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Item 1.01. Entry into a Definitive Agreement

        At the Annual Meeting of Stockholders of Tegal Corporation (the "Company"), held on September 13, 2005, the Company's
stockholders approved the Seventh Amended and Restated 1998 Equity Participation Plan (the "Equity Plan") pursuant to which the
number of shares available for issuance under the plan was increased from 10,000,000 to 20,000,000 and the maximum number of shares
that may be granted to any individual under the plan in any fiscal year was increased from 1,600,000 shares to 4,000,000 shares. The
Seventh Amended and Restated 1998 Equity Participation Plan, is filed as Exhibit 99.1 hereto and is incorporated by reference herein.

        The Company's stockholders also approved the Fifth Amended and Restated Option Plan for Outside Directors (the "Outside Director
Plan") pursuant to which the number of shares available for issuance under the plan was increased from 1,600,000 to 4,000,000. The Fifth
Amended and Restated Option Plan for Outside Directors, is filed as Exhibit 99.2 hereto and is incorporated by reference herein.

        On September 13, 2005, the Company entered into the Tenth Amendment to the Petaluma building lease agreement. The amendment
decreases the termination fee from $2 million to $1 million to be paid by the Company to the landlord earlier in the sum of $500,000 as an
initial payment for consideration for the landlord entering into the Tenth Amendment and an additional $500,000 payment at the time the
Company gives the landlord notice to terminate the lease. As additional consideration to the landlord for the execution of the Tenth
Amendment, the Company will issue to the landlord an option to purchase 500,000 shares of the Company’s Common Stock at an exercise
price equal to $0.69 per share. The options will vest immediately with a 10 year life. The Tenth Amendment to the Lease, is filed as Exhibit
99.4 hereto and is incorporated by reference herein.



Item 5.02. Departure of Directors or Principal Officers; Election of Directors; Appointment of Principal
Officers.

        On September 13, 2005, Tegal Corporation (the “Company”) announced the appointment of Ralph Martin to fill a vacancy as an
independent director of the Board of Directors of the Company. A copy of the press release issued is attached hereto as Exhibit 99.3 and
incorporated by reference herein.

        Mr. Martin was selected for nomination by the Company’s nomination committee, which is comprised solely of independent directors
of the Board. Mr. Martin was recommended to the nomination committee as a candidate for a directorship by the Company’s Chairman of
the Board, Mr. Brad Mattson, who had previously employed Mr. Martin as President of Mattson Technology from December 1996 through
January 1999. In addition, Mr. Martin was a member of the startup team at Novellus Systems, a company founded by Mr. Mattson. Mr.
Mattson received no form of compensation or bonus for the recommendation of Mr. Martin to the nomination committee.

        At this time, the Company has not yet determined which committees on the Board of Directors Mr. Martin will serve, but upon
making such determination undertakes to file an amendment to this Report to disclose such information in accordance with Instruction 2 to
Item 5.02 of Form 8-K.

Item 8.01. Other Events.

        On September 13, 2005, the Company announced that its stockholders had approved the second step of a privately-placed common
stock and warrant financing. The private placement was announced by the Company on July 11, 2005 and involves the sale of common
stock and 5-year warrants in two steps for a total of $22.5 million. The issuance of these securities will not be registered under the
Securities Act of 1933 and the securities may not be offered or sold in the United States absent registration or an applicable exemption from
registration. Proceeds of the private placement are intended to be used for the Company’s general working capital requirements. A copy of
the press release issued is attached hereto as Exhibit 99.3 and incorporated by reference herein.

Item 9.01. Financial Statements and Exhibits

        (c) Exhibits.

Exhibit No. Description
99.1 The Seventh Amended and Restated 1998 Equity Participation Plan
99.2 The Fifth Amended and Restated Option Plan for Outside Directors
99.3 Press Release dated September 13, 2005
99.4 Tenth Amendment to the Lease

SIGNATURE

        Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its
behalf by the undersigned hereunto duly authorized.

      Dated: September 14, 2005

TEGAL CORPORATION

By: /s/ Thomas R. Mika
Name: Thomas R. Mika
Title: President and Chief Executive Officer
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THE SEVENTH AMENDED AND RESTATED
1998 EQUITY PARTICIPATION PLAN

OF
TEGAL CORPORATION

        Tegal Corporation, a Delaware corporation (the “Company”), hereby amends and restates the Sixth Amended and Restated 1998
Equity Participation Plan of Tegal Corporation (as so amended, the “Plan”), incorporating certain amendments adopted by the Board of
Directors on July 5, 2005, and July 15, 2005. The Plan shall become effective on the date it is approved by the Company’s stockholders.
The Plan was initially adopted by the Board of Directors on July 16, 1998 and the stockholders of the Company on September 15, 1998,
with an initial effective date of July 16, 1998. The Plan was amended and restated by the Board of Directors on July 21, 1999 and such
amendment was approved by the stockholders on September 21, 1999. The Plan was again amended and restated on July 8, 2000 by the
Board of Directors and such amendment was approved by the stockholders on September 19, 2000. The Plan was amended and restated a
third time on September 25, 2001 by the Board of Directors and such amendment did not require shareholder approval. The Plan was
amended and restated a fourth time on September 9, 2002 and was approved by our stockholders on October 22, 2002. The Plan was
amended and restated a fifth time on June 30, 2003 and was approved by our stockholders on September 8, 2003. The Plan was amended
and restated a sixth time on July 23, 2004 and was approved by our stockholders on September 21, 2004. The Plan was amended on July 5,
2005. The purposes of the Plan are as follows:

       (1)        To provide an additional incentive for key Employees and Consultants (as such terms are defined below) to further the growth,
development and financial success of the Company by personally benefiting through the ownership of Company stock and/or rights which
recognize such growth, development and financial success.

       (2)        To enable the Company to obtain and retain the services of key Employees and Consultants considered essential to the long
range success of the Company by offering them an opportunity to own stock in the Company and/or rights which will reflect the growth,
development and financial success of the Company.

ARTICLE 1
DEFINITIONS

        1.1 General. Wherever the following terms are used in the Plan, they shall have the meanings specified below, unless the context
clearly indicates otherwise.

        1.2 Administrator. “Administrator” shall mean the entity that conducts the general administration of the Plan as provided herein.
With reference to the administration of the Plan with respect to any Award granted under the Plan, the term “Administrator” shall refer to
the Committee unless the Board has assumed the authority for administration of the Plan generally as provided in Section 11.1.

        1.3 Award. “Award” shall mean an Option, a Restricted Stock award, a Restricted Stock Unit award, a Dividend Equivalent award or a
Stock Appreciation Right which may be awarded or granted under the Plan (collectively, “Awards”).

        1.4 Award Agreement. “Award Agreement” shall mean a written agreement executed by an authorized officer of the Company and
the Holder which shall contain such terms and conditions with respect to an Award as the Administrator shall determine, consistent with the
Plan.

        1.5 Award Limit. "Award Limit" shall mean 4,000,000 shares of Common Stock, as adjusted pursuant to Section 12.3 of the Plan.

        1.6 Board. "Board" shall mean the Board of Directors of the Company.

        1.7 Change in Control. "Change in Control" shall mean a change in ownership or control of the Company effected through any of the
following transactions:

              (a)        any person or related group of persons (other than the Company or a person that, prior to such transaction, directly or
indirectly controls, is controlled by, or is under common control with, the Company) directly or indirectly acquires beneficial ownership
(within the meaning of Rule 13d-3 under the Exchange Act) of securities of the Company (or a successor of the Company) possessing more
than twenty-five percent (25%) of the total combined voting power of the then outstanding securities of the Company or such successor; or

              (b)        at any time that the Company has registered shares under the Exchange Act, at least 40% of the directors of the Company
constitute persons who were not at the time of their first election to the Board, candidates proposed by a majority of the Board in office
prior to the time of such first election; or

              (c)        the dissolution of the Company or liquidation of more than 75% in value of the Company or a sale of assets involving 75%
or more in value of the assets of the Company, (x) any merger or reorganization of the Company whether or not another entity is the
survivor, (y) a transaction pursuant to which the holders, as a group, of all of the shares of the Company outstanding prior to the transaction
hold, as a group, less than 50% of the combined voting power of the Company or any successor company outstanding after the transaction,
or (z) any other event which the Board determines, in its discretion, would materially alter the structure of the Company or its ownership.

        1.8 Code. "Code" shall mean the Internal Revenue Code of 1986, as amended.

        1.9 Committee. "Committee" shall mean the Compensation Committee of the Board, or another committee or subcommittee of the
Board, appointed as provided in Section 11.1.

        1.10 Common Stock. “Common Stock” shall mean the common stock of the Company, par value $.01 per share, and any equity



security of the Company issued or authorized to be issued in the future, but excluding any preferred stock and any warrants, options or other
rights to purchase Common Stock.

        1.11 Company. "Company" shall mean Tegal Corporation, a Delaware corporation.

        1.12 Consultant. "Consultant" shall mean any consultant or adviser if:

              (a)        the consultant or adviser renders bona fide services to the Company;

              (b)        the services rendered by the consultant or adviser are not in connection with the offer or sale of securities in a capital-
raising transaction and do not directly or indirectly promote or maintain a market for the Company’s securities; and

              (c)        the consultant or adviser is a natural person who has contracted directly with the Company to render such services.

        1.13 Director. "Director" shall mean a member of the Board.

        1.14 Dividend Equivalent. “Dividend Equivalent” shall mean a right granted to a Holder pursuant to Section 11.1 to receive the
equivalent value (in cash or shares of Common Stock) of dividends paid on Common Stock.

        1.15 DRO. “DRO” shall mean a domestic relations order as defined by the Code or Title I of the Employee Retirement Income
Security Act of 1974, as amended, or the rules thereunder.

        1.16 Employee. “Employee” shall mean any officer or other employee (as defined in accordance with Section 3401(c) of the Code) of
the Company, or of any corporation which is a Subsidiary.

        1.17 Exchange Act. "Exchange Act" shall mean the Securities Exchange Act of 1934, as amended.

        1.18 Fair Market Value. “Fair Market Value” of a share of Common Stock as of a given date shall be (a) the closing price of a share
of Common Stock on the principal exchange on which shares of Common Stock are then trading, if any (or as reported on any composite
index which includes such principal exchange), on the trading day previous to such date, or if shares were not traded on the trading day
previous to such date, then on the next preceding date on which a trade occurred, or (b) if Common Stock is not traded on an exchange but
is quoted on NASDAQ or a successor quotation system, the mean between the closing representative bid and asked prices for the Common
Stock on the trading day previous to such date as reported by NASDAQ or such successor quotation system; or (c) if Common Stock is not
publicly traded on an exchange and not quoted on NASDAQ or a successor quotation system, the Fair Market Value of a share of Common
Stock as established by the Administrator acting in good faith.

        1.19 Holder. "Holder" shall mean a person who has been granted or awarded an Award.

        1.20 Incentive Stock Option. “Incentive Stock Option” shall mean an option which conforms to the applicable provisions of Section
422 of the Code and which is designated as an Incentive Stock Option by the Administrator.

        1.21 Independent Director. "Independent Director" shall mean a member of the Board who is not an Employee of the Company.

        1.22 Non-Qualified Stock Option. "Non-Qualified Stock Option" shall mean an Option which is not designated as an Incentive Stock
Option by the Administrator.

        1.23 Option. “Option” shall mean a stock option granted under Article IV of the Plan. An Option granted under the Plan shall, as
determined by the Administrator, be either a Non-Qualified Stock Option or an Incentive Stock Option; provided, however, that Options
granted to Consultants shall be Non-Qualified Stock Options.

        1.24 Performance Criteria. “Performance Criteria” shall mean the following business criteria with respect to the Company, any
Subsidiary or any division or operating unit: (a) net income, (b) pre-tax income, (c) operating income, (d) cash flow, (e) earnings per share,
(f) return on equity, (g) return on invested capital or assets, (h) cost reductions or savings, (i) funds from operations, (j) appreciation in the
fair market value of Common Stock and (k) earnings before any one or more of the following items: interest, taxes, depreciation or
amortization.

        1.25 Plan. "Plan" shall mean The Seventh Amended and Restated 1998 Equity Participation Plan of Tegal Corporation.

        1.26 Restricted Stock. "Restricted Stock" shall mean Common Stock awarded under Article VII of the Plan.

        1.27 Restricted Stock Unit . "Restricted Stock Unit" shall mean a right to receive a share of Common Stock during specified time
periods granted pursuant to Section 11.2

        1.28 Rule 16b-3. “Rule 16b-3” shall mean that certain Rule 16b-3 under the Exchange Act, as such Rule may be amended from time
to time.

        1.29 Section 162(m) Participant. “Section 162(m) Participant” shall mean any key Employee designated by the Administrator as a
key Employee whose compensation for the fiscal year in which the key Employee is so designated or a future fiscal year may be subject to
the limit on deductible compensation imposed by Section 162(m) of the Code.

        1.30 Securities Act. "Securities Act" shall mean the Securities Act of 1933, as amended.

        1.31 Stock Appreciation Right. "Stock Appreciation Right" shall mean a stock appreciation right granted under Article VIII of the



Plan.

        1.32 Subsidiary. “Subsidiary” shall mean any corporation in an unbroken chain of corporations beginning with the Company if each
of the corporations other than the last corporation in the unbroken chain then owns stock possessing fifty percent (50%) or more of the total
combined voting power of all classes of stock in one of the other corporations in such chain.

        1.33 Substitute Award. “Substitute Award” shall mean an Option granted under this Plan upon the assumption of, or in substitution
for, outstanding equity awards previously granted by a company or other entity in connection with a corporate transaction, such as a
merger, combination, consolidation or acquisition of property or stock.

        1.34 Termination of Consultancy. “Termination of Consultancy” shall mean the time when the engagement of a Holder as a
Consultant to the Company or a Subsidiary is terminated for any reason, with or without cause, including, but not by way of limitation, by
resignation, discharge, death, disability or retirement; but excluding terminations where there is a simultaneous commencement of
employment with the Company or any Subsidiary. The Administrator, in its absolute discretion, shall determine the effect of all matters and
questions relating to Termination of Consultancy, including, but not by way of limitation, the question of whether a Termination of
Consultancy resulted from a discharge for good cause, and all questions of whether a particular leave of absence constitutes a Termination
of Consultancy. Notwithstanding any other provision of the Plan, the Company or any Subsidiary has an absolute and unrestricted right to
terminate a Consultant’s service at any time for any reason whatsoever, with or without cause, except to the extent expressly provided
otherwise in writing.

        1.35 Termination of Employment. “Termination of Employment” shall mean the time when the employee-employer relationship
between a Holder and the Company or any Subsidiary is terminated for any reason, with or without cause, including, but not by way of
limitation, a termination by resignation, discharge, death, disability or retirement; but excluding (a) terminations where there is a
simultaneous reemployment or continuing employment of a Holder by the Company or any Subsidiary, (b) at the discretion of the
Administrator, terminations which result in a temporary severance of the employee-employer relationship, and (c) at the discretion of the
Administrator, terminations which are followed by the simultaneous establishment of a consulting relationship by the Company or a
Subsidiary with the former employee. The Administrator, in its absolute discretion, shall determine the effect of all matters and questions
relating to Termination of Employment, including, but not by way of limitation, the question of whether a Termination of Employment
resulted from a discharge for good cause, and all questions of whether a particular leave of absence constitutes a Termination of
Employment; provided, however, that, with respect to Incentive Stock Options, unless otherwise determined by the Administrator in its
discretion, a leave of absence, change in status from an employee to an independent contractor or other change in the employee-employer
relationship shall constitute a Termination of Employment if, and to the extent that, such leave of absence, change in status or other change
interrupts employment for the purposes of Section 422(a)(2) of the Code and the then applicable regulations and revenue rulings under said
Section. Notwithstanding any other provision of the Plan, the Company or any Subsidiary has an absolute and unrestricted right to
terminate an Employee’s service at any time for any reason whatsoever, with or without cause, except to the extent expressly provided
otherwise in writing.

ARTICLE 2
SHARES SUBJECT TO PLAN

         2.1 Shares Subject to Plan.

              (a)        The shares of stock subject to Awards shall be Common Stock, initially shares of the Company’s Common Stock, par value
$.01 per share. The aggregate number of such shares which may be issued upon exercise of such Options or rights or upon any such awards
under the Plan shall not exceed 20,000,000. The shares of Common Stock issuable upon exercise of such Options or rights or upon any
such awards may be either previously authorized but unissued shares or treasury shares.

              (b)        The maximum number of shares which may be subject to Awards, granted under the Plan to any individual in any fiscal
year shall not exceed the Award Limit. To the extent required by Section 162(m) of the Code, shares subject to Options which are canceled
continue to be counted against the Award Limit.

        2.2 Add-back of Options and Other Rights. If any Option, or other right to acquire shares of Common Stock under any other Award
under the Plan, expires or is canceled without having been fully exercised, or is exercised in whole or in part for cash as permitted by the
Plan, the number of shares subject to such Option or other right but as to which such Option or other right was not exercised prior to its
expiration, cancellation or exercise may again be optioned, granted or awarded hereunder, subject to the limitations of Section 2.1.
Furthermore, any shares subject to Awards which are adjusted pursuant to Section 12.3 and become exercisable with respect to shares of
stock of another corporation shall be considered cancelled and may again be optioned, granted or awarded hereunder, subject to the
limitations of Section 2.1. Shares of Common Stock which are delivered by the Holder or withheld by the Company upon the exercise of
any Award under the Plan, in payment of the exercise price thereof or tax withholding thereon, may again be optioned, granted or awarded
hereunder, subject to the limitations of Section 2.1. If any shares of Restricted Stock are surrendered by the Holder or repurchased by the
Company pursuant to Section 7.4 or 7.5 hereof, such shares may again be optioned, granted or awarded hereunder, subject to the limitations
of Section 2.1. Notwithstanding the provisions of this Section 2.2, no shares of Common Stock may again be optioned, granted or awarded
if such action would cause an Incentive Stock Option to fail to qualify as an incentive stock option under Section 422 of the Code.

ARTICLE 3
GRANTING OF AWARDS

        3.1 Award Agreement. Each Award shall be evidenced by an Award Agreement. Award Agreements evidencing Awards intended to
qualify as performance-based compensation as described in Section 162(m)(4)(C) of the Code shall contain such terms and conditions as
may be necessary to meet the applicable provisions of Section 162(m) of the Code. Award Agreements evidencing Incentive Stock Options
shall contain such terms and conditions as may be necessary to meet the applicable provisions of Section 422 of the Code.



         3.2 Provisions Applicable to Section 162(m) Participants.

              (a)        The Committee, in its discretion, may determine whether an Award is to qualify as performance-based compensation as
described in Section 162(m)(4)(C) of the Code.

              (b)        Notwithstanding anything in the Plan to the contrary, the Committee may grant any Award to a Section 162(m) Participant,
including Restricted Stock the restrictions with respect to which lapse upon the attainment of performance goals which are related to one or
more of the Performance Criteria.

              (c)        To the extent necessary to comply with the performance-based compensation requirements of Section 162(m)(4)(C) of the
Code, with respect to any Award granted under Article VII which may be granted to one or more Section 162(m) Participants, no later than
ninety (90) days following the commencement of any fiscal year in question or any other designated fiscal period or period of service (or
such other time as may be required or permitted by Section 162(m) of the Code), the Committee shall, in writing, (i) designate one or more
Section 162(m) Participants, (ii) select the Performance Criteria applicable to the fiscal year or other designated fiscal period or period of
service, (iii) establish the various performance targets, in terms of an objective formula or standard, and amounts of such Awards, as
applicable, which may be earned for such fiscal year or other designated fiscal period or period of service and (iv) specify the relationship
between Performance Criteria and the performance targets and the amounts of such Awards, as applicable, to be earned by each Section
162(m) Participant for such fiscal year or other designated fiscal period or period of service. Following the completion of each fiscal year
or other designated fiscal period or period of service, the Committee shall certify in writing whether the applicable performance targets
have been achieved for such fiscal year or other designated fiscal period or period of service. In determining the amount earned by a
Section 162(m) Participant, the Committee shall have the right to reduce (but not to increase) the amount payable at a given level of
performance to take into account additional factors that the Committee may deem relevant to the assessment of individual or corporate
performance for the fiscal year or other designated fiscal period or period of service.

              (d)        Furthermore, notwithstanding any other provision of the Plan, any Award which is granted to a Section 162(m) Participant
and is intended to qualify as performance-based compensation as described in Section 162(m)(4)(C) of the Code shall be subject to any
additional limitations set forth in Section 162(m) of the Code (including any amendment to Section 162(m) of the Code) or any regulations
or rulings issued thereunder that are requirements for qualification as performance-based compensation as described in Section 162(m)(4)
(C) of the Code, and the Plan shall be deemed amended to the extent necessary to conform to such requirements.

        3.3 Limitations Applicable to Section 16 Persons. Notwithstanding any other provision of the Plan, the Plan, and any Award granted
or awarded to any individual who is then subject to Section 16 of the Exchange Act, shall be subject to any additional limitations set forth in
any applicable exemptive rule under Section 16 of the Exchange Act (including any amendment to Rule 16b-3 of the Exchange Act) that
are requirements for the application of such exemptive rule. To the extent permitted by applicable law, the Plan and Awards granted or
awarded hereunder shall be deemed amended to the extent necessary to conform to such applicable exemptive rule.

        3.4 At-Will Employment. Nothing in the Plan or in any Award Agreement hereunder shall confer upon any Holder any right to
continue in the employ of, or as a Consultant for, the Company or any Subsidiary, or shall interfere with or restrict in any way the rights of
the Company and any Subsidiary, which are hereby expressly reserved, to discharge any Holder at any time for any reason whatsoever, with
or without cause, except to the extent expressly provided otherwise in a written employment agreement between the Holder and the
Company and any Subsidiary.

ARTICLE 4
GRANTING OF OPTIONS TO EMPLOYEES AND CONSULTANTS

        4.1 Eligibility. Any Employee or Consultant selected by the Committee pursuant to Section 4.4(a)(i) shall be eligible to be granted an
Option.

        4.2 Disqualification for Stock Ownership. No person may be granted an Incentive Stock Option under the Plan if such person, at the
time the Incentive Stock Option is granted, owns stock possessing more than ten percent (10%) of the total combined voting power of all
classes of stock of the Company or any then existing Subsidiary or parent corporation (within the meaning of Section 422 of the Code)
unless such Incentive Stock Option conforms to the applicable provisions of Section 422 of the Code.

        4.3 Qualification of Incentive Stock Options. No Incentive Stock Option shall be granted to any person who is not an Employee.4.4
Granting of Options to Employees and Consultants.

              (a)        The Committee shall from time to time, in its absolute discretion, and subject to applicable limitations of the Plan:

              (i)            Determine which Employees are key Employees and select from among the key Employees or Consultants
(including Employees or Consultants who have previously received Awards under the Plan) such of them as in its opinion should be
granted Options;

              (ii)             Subject to the Award Limit, determine the number of shares to be subject to such Options granted to the selected
key Employees or consultants;

              (iii)            Subject to Section 4.3, determine whether such Options are to be Incentive Stock Options or Non-Qualified Stock
Options and whether such Options are to qualify as performance-based compensation as described in Section 162(m)(4)(C) of the
Code; and

              (iv)             Determine the terms and conditions of such Options, consistent with the Plan; provided, however, that the terms
and conditions of Options intended to qualify as performance-based compensation as described in Section 162(m)(4)(C) of the Code



shall include, but not be limited to, such terms and conditions as may be necessary to meet the applicable provisions of Section 162(m)
of the Code.

              (b)        Upon the selection of a key Employee or Consultant to be granted an Option, the Committee shall instruct the Secretary of
the Company to issue the Option and may impose such conditions on the grant of the Option as it deems appropriate.

              (c)        Any Incentive Stock Option granted under the Plan may be modified by the Committee, with the consent of the Holder, to
disqualify such Option from treatment as an “incentive stock option” under Section 422 of the Code.

ARTICLE 5
TERMS OF OPTIONS

        5.1 Option Price. The price per share of the shares subject to each Option granted to Employees and Consultants shall be set by the
Committee; provided, however, that such price shall be no less than 85% of the Fair Market Value of a share of Common Stock on the date
the Option is granted and:

              (a)        in the case of Options intended to qualify as performance-based compensation as described in Section 162(m)(4)(C) of the
Code, such price shall not be less than 100% of the Fair Market Value of a share of Common Stock on the date the Option is granted;

              (b)        in the case of Incentive Stock Options such price shall not be less than 100% of the Fair Market Value of a share of
Common Stock on the date the Option is granted (or the date the Option is modified, extended or renewed for purposes of Section 424(h)
of the Code); and

              (c)        in the case of Incentive Stock Options granted to an individual then owning (within the meaning of Section 424(d) of the
Code) more than 10% of the total combined voting power of all classes of stock of the Company or any Subsidiary or parent corporation
thereof (within the meaning of Section 422 of the Code), such price shall not be less than 110% of the Fair Market Value of a share of
Common Stock on the date the Option is granted (or the date the Option is modified, extended or renewed for purposes of Section 424(h)
of the Code).

        5.2 Option Term. The term of an Option granted to an Employee or consultant shall be set by the Committee in its discretion;
provided, however, that, in the case of Incentive Stock Options, the term shall not be more than ten (10) years from the date the Incentive
Stock Option is granted, or five (5) years from the date the Incentive Stock Option is granted if the Incentive Stock Option is granted to an
individual then owning (within the meaning of Section 424(d) of the Code) more than 10% of the total combined voting power of all
classes of stock of the Company or any Subsidiary or parent corporation thereof (within the meaning of Section 422 of the Code). Except as
limited by requirements of Section 422 of the Code and regulations and rulings thereunder applicable to Incentive Stock Options, the
Committee may extend the term of any outstanding Option in connection with any Termination of Employment or Termination of
Consultancy of the Holder, or amend any other term or condition of such Option relating to such a termination.

         5.3 Option Vesting

              (a)        The period during which the right to exercise, in whole or in part, an Option granted to an Employee or a Consultant vests
in the Holder shall be set by the Committee and the Committee may determine that an Option may not be exercised in whole or in part for a
specified period after it is granted; provided, however, that, unless the Committee otherwise provides in the terms of the Award Agreement
or otherwise, no Option shall be exercisable by any Holder who is then subject to Section 16 of the Exchange Act within the period ending
six months and one day after the date the Option is granted. At any time after grant of an Option, the Committee may, in its sole and
absolute discretion and subject to whatever terms and conditions it selects, accelerate the period during which an Option granted to an
Employee or Consultant vests.

              (b)        No portion of an Option granted to an Employee or Consultant which is unexercisable at Termination of Employment or
Termination of Consultancy, as applicable, shall thereafter become exercisable, except as may be otherwise provided by the Committee
either in the Award Agreement or by action of the Committee following the grant of the Option.

              (c)        To the extent that the aggregate Fair Market Value of stock with respect to which “incentive stock options” (within the
meaning of Section 422 of the Code, but without regard to Section 422(d) of the Code) are exercisable for the first time by a Holder during
any calendar year (under the Plan and all other incentive stock option plans of the Company and any parent or subsidiary corporation,
within the meaning of Section 422 of the Code) of the Company, exceeds $100,000, such Options shall be treated as Non-Qualified
Options to the extent required by Section 422 of the Code. The rule set forth in the preceding sentence shall be applied by taking Options
into account in the order in which they were granted. For purposes of this Section 5.3(c), the Fair Market Value of stock shall be
determined as of the time the Option with respect to such stock is granted.

        5.4 Substitute Awards. Notwithstanding the foregoing provisions of this Article V to the contrary, in the case of an Option that is a
Substitute Award, the price per share of the shares subject to such Option may be less than the Fair Market Value per share on the date of
grant, provided, that the excess of:

              (a)        the aggregate Fair Market Value (as of the date such Substitute Award is granted) of the shares subject to the Substitute
Award; over

              (b)        the aggregate exercise price thereof; does not exceed the excess of;

              (c)        the aggregate fair market value (as of the time immediately preceding the transaction giving rise to the Substitute Award,
such fair market value to be determined by the Committee) of the shares of the predecessor entity that were subject to the grant assumed or



substituted for by the Company; over

              (d)        the aggregate exercise price of such shares.

        5.5 Termination. In the event of a Holder’s Termination of Employment or Termination of Consultancy, such Holder may exercise
his or her Option within such period of time as is specified in the Option Agreement to the extent that the Option is vested on the date of
termination. If, on the date of termination, the Holder is not vested as to his or her entire Option, the shares covered by the unvested portion
of the Option shall immediately cease to be issuable under the Option and shall again become available for issuance under the Plan. If, after
termination, the Holder does not exercise his or her Option within the time period specified herein, the Option shall terminate, and the
shares covered by such Option shall again become available for issuance under the Plan.

ARTICLE 6
EXERCISE OF OPTIONS

        6.1 Partial Exercise. An exercisable Option may be exercised in whole or in part. However, an Option shall not be exercisable with
respect to fractional shares and the Administrator may require that, by the terms of the Option, a partial exercise be with respect to a
minimum number of shares.

        6.2 Manner of Exercise. All or a portion of an exercisable Option shall be deemed exercised upon delivery of all of the following to
the Secretary of the Company or his office:

              (a)        A written notice complying with the applicable rules established by the Administrator stating that the Option, or a portion
thereof, is exercised. The notice shall be signed by the Holder or other person then entitled to exercise the Option or such portion of the
Option;

              (b)        Such representations and documents as the Administrator, in its absolute discretion, deems necessary or advisable to effect
compliance with all applicable provisions of the Securities Act and any other federal or state securities laws or regulations. The
Administrator may, in its absolute discretion, also take whatever additional actions it deems appropriate to effect such compliance
including, without limitation, placing legends on share certificates and issuing stop-transfer notices to agents and registrars;

              (c)        In the event that the Option shall be exercised pursuant to Section 10.1 by any person or persons other than the Holder,
appropriate proof of the right of such person or persons to exercise the Option; and

              (d)        Full cash payment to the Secretary of the Company for the shares with respect to which the Option, or portion thereof, is
exercised. However, the Administrator, may in its discretion

              (i)             allow a delay in payment up to thirty (30) days from the date the Option, or portion thereof, is exercised;

              (ii)             allow payment, in whole or in part, through the delivery of shares of Common Stock which have been owned by
the Holder for at least six months, duly endorsed for transfer to the Company with a Fair Market Value on the date of delivery equal to
the aggregate exercise price of the Option or exercised portion thereof;

              (iii)             allow payment, in whole or in part, through the surrender of shares of Common Stock then issuable upon exercise
of the Option having a Fair Market Value on the date of Option exercise equal to the aggregate exercise price of the Option or
exercised portion thereof;

              (iv)             allow payment, in whole or in part, through the delivery of property of any kind which constitutes good and
valuable consideration; (v) allow payment, in whole or in part, through the delivery of a full recourse promissory note bearing interest
(at no less than such rate as shall then preclude the imputation of interest under the Code) and payable upon such terms as may be
prescribed by the Administrator; (vi) allow payment, in whole or in part, through the delivery of a notice that the Holder has placed a
market sell order with a broker with respect to shares of Common Stock then issuable upon exercise of the Option, and that the broker
has been directed to pay a sufficient portion of the net proceeds of the sale to the Company in satisfaction of the Option exercise price,
provided that payment of such proceeds is then made to the Company upon settlement of such sale; or (vii) allow payment through any
combination of the consideration provided in the foregoing subparagraphs (ii), (iii), (iv), (v) and (vi). In the case of a promissory note,
the Administrator may also prescribe the form of such note and the security to be given for such note. The Option may not be
exercised, however, by delivery of a promissory note or by a loan from the Company when or where such loan or other extension of
credit is prohibited by law.

        6.3 Conditions to Issuance of Stock Certificates. The Company shall not be required to issue or deliver any certificate or certificates
for shares of stock purchased upon the exercise of any Option or portion thereof prior to fulfillment of all of the following conditions:

              (a)        The admission of such shares to listing on all stock exchanges on which such class of stock is then listed;

              (b)        The completion of any registration or other qualification of such shares under any state or federal law, or under the rulings
or regulations of the Securities and Exchange Commission or any other governmental regulatory body which the Administrator shall, in its
absolute discretion, deem necessary or advisable;

              (c)        The obtaining of any approval or other clearance from any state or federal governmental agency which the Administrator
shall, in its absolute discretion, determine to be necessary or advisable;



              (d)        The lapse of such reasonable period of time following the exercise of the Option as the Administrator may establish from
time to time for reasons of administrative convenience; and

              (e)        The receipt by the Company of full payment for such shares, including payment of any applicable withholding tax, which
in the discretion of the Administrator may be in the form of consideration used by the Holder to pay for such shares under Section 6.2(d).

        6.4 Rights as Stockholders. Holders shall not be, nor have any of the rights or privileges of, stockholders of the Company in respect
of any shares purchasable upon the exercise of any part of an Option unless and until certificates representing such shares have been issued
by the Company to such Holders.

        6.5 Ownership and Transfer Restrictions. The Administrator, in its absolute discretion, may impose such restrictions on the
ownership and transferability of the shares purchasable upon the exercise of an Option as it deems appropriate. Any such restriction shall
be set forth in the respective Award Agreement and may be referred to on the certificates evidencing such shares. The Holder shall give the
Company prompt notice of any disposition of shares of Common Stock acquired by exercise of an Incentive Stock Option within (a) two
years from the date of granting (including the date the Option is modified, extended or renewed for purposes of Section 424(h) of the Code)
such Option to such Holder or (b) one year after the transfer of such shares to such Holder.

        6.6 Additional Limitations on Exercise of Options. Holders may be required to comply with any timing or other restrictions with
respect to the settlement or exercise of an Option, including a window-period limitation, as may be imposed in the discretion of the
Administrator.

ARTICLE 7
AWARD OF RESTRICTED STOCK

        7.1 Eligibility. Subject to the Award Limit. Restricted Stock may be awarded to any Employee who the Committee determines is a
key Employee or any Consultant who the Committee determines should receive such an Award.

         7.2 Award of Restricted Stock.

              (a)        The Committee may from time to time, in its absolute discretion:

              (i)             Determine which Employees are key Employees and select from among the key Employees or Consultants
(including Employees or Consultants who have previously received other awards under the Plan) such of them as in its opinion should
be awarded Restricted Stock; and

              (ii)             Determine the purchase price, if any, and other terms and conditions applicable to such Restricted Stock, consistent
with the Plan.

              (b)        The Committee shall establish the purchase price, if any, and form of payment for Restricted Stock; provided, however,
that such purchase price shall be no less than the par value of the Common Stock to be purchased, unless otherwise permitted by applicable
state law. In all cases, legal consideration shall be required for each issuance of Restricted Stock.

              (c)        Upon the selection of a key Employee or Consultant to be awarded Restricted Stock, the Committee shall instruct the
Secretary of the Company to issue such Restricted Stock and may impose such conditions on the issuance of such Restricted Stock as it
deems appropriate.

        7.3 Rights as Stockholders. Subject to Section 7.4, upon delivery of the shares of Restricted Stock to the escrow holder pursuant to
Section 7.6, the Holder shall have, unless otherwise provided by the Committee, all the rights of a stockholder with respect to said shares,
subject to the restrictions in his Award Agreement, including the right to receive all dividends and other distributions paid or made with
respect to the shares; provided, however, that in the discretion of the Committee, any extraordinary distributions with respect to the
Common Stock shall be subject to the restrictions set forth in Section 7.4.

        7.4 Restriction. All shares of Restricted Stock issued under the Plan (including any shares received by holders thereof with respect to
shares of Restricted Stock as a result of stock dividends, stock splits or any other form of recapitalization) shall, in the terms of each
individual Award Agreement, be subject to such restrictions as the Committee shall provide, which restrictions may include, without
limitation, restrictions concerning voting rights and transferability and restrictions based on duration of employment with the Company,
Company performance and individual performance; provided, however, that, unless the Committee otherwise provides in the terms of the
Award Agreement or otherwise, no share of Restricted Stock granted to a person subject to Section 16 of the Exchange Act shall be sold,
assigned or otherwise transferred until at least six months and one day have elapsed from the date on which the Restricted Stock was
issued, and provided, further, that, except with respect to shares of Restricted Stock granted to Section 162(m) Participants, by action taken
after the Restricted Stock is issued, the Committee may, on such terms and conditions as it may determine to be appropriate, remove any or
all of the restrictions imposed by the terms of the Award Agreement. Restricted Stock may not be sold or encumbered until all restrictions
are terminated or expire. If no consideration was paid by the Holder upon issuance, a Holder’s rights in unvested Restricted Stock shall
lapse, and such Restricted Stock shall be surrendered to the Company without consideration, upon Termination of Employment or, if
applicable, upon Termination of Consultancy with the Company; provided, however, that the Committee in its sole and absolute discretion
may provide that such rights shall not lapse in the event of a Termination of Employment following a “change of ownership or control”
(within the meaning of Treasury Regulation Section 1.162-27(e)(2)(v) or any successor regulation thereto) of the Company or because of
the Holder’s death or disability; provided, further, except with respect to shares of Restricted Stock granted to Section 162(m) Participants,
the Committee in its sole and absolute discretion may provide that no such lapse or surrender shall occur in the event of a Termination of
Employment, or a Termination of Consultancy, without cause or following any Change in Control of the Company or because of the



Holder’s retirement, or otherwise.

        7.5 Repurchase of Restricted Stock . The Committee shall provide in the terms of each individual Award Agreement that the
Company shall have the right to repurchase from the Holder the Restricted Stock then subject to restrictions under the Award Agreement
immediately upon a Termination of Employment or, if applicable, upon a Termination of Consultancy between the Holder and the
Company, at a cash price per share equal to the price paid by the Holder for such Restricted Stock; provided, however, that the Committee
in its sole and absolute discretion may provide that no such right of repurchase shall exist in the event of a Termination of Employment
following a “change of ownership or control” (within the meaning of Treasury Regulation Section 1.162-27(e)(2)(v) or any successor
regulation thereto) of the Company or because of the Holder’s death or disability; provided, further, that, except with respect to shares of
Restricted Stock granted to Section 162(m) Participants, the Committee in its sole and absolute discretion may provide that no such right of
repurchase shall exist in the event of a Termination of Employment or a Termination of Consultancy without cause or following any
Change in Control of the Company or because of the Holder’s retirement, or otherwise.

        7.6 Escrow. The Secretary of the Company or such other escrow holder as the Committee may appoint shall retain physical custody
of each certificate representing Restricted Stock until all of the restrictions imposed under the Award Agreement with respect to the shares
evidenced by such certificate expire or shall have been removed.

        7.7 Legend. In order to enforce the restrictions imposed upon shares of Restricted Stock hereunder, the Committee shall cause a
legend or legends to be placed on certificates representing all shares of Restricted Stock that are still subject to restrictions under Award
Agreements, which legend or legends shall make appropriate reference to the conditions imposed thereby.

        7.8 Section 83(b) Election. If a Holder makes an election under Section 83(b) of the Code, or any successor section thereto, to be
taxed with respect to the Restricted Stock as of the date of transfer of the Restricted Stock rather than as of the date or dates upon which the
Holder would otherwise be taxable under Section 83(a) of the Code, the Holder shall deliver a copy of such election to the Company
immediately after filing such election with the Internal Revenue Service.

ARTICLE 8
STOCK APPRECIATION RIGHTS

        8.1 Grant of Stock Appreciation Rights. A Stock Appreciation Right may be granted to any key Employee or Consultant selected by
the Committee. A Stock Appreciation Right may be granted (a) in connection and simultaneously with the grant of an Option, (b) with
respect to a previously granted Option, or (c) independent of an Option. A Stock Appreciation Right shall be subject to such terms and
conditions not inconsistent with the Plan as the Committee shall impose and shall be evidenced by an Award Agreement.

         8.2 Coupled Stock Appreciation Rights.

              (a)        A Coupled Stock Appreciation Right (“CSAR”) shall be related to a particular Option and shall be exercisable only when
and to the extent the related Option is exercisable.

              (b)        A CSAR may be granted to the Holder for no more than the number of shares subject to the simultaneously or previously
granted Option to which it is coupled.

              (c)        A CSAR shall entitle the Holder (or other person entitled to exercise the Option pursuant to the Plan) to surrender to the
Company unexercised a portion of the Option to which the CSAR relates (to the extent then exercisable pursuant to its terms) and to receive
from the Company in exchange therefore an amount determined by multiplying the difference obtained by subtracting the Option exercise
price from the Fair Market Value of a share of Common Stock on the date of exercise of the CSAR by the number of shares of Common
Stock with respect to which the CSAR shall have been exercised, subject to any limitations the Committee may impose.

         8.3 Independent Stock Appreciation Rights.

        (a)        An Independent Stock Appreciation Right (“ISAR”) shall be unrelated to any Option and shall have a term set by the
Committee. An ISAR shall be exercisable in such installments as the Committee may determine. An ISAR shall cover such number of
shares of Common Stock as the Committee may determine; provided, however, that unless the Committee otherwise provides in the terms
of the ISAR or otherwise, no ISAR granted to a person subject to Section 16 of the Exchange Act shall be exercisable until at least six
months have elapsed from (but excluding) the date on which the Option was granted. The exercise price per share of Common Stock
subject to each ISAR shall be set by the Committee. An ISAR is exercisable only while the Holder is an Employee or Consultant; provided
that the Committee may determine that the ISAR may be exercised subsequent to Termination of Employment or Termination of
Consultancy without cause, or following a Change in Control, or because of the Holder’s retirement, death or disability, or otherwise.

    (b)        An ISAR shall entitle the Holder (or other person entitled to exercise the ISAR pursuant to the Plan) to exercise all or a
specified portion of the ISAR (to the extent then exercisable pursuant to its terms) and to receive from the Company an amount
determined by multiplying the difference obtained by subtracting the exercise price per share of the ISAR from the Fair Market Value
of a share of Common Stock on the date of exercise of the ISAR by the number of shares of Common Stock with respect to which the
ISAR shall have been exercised, subject to any limitations the Committee may impose.

         8.4 Payment and Limitations on Exercise.

              (a)        Payment of the amounts determined under Section 8.2(c) and 8.3(b) above shall be in cash, in Common Stock (based on its
Fair Market Value as of the date the Stock Appreciation Right is exercised) or a combination of both, as determined by the Committee. To
the extent such payment is effected in Common Stock, it shall be made subject to satisfaction of all provisions of Section 6.3 above
pertaining to Options.



              (b)        Holders of Stock Appreciation Rights may be required to comply with any timing or other restrictions with respect to the
settlement or exercise of a Stock Appreciation Right, including a window-period limitation, as may be imposed in the discretion of the
Committee.

ARTICLE 9
OTHER TYPES OF AWARDS

         9.1 Dividend Equivalents.

              (a)        Any Employee or Consultant selected by the Administrator may be granted Dividend Equivalents based on the dividends
on the shares of Common Stock that are subject to any Award, to be credited as of dividend payment dates, during the period between the
date the Award is granted and the date the Award is exercised, vests or expires, as determined by the Administrator. Such Dividend
Equivalents shall be converted to cash or additional shares of Common Stock by such formula and at such time and subject to such
limitations as may be determined by the Administrator.

              (b)        Dividend Equivalents granted with respect to Options or Stock Appreciation Rights that are intended to qualify as
performance-based compensation as described in Section 162(m)(C)(4) of the Code shall be payable, with respect to pre-exercise periods,
regardless of whether such Option or Stock Appreciation Right is subsequently exercised.

        9.2 Restricted Stock Units. The Administrator is authorized to make Awards of Restricted Stock Units to any Employee or
Consultantselected by the Administrator in such amounts and subject to such terms and conditions as determined by the Administrator. At
the time of grant, the Administrator shall specify the date or dates on which the Restricted Stock Units shall become fully vested and
nonforfeitable, and may specify such conditions to vesting as it deems appropriate. Alternatively, Restricted Stock Units may become fully
vested and nonforfeitable pursuant to the satisfaction of one or more Performance Criteria or other specific performance criteria as the
Administrator determines to be appropriate at the time of the grant of the Restricted Stock Units or thereafter, in each case on a specified
date or dates or over any period or periods determined by the Administrator. At the time of grant, the Administrator shall specify the
maturity date applicable to each grant of Restricted Stock Units which shall be no earlier than the vesting date or dates of the Award and
may be determined at the election of the Employee or Consultant to whom the Award is granted. On the maturity date, the Company shall
transfer to the Holder one unrestricted, fully transferable share of Stock for each Restricted Stock Unit that is vested and scheduled to be
distributed on such date and not previously forfeited. The Administrator shall specify the purchase price, if any, to be paid by the Holder to
the Company for such shares of Common Stock; provided, however, that such price shall not be less than the par value of a share of Stock
on the date of grant, unless otherwise permitted by applicable state law.

        9.3 Term. Except as otherwise provided herein, the term of any Award of Dividend Equivalents or Restricted Stock Units shall be set
by the Administrator in its discretion.

        9.4 Form of Payment. Payments with respect to any Awards granted under Sections 9.1 and 9.2 shall be made in cash, in Common
Stock or a combination of both, as determined by the Administrator.

        9.5 Award Agreement. All Awards under this Article 9 shall be subject to such additional terms and conditions as determined by the
Administrator and shall be evidenced by a written Award Agreement.

ARTICLE 10
COMPLIANCE WITH SECTION 409A OF THE CODE

        10.1 Awards subject to Code Section 409A . Any Award that constitutes, or provides for, a deferral of compensation subject to
Section 409A of the Code (a “Section 409A Award”) shall satisfy the requirements of Section 409A of the Code and this Article 10, to the
extent applicable. The Award Agreement with respect to a Section 409A Award shall incorporate the terms and conditions required by
Section 409A of the Code and this Article 10.

         10.2 Distributions under a Section 409A Award.

              (a)        Subject to subsection (b), any shares of Common Stock or other property or amounts to be paid or distributed upon the
grant, issuance, vesting, exercise or payment of a Section 409A Award shall be distributed in accordance with the requirements of Section
409A(a)(2) of the Code, and shall not be distributed earlier than:

              (i)             the Holder’s separation from service, as determined by the Secretary of the Treasury;

              (ii)             the date the Holder becomes disabled;

              (iii)             the Participant’s death;

              (iv)             a specified time (or pursuant to a fixed schedule) specified under the Award Agreement at the date of the deferral
compensation;

              (v)             to the extent provided by the Secretary of the Treasury, a change in the ownership or effective control of the
Company or a Subsidiary, or in the ownership of a substantial portion of the assets of the Company or a Subsidiary; or

              (vi)             the occurrence of an unforeseeable emergency with respect to the Holder.



              (b)        In the case of a Holder who is a “specified employee,” the requirement of paragraph (a)(i) shall be met only if the
distributions with respect to the Section 409A Award may not be made before the date which is six months after the Holder’s separation
from service (or, if earlier, the date of the Holder’s death). For purposes of this subsection (b), a Holder shall be a “specified employee” if
such Holder is a key employee (as defined in Section 416(i) of the Code without regard to paragraph (5) thereof) of a corporation any stock
of which is publicly traded on an established securities market or otherwise, as determined under Section 409A(a)(2)(B)(i) of the Code and
the Treasury Regulations thereunder.

              (c)        The requirement of paragraph (a)(vi) shall be met only if, as determined under Treasury Regulations under Section 409A(a)
(2)(B)(ii) of the Code, the amounts distributed with respect to the unforeseeable emergency do not exceed the amounts necessary to satisfy
such unforeseeable emergency plus amounts necessary to pay taxes reasonably anticipated as a result of the distribution, after taking into
account the extent to which such unforeseeable emergency is or may be relieved through reimbursement or compensation by insurance or
otherwise or by liquidation of the Holder’s assets (to the extent the liquidation of such assets would not itself cause severe financial
hardship).

              (d)        For purposes of this Section, the terms specified therein shall have the respective meanings ascribed thereto under Section
409A of the Code and the Treasury Regulations thereunder.

        10.3 Prohibition on Acceleration of Benefits . The time or schedule of any distribution or payment of any shares of Stock or other
property or amounts under a Section 409A Award shall not be accelerated, except as otherwise permitted under Section 409A(a)(3) of the
Code and the Treasury Regulations thereunder.

         10.4 Elections under Section 409A Awards.

              (a)        Any deferral election provided under or with respect to an Award to any Employee or Consultant, or to the Holder holding
a Section 409A Award, shall satisfy the requirements of Section 409A(a)(4)(B) of the Code, to the extent applicable, and, except as
otherwise permitted under paragraph (i) or (ii) below, any such deferral election with respect to compensation for services performed during
a taxable year shall be made not later than the close of the preceding taxable year, or at such other time as provided in Treasury
Regulations.

              (i)             In the case of the first year in which an Eligible Individual or a Participant holding a Section 409A Award, becomes
eligible to participate in the Plan, any such deferral election may be made with respect to services to be performed subsequent to the
election with thirty days after the date the Eligible Individual, or the Participant holding a Section 409A Award, becomes eligible to
participate in the Plan, as provided under Section 409A(a)(4)(B)(ii) of the Code.

              (ii)             In the case of any performance-based compensation based on services performed by an Eligible Individual, or the
Participant holding a Section 409A Award, over a period of at least twelve months, any such deferral election may be made no later
than six months before the end of the period, as provided under Section 409A(a)(4)(B)(iii) of the Code.

              (b)        In the event that a Section 409A Award permits, under a subsequent election by the Holder holding such Section 409A
Award, a delay in a distribution or payment of any shares of Common Stock or other property or amounts under such Section 409A Award,
or a change in the form of distribution or payment, such subsequent election shall satisfy the requirements of Section 409A(a)(4)(C) of the
Code, and:

              (i)             such subsequent election may not take effect until at least twelve months after the date on which the election is
made,

              (ii)             in the case such subsequent election relates to a distribution or payment not described in Section 10.2(a)(ii), (iii) or
(vi), the first payment with respect to such election may be deferred for a period of not less than five years from the date such
distribution or payment otherwise would have been made, and

              (iii)             in the case such subsequent election relates to a distribution or payment described in Section 10.2(a)(iv), such
election may not be made less than twelve months prior to the date of the first scheduled distribution or payment under Section 12.2(a)
(iv).

        10.5 Compliance in Form and Operation. A Section 409A Award, and any election under or with respect to such Section 409A
Award, shall comply in form and operation with the requirements of Section 409A of the Code and the Treasury Regulations thereunder.

ARTICLE 11
ADMINISTRATION

        11.1 Compensation Committee. The Compensation Committee (or another committee or a subcommittee of the Board assuming the
functions of the Committee under the Plan) shall consist solely of two or more Independent Directors appointed by and holding office at
the pleasure of the Board, each of whom is both a “non-employee director” as defined by Rule 16b-3 and an “outside director” for purposes
of Section 162(m) of the Code. Appointment of Committee members shall be effective upon acceptance of appointment. Committee
members may resign at any time by delivering written notice to the Board. Vacancies in the Committee may be filled by the Board.

        11.2 Duties and Powers of Committee. It shall be the duty of the Committee to conduct the general administration of the Plan in
accordance with its provisions. The Committee shall have the power to interpret the Plan and the Award Agreements, and to adopt such
rules for the administration, interpretation, and application of the Plan as are consistent therewith, to interpret, amend or revoke any such



rules and to amend any Award Agreement provided that the rights or obligations of the Holder of the Award that is the subject of any such
Award Agreement are not affected adversely. Any such grant or award under the Plan need not be the same with respect to each Holder.
Any such interpretations and rules with respect to Incentive Stock Options shall be consistent with the provisions of Section 422 of the
Code. In its absolute discretion, the Board may at any time and from time to time exercise any and all rights and duties of the Committee
under the Plan except with respect to matters which under Rule 16b-3 or Section 162(m) of the Code, or any regulations or rules issued
thereunder, are required to be determined in the sole discretion of the Committee.

        11.3 Majority Rule; Unanimous Written Consent . The Committee shall act by a majority of its members in attendance at a meeting
at which a quorum is present or by a memorandum or other written instrument signed by all members of the Committee.

        11.4 Compensation; Professional Assistance; Good Faith Actions. Members of the Committee shall receive such compensation, if
any, for their services as members as may be determined by the Board. All expenses and liabilities which members of the Committee incur
in connection with the administration of the Plan shall be borne by the Company. The Committee may, with the approval of the Board,
employ attorneys, consultants, accountants, appraisers, brokers, or other persons. The Committee, the Company and the Company’s
officers and Directors shall be entitled to rely upon the advice, opinions or valuations of any such persons. All actions taken and all
interpretations and determinations made by the Committee or the Board in good faith shall be final and binding upon all Holders, the
Company and all other interested persons. No members of the Committee or Board shall be personally liable for any action, determination
or interpretation made in good faith with respect to the Plan or Awards, and all members of the Committee and the Board shall be fully
protected by the Company with respect to any such action, determination or interpretation.

        11.5 Delegation of Authority to Grant Awards. The Committee may, but need not, delegate from time to time some or all of its
authority to grant Awards under the Plan to a committee consisting of one or more members of the Committee or of one or more officers of
the Company; provided, however, that the Committee may not delegate its authority to grant Awards to individuals (i) who are subject on
the date of the grant to the reporting rules under Section 16(a) of the Exchange Act, (ii) who are Section 162(m) Participants or (iii) who
are officers of the Company who are delegated authority by the Committee hereunder. Any delegation hereunder shall be subject to the
restrictions and limits that the Committee specifies at the time of such delegation of authority and may be rescinded at any time by the
Committee. At all times, any committee appointed under this Section 11.5 shall serve in such capacity at the pleasure of the Committee.

ARTICLE 12
MISCELLANEOUS PROVISIONS

        12.1 Not Transferable. No Award under the Plan may be sold, pledged, assigned or transferred in any manner other than by will or
the laws of descent and distribution or, subject to the consent of the Administrator, pursuant to a DRO, unless and until such Award has
been exercised, or the shares underlying such Award have been issued, and all restrictions applicable to such shares have lapsed; provided,
however, that the restrictions set forth in the foregoing clause shall not apply to transfers of Non-Qualified Stock Options, Restricted Stock
or Stock Appreciation Rights, subject to the consent of the Administrator, by gift of an Option by an Employee to a Permitted Transferee
(as defined below) subject to the following terms and conditions: (i) an Option transferred to a Permitted Transferee shall not be assignable
or transferable by the Permitted Transferee other than by DRO or by will or the laws of descent and distribution; (ii) any Option which is
transferred to a Permitted Transferee shall continue to be subject to all the terms and considerations of the Option as applicable to the
original holder (other than the ability to further transfer the Option); (iii) the Employee and the Permitted Transferee shall execute any and
all documents reasonably requested by the Administrator, including, without limitation, documents to (a) confirm the status of the
transferee as a Permitted Transferee, (b) satisfy any requirements for an exemption for the transfer under applicable federal and state
securities laws and (c) provide evidence of the transfer; (iv) the shares of Common Stock acquired by a Permitted Transferee through
exercise of an Option have not been registered under the Securities Act, or any state securities act and may not be transferred, nor will any
assignee or transferee thereof be recognized as an owner of such shares of Common Stock for any purpose, unless a registration statement
under the Securities Act and any applicable state securities act with respect to such shares shall then be in effect or unless the availability of
an exemption from registration with respect to any proposed transfer or disposition of such shares shall be established to the satisfaction of
counsel for the Company. As used in this Section 12.1, “Permitted Transferee” shall mean (i) one or more of the following family members
of an Employee: spouse, former spouse, child (whether natural or adopted), stepchild, any other lineal descendant of the Employee, (ii) a
trust, partnership or other entity established and existing for the sole benefit of, or under the sole control of, one or more of the above family
members of the Employee, or (iii) any other transferee specifically approved by the Administrator after taking into account any state or
federal tax or securities laws applicable to transferable Options.

        No Award or interest or right therein shall be liable for the debts, contracts or engagements of the Holder or his successors in interest
or shall be subject to disposition by transfer, alienation, anticipation, pledge, encumbrance, assignment or any other means whether such
disposition be voluntary or involuntary or by operation of law, by judgment, levy, attachment, garnishment or any other legal or equitable
proceedings (including bankruptcy), and any attempted disposition thereof shall be null and void and of no effect, except to the extent that
such disposition is permitted by the preceding sentence.

        Unless an Option has been transferred in accordance with this Section 12.1, (i) during the lifetime of the Holder, only he may exercise
an Option or other Award (or any portion thereof) granted to him under the Plan unless it has been disposed of pursuant to a DRO, and (ii)
after the death of the Holder, any exercisable portion of an Option or other Award may, prior to the time when such portion becomes
unexercisable under the Plan or the applicable Award Agreement, be exercised by his personal representative or by any person empowered
to do so under the deceased Holder’s will or under the then applicable laws of descent and distribution.

        12.2 Amendment, Suspension or Termination of the Plan. Except as otherwise provided in this Section 12.2, the Plan may be
wholly or partially amended or otherwise modified, suspended or terminated at any time or from time to time by the Administrator.
However, without approval of the Company’s stockholders given within twelve months before or after the action by the Administrator, no
action of the Administrator may, except as provided in Section 12.3, increase the limits imposed in Section 2.1 on the maximum number of
shares which may be issued under the Plan. No amendment, suspension or termination of the Plan shall, without the consent of the Holder,
alter or impair any rights or obligations under any Award theretofore granted or awarded, unless the Award itself otherwise expressly so
provides. No Awards may be granted or awarded during any period of suspension or after termination of the Plan, and in no event may any



Award be granted under the Plan after the first to occur of the following events:

              (a)        The expiration of ten years from the date the Plan is adopted by the Board; or

              (b)        The expiration of ten years from the date the Plan is approved by the Company’s stockholders under Section 12.4.

        The Plan will terminate on July 14, 2015, unless it is terminated sooner by the Administrator pursuant to this Section 12.2.

        12.3 Changes in Common Stock or Assets of the Company, Acquisition or Liquidation of the Company and Other Corporate
Events.

              (a)        Subject to Section 12.3 (d), in the event that the Administrator determines that any dividend or other distribution (whether
in the form of cash, Common Stock, other securities, or other property), recapitalization, reclassification, stock split, reverse stock split,
reorganization, merger, consolidation, split-up, spin-off, combination, repurchase, liquidation, dissolution, or sale, transfer, exchange or
other disposition of all or substantially all of the assets of the Company, or exchange of Common Stock or other securities of the Company,
issuance of warrants or other rights to purchase Common Stock or other securities of the Company, or other similar corporate transaction or
event, in the Administrator’s sole discretion, affects the Common Stock such that an adjustment is determined by the Administrator to be
appropriate in order to prevent dilution or enlargement of the benefits or potential benefits intended to be made available under the Plan or
with respect to an Award, then the Administrator shall, in such manner as it may deem equitable, adjust any or all of

              (i)             the number and kind of shares of Common Stock (or other securities or property) with respect to which Awards may
be granted or awarded (including, but not limited to, adjustments of the limitations in Section 2.1 on the maximum number and kind of
shares which may be issued and adjustments of the Award Limit),

              (ii)             the number and kind of shares of Common Stock (or other securities or property) subject to outstanding Awards,
and

              (iii)             the grant or exercise price with respect to any Award.

              (b)        Subject to Sections 12.3(b)(vii) and 12.3(d), in the event of any transaction or event described in Section 12.3(a) or of
changes in applicable laws, regulations, or accounting principles, the Administrator, in its sole and absolute discretion, and on such terms
and conditions as it deems appropriate, either by the terms of the Award or by action taken prior to the occurrence of such transaction or
event and either automatically or upon the Holder’s request, is hereby authorized to take any one or more of the following actions
whenever the Administrator determines that such action is appropriate in order to prevent dilution or enlargement of the benefits or
potential benefits intended to be made available under the Plan or with respect to any Award under the Plan, to facilitate such transactions or
events or to give effect to such changes in laws, regulations or principles:

              (i)             To provide for either the purchase of any such Award for an amount of cash equal to the amount that could have
been attained upon the exercise of such Award or realization of the Holder’s rights had such Award been currently exercisable or
payable or fully vested or the replacement of such Award with other rights or property selected by the Administrator in its sole
discretion;

              (ii)             To provide that the Award cannot vest, be exercised or become payable after such event;

              (iii)             To provide that such Award shall be exercisable as to all shares covered thereby, notwithstanding anything to the
contrary in Section 5.3 or the provisions of such Award;

              (iv)             To provide that such Award be assumed by the successor or survivor corporation, or a parent or subsidiary thereof,
or shall be substituted for by similar options, rights or awards covering the stock of the successor or survivor corporation, or a parent or
subsidiary thereof, with appropriate adjustments as to the number and kind of shares and prices;

              (v)             To make adjustments in the number and type of shares of Common Stock (or other securities or property) subject to
outstanding Awards, and in the number and kind of outstanding Restricted Stock and/or in the terms and conditions of, and the criteria
included in, outstanding options, rights and awards and options, rights and awards which may be granted in the future;

              (vi)             To provide that, for a specified period of time prior to such event, the restrictions imposed under an Award
Agreement upon some or all shares of Restricted Stock may be terminated, and some or all shares of such Restricted Stock may cease
to be subject to repurchase under Section 7.5 or forfeiture under Section 7.4 after such event; and

              (vii)           Notwithstanding any other provision of the Plan, in the event of a Change in Control, each outstanding Award
shall, immediately prior to the effective date of the Change in Control, automatically become fully exercisable for all of the shares of
Common Stock at the time subject to such rights and may be exercised for any or all of those shares as fully-vested shares of Common
Stock.

              (c)        Subject to Sections 12.3(d), 3.2 and 3.3, the Administrator may, in its discretion, include such further provisions and
limitations in any Award, agreement or certificate, as it may deem equitable and in the best interests of the Company.

              (d)        With respect to Awards which are granted to Section 162(m) Participants and are intended to qualify as performance-based



compensation under Section 162(m)(4)(C), no adjustment or action described in this Section 12.3 or in any other provision of the Plan shall
be authorized to the extent that such adjustment or action would cause such Award to fail to so qualify under Section 162(m)(4)(C), or any
successor provisions thereto. No adjustment or action described in this Section 12.3 or in any other provision of the Plan shall be authorized
to the extent that such adjustment or action would cause the Plan to violate Section 422(b)(1) of the Code. Furthermore, no such adjustment
or action shall be authorized to the extent such adjustment or action would result in short-swing profits liability under Section 16 or violate
the exemptive conditions of Rule 16b-3 unless the Administrator determines that the Award is not to comply with such exemptive
conditions. The number of shares of Common Stock subject to any Award shall always be rounded to the next whole number.

              (e)        Notwithstanding the foregoing, in the event that the Company becomes a party to a transaction that is intended to qualify
for “pooling of interests” accounting treatment and, but for one or more of the provisions of this Plan or any Award Agreement would so
qualify, then this Plan and any Award Agreement shall be interpreted so as to preserve such accounting treatment, and to the extent that any
provision of the Plan or any Award Agreement would disqualify the transaction from pooling of interests accounting treatment (including,
if applicable, an entire Award Agreement), then such provision shall be null and void. All determinations to be made in connection with the
preceding sentence shall be made by the independent accounting firm whose opinion with respect to “pooling of interests” treatment is
required as a condition to the Company’s consummation of such transaction.

              (f)        The existence of the Plan, the Award Agreement and the Awards granted hereunder shall not affect or restrict in any way
the right or power of the Company or the shareholders of the Company to make or authorize any adjustment, recapitalization,
reorganization or other change in the Company’s capital structure or its business, any merger or consolidation of the Company, any issue of
stock or of options, warrants or rights to purchase stock or of bonds, debentures, preferred or prior preference stocks whose rights are
superior to or affect the Common Stock or the rights thereof or which are convertible into or exchangeable for Common Stock, or the
dissolution or liquidation of the Company, or any sale or transfer of all or any part of its assets or business, or any other corporate act or
proceeding, whether of a similar character or otherwise.

        12.4 Approval of Plan by Stockholders. The Plan will be submitted for the approval of the Company’s stockholders within twelve
months after the date of the Board’s initial adoption of the Plan. Awards may be granted or awarded prior to such stockholder approval,
provided that such Awards shall not be exercisable nor shall such Awards vest prior to the time when the Plan is approved by the
stockholders, and provided further that if such approval has not been obtained at the end of said twelve-month period, all Awards
previously granted or awarded under the Plan shall thereupon be canceled and become null and void. In addition, if the Board determines
that Awards other than Options or Stock Appreciation Rights which may be granted to Section 162(m) Participants should continue to be
eligible to qualify as performance-based compensation under Section 162(m)(4)(C) of the Code, the Performance Criteria must be disclosed
to and approved by the Company’s stockholders no later than the first stockholder meeting that occurs in the fifth year following the year
in which the Company’s stockholders previously approved the Performance Criteria.

        12.5 Tax Withholding. The Company shall be entitled to require payment in cash or deduction from other compensation payable to
each Holder of any sums required by federal, state or local tax law to be withheld with respect to the issuance, vesting, exercise or payment
of any Award. The Administrator may in its discretion and in satisfaction of the foregoing requirement allow such Holder to elect to have
the Company withhold shares of Common Stock otherwise issuable under such Award (or allow the return of shares of Common Stock)
having a Fair Market Value equal to the sums required to be withheld.

        12.6 Loans. The Committee may, in its discretion, extend one or more loans to key Employees in connection with the exercise or
receipt of an Award granted or awarded under the Plan, or the issuance of Restricted Stock awarded under the Plan. The terms and
conditions of any such loan shall be set by the Committee.

        12.7 Forfeiture Provisions. Pursuant to its general authority to determine the terms and conditions applicable to Awards under the
Plan, the Administrator shall have the right to provide, in the terms of Awards made under the Plan, or to require a Holder to agree by
separate written instrument, that (a)(i) any proceeds, gains or other economic benefit actually or constructively received by the Holder upon
any receipt or exercise of the Award, or upon the receipt or resale of any Common Stock underlying the Award, must be paid to the
Company, and (ii) the Award shall terminate and any unexercised portion of the Award (whether or not vested) shall be forfeited, if (b)(i) a
Termination of Employment or Termination of Consultancy occurs prior to a specified date, or within a specified time period following
receipt or exercise of the Award, or (ii) the Holder at any time, or during a specified time period, engages in any activity in competition
with the Company, or which is inimical, contrary or harmful to the interests of the Company, as further defined by the Administrator or (iii)
the Holder incurs a Termination of Employment or Termination of Consultancy for cause.

        12.8 Effect of Plan Upon Options and Compensation Plans. The adoption of the Plan shall not affect any other compensation or
incentive plans in effect for the Company or any Subsidiary. Nothing in the Plan shall be construed to limit the right of the Company (a) to
establish any other forms of incentives or compensation for Employees or Consultants of the Company or any Subsidiary or (b) to grant or
assume options or other rights or awards otherwise than under the Plan in connection with any proper corporate purpose including but not
by way of limitation, the grant or assumption of options in connection with the acquisition by purchase, lease, merger, consolidation or
otherwise, of the business, stock or assets of any corporation, partnership, limited liability company, firm or association.

        12.9 Compliance with Laws. The Plan, the granting and vesting of Awards under the Plan and the issuance and delivery of shares of
Common Stock and the payment of money under the Plan or under Awards granted or awarded hereunder are subject to compliance with all
applicable federal and state laws, rules and regulations (including but not limited to state and federal securities law and federal margin
requirements) and to such approvals by any listing, regulatory or governmental authority as may, in the opinion of counsel for the
Company, be necessary or advisable in connection therewith. Any securities delivered under the Plan shall be subject to such restrictions,
and the person acquiring such securities shall, if requested by the Company, provide such assurances and representations to the Company
as the Company may deem necessary or desirable to assure compliance with all applicable legal requirements. To the extent permitted by
applicable law, the Plan and Awards granted or awarded hereunder shall be deemed amended to the extent necessary to conform to such
laws, rules and regulations.

        12.10 Titles. Titles are provided herein for convenience only and are not to serve as a basis for interpretation or construction of the
Plan.



        12.11 Governing Law. The Plan and any agreements hereunder shall be administered, interpreted and enforced under the internal
laws of the State of Delaware without regard to conflicts of laws thereof.

_________________

        I hereby certify that the foregoing Plan was duly adopted by the Board of Directors of Tegal Corporation as of July 15, 2005.

  /s/ Christine Hergenrother
Christine Hergenrother
Secretary



FIFTH AMENDED AND RESTATED STOCK OPTION PLAN
FOR OUTSIDE DIRECTORS OF TEGAL CORPORATION

        Tegal Corporation, a Delaware corporation (the “Company”), hereby amends and restates the Fourth Amended and Restated Stock
Option Plan for Outside Directors of Tegal Corporation (as so amended, the “Plan”), incorporating certain amendments adopted by the
Board of Directors July 15, 2005. The Plan was initially adopted by the Board of Directors and the stockholders of the Company on
October 1995, with an initial effective date of October 18, 1995. The Plan was amended and restated on July 16, 1998 by the Board of
Directors and such amendment was approved by the stockholders on September 15, 1998. The Plan was again amended and restated on
July 8, 2000 by the Board of Directors and such amendment was approved by the stockholders on September 19, 2000. The Plan was again
amended and restated on July 17, 2001 by the Board of Directors and such amendment was approved by the stockholders on September 25,
2001. The Plan was again amended and restated on July 23, 2004 by the Board of Directors and such amendment was approved by the
stockholders on September 21, 2004. The purposes of the Plan are as follows:

        (1)        To further the growth, development and financial success of the Company by providing additional incentives to its outside
directors who share in the responsibility for the management of the Company’s business by assisting them to become owners of common
stock of the Company and thus to benefit directly from its growth, development and financial success.

        (2)        To enable the Company to obtain and retain the services of the type of outside directors considered essential to the long-range
success of the Company by providing and offering them an opportunity to become owners of common stock of the Company.

ARTICLE 1
DEFINITIONS

        Whenever the following terms are used in the Plan, they shall have the meaning specified below unless the context clearly indicates to
the contrary. The masculine pronoun shall include the feminine and neuter and the singular shall include the plural, where the context so
indicates.

        SECTION 1.1    BOARD

        “Board” shall mean the Board of Directors of the Company.

        SECTION 1.2    CHANGE IN CONTROL

        “Change in Control” shall mean a change in ownership or control of the Company effected through either of the following
transactions:

              (a)        any person or related group of persons (other than the Company or a person that directly or indirectly controls, is
controlled by, or is under common control with, the Company) directly or indirectly acquires beneficial ownership (within the meaning of
Rule 13d-3 under the Exchange Act) of securities possessing more than fifty percent (50%) of the total combined voting power of the
Company’s outstanding securities pursuant to a tender or exchange offer made directly to the Company’s stockholders which the Board
does not recommend such stockholders to accept; or

              (b)        there is a change in the composition of the Board over a period of thirty-six (36) consecutive months (or less) such that a
majority of the Board members (rounded up to the nearest whole number) ceases, by reason of one or more proxy contests for the election
of Board members, to be comprised of individuals who either

         (i)          have been Board members continuously since the beginning of such period or

         (ii)         have been elected or nominated for election as Board members during such period by at least a majority of the Board
members described in clause (i) who were still in office at the time such election or nomination was approved by the Board.

        SECTION 1.3    COMPANY

        “Company” shall mean Tegal Corporation. In addition, “Company” shall mean any corporation assuming, or issuing new stock options
in substitution for, Options outstanding under the Plan.

        SECTION 1.4    CORPORATE TRANSACTION

        “Corporate Transaction” shall mean any of the following stockholder-approved transactions to which the Company is a party:

              (a)        a merger or consolidation in which the Company is not the surviving entity, except for a transaction the principal purpose
of which is to change the State in which the Company is incorporated, form a holding company or effect a similar reorganization as to form
whereupon this Plan and all Options are assumed by the successor entity;

              (b)        the sale, transfer or other disposition of all or substantially all of the assets of the Company in complete liquidation or
dissolution of the Company in a transaction not covered by the exceptions to clause (a) above; or

              (c)        any reverse merger in which the Company is the surviving entity but in which securities possessing more than fifty percent
(50%) of the total combined voting power of the Company’s outstanding securities are transferred to a person or persons different from
those who held such securities immediately prior to such merger.



        SECTION 1.5    EXCHANGE ACT

        “Exchange Act” shall mean the Securities Exchange Act of 1934, as amended.

        SECTION 1.6    OPTION

        “Option” shall mean an option to purchase the Company’s common stock, $0.01 par value, granted under the Plan.

        SECTION 1.7    OPTIONEE

        “Optionee” shall mean an Outside Director to whom an Option is granted under the Plan.

        SECTION 1.8    OUTSIDE DIRECTOR

        “Outside Director” shall mean a member of the Board who is not an employee of the Company, a Parent Corporation or a Subsidiary
under Section 3401(c) of the Code and who is not legally or contractually prohibited from receiving and holding personally an Option.

        SECTION 1.9    PARENT CORPORATION

        “Parent Corporation” shall mean any corporation, other than the Company, in an unbroken chain of corporations ending with the
Company if, at the time of the granting of the Option, each of the corporations other than the Company owns stock possessing 50% or
more of the total combined voting power of all classes of stock in one of the other corporations in such chain.

        SECTION 1.10    PLAN

        “Plan” shall mean The Fifth Amended and Restated Stock Option Plan for Outside Directors of Tegal Corporation.

        SECTION 1.11    RULE 16B-3

        “Rule 16b-3” shall mean that certain Rule 16b-3 under the Exchange Act, including as such Rule may be amended or superseded in
the future.

        SECTION 1.12    SECRETARY

        “Secretary” shall mean the Secretary of the Company.

        SECTION 1.13    SECURITIES ACT

        “Securities Act” shall mean the Securities Act of 1933, as amended.

        SECTION 1.14    SUBSIDIARY

        “Subsidiary” shall mean any corporation, other than the Company, in an unbroken chain of corporations beginning with the Company
if, at the time of the granting of the Option, each of the corporations other than the last corporation in an unbroken chain owns stock
possessing 50% or more of the total combined voting power of all classes of stock in one of the other corporations in such chain.

        SECTION 1.15    TERMINATION OF DIRECTORSHIP

        “Termination of Directorship” shall mean the time when an Optionee ceases to be a director of the Company for any reason, including,
without limitation, a termination by resignation, failure to be elected, death, disability or retirement. The Board, in its absolute discretion,
shall determine the effect of all other matters and questions relating to Termination of Directorship.

ARTICLE 2
SHARES SUBJECT TO PLAN

        SECTION 2.1    SHARES SUBJECT TO PLAN

        The shares of stock subject to Options shall be shares of the Company’s common stock, $0.01 par value (the “Common Stock”). The
aggregate number of such shares which may be issued upon exercise of Options shall not exceed 4,000,000.

        SECTION 2.2    UNEXERCISED OPTIONS

        If any Option expires or is cancelled without having been fully exercised, the number of shares subject to such Option but as to which
such Option was not exercised prior to its expiration or cancellation may again be optioned hereunder, subject to the limitations of Section
2.1.

        SECTION 2.3    CHANGES IN COMPANY'S SHARES

        In the event that the outstanding shares of Common Stock of the Company are hereafter changed into or exchanged for a different
number or kind of shares or other securities of the Company, or of another corporation, by reason of reorganization, merger, consolidation,
recapitalization, reclassification, stock split-up, stock dividend or combination of shares, appropriate adjustments shall be made by the
Board in the number and kind of shares for the purchase of which Options may thereafter be granted, including adjustments of the



limitations in Section 2.1 on the maximum number and kind of shares which may be issued on exercise of Options.

ARTICLE 3
GRANTING OF OPTIONS

        SECTION 3.1   ELIGIBILITY

        Any Outside Director of the Company shall be eligible to be granted Options.

        SECTION 3.2    TAX STATUS OF STOCK OPTIONS

        Options granted under the Plan do not qualify as “incentive stock options” under Section 422 of the Internal Revenue Code of 1986, as
amended.

        SECTION 3.3    NON-DISCRETIONARY GRANTS

              (a)        Any person who is not an Outside Director on the effective date of this Plan, but who later becomes an Outside Director,
shall be granted on the date of his initial election or appointment as an Outside Director an Option to purchase 100,000 shares of Common
Stock.

              (b)        Commencing on the effective date of this Plan, each Outside Director shall be granted an Option to purchase 50,000 shares
of Common Stock on the date of each annual meeting of the Company’s stockholders at which such Outside Director is re-elected to the
Board of Directors; provided, that an Outside Director who has received an Option pursuant to Section 3.3(a) above shall not receive an
Option pursuant to this Section 3.3(b) until his or her initial Option grant pursuant to Section 3.3(a) shall have vested in full.

              (c)        Notwithstanding anything to the contrary, any Outside Director may elect to waive his right to be granted an Option under
this Section 3.3 by giving a six month advance written notice of such waiver from the effective date of the Outside Director’s right to
receive such Option.

        SECTION 3.4    DISCRETIONARY GRANTS

              (a)        The Board shall from time to time, in its absolute discretion, and subject to applicable limitations of the Plan:

    (i)        Select from among the Outside Directors (including Outside Directors who have previously received Options under the
Plan) such of them as in its opinion should be granted Options;

    (ii)        Determine the number of shares to be subject to such Options granted to the selected Independent Directors;

    (iii)        Subject to the provisions of Article 4 determine the terms and conditions of such Options, consistent with the Plan.

        SECTION 3.5    NO OPTION GRANT WHERE PROHIBITED

        No person shall be granted an Option under the Plan if at the time of such grant, the grant is prohibited by applicable law or by the
policies of the employer of such person or of any other company of which such person is a member of the board of directors or a general
partner.

        SECTION 3.6    OPTIONS IN LIEU OF CASH COMPENSATION

              (a)        In addition to those Options referenced in Sections 3.3 and 3.4, each Outside Director may elect to receive all or any
portion of his or her Director’s Fee either (i) in cash or (ii) in the form of an Option. “Director’s Fee” shall mean the amount of
compensation set by the Board from time to time and as payable to a Director for services as a Director; but shall not include any fees
payable by reason of Committee membership and/or attendance.

              (b)        In order to receive Director’s Fees in the form of an Option in lieu of cash compensation the Outside Director must elect in
writing at least six months prior to the date of payment of the Director’s Fee (the “Payment Date”). The election shall be irrevocable with
respect to the Payment Date for which it is made, and shall remain in effect for a subsequent Payment Date unless revoked in writing at
least six months prior to the relevant Payment Date.

ARTICLE 4
TERMS OF OPTIONS

        SECTION 4.1    OPTION AGREEMENT

        Each Option shall be evidenced by a written Outside Director Stock Option Agreement, which shall be executed by the Optionee and
an authorized officer of the Company and which shall contain such terms and conditions, as the Board shall determine, consistent with the
Plan.

        SECTION 4.2    OPTION PRICE



          (a)        Unless otherwise provided by the Board and set forth in the Outside Director Stock Option Agreement, the price of the shares
of Common Stock subject to each Option shall equal the Fair Market Value of such shares on the date such Option is granted.

          (b)        For purposes of the Plan, the “Fair Market Value” of a share of the Common Stock as of a given grant date shall be:

    (i)        the closing price of a share of the Common Stock on the principal exchange on which shares of the Common Stock are
then trading, if any, on such grant date, or, if shares were not traded on such grant date, then on the next preceding trading day
during which a sale occurred; or

    (ii)        if the Common Stock is not traded on an exchange but is quoted on Nasdaq or a successor quotation system,

(1)        the last reported sales price (if the Common Stock is then quoted on the Nasdaq National Market) or

(2)        the mean between the closing representative bid and asked prices (in all other cases) for the Common Stock on
such grant date as reported by Nasdaq or such successor quotation system; or (iii) if the Common Stock is not publicly
traded on an exchange and not quoted on Nasdaq or a successor quotation system, the mean between the closing bid and
asked prices for the Common Stock, on such grant date, as determined in good faith by the Board; or (iv) if the
Common Stock is not publicly traded, the fair market value established by the Board acting in good faith.

        SECTION 4.3    COMMENCEMENT OF EXERCISABILITY

              (a)        Subject to Section 4.7, each Option granted pursuant to Section 3.3(a) shall become exercisable on the first anniversary of
the date of Option grant.

              (b)        Subject to Section 4.7, each Option granted pursuant to Section 3.3(b) shall become exercisable as to 1/12th of the total
number of shares subject to the Option on the first day of each calendar month following the date of Option grant.

              (c)        Notwithstanding the foregoing, an Outside Director may not exercise an otherwise exercisable Option granted pursuant to
Section 3.3 or 3.4 unless such Outside Director attended at least seventy-five percent (75%) of the meetings of the Board during the twelve
month period (the “Attendance Period”) preceding the date of exercise of the Option; provided, however, that installments of an Option
which becomes exercisable prior to the commencement of the Attendance Period shall remain exercisable by the Optionee.

              (d)        All Options granted under Section 3.6 will be fully vested and exercisable on the date of Option grant.

              (e)        At any time after grant of an Option, the Board may, in its sole and absolute discretion and subject to whatever terms and
conditions it selects, accelerate the period during which an Option vests.

              (f)        No portion of an Option which is unexercisable at Termination of Directorship shall, under any circumstances, thereafter
become exercisable.

        SECTION 4.4   EXPIRATION OF OPTIONS

        Subject to Section 4.7, in the event of the Optionee’s Termination of Directorship, such Optionee may exercise his or her Option
within such period of time as is specified in the Outside Director Stock Option Agreement to the extent that the Option is vested and
exercisable on the date of termination. In no event may an Option be exercised to any extent by anyone after ten years from the date the
Option was granted. If, after termination, the Optionee does not exercise his or her Option within the time period specified herein or in the
Outside Director Stock Option Agreement, the Option shall terminate and the shares covered by such Option shall again become available
for issuance under the Plan.

        SECTION 4.5    CONSIDERATION

        In consideration of the granting of the Option, the Optionee shall agree, in the written Outside Director Stock Option Agreement, to
serve as a Director of the Company until the next annual meeting of the stockholders of the Company. Nothing in this Plan or in any
Outside Director Stock Option Agreement hereunder shall confer upon any Optionee any right to continue as a director of the Company.

        SECTION 4.6    CHANGES IN COMMON STOCK OR ASSETS OF THE COMPANY, ACQUISITION OR LIQUIDATION OF
THE COMPANY AND OTHER CORPORATE EVENTS

        Subject to Section 4.7, in the event that the Board determines that any dividend or other distribution (whether in the form of cash,
Common Stock, other securities, or other property), recapitalization, reclassification, stock split, reverse stock split, reorganization, merger,
consolidation, split-up, spin-off, combination, repurchase, liquidation, dissolution, or sale, transfer, exchange or other disposition of all or
substantially all of the assets of the Company, or exchange of Common Stock or other securities of the Company, issuance of warrants or
other rights to purchase Common Stock or other securities of the Company, or other similar corporate transaction or event, in the Board’s
sole discretion, affects the Common Stock such that an adjustment is determined by the Board to be appropriate in order to prevent dilution
or enlargement of the benefits or potential benefits intended to be made available under the Plan or with respect to an Option, then the
Board shall, in such manner as it may deem equitable, adjust any or all of

              (a)        the number and kind of shares of Common Stock (or other securities or property) with respect to which Options may be
granted or awarded (including, but not limited to, adjustments of the limitations in Section 2.1 on the maximum number and kind of shares
which may be issued),



              (b)        the number and kind of shares of Common Stock (or other securities or property) subject to outstanding Options, and

              (c)        the exercise price with respect to any Option.

        SECTION 4.7    OCCURRENCE OF A CHANGE IN CONTROL OR CORPORATE TRANSACTION

        Upon the occurrence of either a Change in Control or a Corporate Transaction, each Option outstanding under the Plan shall be
exercisable as to all shares covered thereby, notwithstanding anything to the contrary in Section 4.3(a) or Section 4.3(b). Upon the
occurrence of any Change in Control, or upon stockholder approval of any Corporate Transaction, the Company shall promptly provide
written notice thereof to each Optionee. No Option may be exercised to any extent after the occurrence of a Corporate Transaction;
provided, however, that such termination of exercise rights shall not occur until after the related Corporate Transaction has closed and
appropriate arrangements shall be made to permit any Options outstanding to be exercised in connection with such closing.

ARTICLE 5
EXERCISE OF OPTIONS

        SECTION 5.1    PERSON ELIGIBLE TO EXERCISE

        During the lifetime of the Optionee, only the Optionee may exercise an Option granted to the Optionee, or any portion thereof unless it
has been disposed of pursuant to a qualified domestic relations order as defined under the Internal Revenue Code of 1986, as amended, or
Title I of the Employee Retirement Income Security Act of 1974, as amended, or the rules thereunder. After the death of the Optionee, any
exercisable portion of an Option may, prior to the time when such portion becomes unexercisable under Section 4.4 or Section 4.7, be
exercised by the Optionee’s personal representative or by any person empowered to do so under the deceased Optionee’s will or under the
then applicable laws of descent and distribution.

        SECTION 5.2    PARTIAL EXERCISE

        Subject to Section 4.3, at any time and from time to time prior to the time when an exercisable Option or exercisable portion thereof
become unexercisable under Section 4.4 or Section 4.7, such Option or portion thereof may be exercised in whole or in part; provided,
however, that in no event may an Option be exercised as to less than one hundred (100) shares at any one time, or the remaining shares
covered by the Option if less than two hundred (200); provided, further, that the Company shall not be required to issue fractional shares.

        SECTION 5.3    MANNER OF EXERCISE

        An exercisable Option, or any exercisable portion thereof, may be exercised solely by delivery to the Secretary or his office of all of
the following prior to the time when such Option or such portion becomes unexercisable under Section 4.4 or Section 4.7:

              (a)        Notice in writing signed by the Optionee or other person then entitled to exercise such Option or portion thereof, stating
that such Option or portion thereof is exercised, such notice complying with any applicable rules established by the Board;

              (b)        Full payment for the shares with respect to which such Option or portion thereof is thereby exercised (i) in cash or by
check,

    (i)        with the consent of the Board, in shares of Common Stock held by the Optionee for at least six (6) months with a Fair
Market Value equal to the aggregate exercise price of the Option or exercised portion thereof on the date of Option exercise, (iii)
with the consent of the Board, in surrendered shares of Common Stock issuable upon the exercise of the Option with a Fair Market
Value equal to the aggregate exercise price of the Option or exercised portion thereof on the date of Option exercise, (iv) with the
consent of the Board, any combination of the foregoing, or (v) by other means authorized by the Board;

              (c)        Such representations and documents as the Board, in its absolute discretion, deems necessary or advisable to effect
compliance with all applicable provisions of the Securities Act and any other federal or state securities laws or regulations. The Board may,
in its absolute discretion, also take whatever additional actions it deems appropriate to effect such compliance including, without limitation,
placing legends on share certificates and issuing stop-transfer orders to transfer agents and registrars; and

              (d)        In the event that the Option or portion thereof shall be exercised pursuant to Section 5.1 by any person or persons other
than the Optionee, appropriate proof of the right of such person or persons to exercise the Option or portion thereof.

        SECTION 5.4    CONDITIONS TO ISSUANCE OF STOCK CERTIFICATES

        The shares of stock issuable and deliverable upon the exercise of an Option, or any portion thereof, may be either previously
authorized but unissued shares or issued shares which have then been reacquired by the Company. Such shares shall be fully paid and
nonassessable. The Company shall not be required to issue or deliver any certificate or certificates for shares of stock purchased upon the
exercise of any Option or portion thereof prior to fulfillment of all of the following conditions:

              (a)        The admission of such shares to listing or quotation on all stock exchanges or automated quotation services on which such
class of stock is then listed or quoted, as the case may be;

              (b)        The completion of any registration or other qualification of such shares under any state or federal law or under the rulings
or regulations of the Securities and Exchange Commission or any other governmental regulatory body, which the Board shall, in its
absolute discretion, deem necessary or advisable;



              (c)        The obtaining of any approval or other clearance from any state or federal governmental agency which the Board shall, in
its absolute discretion, determine to be necessary or advisable;

              (d)        The payment to the Company of all amounts which it is required to withhold, if any, under federal, state or local law in
connection with the exercise of the Option; and

              (e)        The lapse of such reasonable period of time following the exercise of the Option as the Board may establish from time to
time for reasons of administrative convenience.

        SECTION 5.5    RIGHTS AS STOCKHOLDERS

        The holders of Options shall not be, nor have any of the rights or privileges of, stockholders of the Company in respect of any shares
purchasable upon the exercise of any part of an Option unless and until certificates representing such shares have been issued by the
Company to such holders.

ARTICLE 6
ADMINISTRATION

        SECTION 6.1    DUTIES AND POWERS OF THE BOARD

        It shall be the duty of the Board to conduct the general administration of the Plan in accordance with its provisions. The Board shall
have the power to interpret the Plan and the Options and to adopt such rules for the administration, interpretation and application of the
Plan as are consistent therewith and to interpret, amend or revoke any such rules.

        SECTION 6.2    MAJORITY RULE

        The Board shall act by a majority of its members in office. The Board may act either by vote at a meeting or by a memorandum or
other written instrument signed by a majority of the Board.

        SECTION 6.3    COMPENSATION; PROFESSIONAL ASSISTANCE; GOOD FAITH ACTIONS

        Members of the Board shall receive no additional compensation for their services under the Plan. All expenses and liabilities incurred
by members of the Board in connection with the administration of the Plan shall be borne by the Company. The Board may employ
attorneys, consultants, accountants, appraisers, brokers or other persons. The Board and the Company shall be entitled to rely upon the
advice, opinions or valuations of any such persons. All actions taken and all interpretations and determinations made by the Board in good
faith shall be final and binding upon all Optionees, the Company and any other interested persons. No member of the Board shall be
personally liable for any action, determination or interpretation made in good faith with respect to the Plan or the Options, and all members
of the Board shall be fully protected by the Company in respect to any such action, determination or interpretation.

ARTICLE 7
OTHER PROVISIONS

        SECTION 7.1    OPTIONS NOT TRANSFERABLE

        No Option or interest or right therein or part thereof shall be liable for the debts, contracts or engagements of the Optionee or his
successors in interest or shall be subject to disposition by transfer, alienation, anticipation, pledge, encumbrance, assignment or any other
means whether such disposition be voluntary or involuntary or by operation of law, by judgment, levy, attachment, garnishment or any
other legal or equitable proceedings (including, without limitation, bankruptcy), and any attempted disposition thereof shall be null and
void and of no effect; provided, however, that nothing in this Section 7.1 shall prevent transfers by will or by the applicable laws of descent
and distribution or pursuant to a qualified domestic relations order as defined under the Internal Revenue Code of 1986, as amended, or
Title I of the Employee Retirement Income Security Act of 1974, as amended, or the rules thereunder.

        SECTION 7.2   AMENDMENT, SUSPENSION OR TERMINATION OF THE PLAN

              (a)        The Plan may be wholly or partially amended or otherwise modified, suspended or terminated at any time or from time to
time by the Board. However, unless otherwise determined by the Board and permitted by Rule 16b-3 as then in effect, without approval of
the Company’s stockholders given within 12 months before or after the action by the Board, no action of the Board may, except as
provided in Section 2.3, increase the limits imposed in Section 2.1 on the maximum number of shares which may be issued on exercise of
Options, extend the limit imposed in this Section 7.2 on the period during which Options may be granted, or amend or modify the Plan in a
manner requiring stockholder approval under Rule 16b-3 or the Code. Neither the amendment, suspension nor termination of the Plan shall,
without the consent of the holder of the Option, alter or impair any rights or obligations under any Option theretofore granted.

              (b)        The Plan is intended to conform to the extent necessary with all provisions of the Securities Act and the Exchange Act and
any and all regulations and rules promulgated by the Securities and Exchange Commission thereunder including, without limitation, Rule
16b-3. Notwithstanding anything herein to the contrary, the Plan shall be administered, and Options shall be granted and may be exercised,
only in such a manner as to conform to such laws, rules and regulations. To the extent permitted by applicable law and notwithstanding
Section 7.2(a), the Plan and Options granted hereunder shall be deemed amended to the extent necessary to conform to such laws, rules and
regulations.

              (c)        No Option may be granted during any period of suspension nor after termination of the Plan, and in no event may any
Option be granted under the Plan after July 14, 2015.



        SECTION 7.3    EFFECTIVE DATE; APPROVAL OF PLAN AND OPTIONS BY STOCKHOLDERS

        The Plan shall be effective as of the date the Plan is approved by the Company’s stockholders. If such approval is not obtained, the
Plan shall have no force or effect. Options may be granted prior to such stockholder approval under the circumstances and to the extent
provided in the Plan; provided, however, that Options so granted shall be conditioned upon the stockholders’ approval and shall provide
that if such approval is not obtained, the Options shall be null and void and of no further force or effect.

        SECTION 7.4    EFFECT OF PLAN UPON OTHER OPTION AND COMPENSATION PLANS

        The adoption of the Plan shall not affect any other compensation or incentive plans in effect for directors of the Company. Nothing in
the Plan shall be construed to limit the right of the Company to grant or assume options otherwise than under the Plan in connection with
any proper corporate purpose, including, without limitation, the grant or assumption of options in connection with the acquisition, by
purchase, lease, merger, consolidation or otherwise, of the business, stock or assets of any corporation, firm or association.

        SECTION 7.5    NOTICES

        Any notice to be given under the terms of the Plan to the Company shall be addressed to the Company in care of its Secretary and any
notice to be given to any Optionee shall be addressed to such Optionee at such Optionee’s last address as reflected in the Company’s
records. By a notice given pursuant to this Section 7.5, either party may designate a different address for notices to be given to it, him or
her. Any notice which is required to be given to an Optionee, if the Optionee is then deceased, be given to the Optionee’s personal
representative if such representative has previously informed the Company of his status and address by written notice under this Section
7.5. Any notice shall have been deemed duly given if enclosed in a properly sealed envelope or wrapper addressed as aforesaid at the time
it is deposited (with postage prepaid) in a post office or branch post office regularly maintained by the United States Postal Service.

        SECTION 7.6    TITLES

        Titles are provided herein for convenience only and are not to serve as a basis for interpretation or construction of the Plan.

_________________

        I hereby certify that the foregoing Plan was duly adopted by the Board of Directors of Tegal Corporation as of July 15, 2005.

  /s/ Christine Hergenrother
Christine Hergenrother
Secretary



Exhibit 99.3

TEGAL CORPORATION STOCKHOLDERS APPROVE FINANCING

Ralph Martin, Former President of Mattson Technology, appointed as Board Member

Petaluma, Calif., September 13, 2005—  Tegal Corporation (Nasdaq: TGAL), a leading designer and manufacturer of plasma etch and
deposition systems used in the production of integrated circuits and nanotechnology devices, today announced that its stockholders had
approved the second step of a proposed common stock and warrant financing. All of the other proposals made to the stockholders at the
meeting were also approved.

Tegal’s Annual Stockholder Meeting was held at 10 a.m. today at the Company’s Petaluma headquarters. Stockholders present at the
meeting or by proxy approved the second of a two-step financing by almost a 10 to 1 margin. The financing, announced by Tegal on July
11, 2005, involved the sale of common stock and 5-year warrants in two steps for a total of $22.5 million. Proceeds of the financing are
intended to be used for Tegal's general working capital requirements.

The first step of the financing, completed on July 14, 2005, involved the sale of approximately 6.3 million common shares and
approximately 3.15 million warrants (to purchase additional common shares with an exercise price of $1.00 per share) for proceeds of $4.1
million. The second step, which will raise $18.4 million through the sale of approximately 28.3 million common shares and approximately
14.2 million warrants (also with a exercise price of $1.00 per share), was subject to stockholder approval at today’s meeting. Tegal now
expects to close the financing transaction within a few days.

Tegal stockholders elected Brad Mattson, Ed Dohring, Jeff Krauss and Duane Wadsworth to the Board of Directors. They also approved
proposals involving an increase in the authorized shares of the Corporation, the expansion of option plans for employees and outside
directors, the amendment of the certificate of incorporation to allow the Board to amend the company’s by-laws, and ratified the
appointment of Moss Adams, LLP as the Company’s independent certified public accountants.

At a meeting of the Board of Directors, also held today, Ralph Martin was appointed to fill a vacancy as an independent director. Mr.
Martin is a 25-year veteran of the semiconductor capital equipment industry who has been an independent industry consultant since 2001.
Previously, Mr. Martin served as President of Mattson Technology, a position he held from December 1996 through January 1999. Prior to
that he held other senior management positions in Mattson Technology, including Executive Vice President and Chief Operating Officer
and Vice President of Engineering. Mr. Martin was also a member of the startup team at Novellus Systems, a company founded by Brad
Mattson, Tegal’s recently appointed Chairman. Prior to his tenure at Novellus, Mr. Martin held various technical position with GCA, LFE
Corp. and MIT Center for Material Science and Engineering.

Safe Harbor Statement

Except for historical information, matters discussed in this news release contain forward-looking statements within the meaning of Section
27A of the Securities Act and Section 21E of the Exchange Act. Forward-looking statements, which are based on assumptions and describe
our future plans, strategies and expectations, are generally identifiable by the use of the words "anticipate," "believe," "estimate," "expect,"
"intend," "project" or similar expressions. These forward-looking statements are subject to risks, uncertainties and assumptions about the
Company including, but not limited to industry conditions, economic conditions, acceptance of new technologies and market acceptance of
the Company's products and services. All forward-looking statements attributable to us or persons acting on our behalf are expressly
qualified in their entirety by the cautionary statements in this paragraph. For a further discussion of these risks and uncertainties, please
refer to the Company's periodic filings with the Securities and Exchange Commission.

About Tegal

Tegal provides process and equipment solutions to leading edge suppliers of advanced semiconductor and nanotechnology devices.
Incorporating unique, patented etch and deposition technologies, Tegal’s system solutions are backed by over 35 years of advanced
development and over 100 patents. Some examples of devices enabled by Tegal technology are energy efficient memories found in portable
computers, cellphones, PDAs and RFID applications; megapixel imaging chips used in digital and cellphone cameras; power amplifiers for
portable handsets and wireless networking gear; and MEMS devices like accelerometers for automotive airbags, microfluidic control
devices for ink jet printers; and laboratory-on-a-chip medical test kits.

More information is available on the Internet at: www.tegal.com.

Contact:

Tegal Corporation
Christine Hergenrother (VP and CFO), 707/763-5600
or
Nagle & Ferri Investor Relations
Frank Nagle or Bob Ferri, 415/575-1999



Exhibit 99.4

TENTH AMENDMENT TO LEASE

        This Tenth Amendment to Lease Agreement is entered into as of July 15, 2005 (“Reference Date”), by and between JANE
CROCKER, formerly Jane C. Jacobs, as Trustee under the Jane C. Jacobs Trust Agreement dated October 5, 1990 (“Crocker”) and
NORMAN E. MACK AY (“MacKay”) , Crocker and MacKay hereinafter collectively referred to as “Landlord”) and TEGAL
CORPORATION, a Delaware corporation (“Tenant”), with reference to the following facts:

RECITALS:

        A.         WHEREAS, the Premises as defined below are currently leased to Tenant by Landlord pursuant to that certain Lease
Agreement dated as of August 15, 1986 (“Original Lease”) as the Original Lease was amended numerous times through and including the
last amendment entitled Ninth Amendment to Lease Agreement dated as of April 16, 2004. The Amendments and the Original Lease are
collectively referred to as the “Lease.”

        B.         WHEREAS, the Premises consist of an approximate 57,418 square feet portion of an approximately 120,000 square feet
building located at 2201 South McDowell Boulevard in Petaluma, California (“Premises”).

        C.         WHEREAS, the Lease is currently scheduled to expire at 10:00 midnight on December 31, 2009.

        D.        WHEREAS, Tenant has requested that certain provisions of the Lease related to the surrender condition  of the Premises and
early termination of the Lease be modified and amended.

        E.        WHEREAS, Landlord and Tenant desire to modify and amend certain provisions of the Lease as hereinafter set forth.

        NOW, THEREFORE, for good and valuable consideration, receipt of which is hereby acknowledged, the parties agree, as follows:

        1.       Recitals. The Recitals set forth above are incorporated herein by reference into this Tenth Amendment to Lease as though set
forth at length herein.

        2.       Lease Buy-Out/Termination. Section 29 of that Seventh Amendment to Lease is hereby deleted and replaced, as follows:

                “29.       Lease Buy-Out/Termination.Tenant may elect to terminate this Lease (“Right to Terminate”), as amended, upon the
following terms and conditions:

                A.        Notice. Tenant must give Landlord prior notice in writing of its election to so terminate no earlier than one hundred eighty
(180) days before the termination date elected by Tenant (“Termination Date”).

                B.        No Default. Tenant may not exercise said Right to Terminate the lease and said election shall be void if Tenant is in
default of a material provision of this Lease, as amended, as of the date of the purported exercise of this Right to Terminate or thereafter at
the Termination Date.

                C.        Termination Fee. If Tenant so elects to terminate this Lease, then Tenant shall pay to Landlord on the Termination Date
as consideration for landlord’s agreement to allow Tenant to terminate this Lease the sum of One Million ($1,000,000.00) Dollars, a portion
of which payment shall be paid by Tenant to Landlord earlier in the sum of Five Hundred Thousand ($500,000.00) Dollars as hereinafter
described. Landlord agrees that such amount shall adequately compensate Landlord for all detriment proximately caused by such
termination or which in the ordinary course of things would be likely to result therefrom, including, without limitation, the following:

 (1)            expenses for altering, remodeling or otherwise improving the Premises for the purpose of reletting, including installation of
leasehold improvements; (ii) broker’s fees, advertising costs and other expenses of reletting the premises; (iii) costs of carrying the
Premises after such early termination, such as taxes, insurance premiums, mortgage payments, utilities, and security precautions; (iv)
free rent, moving costs and any other monetary inducement and expense, necessary to lease the Premises; and (v) costs of alterations
or improvements required to comply with law, except for any costs of compliance, remediation or removal of Hazardous Materials
from the Premises as set forth in Section 10 of the Original Lease. Tenant shall continue to remain responsible for the clean up and
removal of Hazardous Materials as set forth in Section 10 of the Original Lease and, subject to Section 10 of the Seventh Amendment,
to pay for one half (½) of the cost of the removal of whatever Leasehold Improvements Tenant, itself, may have installed during the
Term (as extended), including the cost of removal of those Special Operating Systems set forth on Exhibit M to the Lease which
additional cost to Tenant shall not exceed a maximum of $150,000.00, subject to the further understanding that if such Leasehold
Improvements previously installed by Tenant are not removed by Landlord, in whole or in part at Landlord’s sole discretion, within
eighteen (18) months of the Surrender Date of the Premises that Tegal shall be relieved of its obligation to share with Landlord in the
removal cost of such Leasehold Improvements. Tenant shall pay its portion of such removal costs to Landlord within ten (10) days of
presentation by Landlord of written evidence of payment and demand for reimbursement in the form of a written invoice from
Landlord.

                D.       Surrender. If Tenant so elects to terminate this Lease, then Tenant shall surrender possession of the Premises to Landlord
pursuant to the provisions of this Lease, as amended.

                E.       Release. Except where herein expressly provided to the contrary under Section 29.C, above, upon such termination in
accordance with the provisions of this Section 29, Landlord and Tenant shall fully and unconditionally release and discharge each other



TENANT: 

TEGAL CORPORATION, 
Inc., a Delaware corporation

LANDLORD:

JANE C. CROCKER, Trustee and
NORMAN E. MAC KAY

By: /s/ Thomas R. Mika 
Print Name: Thomas R. Mika 
Its: President & CEO 
Dated: 7/25 , 2005

By: /s/ Jane Crocker, Trustee
Jane C. Crocker, Trustee
Its: Owner
Dated: 7/26, 2005

By: /s/ Norman E. McKay 
Norman E. MacKay
Its: Owner
Dated: 7-26, 2005

from their respective obligations arising under this Lease from and after the date of such early termination.

                F.       Initial Payment. Tenant agrees as consideration for this Tenth Amendment that within ten (10) days of Tenant’s current
round of funding that Tenant shall deliver to Landlord out of such proceeds the sum of Five Hundred Thousand ($500,000.00) Dollars
which payment to Landlord shall be non-refundable and a credit against the Termination Fee of One Million ($1,000,000.00) Dollars. In the
event Tenant elects, in its sole discretion, not to exercise its option hereunder to terminate the Lease, such initial payment of Five Hundred
Thousand ($500,000.00) Dollars (“Initial Payment”) shall nevertheless remain non-refundable as partial consideration for Landlord’s
agreeing to enter into this Tenth Amendment to Lease.

        3.       Stock Options. As additional consideration to Landlord for the execution of this Tenth Amendment, and concurrently with the
execution of this Amendment by the parties, Tenant shall issue to Landlord written options (“Options”) in form reasonably acceptable to
Landlord, which Options shall grant Landlord the right to purchase 500,000 shares of Tegal Common Stock at the closing market price on
the date on which this Amendment is fully executed by the parties. Such Options will be vested immediately and must be executed within
ten (10) years of issue. The Options shall be issued in the amount of 475,000 share to Jane C. Crocker and 25,000 shares to Norman E.
MacKay.

        4.       Conditions Precedent. Landlord and Tenant’s obligations under this Tenth Amendment are conditioned upon:

                A.   Approval of this Amendment by Washington Mutual Bank, Landlord’s mortgage lender; and

                B.   Approval of Tenant’s Board of Directors, evidenced by a resolution approving this Tenth Amendment and authorizing the
signature of this Amendment by the Company.

        5.       Brokerage Commissions. Tenant warrants that it has not had any dealings with any real estate brokers, leasing agents,
salesmen, or incurred any obligations for the payment of real estate brokerage commissions or finder’s fees which would be earned or due
and payable by reason of the execution of this Tenth Amendment. Landlord warrants that it has not had any dealings with any real estate
brokers, leasing agents, salesmen, or incurred any obligations for the payment of real estate brokerage commissions or finder’s fees which
would be earned or due and payable by reason of the execution of this Tenth Amendment

        In the event that any person or broker makes a claim for such a commission based upon any contact, dealings or communication, the
party whose conduct is the basis for the making of such claim shall indemnify, defend and hold harmless the other party against and from
any commission, fee, liability, damage, cost and expense, including, without limitation, attorney’s fees arising out of or resulting from any
such claim.

        6.        Full Force and Effect. Except as supplemented and/or modified by this Tenth Amendment, to the best of Landlord’s and
Tenant’s knowledge, this Lease is in full force and effect and neither party has any defenses to the enforcement of this Lease.

        7.        Entirety. Except as provided in this Tenth Amendment, this Lease is the entire agreement between the parties and there are no
agreements or representations between the parties except as expressed herein. Moreover, no subsequent change or modification of this
Lease, as amended, shall be binding unless in writing and fully executed by Landlord and Tenant. In the event of a conflict between the
terms, conditions, and provisions of this Lease and this Tenth Amendment, the terms, conditions, and provisions of this Tenth Amendment
shall control.

        8.        Miscellaneous. Any breach or default under any provision of this Tenth Amendment shall be a breach or default under this
Lease and any breach or default under this Lease shall be a breach or default under this Tenth Amendment. All capitalized terms not defined
herein shall have the meaning set forth in the Lease.

        9.        Counterparts. This Tenth Amendment may be executed in one or more counterparts, each of which shall be deemed an
original, and all of which, taken together, shall constitute one and the same instrument. Furthermore, this Tenth Amendment may be
executed and delivered by the exchange of electronic facsimile copies of counterparts of the signed documents, which facsimile copies or
counterparts shall be binding on the parties and such execution and delivery shall have the same force and effect as any other delivery of a
manually signed original of this Tenth Amendment.

        10.        Effective Date. This Tenth Amendment shall be effective only when it has been executed in writing by all of the parties
hereto, when such Tenth Amendment has been delivered by Landlord and Tenant to each other and on such date when the last signatory
necessary to execute this Tenth Amendment shall have executed it.

        IN WITNESS THEREOF, Landlord and Tenant have executed this Tenth Amendment to Lease as of the Effective Date.
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