2013, April 2014 and April 2015. The Compatisn Committee is primarily
responsible for approving the Company’s generalpemmation policies and setting compensation Ideelthe Company’s executive officers.
The Compensation Committee also administers thepaagis 1993 Stock Option/Stock Issuance Plan (11893 Plan”) and the Company’s
1998 Supplemental Stock Option/Stock Issuance @aich expired in October 2008). During the 201stél year, the Compensation
Committee held seven (7) meetings and did notwactanimous written consent.
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Audit Committee

The Audit Committee currently consists of threedBgctors, Messrs. Konidaris, Raney and Timminsa(€). The 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 relégdl and regulatory requirements,
overseeing the Company’s risk management prograchgarformance of the Company’s accounting prastarea internal controls. During
the 2014 fiscal year, the Audit Committee held f{ meetings and did not act by unanimous writtensent.

The Board adopted and approved a written charteh&BoAudit Committee on June 8, 2000. The AuditB@dttee’s charter was
substantially revised on January 28, 2003 and wdlkdr amended on February 2, 2004, April 19, 2&id on April 21, 2015. The Board has
determined that each current member of the Audih@idtee is “independent” as that term is define®ide 10A-3 under the Securities
Exchange Act of 1934 and an “independent direcisrthat term is defined in Rule 5605 of The NASD3Qck Markets Marketplace Rule
In addition, the Board has determined that each lpeemf the Audit Committee, Messrs. Konidaris, Raard Timmins, is an “Audit
Committee Financial Expert” as defined by Item 40 BEC Regulation S-K.

Nominating and Corporate Governance Committee

The Nominating Committee, which was formed in A@®01, and which was changed to the NominatingGomgorate Governance
Committee in January 2003, currently consists mdeh(3) directors, Messrs. Konidaris, Raney (Chaaid Richard. The Board has determined
that each current member of the Nominating and @atp Governance Committee is an “independenttdireas defined in Rule 5605 of
The NASDAQ Stock Market's Marketplace Rules. Durthg 2014 fiscal year, the Nominating and Corpo@&dgernance Committee held
four (4) meetings and did not act by unanimoustemitonsent. In January 2003, the Board substpntéalised the written charter for the
Nominating and Corporate Governance Committee.Ndminating and Corporate Governance Committee revemnds to the Board tt
individuals to be nominated to stand for electiothe Board by stockholders at each annual meatidgo fill vacancies on the Board,
implements the Board'’s criteria for selecting newectors, develops and recommends or assessesa@governance policies of the
Company and the Board, and oversees the Board'Baa! Committees’ annual Board, Committee andviddal director evaluations. The
Nominating and Corporate Governance Committee @lsosees and administers a peer evaluation ohthedual directors where ea
individual director is able to provide feedbacktha performance of other directors.

Business Development Committee

The Business Development Committee, formed in 206a8ently consists of three (3) directors, Mes8itsld (Chair), Raney and
Richard. The primary purposes of the Business @g@mént Committee are: (1) review and recommendegfi@investments or strategic
investment transactions to the Board and Compamagement, (2) review and recommend merger and sitiqniopportunities to the Board
and Company management, (3) review and monitorrpssgof recent acquisitions, and (4) review andigeoguidance to management and
the Board with respect to the Company’s developraadtimplementation of its corporate strategy. Byithe 2014 fiscal year, the Business
Development Committee held five (5) meetings amtrdit act by unanimous written consent.

Consideration of Director Nominees
Stockholder Candidate Recommendations

The Nominating and Corporate Governance Commitide@nsider candidates for election to the Boadammended by stockholders.
In evaluating such candidates, the Nominating aoipp@ate Governance Committee seeks to achieviaadaaof knowledge, experience and
capability on the Board and to address the



membership criteria set forth under “Director Qfieditions.” The notice of recommendation delivetedhe Company must be received
within the time permitted for submission of a stoakler proposal for inclusion in the Company’s prexatement for the relevant Annual
Meeting of Stockholders and must set forth as thgeioposed nominee who is not an incumbent dirgdtall information relating to the
individual recommended or nominated that is reqltcebe disclosed pursuant to Regulation 14A utiteExchange Act (including such
person’s written consent to be named in the préatement as a nominee and to serving as a diriéaiacted), (i) the name(s) and address
(es) of the stockholder(s) making the recommendadiad the amount of the Company’s securities warehowned beneficially and of record
by such stockholder(s), (iii) appropriate biogragathinformation (including a business address atelegphone number) and a statement as to
the individual’s qualifications, with a focus onyagriteria publicly stated to be considered by Mwninating and Corporate Governance
Committee in evaluating prospective Board candglatecluding those identified below, (iv) a repmatsgion that the stockholder is a holde
record of stock of the Company entitled to votelmdate of submission of such written materiats, @) any material interest of the
stockholder in the recommendation. Any stockhotéeommendations proposed for consideration by thmiNating and Corporate
Governance Committee should be addressed to: Ghtie Nominating and Corporate Governance Committitratech, Inc., 3050 Zanker
Road, San Jose, California 95134.

Director Qualifications

The Board’s policy is to encourage the selectiodigdctors who will contribute to the Company’s mlecorporate goals of
responsibility to its stockholders, industry leasdép, customer success, positive working envirorifreerd integrity in financial reporting and
business conduct. The Board and the NominatingGorgdorate Governance Committee review, from timgne, 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. The Coyng@es not have a formal policy with regard to¢basideration of diversity in
identifying Director candidates, but the Nominatangd Corporate Governance Committee strives to mat@iDirectors with a variety of
complementary skills so that, as a group, the Badltgpossess the appropriate talent, skills, axgeetise to oversee the Company’s business.
The Nominating and Corporate Governance Commitbesiders, among other things, whether a candidate:

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

» holds or has held a generally recognized positfdaaslership in the community and/or chosen fidléradeavor, and has
demonstrated high levels of accomplishm:

» has demonstrated business acumen and experiewncteaability to exercise sound business judgmentatters 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 ahbdisisess, industry and strategic objecti

* has a commitment and the ability to regularly attand participate in meetings of the Board, Boawth@ittees and stockholders,
including the number of other company Boards orctvitihe candidate serves and the candidate’s atoliggenerally fulfill all
responsibilities as a director of the Compe

» is willing to represent and act in the interestalbtockholders of the Company rather than therésts of a particular grou
* isin good health and has the ability to se

» for prospective non-employee directors, would lmependent under applicable rules of the SEC andNR&DAQ Stock Market
rules;

» has any conflict of interest (whether due to ahess or personal relationship) or legal impedini@nor restriction on, serving a
director; anc

« is willing to accept the nomination to serve asraaor of the Compan)
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Identifying and Evaluating Nominees for Directors

The Nominating and Corporate Governance Commitbeeimates individuals for election as directorsatheannual 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, baselentiographical information and other informatiaveilable to the Committee, appear to
meet any minimum criteria adopted by the Committed/or have the specific qualities, skills or exgece being sought (based on input f
the full Board and the Chief Executive Officer).

The Committee operates and chooses nominees oingggmin accordance with its charter.

» Outside AdvisorsThe Committee may engage a third-party searchdirwther advisors to assist in identifying prospect
nominees

» Stockholder Suggestions for Potential Nomin&bs. Committee will consider suggestions of can@isdtom stockholders
properly submitted in accordance with procedurexptall by the Committee, as summarized ab

* Nomination of Incumbent DirectorThe renomination of existing directors should not be \éeMas automatic, but should be bz
on continuing qualification under the criteria atimpby the Committes

* Interviews After reviewing appropriate biographical informatiand qualifications, first-time candidates will in&erviewed by at
least one member of the Committee and by the Ghietutive Officer

» Board ApprovalUpon completion of the above procedures, the Cotamihall determine the list of potential candidatebe
nominated or appointed to the Board, subject tafioval 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.

Leadership Structure

The Board does not have a policy regarding theraéipa of the roles of Chief Executive Officer a@airman of the Board as the
Board believes it is in the best interests of thenPany to make that determination from time to tlased on the position and direction of
Company and the membership of the Board. The Boasdletermined that having the Company’s Chief &tkee Officer serve as Chairman
is in the best interest of the Company’s sharelsldethis time. This structure makes the besbifisiee Chief Executive Officer’s extensive
knowledge of the Company and its industries, a$ agfostering greater communication between the@my’s management and the Board.
The Board has appointed Mr. Timmins to act as ts&d Outside Director, and Mr. Timmins presides @t directs the Boarslindependel
sessions.

Risk Oversight

The Company faces a variety of risks. The Boarikbes an effective risk management system wilti¢hely identify the material risks
that the Company faces, (2) communicate necesstoymation with respect to material risks to sermigecutives and, as appropriate, to the
Board or relevant Board Committee, (3) implemengrapriate and responsive risk management strategiesistent with the Company’s risk
profile, and (4) integrate risk management into @any decision-making.

The Board has designated the Audit Committee te ta& lead in overseeing risk management and tlokt R&ommittee makes periodic
reports to the Board regarding briefings providgdranagement and advisors as well as the Audit Gteis own analysis and conclusions
regarding the adequacy of the Company’s risk managé processes. The Company has a risk managenogmam implemented under the
direction of the Company’s Chief Financial Officemo reports to the Company’s Chief Executive Gffi)Audit Committee and Board on
such program.
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In addition to the formal compliance program, th@aRI encourages management to promote a corpaiateecthat incorporates risk
management into the Company’s corporate stratedydag-to-day business operations. The Board alstre@lly works, with the input of
the Company’s executive officers, to assess anlyasmthe most likely areas of future risk for then@pany.

Director Compensation
The following table sets forth certain informatimgarding the compensation of each non-employeetdir for service on the Board of
Directors during the 2014 fiscal year.

Fees Earned or
Option Awards Stock Awards

Paid in Cash All other
Name %@ % 2 [OISIC) Compensation Total ($)
Joel F. Gemunder 48,00( — 172,42! — 220,42!
Nicholas Konidaris 50,00( — 172,42! — 222,42!
Rick Timmins 96,00( — 172,42¢ — 268,42!
Dennis R. Rane 73,50( — 172,42! — 245,92!
Henri Richarc 77,50( — 172,42¢ — 249,92!
Michael Child 69,50( — 172,42! — 241,92!

(1) Represents cash retainer fees for serving on oardBaf Directors and Board committees and feestt@nding meetings of the Board
Directors or Board committees. For further inforimatconcerning the cash retainer fees, see thoadmlow entitled “Director Annual
Meeting and Retainer Fe”.

(2) As of December 31, 2014, the following non-eoygle directors held options to purchase the folhgwiumber of shares of the
Company’s common stock: Mr. Gemunder, 16,000 shatesKonidaris, no shares; Mr. Timmins, 16,000 r&sa Mr. Raney, 8,000
shares; Mr. Richard, no shares; and Mr. Child, mares

(3) Pursuant to the automatic grant program incéffieder the Company’s 1993 Stock Option/Stockdesa Plan, Messrs. Gemunder,
Konidaris, Timmins, Raney, Richard, and Child essteived an RSU award covering 7,500 shares dftimepany’s common stock at
the 2014 Annual Meeting. Each such RSU award hgrdiat-date fair value of $22.99 per unit. Such gdate fair value was, in
accordance with ASC Topic 718, based on the closiitg per share of the Company’s common stockiergtant date and was not
adjusted for estimated forfeitures related to semviesting conditions. For further information cering the grant of RSUs to non-
employee directors under the automatic grant progrithe Company’s 1993 Plan, see the section behaitled “1993 Stock
Option/Stock Issuance PI”

(4) As of December 31, 2014, the following non-eoygle directors held RSU awards covering the follgaiumber of shares of the
Company’s common stock: Mr. Gemunder, 7,500 shalesKonidaris, 7,500 shares; Mr. Timmins, 7,50@r&s; Mr. Raney, 7,500
shares; Mr. Richard, 7,500 shares, and Mr. Chig)@ shares

Director Annual Retainer and Meeting Feesor the fiscal year ended December 31, 2014¢dkh compensation paid to the non-
employee Board members was as follows: (i) an droash retainer fee of $30,000, (i) an additioredh fee of $20,000 to the Board men
serving as “lead director”, (iii) an additional bafge of $20,000 to the Board member serving asr@hthe Audit Committee, (iv) an
additional cash fee of $17,500 to each Board memméming as the Chair of any standing Board conemitither than the Audit Committee,
(v) a cash fee of $2,000 per Board meeting atten@@da cash fee of $2,000 per standing Board cdtemmmeeting attended (except that no
fee is paid for any Board committee meeting heldhensame day as a Board meeting), and (vii) a fesshbf $1,000 per standing Board
committee meeting held on the day before or afl@oard meeting at the Company’s headquarters.

1993 Stock Option/Stock Issuance Pl&ursuant to the amendment to the automatic gragram in effect under the 1993 Stock
Option/Stock Issuance Plan that was approved bgttiekholders at the 2011 Annual Meeting, eachempioyee director will, upon his or
her initial election or appointment to the BoardJafectors, receive a one-time automatic RSU aveardering 10,000 shares of the
Company’'s common stock,
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provided such individual has not previously beethinCompany’s employ. On the date of each Annt@ikbholders Meeting, beginning with
the 2011 Annual Stockholders Meeting, each non-eygal Board member who continues to serve on thedBafeDirectors, whether or not
he or she has been in the prior employ of the Compaill automatically receive an RSU award covgrifj500 shares of the Company’s
common stock. There is no limit on the number ahsannual RSU awards any one individual may recewes his or her period of continued
Board service, but no individual will receive a@Qsshare RSU award for a particular year undeathiematic grant program if he or she has
received his or her initial RSU award under thematic grant program within the immediately precgdsix (6) months.

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

e The shares subject to the initial 10,08ltare RSU award will vest as follows: (i) fifty pent (50%) of the shares will vest upon
director’s completion of one (1) year of Board segvmeasured 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 -8/58@ RSU award will vest upon the earlier ofH{@ director’'s completion of
one (1) year of Board service measured from thetgtate or the (ii) the director’'s continuationBoard service through the day
immediately prior to the Annual Stockholders Megtimmediately following the Annual Stockholders Mag at which the RSU
award was madt

* Should the director die or become permanently disblwhile serving as a Board member, then the shatrthe time subject to
each RSU award made to that individual under thenaatic grant program will immediately ve

» The shares at the time subject to each outstariristg award under the automatic grant program withadiately vest in the event
of a change in control of the Compa

» 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 vgstiate occurs or the fifteenth day
the third calendar month following such vestinged&towever, one or more awards may be structurédagdhe issuance of the
shares which vest under those awards will be dedarntil the director ceases Board service or theitwence of any earlier event
such as a change in control or a designated

e Should any dividend or other distribution payaktleeo than in shares of the Compangbmmon stock be declared and paid or
outstanding common stock while an initial or anrR8lU award under the automatic grant program istantling, then a special
book account will be established for the remployee director holding the award and will beddesl with a dividend equivalent
the actual dividend or distribution which would kaween paid on the shares subject to the RSU dvaarthey been issued and
outstanding and entitled to that dividend or dittion. The amount attributable to such dividendiesjents will be distributed to
the nor-employee director concurrently with the issuancthefvested shares to which those dividend equitaielate

Each of the following non-employee Board membecgired at the 2014 Annual Stockholders Meetingwtoraatic RSU award
covering 7,500 shares of the Company’s common stdeksrs. Raney, Richard, Gemunder, Konidaris, Timsrand Child.

Non-Employee Director Stock Ownership Guidelifidse Board has adopted stock ownership guidelinesdon-employee directors that
provide that within three years of becoming a menab¢he Board of Directors, or three years after date of approval of the guidelines,
whichever is later, each director is expected tuaunilate and thereafter continue to hold, a mininmummber of shares of the Company’s
common stock equal to five times the base annwll petainer payable to each non-employee direotasdrvice on the Board. Unvested
stock and shares issuable upon distribution putdoamvested restricted stock units granted byGbmpany, in each case that vest as a
of the Director’s continued service to the Compawgr time (subject
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to any applicable vesting acceleration provisiona)y be applied toward this goal. However, unvestedk and shares issuable upon
distribution pursuant to unvested restricted statits in each case that vest in connection withattteevement of performance targets, as
as unexercised options (whether vested or unveskadl)not count toward such goal. The shares msield by the director as an individual
or as part of a family trust. It is intended thaedtors hold, through outright ownership and tlgiothe Company’s equity award grants, a
meaningful number of shares of the Company’s comstock, but that the foregoing policy be flexilhearder to avoid foreclosing the
appointment of or continued service by viable cdatiis for the Board in appropriate circumstances.

Recommendation of the Board of Directors
The Board recommends that the stockholders vote fhf@Rlection of each of the above nominees.
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PROPOSAL 2
RATIFICATION OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

The Audit Committee of the Board has appointedfitine of Ernst & Young LLP, the Company’s indepenteggistered public
accounting firm during the fiscal year ended Decengi, 2014, to serve in the same capacity fofisital year ending December 31, 2015,
and is asking the stockholders to ratify this appoent. The affirmative vote of a majority of tHeages 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 th@pajmtment, the Audit Committee will reconsiderstdection. 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 inteoést® Company and its stockholders.

Representatives of Ernst & Young LLP are expeabdukt present at the Annual Meeting, will have thpartunity to make a statement
if they desire to do so, and will be available@spond to appropriate questions.

Feesbilled to the Company by Ernst & Young LLP for servicesrendered for fiscal years 2014 and 2013
Audit Fees

Audit fees billed to the Company by Ernst & YounigR_for professional services rendered for the anfdihe Company’s 2014 annual
financial statements, review of quarterly finanattements, audit services in connection wittugtay filings, consents, review of docume
filed with the Securities and Exchange Commissgettion 404 review of internal control over finaalaieporting, and accounting and
financial reporting consultation totaled $1,854,080dit fees billed to the Company by Ernst & YoudgdP for professional services rende
for the audit of the Company’s 2013 annual finahstiatements, review of quarterly financial statatagaudit services in connection with
statutory filings, consents, review of documeniedfiwith the Securities and Exchange Commissionti@e404 review of internal control
over financial reporting, and accounting and finaheporting consultation totaled $1,698,000.

Audit-Related Fees
There were no audit-related fees billed to the Camypby Ernst & Young LLP during the Company’s 2@ 2013 fiscal years.

Tax Fees
There were no tax fees billed to the Company bysE&dnYoung LLP during the Company’s 2014 and 2084l years.

All Other Fees

Other than as set forth above, there were no ddlesrbilled to the Company by Ernst & Young LLPidgrthe Company’s 2014 and
2013 fiscal years.

All of the 2014 and 2013 audit fees, audit-reldesgs and tax fees, and all other fees, were presapg by the Audit Committee. The
Audit Committee has delegated to Mr. Timmins thiitgtio approve, on behalf of the Audit Committaled in accordance with Section 10A
under the Securities Exchange Act of 1934, senticd® performed by the Company’s independent argdit
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The Audit Committee considered whether the provisibaudit-related services, tax services, findrinfarmation systems design and
implementation services and other non-audit sesviceompatible with the independent registeredipalccounting firm's independence.

Recommendation of the Board of Directors

The Board recommends that the stockholders vote t@Ratification of the selection of Ernst & YouhgP to serve as the Company’s
independent registered public accounting firm Far fiscal year ending December 31, 2015 as desthibthis Proposal No. 2.
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PROPOSAL 3
ADVISORY VOTE TO APPROVE EXECUTIVE COMPENSATION

The Company is providing its stockholders the opputy to vote on an advisory resolution to apprtve compensation of the
Company’s named executive officers as describeabel

The Company’s goal for its executive compensati@mymm is to attract, motivate and retain qualieecutives through competitive
compensation packages. The Company believes thabthpensation paid to its executive officers sthdwal substantially dependent on the
Company’s financial performance and the value eb#tr its stockholders, and so has designed é@swgive compensation program to
support a strong pay-for-performance philosophylevimaintaining an overall level of compensatiort the Company believes is fair,
reasonable and responsible. The Compensation Biscuand Analysis, beginning on page 22 of thisxiPi®tatement, describes the
Companys executive compensation program and the decisiaue by the Compensation Committee in 2014 in rdetail. Highlights of th
program and the principles guiding the Companykscexive compensation decisions include the follawin

» use of an independent compensation consultant eddagthe Compensation Committee of the Com’s Board;

» structuring each executive’s total direct compdngaathase salary plus annual target bonus plug-giae value of annual equity
awards) so that a substantial portion is comprifddng-term equity incentive awards and variapksformance-based annual
cash compensation to achieve an appropriate baleteeen the Company’s long-term and shent performance goals, with t
objective of establishing a positive relationshgiveeen operational performance and stockholderng

» providing an overall level of compensation thatxsernally competitive, internally equitable andfpemance-driven; anc

* ensuring that total compensation levels are refleaf the Company'’s financial performance and pe\the executive officer
with the opportunity to earn abc-market total compensation for exceptional busipestormance

The Company’s financial performance in terms ofdperating income goal taken into account for pagsoof the short-term cash
incentive component of the 2014 Management IncerRian did not meet the minimum level. For the paepof calculating the payout under
this plan, the Company and its consolidated subsal experienced an operating loss of approxim&Ed,063,000 for the 2014 fiscal year.
The Company'’s financial performance in terms ofréwenue goal exceeded the minimum level. For thipgse of calculating the payout
under this plan, revenue for the 2014 fiscal yeaa @onsolidated basis was approximately $150,800@hich exceeded the minimum
established for the metric by approximately $6,680, Based on these financial results for the Z3t4l year, each of the Company’s
executive officers earned a cash bonus for thatggaal to approximately 13.8% of his target boam®unt. However, the advisory vote on
executive officer compensation is not intendedddrass any specific item of compensation, but ratie overall compensation provided to
the Company’s named executive officers and thewgkeccompensation policies, practices and progrdessribed in this Proxy Statement.

Accordingly, the Company requests the stockholteepprove by advisory vote the following resolatielating to the compensation
the Company’s named executive officers:

“Resolved that the Company’s stockholders herelpyage the compensation paid to the Company’s ekaxofficers named in the
Summary Compensation Table of this Proxy Statenaanthat compensation is disclosed pursuant t8EH@&s compensation disclosure rul
including the Compensation Discussion and Analyhis,compensation tables and the narrative disasghat accompany the compensation
tables contained in this Proxy Statement.”
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As an advisory vote, this proposal is not bindipgmthe Company. However, the Compensation Comenittaich is responsible for
designing and administering the Company’s executorapensation program, values the opinions expasgés stockholders in their vote
on this proposal and will consider the outcomehefiote when making future compensation decisionadmed executive officers.

Recommendation of the Board of Directors

The Board recommends that the stockholders vote t@Resolution to approve the compensation ofbmpany’s named executive
officers as described above in this Proposal No. 3.
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OTHER MATTERS

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

The following table sets forth certain informatiomown to the Company with respect to the benefiahership of the Company’s
common stock as of March 31, 2015 (unless othersised in the footnotes) by (i) all persons knaavthe Company who are or who may
deemed beneficial owners of five percent (5%) oraraf the Company’s common stock based solely @view of Form 4, Schedule 13G
and Schedule 13D filings with the Securities andhexmge Commission since January 1, 2013, (ii) daeletor of the Company, (iii) the
named executive officers and (iv) all current dioes and executive officers as a group. Unlessrafise indicated, the principal address of
each of the stockholders below is c/o Ultratech,,|B050 Zanker Road, San Jose, CA, 95134. Untbsswise indicated, each of the security
holders has sole voting and investment power vaiipect to the shares beneficially owned, subjecbmomunity property laws, where
applicable. Except as otherwise indicated in tlegrfotes to the table or for shares of common shattt in brokerage accounts, which may
from time to time, together with other securitiedchin those accounts, serve as collateral for mdogns made from such accounts, none of

the shares reported as beneficially owned are milyrpledged as securities for any outstanding lmaimdebtedness.

Shares of Common

Stock
Beneficially
Name and Address of Beneficial Owner (1) Owned
Artisan Partners Limited Partnership (2) 2,735,87!

Artisan Partners Holdings L

Artisan Partners Asset Management Inc.
Artisan Investment Corporatic

Artisan Investments GP LL

ZFIC, Inc.

Andrew A. Zieglet

Carlene M. Ziegle

Artisan Partners Funds, Ir

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

BlackRock, Inc. (3 2,793,62!
40 East 52nd Stre
New York, NY 10022

Frontier Capital Management Co. LLC | 2,286,20.
99 Summer Stre¢
Boston, MA 0211(

Carlson Capital L.P. (¢ 2,777,48
Asgard Investment Corp.

Asgard Investment Corp.

Mr. Clint D Carlson

2100 McKinney Avenue, Suite 18I

Dallas, TX 75201

FMR LLC (6) 2,137,23I
245 Summer Stre«
Boston, MA 0211(

Neuberger Berman Group LLC ( 1,446,73;
Neuberger Berman LL!

111 Huntington Avenu

Boston, MA 0219¢
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Beneficially
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9.7(%

10.2(%

8.0<%

10.1%%

7.5€%
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Shares of Common Per centage of

Stock Shares

Beneficially Beneficially
Name and Address of Beneficial Owner (1) Owned Owned (1)
The Vanguard Group, Inc. (8) 1,841,00. 6.51%
100 Vanguard Blvd
Malvern, PA 1935!
Arthur W. Zafiropoulo (9 1,037,83 3.62%
Bruce R. Wright (10 424,05( 1.52%
Michael Child (11) 17,01 *
Joel F. Gemunder (1. 59,50( *
Nicholas Konidaris 42,50( *
Dennis R. Raney (1: 40,00( *
Henri Richarc 29,50( *
Rick Timmins (14) 66,00( *

All current directors and executive officers asaugp (8 persons 1,718,06! 5.92%

*

(1)

(@)

(3)
(4)
(5)
(6)
(7)
(8)
(9)

Less than one percent (1%) of the outstanding camstuck.

Percentage of ownership is based on 27,601,912sbacommon stock issued and outstanding on MaitcR015. This percentage a
takes into account the common stock to which sndividual or entity has the right to acquire beciefiownership within sixty

(60) days after March 31, 2015, including, but limoited to, through the exercise of options or puanst to outstanding RSUs; however,
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 of4,9%8 amende:

Information regarding Artisan Partners Limitedrtnership, Artisan Partners Holdings LP, ArtiBamntners Asset Management Inc.,
Artisan Investment Corporation, Artisan InvestmddB LLC, ZFIC, Inc., Andrew A. Ziegler, Carlene Miegler and Artisan Partners
Funds, Inc. is based on their Schedule 13G/A fil@t the Securities and Exchange Commission onalgr®0, 2015. According to the
Schedule 13G/A, Artisan Partners Limited Partngréizis beneficial ownership over 2,735,870 sharebttee remaining investors have
beneficial ownership over 4,212,170 shares, indgdhe shares held by Artisan Partners Limitedreaship.

Information regarding BlackRock, Inc. is basedits Schedule 13G/A filed with the Securities &xthange Commission on March 10,
2015.

Information regarding Frontier Capital Managem@o. LLC is based on its Schedule 13G/A filedwilie Securities and Exchange
Commission on February 13, 20:

Information regarding Carlson Capital L.P. &sbd on its Schedule 13G/A filed with the Secwgitiad Exchange Commission on
March 6, 2015

Information regarding FMR LLC is based on ith&dule 13G/A filed with the Securities and Excle@@mmission on February 12,
2015.

Information regarding the Neuberger Breman @rbLC is based on its Schedule 13G/A filed with Becurities and Exchange
Commission on February 11, 20:

Information regarding The Vanguard Group, isdased on its Schedule 13G/A filed with the Siiesrand Exchange Commission on
February 10, 201t

Consists of (i) 386,543 shares held in the naff&rthur W. Zafiropoulo, trustee of the SeparBteperty Trust, dated July 20, 1998, for
the benefit of Arthur W. Zafiropoulo, (ii) 88,000a&res held in the name of the Zafiropoulo Familyration, (iii) 387,292 shares held
in the name of Arthur W. Zafiropoulo for the benefi Arthur W. Zafiropoulo and Lisa Zafiropoulo #diAccount, (iv) 172,000 shares
of the Company’s common stock subject to optiongkwhare currently exercisable or will become exsable within 60 days after
March 31, 2015 and (v) 4,000 shares of the Compatiyrnmon stock subject to RSUs which have beerilnigtd or will become
distributable within 60 days after March 31, 20
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(10) Consists of (i) 317,330 shares of the Compmngmmon stock subject to options and RSUs, whieltarrently exercisable or which

will become exercisable within 60 days after MaBdh 2015 and (ii) 2,000 shares of the Company’smmomstock subject to RSUs
which have been distributed or will become distidinle within 60 days after March 31, 20.

(11) Consists of (i) 590 shares held in a retirenpdem and (ii) 1,667 shares of the Company’s comstock subject to RSUs which have
been distributed or will become distributable witl0 days after March 31, 201

(12) Includes 16,000 shares of the Company’s comstark subject to options which are currently edsadale or which will become
exercisable within 60 days after March 31, 2(

(13) Includes 8,000 shares of the Company’s comshack subject to options which are currently exsaiole or which will become
exercisable within 60 days after March 31, 2(

(14) Includes 16,000 shares of the Company’s comstaek subject to options which are currently eisadale 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. This Compensation Discussion and Analysis addrabgesolicies and objectives underlying the compé&ar programs
in effect for the Company’s executive officers. Tdigcussion begins with an executive summary optircipal elements of the Company’s
executive compensation programs. Those progrartectéfie fact that the Company is engaged in a wengpetitive industry, and its success
depends upon its ability to attract and retain ifjedl executives through competitive compensatiaokages.

The Compensation Committee of the Company’s BoaRimectors (the “Compensation Committee”) admieistthe compensation
programs for the Company’s executive officers wlitis competitive environment in mind. However, @@mpany believes that the
compensation paid to its executive officers sha@ldt be substantially dependent on the Companyafiial performance and the value
created for its stockholders. For this reasonQbmpensation Committee also utilizes the Comparytspensation programs to provide
meaningful incentives for the attainment of the @amy’s short-term and long-term strategic objecti@ad thereby reward those executive
officers who make a substantial contribution to dktainment of those objectives.

Executive Summary

The Company’s overarching compensation goal igward executive officers in a manner that suppodsong pay-for-performance
philosophy while maintaining an overall level ofgpensation that the Company believes is fair, maisle and responsible. The Company
believes this objective is accomplished throughftfiewing principles and processes that undeH éxecutive compensation programs:

1. The Compensation Committee works with its owdependent consultants to obtain the advice andehdeka input needed to
structure compensation programs for the execufffigeos that are competitive and designed to acdisimphe Company’s pay-for
performance objectives. With the assistance of sodsultants, the Compensation Committee may pedtd perform a
benchmarking process in which the Compensation Gtserwill compare executive officer compensatigaiast a set peer gro
of companies selected on the basis of relevansingusize and complexit

2. In setting the total direct compensation (defias base salary plus annual target bonus plugréime-date value of the long-term
equity or other incentive awards) of the Compamgscutive officers, the Compensation Committeedaik account the
Company’s financial performance and the dutiesrasgonsibilities of each executive officer. Foraatigular year, the
Compensation Committee may also engage in a peapdrenchmarking process when it believes tha¢tio@omic circumstanc
warrant the process. However, the Compensation Gtiegwill typically only use the benchmarking d&ta purposes of
comparing the compensation of its executive officagainst comparable positions at specific compiemsievels and financial
peer groups of companies to determine whether dmepa@nys executive compensation programs are generallypettive relativ
to its peers. The Compensation Committee doesypaaily target a specific percentile to be achif@ each executive officer
compared with their counterparts at the peer gomuppanies

3. Through the annual Management Incentive PlanCibmpensation Committee structures a substarmtiibp of each executive
officer’s total direct compensation in the formloifig-term equity incentive awards and variablefgrerance-based annual cash
compensation. This structure is designed to aclaevappropriate balance between the Company’stiemg-and short-term
performance goals, with the objective of estahtigha positive relationship between the Company&raional performance and
stockholder returr

4.  The Company'’s financial performance in termthefoperating income goal taken into account fappses of the short-term cash
incentive component of the 2014 Management IncerRian did not meet the minimum level. For the paepof calculating the
payout under this plan, the Company and its codatdd subsidiaries experienced an operating loapprbximately $19,063,000
for the 2014
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fiscal year. The Company’s financial performancéesimms of the revenue goal exceeded the minimuei.|&or the purpose of
calculating the payout under this plan, revenughier2014 fiscal year on a consolidated basis wpsaimately $150,540,000,
which exceeded the minimum established for theimbyr approximately $6,540,000. Based on thesenfiizd results for the 2014
fiscal year, each of the Company’s executive off@arned a cash bonus for that year equal to sipmaitely 13.8% of his target
bonus amount. The various tier levels of perforneageal attainment that the Compensation Commiti&ablished for the 2014
fiscal year are described in more detail below utide headin¢ Annual Incentive Compensatic’

5.  For the five fiscal-year period ending with @@&14 fiscal year, the Company’s financial perforogimn terms of consolidated
revenue, consolidated operating income and othefikancial metrics may be summarized as follo
FISCAL YEARS

Dollar Amounts
(in thousands) 2014 2013 2012 2011 2010
Revenue 150,54( 157,27. 234,82' 212,330 140,60:
Gross Profit 63,27: 67,38 131,81( 110,32 71,64:
Operating I ncome (loss) (19,0679 (15,05¢) 56,39¢  44,02( 17,54:
Net I ncome (loss) (19,11 (13,769 47,187 39,23( 16,78
Net Cash Provided by (Used In) Operating Activities (6,659 (6,750 77,13 37,391  22,87¢

6. The average closing price per share of the Cagipgommon stock for the first fifteen trading dayf the 2014 fiscal year was

$27.66, and the average closing price for thefifisen trading days of that fiscal year was $188@cordingly, for that one-year
period, the total shareholder return based on saltulation was negative (approximately -35%). &kierage closing price per
share of the Company’s common stock for the fifstén days of the 2010 fiscal year was $14.97,thecaverage closing price
per share for the last fifteen days of the fivedisyear period ending with the close of the 2(&ddl year was, as indicated,
$18.02, resulting in an annual shareholder retaritifat period based on such calculation of appnately 4% on a compounded
annual basis

The Company does not believe that the perforexased nature of the executive compensation progreourages excessive
risk-taking by its executive officers that woulddhten the economic viability of the Company. Fitls¢ predominant component
of each executive officer’s total direct compermais in the form of long-term equity awards tiedhe value of the Company’s
common stock, and those awards accordingly promatammonality of interest between the executivicefs and the Comparsy’
stockholders in sustaining and increasing stocléroldlue. Because the equity awards are typicatigeron an annual basis to the
executive officers, those officers always have steg awards outstanding that could decrease signtfi in value if the
Company’s business is not managed to achieveritstlerm goals. Secondly, under the annual casiiiveebonus programs, an
individual target bonus amount is established &mheexecutive officer, and the performance measyen which the actual bor
amounts are determined are tied to the attainnfesttjectives intended to sustain stockholder vadueh as revenue growth and
targeted levels of operating income. However, ldeakls of performance goal attainment, therelianis in place that tie the
potential bonus amount to either a fraction or ipldtof the target bonus amount. Third, the Comptas Committee may, from
time to time, consider granting supplemental bosesegned based on achievement of different perfaceneneasures. Finally, the
overall compensation structure is not overly-wegghtoward shorterm incentives, and the Company has taken wimigves ar
reasonable steps to protect against the potetitéisproportionately large short-term incentiveattimight encourage excessive
risk taking.

The Company does not offer guaranteed retirewrepénsion benefits. Instead, the Company providesxecutive officers with
the opportunity to accumulate retirement incomengrily through their long-term equity awards thatrease in value as
stockholder value is created and sustail
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9. Messrs. Zafiropoulo and Wright each have employragnéements that provide severance benefits invbet their employment
terminated under certain circumstances, includmguaoluntary termination of employment without salor a resignation for
good reason. The level of severance benefits iaramdd if the termination event occurs in conneotith a change-in-control.
The Company believes that the severance benefitsdad under those employment agreements are t¢entsigith both peer
company and broader market practices and arerfdireasonable in light of the many years of serMessrs. Zafiropoulo
and Wright have rendered the Company and the thadication and commitment they have shown dvesé years

Compensation Policy for Executive Officers. The Compensation Committee has designed the vagieusents comprising the
compensation packages of the Company’s executfieers to achieve the following objectives:

e attract, retain, motivate and engage executives suiperior leadership and management capabil

« provide an overall level of compensation to eadfcesive officer which is externally competitiveténally equitable and
performanc-driven, anc

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

Each executive officer's compensation package allyiconsists of three elements: (i) a base salé@)an annual cash bonus
opportunity tied solely to the Company’s attainmeipre-established financial objectives, and (@ig-term, stock-based incentive awards,
typically in the form of stock option grants andtrected stock unit awards, designed to align arehgthen the mutuality of interests between
the Company’s executive officers and its stockhiddin determining the appropriate level for ealement of such compensation, the
Compensation Committee takes into account the Cagipdinancial performance and operating resulis e executive officer’'s duties and
responsibilities, and for a particular year, therfpensation Committee may also engage in a peepdreachmarking process. However, the
Compensation Committee may not perform such agreemp benchmarking process for a particular yeamihconcludes that there have not
been any significant changes in the market datéhiprior year or years or when the economic arstances do not otherwise warrant the
process. When such a benchmarking process is tem€ompensation Committee will typically only uke benchmarking data for purposes
of comparing the compensation of its executiveceffs against comparable positions at specific cosgten levels and financial peer groups
of companies to determine whether the Company’sigike compensation programs are generally conmgetielative to its peers. The
Compensation Committee does not typically targgiexific percentile to be achieved for each exgeudfficer as compared with their
counterparts at the peer group companies. In gettencompensation levels for Messrs. Zafiropould ®/right for fiscal 2014, the
Compensation Committee did not target a specificqreile to be achieved for each executive offagcompared with their counterparts at
the peer group companies but took into accountatiethat Messrs. Zafiropoulo and Wright contintedhave duties and responsibilities that
extended beyond those of their counterparts atgreep companies. Such extended duties and redjidies were due to the fact that the
Company has had only two named executive officarshfe last few years, whereas the number of nawredutive officers at each peer gr«
company has typically been higher.

For 2015, the Compensation Committee has implerdemtsash incentive program for executive officerdieu of a regular, annual
stock-based award, such as options or restrictedk sinits. As in prior years, one component ofghegram consists of a Management
Incentive Plan that may pay out at a percentagkeoéxecutive officer's annual salary, based ordbmpany’s performance against
established revenue and operating income goadddition, the Compensation Committee established@term cash incentive that ties the
payout to the Company’s stock price. This incenthay pay out to an executive officer if the tradprece of the Company’s common stock
achieves certain levels for fifteen (15) conse@utiading days during the period ending DecembeRB16, or a specified certain change in
control transaction occurs at such prices no taten December 31, 2019.
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Impact of 2014 Say-on-Pay Vote. The most recent stockholder advisory vote on exeeaifficer compensation required under the
federal securities laws was held on July 15, 2@ftéy the Compensation Committee had approved@tié 2ompensation of the named
executive officers. Approximately 80 percent of tbtal votes cast on such proposal (including atigtes) were in favor of the compensation
of the named executive officers, as that compemsatas disclosed in the Compensation DiscussiorAaradlsis and the various
compensation tables and narrative that appearéxi@ompany’s proxy statement dated June 2, 204gedon that level of stockholder
approval, the Compensation Committee decided notatke any material changes to the Company’s comagiensphilosophies, policies and
practices for the remainder of the 2014 fiscal yBased on the voting preference of the Compartgiskbolders, advisory votes on executive
officer compensation will be conducted every yead the Compensation Committee will continue te timko account each such annual
advisory vote in order to determine whether anyssgbient changes to the Company’s executive comipemgaograms and policies would
be warranted to reflect any stockholder concerfisated in those advisory votes.

Comparative Framework . For purposes of determining whether the varidesients of the Company’s executive officer compgosa
package remain competitive at their targeted levlés Compensation Committee historically has eadamn independent compensation
consulting firm to provide competitive market dated advice from time to time on the Company’s ekgelcompensation programs and
policies. The Compensation Committee uses suchtdam@nduct periodic reviews of the compensatioelein effect for executive officer
positions at a peer group of comparable compahadstie Compensation Committee identified, withdbsistance of its compensation
consultant, in the high-tech and precision manufang industries. However, such comparative comatms reviews do not occur on a
regularly-scheduled basis, but only at such tingetha Compensation Committee believes that econointiemstances warrant the process.
The companies which have historically compriseddbmparative peer group are as follows:

Advanced Energy Industries, Inc. GSI Group Inc.
ATMI, Inc. Kulicke & Soffa Industries, Inc.
Axcelis Technologies, Inc. Mattson Technology, Inc.
Brooks Automation, Inc. MKS Instruments, Inc.
Coherent, Inc. Veeco Instruments Inc.
Cymer, Inc.

In addition to the peer group of companies listedve, the Compensation Committee may also reviempetitive market data related
executive officer positions at a group of compaiigsinst which the Company compares its finan@aigpmance. This group includes a
subset of the companies listed above (Advanceddyriadustries, Inc., Brooks Automation, Inc., MatisTechnology, Inc., MKS
Instruments, Inc. and Veeco Instruments Inc.) dbagetwo additional companies: FEI Company andd®ofa Technologies.

Compensation Consultants. For compensation decisions made in 2014 witheetsjo the compensation of the Company’s non-
employee Board members and in setting executiveesf€ompensation for the 2015 fiscal year, the @@msation Committee continued to
utilize Compensia as its independent consulting.fitompensia reports directly to the Compensatiom@ittee and not to management.
Compensia is independent from the Company, haproetded any services to the Company other thaheédCompensation Committee, and
receives compensation from the Company only forises provided to the Compensation Committee. Tom@nsation Committee assessed
the independence of Compensia pursuant to SECankbsoncluded that the work of Compensia hasais¢d any conflict of interest.

Elements of Compensation . Each of the three major elements comprising dmpensation package for executive officers (satarge!
annual bonus and long-term equity awards) for OdZiscal year was designed to achieve one or wioitee Company’s overall objectives
of setting a competitive level of compensationpgycompensation to the attainment of one or moth@fCompany’s strategic business
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objectives and subjecting a substantial portiothefexecutive officer's compensation to the Compsfipancial success as measured in t
of the Company’s stock price performance. The maimmehich the Compensation Committee structurezthedement of compensation may
be explained as follows.

Salary. The Compensation Committee reviews the base skaleey of each executive officer in January each yw#h any salary
adjustments for the year to be effective as of danlist of that year. The base salary for eachugxecofficer named in the Summary
Compensation Table is determined on the basissatkiel of responsibility and experience. The Congagion Committee believes that this
component of compensation should provide a levekcohomic security and stability from year to yaad not be dependent to any material
extent on the Company’s financial performance.dditton, Messrs. Zafiropoulo and Wright have exigtemployment agreements with the
Company which set a minimum level of annual batargasubject to periodic upward adjustment atdiseretion of the Compensation
Committee. For the 2014 fiscal year, no adjustmeset® made to the base salary levels of Messri&rapaiilo and Wright and their base
salary levels remained at $575,000 and $350,080erively, which the Compensation Committee detegthwas competitive based on
current market data for their positions in the istriy

Annual Cash BonusOn March 19, 2014, the Compensation Committee ksitalol the Management Incentive Program (the “Mfer)
the 2014 fiscal year for the executive officers.wies the case for the 2013 MIP, the cash bonusrappty under the 2014 MIP was tied
solely to the Company’s operating income and reedauels for the 2014 fiscal year. The target beswset under the 2014 MIP for the
Company'’s executive officers were as follows: $86P,for Mr. Zafiropoulo (150% of 2014 fiscal yeade salary) and $350,000 for
Mr. Wright (100% of 2014 fiscal year base salary).

Half of the potential bonus opportunity for eackeextive officer was tied to an operating incomgégrand the other half tied to a
revenue target. Four performance levels were askadnl for each goal, and the actual level at whmth goal was attained determined the
bonus amount payable to the executive officer waépect to that goal. No qualitative performanatdies, whether in the terms of Company
or individual performance, were established asralition to the bonus potential set for each exeeutifficer. The potential bonus with
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. Gdtdiament is measured on a consolidated basisth@lCompany’s consolidated subsidiaries
for financial reporting purposes.

MULTIPLE/FRACTION OF

LEVEL OF ATTAINMENT FOR REVENUE GOAL TARGET BONUSAMOUNT
MINIMUM: $144,000,00 .25X
TIERI: $205,000,00 .50x
TIERII: $236,000,00 75X
TIERIII: $266,000,00 1.0x

MULTIPLE/FRACTION OF
LEVEL OF ATTAINMENT FOR OPERATING INCOME GOAL TARGET BONUSAMOUNT
MINIMUM: $ 9,700,00! .25X
TIERI: $ 13,800,00 .50x
TIERII: $ 15,900,00 75X
TIERIII: $ 17,900,00 1.0x

If both performance goals were attained at the Mi¢arget level, then each executive officer wibhlave been awarded his target bonus
under the MIP. If the actual level of attainmenté@her goal had been between any two designatesdd up to that target Tier Il level, then
the bonus potential for that goal would be in datcdmount interpolated on a straight line bastsvben those two levels. If the Company’s
operating income or revenue goal for the 2014 figear exceeded the target Tier Il level, thenlibaus potential for that goal would have
increased on an extrapolated basis in accordarbetveé same slope that applies to the interpoldi&tveen Tier Il and Tier Il level
performance.
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For example, the differential between Tier Il andrTIl revenue levels for 2014 is $30 million (#6illion—$236 million), and there
are 25 basis points of target bonus assigned talifierential (1.00—0.75). If actual revenue foet2014 fiscal year had been at the
$251 million mid-point level ($236 million plus additional $15 million), then the bonus factor float component would have been
0.875x—the midpoint between the two tiers, and taator would have accordingly been applied togbsgion of the target bonus tied to the
revenue metric. The same process would have bgdiedyor revenue in excess of the $266 millionrTielevel. For the next $30 million of
revenue in excess of the $266 million Tier Ill Ievan additional 25 basis point of target bonusd@ddave been earned on an extrapolated
basis between $266 million and $296 million. Acdogly, if actual revenue for 2014 fiscal year hagtb at the $281 million mid-point level
($266 million plus an additional $15 million of mwe), the bonus multiple assigned to that excesgdwave been be 1.125x—the midpoint
between 1x and 1.25x, and that factor would haen lagplied to the portion of the target bonus tie#014 fiscal year revenue. The same
process would have been repeated for each addi80amillion of revenue in excess of the Tierldvel.

In determining the levels at which the net operptitome and revenue objectives were met for tliel 2@cal year, the Compensation
Committee primarily relied on the reported finahcesults in the Company’s audited consolidatedritial statements for the 2014 fiscal
year, prepared in accordance with U.S. generattgpted accounting principles. Based on the repdirtedcial results, the Compensati
Committee determined in February 2015 that the Gomis operating income for the 2014 fiscal yeaaaronsolidated basis with its
subsidiaries was less than the minimum level eistadodl for that performance metric and that the Camgis revenue for such fiscal year on a
consolidated basis exceeded the minimum level ksl for that particular goal by approximately%58,000.

As a result, Messrs. Zafiropoulo and Wright eaaimed a bonus amount for the 2014 fiscal year emuapproximately 27.6% of the
portion of their target bonus allocated to the nexeobjective, but they earned no bonus for susddafiyear for the portion of their target
bonus allocated to the operating income objecliheir actual bonus amounts were as follows ancesgmted for each of them an aggregate
bonus amount equal to approximately 13.8% of ttaeget bonus amount for the year:

Name Bonus Tied to Operating Income Goal Bonus Tied to Revenue Goal ~ Total Bonus Amount
Arthur W. Zafiropoulo $ (O 119,37¢ $ 119,37¢
Bruce R. Wright $ 0 $ 48,44: $ 48,44

One half of the bonus amount was paid followingdlose of the 2014 fiscal year, and the remaindsrideen deferred and is subject to
an annual installment vesting schedule tied toettecutive officer’s continued service with the Ca@mnyp over an additional two-year period.
The deferred portion will be paid as it vests arllearn interest at a designated rate until palte deferred portions will immediately vest
and become payable in the event the executiveeo®iemployment terminates under certain defineclonstances during the deferral period.
Accelerated payouts will also occur in the eventertain changes in control or ownership of the Gany. The 2014 MIP also provided for
pro-rata disbursement of the non-deferred portioth@ bonus in the event the executive officer taated employment under certain defined
circumstances during the 2014 fiscal year perfoaagreriod.

Additional Bonus OpportunityOn March 19, 2014, the Compensation Committeecygdl an additional bonus opportunity for Messrs.
Zafiropoulo and Wright for the 2014 fiscal year.eTédditional bonus would only be earned if theorafithe Company’s operating income to
its revenue (the “Operating Income Percentage”2@ir4 ranked in the top three relative to the Oppegdncome Percentage for a peer group
of eleven companies selected by the Compensatiom@itee, the Company’s operating income for thed2fidcal year was at least
$9,700,000, and the executive continued in the Gayis employ through the end of the 2014 fiscaryeabject in each case to certain
exceptions related to certain terminations of eyplent). If the Company’s Operating Income Percemtagked in the top three but the
Company’s operating income for the 2014 fiscal weas not at least $13,800,000, each executive’sdamuld be subject to reduction. For
this purpose, the
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peer group companies consisted of Advanced Enadystries, Inc., Axcelis Technologies, Inc., Brodkgomation, Inc., Coherent, Inc., C
Group, LLC, Kulicke & Soffa Industries, Inc., Matts Technology, Inc. MKS Instruments, Inc., Nanonestincorporated, Rudolph
Technologies, Inc., and Veeco Instruments Inchéf€ompany’s Operating Income Percentage ranktdtkitop three and the Company’s
operating income for the 2014 fiscal year was asti§13,800,000, the bonus amount for each execatficer would be: $450,000, $250,000
or $100,000 if the Company ranked first, seconthivd, respectively. Any bonus earned would be gaildwing the close of the 2014 fiscal
year. If the goals were not achieved, no bonus evbalpayable. As the Comp¢'s operating income threshold was not met, no auitht
bonus was payable to Messrs. Zafiropoulo and Wright

LongTerm Equity IncentivesThe Company has structured its long-term incenpirogram for executive officers in the form of ggu
awards under its 1993 Stock Option/Stock Issuahae @he “1993 Plan”). For many years, stock optjoants were the Company’s sole form
of equity award. However, in January 2006, the Camsgtion Committee began to award restricted stoitk (“RSUs”) as part of the
Company’s long-term incentive program. The Complaglieves that RSUs are a valuable addition taitg{term incentive program for
several reasons, including ongoing concerns owedilative effect of option grants on the Compargtgstanding shares (RSU awards cover
a smaller number of shares that an option graft thi¢ same grant-date value), the Company’s dshiave a more direct correlation
between the compensation expense it must recoffthforcial accounting purposes and the actual vdélieered to executive officers and
other employees, and the fact that the incentickratention value of an RSU award is less affebietharket volatility than stock options. ,

a result, the Company has typically used a comioinatf stock option grants and RSUs under the 1288 to provide longerm incentives t
its executive officers and other key personnel.

Each equity award is designed to align the interekthe executive officer with those of the staulklers and to provide each individual
with a significant incentive to manage the Compfrayn the perspective of an owner with an equitkstia the business. In determining the
size of the individual equity awards made to eadatative officer, the Compensation Committee dastsake into account the attainment of
any specific Company performance goals or the &ehient of any individual goals. Accordingly, no feemance metrics or individual goals
are established by the Compensation Committeerte s the measure for sizing the individual eqawtyards made to the executive officers.
Instead, the Compensation Committee works witindependent consultant each year in compiling exlewmarket data to determine the
appropriate sizing of the awards. The Compensa&immmittee retains complete discretion to size éadividual equity award as it thinks
appropriate and may depart from the market dateepéites as individual circumstances warrant.

As part of the 2014 MIP, the Compensation Committgghorized RSU and stock option awards for Megafropoulo and Wright.
The number of shares of the Company’s common stoekred by such awards is indicated below. Eaclichwas made in a series of four
successive equal quarterly grants over the coudrgee®014 fiscal year. Accordingly, awards witspect to one-fourth of the total number of
shares of the Comparsytommon stock indicated in the table below fotheaecutive officer were made on February 3, 2@d4il 28, 2014,
July 21, 2014 and October 27, 2014.

Total Number of Shares Subject

Name to Restricted Stock Units (#) Total Number of Option Shares (#)
Arthur W. Zafiropoulo 50,00( 100,00(
Bruce R. Wright 25,00( 75,00(

Each restricted stock unit granted under the 201 iMdpresents the right to receive one share o€thrapany’s common stock on the
designated issuance date following the vestingpaff init. Each installment of an award will vestramentally over a fifty (50)-month period
of service with the Company measured from Janua®p14, and the shares of the Company’s commotk stederlying the units that so vest
will be issued on a periodic basis over the vessicigedule. Accelerated vesting of all the unit$ @dtur upon a change in control of the
Company or upon the individual's cessation of emplent under certain defined circumstances in
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the absence of a change in control. The shareglyimdeany units that vest on such an acceleragsishwill, in general, be issued
concurrently with the vesting acceleration eveunbjeact to any holdback requirements under applectdot laws.

Each of the quarterly option grants pursuant to2®®4 MIP has an exercise price equal to the djpgiice per share of the Company’s
common stock on the applicable grant date and amuamt term of ten years measured from that grarg,datbject to earlier termination up
the executive’s cessation of employment with then@any. Each such option will vest and become esabté for the option shares
incrementally over a fifty (50)-month period of giee with the Company measured from January 1, 2Bbdvever, each option will vest in
full and become exercisable for all the option ssaon an accelerated basis, upon a change irotohthe Company or the individual's
cessation of employment under certain defined oistances.

The Compensation Committee believes that the equwigrds made in the 2014 fiscal year and in préary under its long-term
incentive program provide the Company’s executiffie@s with a competitive equity compensation pagpk based on market data compiled
by its independent consultant and are also inviiitie the Compensation Committee’s pay-for-perforsenbjectives.

Risk Assessment of Executive Officer Compensation

The Company believes the various components dotlaé compensation package of the executive offices discussed above, are
appropriately balanced so as to avoid any excesssikeaking by such individuals. First, the loreg#h equity awards granted for the 2014
fiscal year and in prior fiscal years, which aegltto the market price of the Company’s commonkstapresent the predominant component
of executive officer compensation and promote arnomality of interest between the executive officamg the Company’s stockholders in
sustaining and increasing stockholder value. Irtexhd a substantial portion of the equity compadrniarthe 2014 fiscal year is in the form of
restricted stock units. The use of such restristedk units mitigates the potential risk that stopkions pose in encouraging risk taking in the
short term. Restricted stock units provide vanjagels of compensation as the market price of thm@any’s common stock fluctuates over
time and are less likely to contribute to excessiste taking. The restricted stock unit awards alsst over a period of years, and that vesting
element encourages the award recipients to focssistaining the Company’s long-term performanceaBsee equity awards, whether in the
form of stock options or restricted stock unit® gypically made on an annual basis, the execufffieers always have unvested awards
outstanding that could decrease significantly iluedf the Companyg business is not managed to achieve its long geats. Secondly, und
the Company’s standard annual cash incentive bpraggam, an individual target bonus amount is distadd for each executive officer, and
the performance measures upon which the actualsbemounts are determined are tied to strategictgs intended to sustain stockholder
value. At all levels of performance goal attainméenére are limits in place that tie the poterttiahus amount to either a fraction or multiple
of the target bonus. If both goals are attaingtiafTier | level, the bonus payable to an executffieer will equal half of his target bonus for
the year, and for attainment of both goals at tiee M level, the bonus will be limited to one t@s his target bonus. For goal attainment al
the Tier Il level, the actual bonus will continteebe tied to the target bonus amount but willimréased to reflect the higher level of
attainment on the same straight-line interpolatsidthat applies to the span between Tier Il aadIT levels. For the last three fiscal years,
the bonuses earned by Messrs. Zafiropoulo and Waigla percentage of their target bonus have befallews: for the 2012 fiscal year, the
actual bonus level of each of them was at approeiind41% of the target; for the 2013 fiscal year bonuses were earned as the minimum
level required for any bonus payment was not agudeand for the 2014 fiscal year, the actual bdewusl of each of them was at
approximately 13.8% of target. Additionally, payrnteebased on performance goal attainment undemtheah cash incentive bonus program
are subject to an additional service vesting scleestuthat a participant must remain with the Comygfar at least three years from the sta
the one-year performance measurement period irr twasarn his or her full payment for that performoa period, thereby further encouraging
long-term focus. The Company’s long-term cash itigerplan, introduced in 2015, is tied to achieviagget market prices for the Compasy’
common stock for a sustained period, which alsonotes a commonality of interest between the exeewificers and the Company’s
stockholders in increasing stockholder value.
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The Compensation Committee may, from time to tioomsider granting supplemental bonuses based aevachent of different
performance measures. In 2014, the Compensatiomiittee approved the grant of supplemental bonustessrs. Zafiropoulo and Wright
subject to achievement of an operating income p¢aige for 2014 that ranked in the top three opsgaticome percentages among a peer
group of eleven companies selected by the Compensabmmittee and satisfaction of a minimum Compapgrating income threshold. No
supplemental bonuses were paid for 2014 as the @oynglid not meet its operating income threshold.

The overall compensation structure is not overlygivied toward short-term incentives, and the Coraspon Committee has taken
what it believes are reasonable steps to proteshsigthe potential of disproportionately large rstierm incentives that might encourage
excessive risk taking.

Market Timing of Equity Awards . The Compensation Committee does not engage imanket timing of the equity awards made tc
executive officers or other award recipients. Tvaras for existing executive officers and employaestypically authorized in connection
with the annual performance review process, whaegally occurs in the first quarter of the sucaegfiscal year. The authorized RSU and
stock option awards are then typically made in eostallments on designated dates during the yeaccordance with the established policy
of tying the award dates to the second full tradiate following the earnings release for the paioarter.

Officer Employment Agreements. The Company has entered into employment agreesmeétit Messrs. Zafiropoulo and Wright. A
summary of the material terms of those employmgréements, together with a quantification of theesance benefits payable under those
agreements under various defined circumstancespbm&yund below in the section of this Item 11 edi “Employment Contracts,
Termination of Employment and Change in Controlafigements.”

The severance benefits payable under each emplayagesement are primarily in the form of (i) salapntinuation payments,
(ii) accelerated vesting and payout of the defepadion of any outstanding cash bonus awards utigeManagement Incentive Plan for one
or more prior fiscal years, (iii) any prata bonus to which such individual may becometledtunder the Management Incentive Plan in €
for the year of termination based on actual perforce goal attainment for that year, (iv) acceleragsting of certain outstanding equity
awards, (v) reimbursement of the costs such indalithcurs to obtain lifetime retiree health caogerage for himself and his spouse and,
(vi) for Mr. Zafiropoulo, the continued use of ar@pany-provided automobile.

The severance benefits will be provided under tasidscenarios: (i) an involuntary termination@signation for good reason in the
absence of a change in control and (ii) a termbmafibr any reason following a change in contralha® Company. In the change in control
scenario, the level of severance benefits is highdrat:

(@) All outstanding equity awards made to Messadirdpoulo and Wright will immediately vest uporclange in control (whether or
not their employment terminates), whereas in a cttamge-in-control situation, vesting acceleratidgh@zcur only upon an actual
termination of employmen

(b) The salary continuation period would be twice agylm a change in control terminatic

(c) 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 benefiisceives in a change in control situation be @éekto be a parachute
payment under Section 280G of the Internal Revé&ude.

Messrs. Zafiropoulo and Wright are entitled to feimsement of the costs they incur to obtain lifetiratiree health care coverage for
themselves and their spouses, whether or not swoluintary termination or resignation for good i@asccurs in connection with a change-
in-control event. Mr. Zafiropoulo will also be etiéid to reimbursement of such lifetime retiree treabverage upon the termination of his
employment with the Company for any reason.
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The Company believes the severance benefits payalier the employment agreement are fair and resdmim light of the many yea
of service Messrs. Zafiropoulo and Wright have mad the Company and the level of dedication amesheitment they have shown over
those years. The Company also believes that thehigvel of severance benefits payable in conoedtiith a change in control termination
event is warranted. The severance benefits payaliat instance offer financial protection agaiasy potential loss of employment that
might otherwise occur as a result of an acquisitibthe Company and will allow Messrs. Zafiropoaled Wright to focus their attention on
acquisition proposals that are in the best intsrekthe stockholders, without undue concern dldiv own financial situation. The Company
also believes the single trigger vesting accelenatif their equity awards upon a change in corigrplistified because those awards are
designed to serve as the primary vehicle for weakation and the accumulation of financial resesror their retirement years, and a che
in control event is an appropriate liquidation gdor awards intended for such purpose. The Complaeg not provide the executive officers
with any defined benefit pension plan or supplemleeecutive retirement plan, and the only othgrasfunities for wealth accumulation and
retirement funds is through the limited deferrgboriunities provided under the Company’s 401(K)regs plan and the nogualified deferre:
compensation plan. Mr. Zafiropoulo has not to geteicipated in the non-qualified deferred compénsaplan, and Mr. Wright has
participated only to a modest extent.

Executive Officer Perquisites. It is not the Company’s practice to provide ikgeutive officers with any significant perquisitd$e
Company does, however, provide Mr. Zafiropoulo véitbompany automobile for which the Company palysxgenses (including, without
limitation, all lease payments or the full purchpsiee of the vehicle) and which he uses from ttméme for personal matters. The dollar
value of the perquisite reported in the Summary gemsation Table below was determined based ondhg@ny’s cost for the 2014 fiscal
year allocable to such personal use. The Compadigybe that the provision of a company automolsila tommon perquisite for execut
officers at Mr. Zafiropoulo’s level and is apprag# in light of his long years of tenure with thendpany.

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

Deferred Compensation Programs . In addition to the bonus component subject todagary deferral under the Company’s annual
Management Incentive Plan described above unddrehding “Annual Cash Bonus,” the Company maintainsn-qualified deferred
compensation program for its executive officers athabr key executives. Under that program, paicip may elect to defer all or a portiol
their salary or bonus each year, and the defertnad svill be credited with notional earnings (ordes) based on their investment elections.
Such deferred compensation (as adjusted for sumbnad earnings or losses) will become payableofeihg the participant’s termination of
employment and may be paid in a lump sum or irallmeents based on the circumstances under whicteth@nation event occurs and the
prior distribution election made by the participarte program is described in more detail beloth&section of this ltem 11 entitled
“Nonqualified Deferred Compensation.” However, madicated above, the Company believes that theyequiard component of each
executive officer’s total direct compensation pagkahould serve as his or her major source of tveadtation, including the accumulation of
substantial resources to fund the executive ofia@tirement years.

Compliance with Internal Revenue Code Section 162(m) . Section 162(m) of the Internal Revenue Code ltiaal a tax deduction to
publicly held companies for compensation paid tiate of their executive officers to the extentlsewompensation exceeds $1.0 million per
covered officer in any year. The limitation applady to compensation that is not considered tpdréormance-based under the terms of
Section 162(m). The stock options granted to the@ay’s executives have been structured with ttemtrof qualifying those awards as
performance-based compensation as has the managesentive plan. The issuance of vested sharéiseoCompany’s common stock under
service-vesting RSU awards will not qualify as spehformance-based compensation.

The Company believes that in establishing the eashequity incentive compensation programs foexescutive officers, the potential
deductibility of the compensation payable undeséhprograms should be only one of a number of agliefactors taken into consideration,
and not the sole governing factor. For that reason,
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the Company may deem it appropriate to provideaymaore executive officers with the opportunitye@arn incentive compensation, whether
through cash bonus programs tied to its finanaalggmance or through RSUs tied to the executifieafs continued service, which may,
together with other noperformance based compensation paid to those thdils, exceed in the aggregate the amount dedeittjbteason ¢
Section 162(m) or other provisions of the IntefRalenue Code. The Company believes it is impottantaintain cash and equity incentive
compensation at the levels needed to attract dachrhe executive officers essential to its suscesen if all or part of that compensation
may not be deductible by reason of the SectionrhpRnitation.

Summary Compensation I nformation

The following table provides certain summary infation concerning the compensation earned for seswiendered in all capacities to
the Company and its subsidiaries for the yearseBagember 31, 2014, 2013, and 2012, respectiglthe Company’s Chief Executive
Officer and Chief Financial Officer. Each of thstéid individuals shall be hereinafter referreds@dnamed executive officerThere were n
other executive officers of the Company during2bé4 fiscal year.

Changein
Pension Value
Non-Equity and Nonqualified

Stock Option Incentive Plan Deferred All Other
Salary Bonus Awards Awards  Compensation Compensation Compensation
Name and Principal Position Y ear %@ (%) %) (2 % 3 (%) (4 Earnings ($) (%) Total ($)
Arthur W. Zafiropoulo, 201¢ 596,11t — 1,168,25(  1,057,51 119,37¢ — 202,3045) 3,144,56!
Chairman of the Boart 201: 518,05: — 2,707,001 — — — 122,1046) 3,347,16
Chief Executive 201z  575,00( — 3,611,201 — 1,316,00! — 79,1747) 5,581,37:
Officer and Presider
Bruce R. Wright 2014  363,46: — 584,12! 793,13t 48,44: 4,34¢(8) 137,88¢9) 1,931,40:
Senior Vice Presiden 201z 322,26¢ — 1,353,501 —_ — 8,30%(10) 34,48(11) 1,718,55
Finance, Chief Financii 201z  350,00( — 1,203,73.  1,092,63! 543,00( 3,16%(12) 37,21(13) 3,229,74.

Officer and Secretar

(1) Includes amounts deferred under the Compar@i¢k} Plan, a qualified deferred compensation plager section 401(k) of the Internal
Revenue Code, and the Comp’s Executive Deferred Compensation Plan, e-qualified deferred compensation progr:

(2) The amount indicated in the column for eacbdiyear represents the aggregate grant-datedhie of the restricted stock unit awards
made in that year. The grant-date fair value isdoh instance calculated in accordance with Accogi8tandards Codification (“ASC”)
Topic 718, Compensation-Stock Compensation (“AS@id @18"), on the basis of the closing price of @@mpany’s common stock on
the award date and does not take into accountstinpaged forfeitures related to service-vesting@enformance-vesting conditions. For
further information concerning such grant-date Yailue, please see footnote 5 to the Commaaytited financial statements for the fi
year ended December 31, 2014 included in the Cop's Annual Report on Form 10-K filed with the Seties and Exchange
Commission on February 27, 20:

(3) The amount indicated in the column for eacbdiyear represents the aggregate grant-datedhie of the stock option grants made in
that year, as calculated in accordance with ASAcTap8, and does not take into account any estifatéeitures related to service-
vesting or performance-vesting conditions. The exgions used in the calculation of such grant-faitevalue are set forth in footnote 5
to the Company’s audited financial statementstientear ended December 31, 2014 included in thep@oyis Annual Report on Form
1C-K filed with the Securities and Exchange CommissiarFebruary 27, 201

(4) The amount shown for each fiscal year reflégtthe actual bonuses earned under the Managdmesritive Plan (the “MIP”) in effect
for that fiscal year and (ii) any supplemental boearned for such fiscal year due to achievemethteodpplicable performance goal. For
the 2014 fiscal year onaalf of the reported bonus amount for the 2014 MH2 paid to the named executive officer followihg tlose ¢
the 2014 fiscal year. The remaining portion of téyeorted bonus amount for the 2014 MIP has beesridaf and is subject to an annual
installment vesting schedule tied to the named @kex officer’'s continued service with the Compawer an additional two-year period
that will end on December 31, 2016. For the 20884 year, no bonuses were earned under the Maeagémcentive Plan and no
supplemental bonuses were earned as, in eachtibasmplicable performance goals were not achidvedthe 2012 fiscal year, a
supplemental bonus was earned and such bonus vaain fiall to the named executive officer followirilge close of the 2012 fiscal year,
and one-third of the reported bonus amount foRME2 MIP was paid to the named executive officofang the close of the 2012
fiscal year. The remaining portion of the repotbetius amount for the 2012 MIP was deferred andhsest to an annual installment
vesting schedule tied to the named executive affiamntinued service with the Company over an thalakl two-year period that ended
on December 31, 201

(5) Represents (i) $76,200 attributable to thesctisthe Company for the non-business use of a @oyngar provided to Mr. Zafiropoulo,
and (ii) $126,107 attributable to the amount acdroge the Company for the 2014 fiscal year with eg$to the lifetime retiree health care
coverage to which Mr. Zafiropoulo is entitled follmg his termination of employment. For furtherdnmhation regarding such benefit,
please see the section entit*Employment Contracts, Termination of Employmentégmnents and Change in Con” below.
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(6) Represents (i) $76,200 attributable to thesctisthe Company for the non-business use of a @oyngar provided to Mr. Zafiropoulo,
(i) $38,258 attributable to the amount accruedi®syCompany for the 2013 fiscal year with respedhe lifetime retiree health care
coverage to which Mr. Zafiropoulo is entitled follimg his termination of employment, and (iii) $706&ttributable to the matching
contribution made by the Company to Mr. Zafiropcs account in the Compa’s 401(k) plan

(7) Represents (i) $43,250 attributable to thectisthe Company for the non-business use of a @aynpar provided to Mr. Zafiropoulo,
(i) $28,423 attributable to the amount accruedh®/Company for the 2012 fiscal year with respeche lifetime retiree health care
coverage to which Mr. Zafiropoulo is entitled fallimg his termination of employment, and (i) $7068ttributable to the matching
contribution made by the Company to Mr. Zafiropc s account in the Compa’s 401(k) plan

(8) Represents the notional gain for the 2014 figear with respect to the compensation deferrethbynamed executive officer under the
Executive Deferred Compensation Plan. For furthfarmation regarding the Executive Deferred Compé&as Plan and Mr. Wright's
contributions, please see the section ent“Nonqualified Deferred Compensat” below.

(9) Represents the amount accrued by the Comparild®014 fiscal year with respect to the lifetiretiree health care coverage to which
Mr. Wright may become entitled following his terration of employment under certain defined circumets. For further information
regarding such health care coverage, please ssectien entitled “Employment Contracts, Terminatixd Employment Agreements and
Change in Contr” below.

(10)Represents the notional gain for the 2013 fiscal yéth respect to the compensation deferred byhimeed executive officer under the
Executive Deferred Compensation PI

(11)Represents (i) $26,837 attributable to the amocotueed by the Company for the 2013 fiscal year wépect to the lifetime retiree he:
care coverage to which Mr. Wright may become attifbllowing his termination of employment undertaa defined circumstances,
and (ii) $7,650 attributable to the matching cdnition made by the Company to Mr. Wri's account in the Compa’s 401(k) plan

(12)Represents the notional gain for the 2012 fiscal ydth respect to the compensation deferred byhéimeed executive officer under the
Executive Deferred Compensation PI

(13)Represents (i) $29,713 attributable to the amoaotueed by the Company for the 2012 fiscal year wadpect to the lifetime retiree hei
care coverage to which Mr. Wright may become eaditbllowing his termination of employment undertaa defined circumstances,
and (ii) $7,500 attributable to the matching cdnition made by the Company to Mr. Wri's account in the Compa’s 401(k) plan
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Grants of Plan-Based Awards

The following table provides certain summary infation concerning each grant of an award made #meged executive officer in the
2014 fiscal year under a compensation plan.

All Other All Other

Stock Option Grant
Awards: Awards: Exercise Date
. Number of Number of or Base Fair
Underp(liltgmnfglljig?ifentive Shares Securiti_ts Prict_s of Vval ue of
Plan Awards (1) S Unts  Opions’  Awards  Avarcs
Name Grant Date Threshold Target Maximum # @ # (3 ($/Share) 4 (%)
(@ (b) $) (© (%) (d) (GIC)] () ()] (h) (0]
Arthur W. Zafiropoulo 3/19/201« 215,62! 862,50( 2)
2/3/201¢ 12,50( 316,37"
2/3/201¢ 25,00( 25.31  286,08!
4/28/201: 12,50( 334,37"
4/28/201: 25,00( 26.7¢ 304,29(
7/21/201- 12,50( 301,25(
7/21/201- 25,00( 24.1( 274,27(
10/27/201. 12,50( 216,25(
10/27/201. 25,00( 17.3( 192,87:
Bruce R. Wright 3/19/201- 87,50( 350,00( (1)
2/3/201« 6,25( 158,18t
2/3/201¢ 18,75( 25.31] 214,56¢
4/28/201: 6,25( 167,18
4/28/201: 18,75( 26.7¢ 228,21°
7121/201- 6,25(C 150,62!
7121/201- 18,75( 24.1( 205,70:
10/27/201. 6,25(C 108,12!
10/27/201. 18,75( 17.3( 144,65

(1) Reflects the potential amounts payable undeCbmpany’s 2014 Management Incentive Plan bas¢deoBompany’s attainment of
revenue and operating income goals set at varewgdd for that year, namely, minimum level (thrddhoTier I, Tier Il and Tier llI
(target) levels. Fifty percent (50%) of the targehus amount for each named executive officer Wasaded to each of the two
applicable performance goals, and the actual bpayable with respect to each goal was accordingtitb the level at which that goal
was attained. If the Company’s operating incomeegenue goal for the 2014 fiscal year exceeds tbelll (target) level, then the
bonus potential for that goal would be increasedmextrapolated basis in accordance with the shope that applies to the
interpolation between Tier Il and Tier 1l levelgf@mance. For purposes of the table, the potehtialis indicated for each level
assumes that both performance goals were attatrtbd aame level. For further information concegnénich potential bonus amounts,
please see the description of the 2014 Managemeettive Plan that follow:

(2) Reflects RSU awards made at four intervalsrdutihe 2014 fiscal year. The four award dates Wwetwuary 3, 2014, April 28, 2014,
July 21, 2014 and October 27, 2014. Each awardwedt in a series of fifty successive equal monifdgallments upon the named
executive officer's completion of each month of ttoned employment over the 50-month period measfioed January 1, 2014,
subject to full vesting acceleration in the evastédmployment terminates under certain circumstaoc@ipon certain changes in control
or ownership of the Company. The shares underlfirgrested units will be issued at designatedvaterover the 50-month vesting
period or (if earlier) upon the occurrence of afiyhe vesting acceleration ever

(3) Reflects stock option grants made at quarietBrvals during the 2014 fiscal year. The quaytaard dates were as follows:

February 3, 2014, April 28, 2014, July 21, 2014 axdober 27, 2014. Each quarterly option grant wakt in a series of fifty successive
equal monthly installments upon the named execi
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officer’'s completion of each month of continued éoyment over the 50-month period measured from dani, 2014. However, each
such option will vest in full and become exercisatar all the shares of the Company’s common ssotect to that option in the event
the named executive officer's employment terminateder certain circumstances or upon certain cteimgeontrol or ownership of the
Company.

(4) The dollar value reported with respect to ttoels options reflects the grant-date fair valueach quarterly option grant determined in
accordance with the provisions of ASC Topic 718 dods not take into account any estimated forfeftuelated to service-vesting or
performance-vesting conditions. For further infotima concerning such grant-date fair value, pleses=footnote 5 to the Company’s
audited financial statements for the fiscal yeateshDecember 31, 2014 included in the Company’sudhReport on Form 10-K filed
with the Securities and Exchange Commission onwelr27, 2015. The dollar value reported with respe the restricted stock unit
awards reflects the grant-date fair value of easlricted stock unit award, calculated in accordamith ASC Topic 718. Such grant
date fair value is accordingly based on the clogirice of the Company’s common stock on the appleeaward date and does not take
into account any estimated forfeitures relatecetwise-vesting or performan~vesting conditions

2014 Management Incentive Plaithe performance objectives established unde?2@id Management Incentive Plan for the 2014
fiscal year were tied to separate revenue and tipgracome goals set at four specified levelstyRiercent (50%) of the target bonus for
each named executive officer was allocated todkierrue performance goal, and the remaining fiftgget (50%) was allocated to the
operating income performance goal. For each spekifivel of performance goal attainment, a desahdbllar amount was established as
potential bonus payable with respect to that gb#the actual level of attainment for a particutearformance goal were below the threshold
level, then no bonus amount would have been paysitierespect to that goal. If the actual levebo#l attainment were between any two
designated levels up to the Tier Ill target letleg potential bonus with respect to that goal wdiddnterpolated on a straight line basis
between those two levels. If the actual level dilgdtainment were above the Tier Il target leteén the bonus potential with respect to that
goal would increase based on the same slope tisieéébetween that Tier Ill target level and theniediately preceding level. Following the
close of the 2014 fiscal year, the Compensation i@tee reviewed the Company’s financial resultsdiach year and determined that the
Company’s adjusted operating income for the 204¢afiyear did not meet the minimum level estabtisfoe that performance metric that the
Company'’s revenue for such fiscal year was appratetg $150,540,000, thereby falling between theimim level and Tier | levels
established for that particular goal. As a resvlissrs. Zafiropoulo and Wright each earned no bamusunt for the 2014 fiscal year equal for
the portion of their target bonus allocated todperating income objective and a bonus equal tocxapately 27.6% of their target bonus
allocated to the revenue objective. One half oftttieus amount was paid following the close of thg£fiscal year. The remaining portion
has been deferred and is subject to an annuallinsta vesting schedule tied to the named execuifieer’s continued service with the
Company over an additional two-year period endiegdénber 31, 2016. The deferred portion will be paidt vests and will earn interest at a
designated rate until paid. The deferred portioitisimvmediately vest and become payable in the etlesm named executive officer’s
employment terminates under certain defined cir¢cantes during the deferral period. Accelerated ptsywill also occur in the event of
certain changes in control or ownership of the Camyp For more information regarding the 2014 Managy& Incentive Plan, please see the
section entitled “Incentive Compensation” in thenfany’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, 2014.

Number of Number of Number of
Securities Securities Sharesor Market Value
Underlying Underlying Units of of Sharesor
Unexer cised Unexer cised Option Option Stock That Units of Stock
Options (#) Options (#) Exercise Expiration Have Not That Have Not
Name Exercisable Unexer cisable Price ($) Date Vested (#) Vested ($) (1)
Arthur W. Zafiropoulo 38,00((2) $ 705,28(

52,00(3) $1,017,12
33,60(4) $ 690,81
6,00(5) $ 129,36
— 19,00(6)  $17.3C  10/26/202.
6,00(

— $17.3( 10/26/202.
— 19,00((6)  $24.1( 7/20/202:
6,00(C = $24.1( 7/20/202-
— 19,00((6) $26.7¢ 4/27/202:
6,00(C = $26.7¢ 4/27/202:
— 19,00((6) $25.31 2/2/202:
6,00( — $25.31 2/2/202:
75,00( — $ 9.6¢€ 2/3/201¢
65,00( — $16.1¢ 12/16/201!

Bruce R. Wright 19,000(2) $ 352,64l

26,00((3) $ 482,56(

11,20((4) $ 207,87.

2,00(5) $ 37,12
— 14,25((6) $17.3( 10/26/202.
4,50( — $17.3( 10/26/202.
— 14,25((6) $24.1( 7120/202-
4,50( — $24.1( 7120/202-
— 14,25((6)  $26.7¢ 4/27/202:
4,50( — $26.7¢ 4/27/202:
— 14,25((6)  $25.31 2/2/202:
4,50( — $25.31 2/2/202:
— 7,46¢€(7) $28.9:2 10/21/202;
19,20( — $28.9:2 10/21/202;
— 7,46¢€(7) $30.1:- 7122/202.
19,20: — $30.1:2 7122/202.
— 7,46€(7)  $31.2¢ 4/22/202.
19,20: — $31.2¢ 4/22/202.
— 1,00((8)  $22.0( 10/23/202.
24,00( — $22.0( 10/23/202.
— 1,00((8) $27.7¢ 7124/202.
24,00( — $27.7¢ 7124/202.
— 1,00((8) $30.91 4/25/202.
24,00( — $30.91 4/25/202.
— 1,00((8)  $22.5: 1/30/202:
24,00( — $22.5: 1/30/202:
1,00¢ — $18.6¢ 10/25/202
24,00( — $18.6¢ 10/25/202
1,00( — $18.9:2 7125/202!
24,00( — $18.9:2 7125/202!
3,39¢ — $15.6¢ 4/25/202(
21,60: — $15.6¢ 4/25/202(
16,28¢ — $12.2¢ 2/7/202(
3,24¢ — $12.2¢ 2/71202(
4,80( — $ 9.6¢€ 2/3/201¢
30,0C — $16.1¢ 12/15/201!
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(1)
(2)

3)

(4)

(5)

(6)

(7)

Based on the $18.56 closing price per share o€timapan’s common stock on December 31, 2(

Reflects the unvested portion of RSU award®dag an aggregate of 50,000 shares of the Compaayhmon stock that were made to
Mr. Zafiropoulo in four equal installments durifget2014 fiscal year and the unvested portion of R&drds covering an aggregate of
25,000 shares of the Company’s common stock theg weade to Mr. Wright on a similar basis during 2044 fiscal year. Each
installment of the RSU award will vest in a selwés0 successive equal monthly installments upem#émed executive officer’s
completion of each month of continued employmemratie 50-month period measured from January 14,201ibject to full vesting
acceleration in the event his employment terminateter certain circumstances or upon certain ctaimgeontrol or ownership of the
Company. The shares underlying the vested unitdbwiissued at designated intervals over the 50tmessting period or (if earlier)
upon the occurrence of any of the vesting accétera&vents

Reflects the unvested portion of RSU award®dag an aggregate of 100,000 shares of the Con'gpaagnmon stock that were made
to Mr. Zafiropoulo in two equal installments duritige 2013 fiscal year and the unvested portion®f)Rwards covering an aggregate
of 50,000 shares of the Company’s common stockvwiiea¢ made to Mr. Wright on a similar basis duting 2013 fiscal year. Each
installment of the RSU award will vest in a selwés0 successive equal monthly installments upem#émed executive officer’s
completion of each month of continued employmemratie 50-month period measured from January 13,201ibject to full vesting
acceleration in the event his employment terminateter certain circumstances or upon certain ctaimgeontrol or ownership of the
Company. The shares underlying the vested unitdbwiissued at designated intervals over the 50tmessting period or (if earlier)
upon the occurrence of any of the vesting accétera&vents

Reflects the unvested portion of RSU award®dag an aggregate of 120,000 shares of the Con'gpaagnmon stock that were made
to Mr. Zafiropoulo in three equal quarterly instaéints during the 2012 fiscal year and the unvgstetion of RSU awards covering an
aggregate of 40,000 shares of the Company’s constomk that were made to Mr. Wright on a similarmgeidy basis during the 2012
fiscal year. Each quarterly RSU award will vesaigeries of 50 successive equal monthly installsnepbn the named executive
officer’'s completion of each month of continued éoyment over the 50-month period measured from dgni, 2012, subject to full
vesting acceleration in the event his employmemitgates under certain circumstances or upon cectznges in control or ownership
of the Company. The shares underlying the vestdd will be issued at designated intervals over3fianonth vesting period or (if
earlier) upon the occurrence of any of the vestiocgleration event

Reflects the unvested portion of RSU award®dag an aggregate of 150,000 shares of the Con'gpaagnmon stock that were made
to Mr. Zafiropoulo in four equal quarterly instakimts during the 2011 fiscal year and the unvestetion of RSU awards covering an
aggregate of 50,000 shares of the Company’s constomk that were made to Mr. Wright on a similarmgeridy basis during the 2011
fiscal year. Each quarterly RSU award will vesaigeries of 50 successive equal monthly installsnepbn the named executive
officer’'s completion of each month of continued éoyment over the 50-month period measured from dgni, 2011, subject to full
vesting acceleration in the event his employmemitgates under certain circumstances or upon cectznges in control or ownership
of the Company. The shares underlying the vestdd will be issued at designated intervals overdfianonth vesting period or (if
earlier) upon the occurrence of any of the vestiocgleration event

Reflects the unvested portion of the stockaptirants covering an aggregate of 100,000 shatbe €ompany’s common stock made
to Mr. Zafiropoulo and 75,000 shares of the Compmogmmon stock made to Mr. Wright in four equaagarly installments during
the 2014 fiscal year. Each quarterly option graifitwest in a series of fifty successive equal nityinstallments upon the named
executive officer's completion of each month of ttoned employment over the 50-month period measfioed January 1, 2014.
However, each such option will vest in full and e exercisable for all the shares of the Compargrismon stock subject to that
option in the event the named executive officenpmbyment terminates under certain circumstancegon certain changes in control
or ownership of the Compan

Reflects the unvested portion of the stockaptirants covering an aggregate of 80,000 sharb&dompany’s common stock made to
Mr. Wright in three equal quarterly installmentsidg the 2012 fisce
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(8)

year. Each quarterly option grant will vest anddyee exercisable for twer-four percent (24%) of the covered shares of then@amny's
common stock upon Mr. Wright's continuation in iempany’s employ through December 31, 2012 andwedt and become
exercisable for the balance of the shares in asefithirty-eight (38) successive equal monthtaiiments upon Mr. Wright's
completion of each of the next thirty-eight (38)mttts of continued employment thereafter. Howevathesuch option will vest in full
and become exercisable for all the shares of thegany’s common stock subject to that option onaekerated basis in the event the
named executive officer's employment terminatesaenre@rtain circumstances or upon certain changesritrol or ownership of the
Company.

Reflects the unvested portion of the stockaptirants covering an aggregate of 100,000 shatege €ompany’s common stock made
to Mr. Wright in four equal quarterly installmerdsring the 2011 fiscal year. Each quarterly opgioant will vest and become
exercisable for twenty-four percent (24%) of theared shares of the Company’s common stock upoWWight's continuation in the
Company’s employ through December 31, 2011 andweidt and become exercisable for the balance aftthees in a series of thirty-
eight (38) successive equal monthly installmentmudr. Wright's completion of each of the next theight (38) months of continued
employment thereafter. However, each such optidinvest in full and become exercisable for all gf@res of the Company’s common
stock subject to that option on an acceleratedsbaghe event the named executive officer's emplegt terminates under certain
circumstances or upon certain changes in controlarership of the Compan

Option Exercisesand Stock Vested

The following table sets forth for each of the ndme&ecutive officers, the number of shares of tbm@any’s common stock acquired

and the value realized on each exercise of stot&rapduring the year ended December 31, 2014ttendumber and value of shares of the
Company’s common stock subject to each restridmrksunit award that vested during the year endedeinber 31, 2014. No stock
appreciation rights were exercised by the namedutixe officers during the 2014 fiscal year, ansv@of those officers held any stock

appreciation rights as of December 31, 2014.

Option Awards Stock Awards
Number of Number of
Shares Acquired Value Realized Shares Acquired Value Realized
Name on Exercise (#) on Exercise ($) (1) on Vesting (#) on Vesting ($) (2
Arthur W. Zafiropoulo 160,00( 958,63t 116,80( 2,970,601
Bruce R. Wright 32,91¢ 161,43( 47,60( 1,212,06!

(1) Value realized is determined by multiplyingtie amount by which the market price of the comstock on the date of exercise

exceeded the exercise price by (ii) the numbehafes for which the options were exercis
(2) Value realized is determined by multiplyingtlie market price of the common stock on the appl& vesting date by (ii) the number of

shares as to which each award vested on such
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Nonqualified Deferred Compensation

Deferred Cash Compensation

The following table shows the deferred compensaitiivity for each named executive officer during 2014 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 uhde2014 MIP that was deferred pursuant to thederhithat plan.

Registrant
Executive Contributions Agoregate Aggregate Aggregate
Contributions in Last Earnings Withdrawals/ Balance
Name inLast FY ($) FY ($) (1) inLast FY ($) Distributions ($) (5) at Last FYE ($) (6)
Arthur W. Zafiropoulo — 59,68¢ 29,247(2) 716,93t 494,11¢
Bruce R. Wright 3,63t 24,22: 16,2142)(3)(4) 290,93: 241,74(

(1) Represents the deferred portion of the named execofficer' s bonus under award under the 2014 Managementtinedtan.

(2) Represents the interest accrued for the 2Gtalfiyear on the deferred portion of the namedgirexofficer's bonus awards under the
2011 and 2012 Management Incentive Plans. For Migh/ such accrued interest was in the amountLa{&68.

(3) Includes a notional gain in the amount of $8,8% the 2014 fiscal year with respect to the cengation deferred by the named
executive officer under the Executive Deferred Cengation Plan. The amount represents the net mbtiate of return for the 2014
fiscal year based on the actual market earnindizeedby the single investment fund selected bynawmed executive officer from the
group of investment funds available to track nagldnvestment returns on the account balances aiagd under the Executive
Deferred Compensation Plan. The investment furgeected by the named executive officer for thedZiscal year and the rate of
return for such fund for such year was as follovanguard Var Ins Fund Total Stock Market, with geraf return of 1.96%

(4) $4,346 of the amount reported in the columitledt“Aggregate Earnings in Last FY” for Mr. Wrigls also included in the “Change in
Pension Value and Nonqualified Deferred Compensdt@rnings” column of the Summary Compensationdabd is also included in
the column entitle“ Aggregate Balance of Last F” of this table

(5) Represents the vested amounts paid to Mesafisogoulo and Wright during the 2014 fiscal yearguant to the deferred portion of the
bonuses awarded them under the Management Incdtiinefor the 2011 and 2012 fiscal ye:

(6) Includes the following amounts reported for tianed executive officer in the Summary Compensakeables for the 2014 fiscal year
and prior fiscal years: for Mr. Zafiropoulo, (i) 34,517 of the $1,215,541 Ndfguity Incentive Plan bonus amount reported for20&2
fiscal year (including earnings), and (ii) $62,583he $119,378 Non-Equity Incentive Plan bonus ameeported for the 2014 fiscal
year (including earnings); and for Mr. Wright (35,108 of the $493,263 N-Equity Incentive Plan bonus amount reported fer th
2012 fiscal year (including earnings), (ii) $25,46f3he $48,443 Non-Equity Incentive Plan bonus ami@eported for the 2014 fiscal
year (including earnings), and (iii) $41,229 ineleéd compensation under the Executive Deferredg@msation Plar

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 a portion of their basompensation each year. Pursuant to the
plan, each participant can elect to defer betweenpercent (1%) and one hundred percent (100%¥safrther salary, commissions, bonuses
and other awards. Each participant’s contributtonthe plan are credited to an account maintaindds or her name on the Compasnpooks
in which the participant is fully vested at all #s1 The account is credited with notional earnijogdosses) based on the participant’s
investment elections among a select group of imvest funds utilized to track the notional investingrurn on the account balance. A total
of 28 investment funds are
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available for election, and the participant mayrgehis or her investment choices daily. Upon @uigipant’s termination of employment
for reasons other than retirement or disabilityphshe will receive a lump sum distribution of hisher account balance within 60 days
following the termination date, subject to any ffignt delay required under applicable tax laws. Ugp@nparticipant’s disability or retirement,
his or her account balance will be distributed larap sum, or in 12 or more monthly installmentst(bot more than 180), pursuant to the
participant’s prior election. In the event a pap@nt dies prior to receiving his or her entire@att balance under the plan, his or her
beneficiary will receive a lump-sum distributiontb® remaining balance.

Deferred Portion of the 2014 MIP Bonu3ne-half of the bonus amount earned under the ROP4was paid to the named executive
officer following the close of the 2014 fiscal ye@he remaining portion was deferred and subjeantannual installment vesting schedule
tied to the named executive officer’s continuedsiserwith the Company over an additional two-yeariqd that ends December 31, 2016.
The deferred portions were paid as they vesteceantkd interest at a designated rate until paid.

Deferred Equity Compensation

The following table shows the deferred compensaitiivity for each named executive officer for @14 fiscal year attributable to the
shares of the Company’s common stock that weresdest of December 31, 2014 under his outstandird) &&rds but that are subject to a
deferred issuance date:

Executive Registrant Aggregate Aggregate Aggregate
Contributions Contributions Earningsin Withdrawals/ Balance at
Name inLast FY ($) inLast FY ($) Last FY ($) (1) Distributions ($) (2) Last FYE ($)
Arthur W. Zafiropoulo — — (417,36() 2,970,601 1,870,84i(3)
Bruce R. Wright — — (168,720() 1,212,06! 734,97(4)

(1) Represents, with respect to the shares of tmpany’s common stock in which Mr. Zafiropoulo (18@0 shares) and Mr. Wright
(45,600 shares) were vested on January 1, 2014 thmeleoutstanding RSU awards with deferred issaatates, the amount (if any) by
which the fair market value of those shares on Bises 31, 2014 (or, if earlier, the date of theituatissuance in the 2014 fiscal year)
exceeded their fair market value as of Januar®142Since no dividends were paid on the Compamytstanding common stock
during the 2014 fiscal year, no amounts were ceedib the named executive officer's deferred shaowunt pursuant to the dividend
equivalent rights provided under his outstandingJR:

(2) Represents, with respect to the previously+defeshares of the Company’s common stock that i8steed to the named executive
officer during the 2014 fiscal year, the dollar ambdetermined by multiplying the number of shamesssued by the closing price per
share on the issuance de

(3) Represents the fair market value on Decembg2@®14 of the shares of the Company’s common stoakiich Mr. Zafiropoulo was
vested on that date under his outstanding RSU awaitth deferred issuance dates beyond Decembe@034, The amount reported w
calculated by multiplying those vested deferredeahay the $18.56 per share closing price of timeneon stock on December 31, 2014.
Mr. Zafiropoulo was credited with 100,800 vesteéeded shares as of December 31, 2(

(4) Represents the fair market value on Decembg2@14 of the shares of the Company’s common stoekhich Mr. Wright was vested
on that date under his outstanding RSU awards highware subject to deferred issuance dates bependmber 31, 2014. The amount
reported was calculated by multiplying those vesteférred shares by the $18.56 per share closing pf the common stock on
December 31, 2014. Mr. Wright was credited with689, vested deferred shares as of December 31,

Risk Assessment of Compensation Palicies and Practices

The Company’s compensation programs throughoubth@nization are designed to maintain an apprapliatance between long-term
and short-term incentives by utilizing a combinataf compensation components, including base sadaryual cash incentive awards, and
long-term equity incentives. Although not
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all employees in the organization have compensatonprised of all three of those components, thepsmsation programs are generally
structured so that any short-term cash incentivesat likely to constitute the predominant elemafrein employee’s total compensation
package and the other components will serve tabalthe package. For a discussion of the primampoements of the compensation
packages for the Company’s executive officers,qaesee the section above entitled “Executive Cosgi@m—Compensation Discussion ¢
Analysis.”

While a number of employees do participate in penBnce-based cash incentive plans, the Comparsveslihat those plans are
structured in a manner that encourages the patiogemployees to remain focused on both the shod longterm operational and financ
goals of the Company. For example, payments utgekanagement Incentive Plan in which the Compaeyécutive officers and other
members of the management team participate (agsdied earlier in this section on Executive Compénsaare tied to both revenue and
operating income metrics that are strategic tabmpany’s long-term objectives of sustained reveyereeration and continued expense
management. In addition, the actual bonus amounta#l instances tied to a fraction or a multipfehe target bonus set for each participant
and, for 2014, the maximum bonus potential wastéichto five million dollars in accordance with ttiellar limitation on the amount of
performance-based awards payable in cash periparitger fiscal year that has been approved by timapany’s stockholders under the
Companys Amended and Restated 1993 Stock Option/StoclmesuPlan. Finally, payments based on performaoakagtainment under tt
Management Incentive Plan are subject to an additiservice vesting schedule so that a participargt remain with the Company for at
least three years from the start of the one-yedopeance measurement period in order to earniepofull payment for that performance
period, thereby further encouraging long-term focus

A significant portion of the compensation providedexecutive officers and other senior employedab®fCompany is in the form of
long-term equity awards that are important to Hetther align the interests of the recipient witlese of the Company’s stockholders. The
Company believes that these awards do not encouraggcessary or excessive risk taking becausdtthwate value of the awards is tied to
the Company’s stock price. The Company’s equityrdaiavhether in the form of stock options or restd stock units, vest over a period of
years, and that vesting element encourages aweifgeamrts to focus on sustaining the Comg’s long-term performance. In addition, because
equity awards are typically made on an annual pssexecutive officers and other senior employdeke Company always have unvested
awards outstanding that could decrease signifigamtvalue if the Company’s business is not manageathieve its long term goals.

The Company’s sales employees participate in dbam-sales commission incentive plans that aresstibp multiple levels of review
during both the design stage and the incentiveutation and payment process. Payments are madegedy intervals over the year and are
based upon the achievement of current quarterfggchtiookings and revenue numbers against estalitrgets. In order to insure that
payments are made only on qualified transactidresquarterly payment amount is net of any custaeterns of previously booked orders.

Based on these considerations, the Company hatudexicthat it is not reasonably likely that its qmmnsation programs would have a
material adverse effect on the Company.
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Compensation of Directors

The following table sets forth certain informati@garding the compensation of each non-employeetdir for service on the Board of
Directors during the 2014 fiscal year.

Fees Earned or

Option Awards Stock Awards
Paid in Cash All other
Name ® @ [N ) [OISIC) Compensation Total ($)
Joel F. Gemunder 48,00( — 172,42! — 220,42!
Nicholas Konidaris 50,00( — 172,42¢ — 222,42!
Rick Timmins 96,00( — 172,42¢ — 268,42!
Dennis R. Rane 73,50( — 172,42! — 245,92!
Henri Richarc 77,50( — 172,42¢ — 249,92!
Michael Child 69,50( — 172,42! — 241,92!

(1) Represents cash retainer fees for serving on oardBaf Directors and Board committees and feeati@nding meetings of the Board
Directors or Board committees. For further inforimatconcerning the cash retainer fees, see thoadmlow entitled “Director Annual
Meeting and Retainer Fe”.

(2) As of December 31, 2014, the following non-eoygle directors held options to purchase the folbgwiumber of shares of the
Company’s common stock: Mr. Gemunder, 16,000 shatesKonidaris, no shares; Mr. Timmins, 16,000 r&sa Mr. Raney, 8,000
shares; Mr. Richard, no shares; and Mr. Child, rares

(3) Pursuant to the automatic grant program incéffieder the Company’s 1993 Stock Option/Stockdesa Plan, Messrs. Gemunder,
Konidaris, Timmins, Raney, Richard, and Child essteived an RSU award covering 7,500 shares dftimepany’s common stock at
the 2014 Annual Meeting. Each such RSU award hgrdiat-date fair value of $22.99 per unit. Such gdate fair value was, in
accordance with ASC Topic 718, based on the closiitg per share of the Company’s common stockergtant date and was not
adjusted for estimated forfeitures related to emviesting conditions. For further information cering the grant of RSUs to non-
employee directors under the automatic grant progriithe Company’s 1993 Plan, see the section belaitled “1993 Stock
Option/Stock Issuance PI”

(4) As of December 31, 2014, the following non-eoygle directors held RSU awards covering the folhmawiumber of shares of the
Company’s common stock: Mr. Gemunder, 7,500 shalesKonidaris, 7,500 shares; Mr. Timmins, 7,50@rss; Mr. Raney, 7,500
shares; Mr. Richard, 7,500 shares, and Mr. Chis)@ shares

Director Annual Retainer and Meeting Feesor the fiscal year ended December 31, 2014¢dkh compensation paid to the non-
employee Board members was as follows: (i) an drorash retainer fee of $30,000, (ii) an additioceh fee of $20,000 to the Board men
serving as “lead director”, (iii) an additional bafge of $20,000 to the Board member serving asr@hthe Audit Committee, (iv) an
additional cash fee of $17,500 to each Board memméming as the Chair of any standing Board conemitither than the Audit Committee,
(v) a cash fee of $2,000 per Board meeting atten@@da cash fee of $2,000 per standing Board cdtemmmeeting attended (except that no
fee is paid for any Board committee meeting heldhensame day as a Board meeting), and (vii) a fesshf $1,000 per standing Board
committee meeting held on the day before or afl@oard meeting at the Company’s headquarters.

1993 Stock Option/Stock Issuance Pl&ursuant to the amendment to the automatic gragram in effect under the 1993 Stock
Option/Stock Issuance Plan that was approved bgttiekholders at the 2011 Annual Meeting, eacherapioyee director will, upon his or
her initial election or appointment to the Boarddafectors, receive a one-time automatic RSU aweardkring 10,000 shares of the
Company’s common stock, provided such individual hat previously been in the Company’s employ. liéndate of each Annual
Stockholders Meeting, beginning with the 2011 Anr&tackholders Meeting, each non-employee Board begrwho continues to serve on
the Board of Directors, whether or not he or shelieen in the prior employ of the Company, willewétically receive an RSU award
covering 7,500 shares of the Company’s common
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stock. There is no limit on the number of such @hREU awards any one individual may receive oveohher period of continued Board
service, but no individual will receive a 7,500-h&SU award for a particular year under the autmngaant program if he or she has
received his or her initial RSU award under theemaétic grant program within the immediately preogdsix (6) months.

Each RSU award granted under the automatic gragtram is subject to the following terms and coodisi

The shares subject to the initial 10,08ltare RSU award will vest as follows: (i) fifty pent (50%) of the shares will vest upon
director’s completion of one (1) year of Board sesvmeasured 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@rs of Board service
thereafter. The shares subject to each annual -8/58@ RSU award will vest upon the earlier ofi{@ director’'s completion of
one (1) year of Board service measured from thetgtate or the (ii) the director’'s continuationBoard service through the day
immediately prior to the Annual Stockholders Megtimmediately following the Annual Stockholders Mag at which the RSU
award was madt

Should the director die or become permanently ¢ishalvhile serving as a Board member, then the shatrthe time subject to
each RSU award made to that individual under thenaatic grant program will immediately ve

The shares at the time subject to each outstaiisigy award under the automatic grant program withediately vest in the event
of a change in control of the Compa

The shares which vest under each RSU award widiged at the time of vesting or as soon as adtratiisly practicable
thereafter, but in no event later than the latahefclose of the calendar year in which the vgatiate occurs or the fifteenth day
the third calendar month following such vestinged&towever, one or more awards may be structuréddagdghe issuance of the
shares which vest under those awards will be dadauntil the director ceases Board service or tweiwence of any earlier event
such as a change in control or a designated

Should any dividend or other distribution payaltteen than in shares of the Compangbmmon stock be declared and paid or
outstanding common stock while an initial or anrR8U award under the automatic grant program istantling, then a special
book account will be established for the remployee director holding the award and will beddesl with a dividend equivalent

the actual dividend or distribution which would leawveen paid on the shares subject to the RSU avearthey been issued and

outstanding and entitled to that dividend or disttion. The amount attributable to such dividendieajents will be distributed to
the nor-employee director concurrently with the issuancthefvested shares to which those dividend equitalelate

Each of the following non-employee Board membecgired at the 2014 Annual Stockholders Meetingwtoraatic RSU award
covering 7,500 shares of the Company’s common stdelssrs. Raney, Richard, Gemunder, Konidaris, Timrand Child.

Employment Contracts, Termination of Employment Agreements and Change of Control

1993 Stock Option/Stock | ssuance Plan

All outstanding options and RSUs under the Compmat®93 Stock Option/Stock Issuance Plan (the “1388") will immediately vest
upon a change in control, to the extent not asswsnedntinued in effect by the successor entityeptaced with an incentive compensation
program which preserves the intrinsic value ofahard at that time and provides for the subsequesting and concurrent payout of that
value in accordance with the pre-existing vestictgeslules for those awards. The Compensation Coeeraiso has the authority as the
administrator of the 1993 Plan to provide for theaderated vesting of any shares of the Compamytswon stock subject to outstanding
equity awards held by one or more participants tdredr not those awards are assumed or continueffieict by the successor entity in the
event of (i) an acquisition of the Company by
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merger or asset sale, (ii) a change in controhef@ompany effected through the acquisition of ntloaa fifty percent (50%) of the
Company’s outstanding common stock or through aghan the majority of the Board of Directors agsult of one or more contested
elections for Board membership or (iii) a terminatof employment (whether involuntarily or througlhesignation for good reason)
following such acquisition or change in control.eTBompensation Committee has structured the stoiéns granted to Messrs. Zafiropoulo
and Wright and the RSU awards made to them sdhbaé equity awards will vest in full on an accated basis upon such an acquisition or
change in control of the Company. In addition, sl&ned below, the Company’s existing employmereaments with Messrs. Zafiropoulo
and Wright provide for accelerated vesting shobt&rtemployment terminate under certain circumsgaric the absence of a change in
control.

Employment, Termination of Employment and Change in Control Agreements

The Company has existing employment agreementshMégsrs. Zafiropoulo and Wright that provide focelerated vesting and
severance benefits under certain circumstanceselagreements may be summarized 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 teehHamn elected as a member of the Board of Direcodsas Chairman of the Board of
Directors for so long as he remains so employethbyCompany. Pursuant to the employment agreemien¥afiropoulo was paid at an
annual base salary rate of $575,000 for each d2@id, 2012 and 2014 fiscal years and was paid baae salary rate of $575,000 for the
and last quarters of the 2013 fiscal year and $8R1for the second and third quarters of the 2&k&fyear and is entitled to a target bonus
of up to sixty percent (60%) of base salary (whiah be periodically increased by the Compensatmm@ittee and which was set at one
hundred fifty percent (150%) for the 2014 fiscahg)e He may also receive stock options or restlisteck unit awards from time to time at
the discretion of the Compensation Committee. Mifirdpoulo is also entitled to reimbursement frdra Company for the costs incurred to
obtain lifetime retiree health care coverage (ma&diad dental) for himself and his spouse. To ttierg such reimbursements become taxable
to Mr. Zafiropoulo or his spouse, he or she willdmitled to a full tax gross-up from the Companyover the taxes attributable to such
reimbursements and any taxes that apply to thesgrpgpayment.

Mr. Zafiropoulo’s employment may be terminated liy lor by the Company at any time, with or withoatise. If the Company
terminates his employment other than for caus#) tire event of his death, disability or resignatior good reason, Mr. Zafiropoulo (or his
beneficiary) will be entitled to receive (i) thetstanding deferred balance of the bonuses earmgditw years, (i) 12 months of continued
base salary at the rate then in effect for hinj, icelerated vesting of twenty-five percent (25%ohis outstanding stock options and
restricted stock units (or such greater accelana®set forth in an award agreement which, basedeooutstanding award agreements as of
December 31, 2014, results in one hundred perd®0g) accelerated vesting), (iv) an extension eftitme to exercise his outstanding ve:
stock options for a period of up to one year and&as measured from the termination date of hisleynpent and (v) continued use of a
Company car for 12 months with reimbursement framm@ompany of all related expenses.

If, however, Mr. Zafiropoulo’s employment terminatir any reason in connection with a change ofrobof the Company, then he
will, instead, receive (i) the outstanding deferbadince of the bonuses earned for prior yeay24imonths of continued base salary at the
rate then in effect for him (or, if greater, inedff immediately prior to the change of control) &ifiylcontinued use of a Company car for 24
months with reimbursement from the Company ofellited expenses. In addition, regardless of whétherZafiropoulo’s employment is
terminated in connection with a change of contfdhe Company, all of his outstanding stock optiand restricted stock unit awards will
automatically vest in full upon a change of contesid the time for exercising his outstanding oigtiwill be extended for a period of up to
one year and 90 days measured from the termind#tenof his employment following the change in coint
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Should Mr. Zafiropoulo incur an excise tax undect®am 4999 of the Internal Revenue Code with resfmeany payments he receives
from the Company that constitute a parachute payomester applicable federal tax laws, then the Caompeill make a full tax gross-up
payment to him to cover such excise tax and anymecand employment taxes that apply to the grogsayment.

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

* Change in the composition of the Board of Direcgush that a majority of the directors who are ently on the Board, together
with those subsequently nominated by such directardonger constitute a majority of the Bog

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

» Areverse merger in which the Company is the simgientity but in which the Company’s stockholdeefore the merger do not
own at least fifty percent (50%) of the voting #t@dter the merge

Mr. Wright

The employment agreement with Mr. Wright provideatthe will serve as the Senior Vice Presidentaikée, Chief Financial Officer,
and Secretary of the Company. Pursuant to the e/melnt agreement, Mr. Wright was paid a base sa$p50,000 for each of the 2011,
2012 and 2014 fiscal years and was paid at andzdaey rate of $350,000 for the first and last tgrarof the 2013 fiscal year and $280,000
for the second and third quarters of the 2013 figear and is entitled to a target bonus of upttyfpercent (40%) of base salary (which can
be increased periodically by the Compensation Cdtamand which was set at one hundred percent (L@f%the 2014 fiscal year). In
addition, he may also receive stock options orriet] stock unit awards from time to time at tligccetion of the Compensation Committee.

Mr. Wright's employment may be terminated by hinbgrthe Company at any time, with or without causthe Company terminates
his employment other than for cause, or in the twthis death, disability or resignation for gaaéson, Mr. Wright (or his beneficiary) will
be entitled to receive (i) the outstanding defetrathnce of the bonuses earned for prior yeajslZimonths of continued base salary at the
rate then in effect for him, (iii) ) acceleratedsting of twenty-five percent (25%) of his outstargistock options and restricted stock units (or
such greater acceleration as set forth in an aagmekement which, based on the outstanding awaegamgmnts as of December 31, 2014,
results in one hundred percent (100%) acceleragsting), (iv) an extension of the time to exerdigeoutstanding vested stock options for a
period of up to one year and 90 days measured tihertermination date of his employment, and (wnimirsement from the Company for the
costs incurred to obtain lifetime retiree healtheczoverage (medical and dental) for himself asdspouse, to the extent those costs exceed
the amount charged an active employee of the Coyjmairtomparable health care coverage.

If, however, Mr. Wright's employment terminates oy reason in connection with a change of comtirtthe Company, then he will,
instead, receive (i) the outstanding deferred lzaani the bonuses earned for prior years, (ii) &htims of continued base salary at the rate
then in effect (or, if greater, in effect immedigtprior to the change of control) and (iii) reinrlsament of the costs incurred by him to obtain
lifetime retiree health care coverage for himsal &is spouse to the extent those costs exceeaahthant charged an active employee of the
Company for comparable health care coverage. Iitiaddregardless of whether Mr. Wright's employrhenterminated in connection with a
change of control of the Company, all of his outdiag stock options and restricted stock unit awavdl automatically vest in full upon a
change of control, and the time for exercisingcitstanding vested options will be extended foeagal of up to one year and 90 days
measured
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from the termination date of his employment follagithe change in control. A change of control forgmses of Mr. Wright's employment
agreement has the same meaning as in Mr. Zafirofsoeinployment agreement described above.

Quantification of Benefits
The charts below quantify the potential paymentsdie Zafiropoulo and Wright would receive basednugine following assumptions:

(i) the executives employment terminated on December 31, 2014 widemstances entitling him to severance benefiteu his
employment agreement or equity award agreemeitas(to any benefits tied to the executive’'s dtbase salary, the rate of base
salary is assumed to be the executive’s rate @ bakary that was in effect for Messrs. Zafiropaahal Wright on December 31, 2014
which is $575,000 and $350,000, respectively, and

(iii) with respect to benefits tied to a changedamtrol, the change in control is assumed to haeemwed on December 31, 2014
and the change in control consideration paid paresbf the Company’s outstanding common stockdaragd to be equal to the closing
selling price of such common stock on Decembe2814, which was $18.56 per share.

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

The outstanding equity awards held by Messrs. dadiulo and Wright will vest in full upon a changedontrol transaction, whether or
not these awards are assumed or otherwise continuedtect.

Accelerated
Vesting of
Equity Awards Excise Tax
Name ® O GrossUp
Mr. Zafiropoulo 2,429,31i —

Mr. Wright 1,098,14 —

(1) Represents the intrinsic value of the accederaesting of all of the named executive officateck options and unvested RSU awards,
based on the $18.56 closing price per share aftmepan’s common stock on December 31, 2(

Benefits Received Upon Qualifying Termination im@zction with a Change in Contr

Lifetime Retiree Accelerated
Medical Coverage Vesting Equity
Accelerated Reimbur sement Awards/ Continued
Vesting of (including Extension of Use of
Salary Deferred Gross-up for Stock Option Corporate Excise Tax
Executive Continuation ($) Compensation ($) Mr. Zafiropoulo) ($) Term Automobile ($) Gross-Up ($)
Mr. Zafiropoulo 1,150,00! 122,28¢(1) 1,221,081(2) 2,902,55((3) 152,40( —
Mr. Wright 700,00( 49,6241) 1,033,80. 1,875,83(3) — —

(1) Represents the payment of the deferred andstedg@ortion of the bonus awards made under th2 206d 2014 Management Incentive
Plans. No bonus awards were made under the 201adé@arent Incentive Pla

(2) Includes a gross-up payment to Mr. Zafiropdolaover the taxes attributable to such coveragesay taxes that apply to such gross-up
payment

(3) Represents (i) the intrinsic value of the aerkd vesting of all of the named executive officanvested stock options and RSUs,
based on the $18.56 closing price per share dftdmepany’s common stock on December 31, 2014, lub¢ value of the extension
of the post-employment exercise period for all tariding options held by the named executive offareDecember 31, 2014 from
90 days to 455 days, estimated by using the [-Scholes option pricing model, in accordance withghovisions of ASC Topic 71
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Benefits Received Upon Qualifying Termination Mo€onnection with a Change in Cont|

Accelerated
Lifetime Retiree Vesting of
Medical Coverage Stock Options
Accelerated Continued Use
Vesting Reimbur sement and Other
Salary of Deferred (including tax Equity of Corporate
Executive Continuation ($) Compensation gross-up) ($) Awards ($) Automobile ($)
Mr. Zafiropoulo 575,00 122,28(1) 1,221,08(2) 2,902,55((3) 76,20(
Mr. Wright 350,00( 49,6241) 1,033,80. 1,875,83/(3) —

(1) Represents the payment of the deferred andstedgortion of the bonus awards made under th2 a0d 2014 Management Incentive
Plans. No bonus awards were made under the 201adéarent Incentive Pla

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

(3) Represents (i) the intrinsic value of the aecsled vesting of 100% of Messrs. Zafiropoulo’s #ight unvested stock options and
100% of the value of Mr. Zafiropoulo’s and 100%tlwé value of Mr. Wright's unvested RSUs, basednen$18.56 closing price per
share of the underlying common stock on Decembg@14 plus (ii) the value of the extension of plest-employment exercise period
for all outstanding options held by the named ekeewfficer on December 31, 2014 from 90 days36 days, estimated by using the
Black-Scholes option pricing model, in accordance withphovisions of ASC Topic 71

Mr. Zafiropoulo will also be entitled to the Compareimbursement of the cost incurred to obtairtilifie retiree health care coverage
for himself and his spouse upon the terminatiohisemployment for any other reason. In additioeshts. Zafiropoulo and Wright will each
be entitled, upon their termination of employmeartdny reason, to exercise their outstanding vesttszk options and to receive any deferred
shares of the Company’s common stock subject io\ksted RSU awards.

COMPENSATION COMMITTEE INTERLOCKSAND INSIDER PARTICIPATION

Messrs. Gemunder, Richard, Timmins and Child seagechembers of the Compensation Committee durm@ithal year completed
December 31, 2014. No member of the Compensationn@itiee is a former or current officer or emplopée¢he Company or any of its
subsidiaries. No executive officer of the Compaeves as a member of the board of directors or eosgtion committee of any entity wh
has one or more of its executive officers serving anember of the Board of Directors or Compensdaiiommittee.

ANNUAL REPORT OF THE COMPENSATION COMMITTEE

The Compensation Committee has reviewed and disdibe Compensation Discussion and Analysis coediaim this annual report
with management, and based on such review anddisciissions, the Compensation Committee recommetodé Board of Directors that
the Compensation Discussion and Analysis, as auedaierein, be included in this annual report.

Compensation Committee
Joel F. Gemunder

Henri Richard

Rick Timmins

Michael Child
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CERTAIN RELATIONSHIPSAND RELATED TRANSACTIONS

The Company’s Amended and Restated Certificateaadrporation and Bylaws provide for indemnificatiofall directors and officers.
In addition, each director and executive officetrif Company has entered into a separate indermtidficagreement with the Company.

Scott Zafiropoulo, the son of Arthur ZafiropoulbgetCompany’s Chairman of the Board of Directors @heef Executive Officer, is an
employee of the Company. In fiscal year 2014, MotSZafiropoulo earned approximately $210,000alas/ and earned a bonus of
$122,000. In addition, as part of the 2014 Manag#rreentive Plan, Mr. Scott Zafiropoulo receivedtricted stock units and options
covering 23,500 shares of the Company’s commorkstath an aggregate grant-date fair value of $380,0’he Board of Directors has
adopted a written policy that all material trangatd with affiliates will be on terms no more osdefavorable to the Company than those
available from unaffiliated third parties and wikk approved by the Audit Committee and the Boarditéctors.

DIRECTOR INDEPENDENCE

The Board of Directors has determined that eadWaxfsrs. Child, Gemunder, Konidaris, Raney, Richand, Timmins is an
“independent director” as that term is defined ild6605 of The NASDAQ Stock Market's Marketplacel€s.
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AUDIT COMMITTEE REPORT

The information contained in this report shall et deemed to be “soliciting material” or to be ‘" with the SEC, nor shall such
information be incorporated by reference into antufe filings with the SEC, or subject to the liglds of Section 18 of the Securities
Exchange Act of 1934, as amended, except to teatakit the Company specifically incorporatesyitréference into a document filed uni
the Securities Act of 1933, as amended, or Seesifiikchange Act of 1934, as amended.

The following is the report of the Audit Committegth respect to the Company’s audited financialesteents for the fiscal year ended
December 31, 2014, included in the Company’s AnRegdort on Form 10-K for that year.

The Audit Committee consists of three independasttbrs: Messrs. Konidaris, Raney and Timmins. Ahdit Committee has certain
duties and powers as described in its written ehadopted by the Board. A copy of the chartertmafound on the Company’s website at
www.ultratech.com.

The Audit Committee has reviewed and discussecethadited financial statements for the year endeckBber 31, 2014 with the
Company’s management and Ernst & Young LLP, the @oy’'s independent registered public accounting,fiEY”). The Audit
Committee has also discussed with EY matters requo be discussed by Auditing Standard No. 16i@ainications with Audit
Committees” issued by the Public Company Accoun@wgrsight Board (“PCAOB”).

The Audit Committee has received and reviewed thitem disclosures and the letter from EY requiogdapplicable requirements of
the PCAOB regarding EY’s communications with thdihaommittee concerning independence, and hasisisd with EY its from the
Company.

Based on the review and discussions referred teeaipothis report, the Audit Committee recommentiethe Company Board that th
audited financial statements be included in the gamy’s Annual Report on Form 10-K for the year ehBecember 31, 2014 for filing with
the SEC.

Submitted by the Audit Committee
of the Board of Directors

Nicholas Konidaris
Dennis R. Raney
Rick Timmins, Chairman
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SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMPLIANCE

Section 16(a) of the Securities Exchange Act o41i@Rjuires the Company’s directors, executive effiand any persons who are the
beneficial owners of more than ten percent (10%hefCompany’s common stock to file reports of ogh# and changes in ownership with
the SEC. Such directors, officers and greater tharpercent (10%) beneficial stockholders are reguby Securities and Exchange
Commission regulations to furnish the Company wibies of all Section 16(a) forms they file.

Arthur Zafiropoulo and Bruce Wright erroneously diot timely file reports of ownership with the SECthe first quarter of 2014. Once
the error was discovered, both Arthur Zafiropoutd 8ruce Wright filed reports of ownership. Basetely on the Company’s review of the
copies of such forms received by the Company aiittiewirepresentations from reporting persons ferab14 fiscal year, the Company
believes that all of the other Company executifeeilfs, directors and greater than ten percent j1f¥heficial stockholders complied with
applicable Section 16(a) filing requirements fag #014 fiscal year.

ANNUAL REPORT

A copy of the Annual Report of the Company on FAOrK for the fiscal year ended December 31, 2014 filad with the SEC on
February 27, 2015, and a copy of the Company’sdimsendment thereto on Form 10-K/A was filed with SEC on April 24, 2015. Except
for “Executive Officers of the Registrant” from P&of the Company’s Annual Report on Form 10-K fioe fiscal year ended December 31,
2014, 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
to Investor Relations, Ultratech, Inc., 3050 ZariRead, San Jose, California 95134, telephone: 132188835. The Annual Report on Form
10-K and the amendment thereto on Form 10-K/A e available at www.ultratech.com under Inves®IESZ Filings and at the website
referred to in the Notice of Internet Availabilit§ Proxy Materials.

The Board of Directors of
Ultratech, Inc.

Dated: June 8, 2015
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Form of Proxy

ULTRATECH, INC.
PROXY
ANNUAL MEETING OF STOCKHOLDERS
JULY 21, 2015

THISPROXY ISSOLICITED ON BEHALF OF THE BOARD OF DIRECTORS

The undersigned hereby appoints Arthur W. Zafirdp@nd Bruce R. Wright and each of them as Proodg¢ke undersigned with
full power of substitution, and hereby authorizasteof them to represent and to vote, as desigietedy, all of the shares of Common

Stock of Ultratech, Inc., a Delaware corporatidre(ftCompany”), held of record by the undersigneday 27, 2015 at the Annual

Meeting of Stockholders of Ultratech, Inc. to bédhen July 21, 2015 at 2:00 p.m., local time, & Ityatt Regency Santa Clara, 5101
Great America Parkway, Santa Clara, California 95@5 at any adjournment or postponement thereiti, tive same force and effect ag

the undersigned might or could do if personallyspré thereat. The shares represented by this Bhatybe voted in the manner set
forth on the reverse side. The proposals describdds proxy have been submitted for stockholdgmraval by the Company.

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

1. To elect seven (7) directors to serve for the erggone year until the expiration of their term2@16, and until their success
are duly elected and qualifie

NOMINEES (01) ARTHUR W. ZAFIROPOULQ, (02) MICHAEL CHILD
(03) JOEL F. GEMUNDEF (04)NICHOLAS KONIDARIS
(05) DENNIS R. RANEY (06) HENRI RICHARD
(07)RICK TIMMINS
O Mark here to O Mark here to O For All EXCEPT—To withhold authority to vote for
vote_FORall Nominees WITHHOLD vote any nominee(s), write the name(s) of such nomin
from all Nominees below.

2. To ratify the appointment of Ernst & Young LLPB the Company’s independent registered public adaay firm for the fiscal
year ending December 31, 20:

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

P




joint tenants, both should sign. When signing aatéarney, executor, administrator, trustee or diaax, please give full title as such. If
a corporation, please sign in full corporate nayp@iesident or other authorized officer. If a parghip, please sign in partnership nam
by authorized person.

To approve, on an advisory basis, named executfieocompensatior

FOR AGAINST ABSTAIN

O O O
To transact such other business as may propenhe before the meeting or any adjournment or posiment thereof,
including the election of any director if any obthbove nominees named herein is unable to seifee good cause 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) stwmwthe share certificate to which the Proxy apph&ken shares are held by

DATED:

Signature

(Additional signature if held jointly




