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Item 1.01.  Entry into a Material Definitive Agreement

 
O n October 30, 2006, the Board of Directors (the “Board” ) o f Tegal Corporation (the “Company” ) ratified and adopted the

recommendations of the Compensation Committee (the “Committee”) of the Board, made in consultation with third-party compensation
consultants, with respect to the following:
 

Board Compensation. The annual retainers paid to independent directors will be increased from $12,000 t o $15,000, effective
with the current fiscal quarter. In addition, each independent Board member will also receive a fee for board meeting attendance i n any
fiscal year as follows: an amount equal to $1,500 for the first six Board meetings attended (including the four regularly scheduled Board
Meetings), and $500 for each of the seventh through tenth meetings attended, if any.
 

Annual retainers paid to committee chairs will be increased, effective with the current fiscal quarter, as follows:
 

Committee Chair  Old Retainer  New Retainer  
        
Audit Committee Chair  $ 5,000 $ 7,500 
        
Compensation Committee Chair  $ 3,000 $ 5,000 
        
Nominating and Corporate Governance Chair  $ 3,000 $ 4,000 

 
In addition, each Audit Committee member will receive $1,000 for the first six Audit Committee meetings attended in any fiscal

year. Each member of the Compensation Committee and Nominating and Corporate Governance Committee will receive $750 for the first
six committee meetings attended in any fiscal year.
 
Item 5.02. Departure of Directors or Principal Officers; Election of Directors; Appointment of Principal Officers;

Compensatory Arrangements of Certain Officers
 
(b)          Resignation of Directors.

O n October 30, 2006, Ralph Martin and Brad Mattson resigned from the Board, creating two vacancies on the Board. The
Company issued a press release announcing the resignation of Messrs. Martin and Mattson, a copy of which is attached to this Report as
Exhibit 99.2 and incorporated by reference herein.

(c)          Election of Director.

On October 30, 2006, the Board, at a regularly scheduled meeting of the Board of Directors, elected Thomas R. Mika, Tegal’s
President and Chief Executive Officer, to the Board of Directors. Mr. Mika was elected to fill a vacancy on the now six-member Board.
Mr. Mika was also elected to serve as Chairman of the Board. Mr. Mika, as an inside director, will not serve on any of the Board’s
committees. For information on Mr. Mika’s compensation arrangement and employment agreement with the Company, please see the
Company’s Proxy Statement for the Annual Meeting of Stockholders, dated June 21, 2006, filed with this Report as Exhibit 99.1 and
incorporated by reference.
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The Company issued a press release announcing the appointment of Mr. Mika to the Board as Chairman, a copy of which is
attached to this Report as Exhibit 99.2 and incorporated by reference herein.
 
Item 5.03 Amendments to Articles of Incorporation or Bylaws; Change in Fiscal Year
 

On October 30, 2006, the Board of Directors of the Company approved the Company’s Restated Bylaws, effective October 30,
2006. A copy of the Restated Bylaws is attached to this Report as Exhibit 3.2 and incorporated by reference herein. Among the differences
between the Company’s Restated Bylaws and its old bylaws, the Restated Bylaws provide specific provisions for the Company’s Audit
Committee, Compensation Committee and Nominating and Corporate Governance Committee, as well as specific provisions for the
procedures for stockholder proposals and the nomination of directors by stockholders.
 
ITEM 9.01. FINANCIAL STATEMENTS AND EXHIBITS
 

(d) Exhibits.
 
 Number  Exhibit
 3.2  Restated Bylaws.

 99.1  Proxy Statement for Annual Meeting of Stockholders, as filed with the SEC on June 21, 2006 and incorporated
by reference herein.

 99.2  Press Release dated October 31, 2006.
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SIGNATURES

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

Date: November 3, 2006  TEGAL CORPORATION
    
  By:  
   

Name:
Title:

Christine Hergenrother
Chief Financial Officer
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RESTATED BYLAWS
 

OF
 

TEGAL CORPORATION
 

 
ARTICLE I.

 
OFFICES

 
SECTION 1.1. Delaware Office. The registered office of Tegal Corporation (the “Corporation”) within the State of Delaware

shall be in the City of Dover, County of Kent.
 

SECTION 1.2. Other Offices. The Corporation may also have an office or offices and keep the books and records o f the
Corporation, except as otherwise may be required by law, in such other place or places, either within or without the State of Delaware, as
the Board of Directors of the Corporation (the “Board”) may from time to time determine or the business of the Corporation may require.
 

ARTICLE II.
 

MEETINGS OF STOCKHOLDERS
 

SECTION 2.1. Place of Meetings. All meetings of holders of shares of capital stock of the Corporation shall be held at the office
of the Corporation in the State of Delaware or at such other place, within or without the State of Delaware, as may from time to time be
fixed by the Board or specified or fixed in the respective notices or waivers of notice thereof.
 

SECTION 2.2. Annual Meetings. An annual meeting of stockholders of the Corporation for the election of Directors and for the
transaction of such other business as may properly come before the meeting (an “Annual Meeting”) shall be held at such place, on such
date, and at such time as the Board shall each year fix.
 

SECTION 2.3. Special Meetings. Except as required by law and subject to the rights of holders of any series of Preferred Stock
(as defined below), special meetings of stockholders may be called at any time only by the Chief Executive Officer or by the Board
pursuant to a resolution approved by a majority of the then authorized number of Directors. Any such call must specify the matter or
matters to be acted upon at such meeting and only such matter or matters shall be acted upon thereat.
 

SECTION 2.4. Notice of Meetings. Except as otherwise may be required by law, notice of each meeting of stockholders, whether
an Annual Meeting or a special meeting, shall be in writing, shall state the purpose or purposes of the meeting, the place, date and hour of
the meeting and, unless it is an Annual Meeting, shall indicate that the notice is being issued by or at the direction of the Person or Persons
calling the meeting, and a copy thereof shall be delivered or sent by mail, not less than ten (10) or more than sixty (60) days before the date
of said meeting, to each stockholder entitled to vote at such meeting. If mailed, such notice shall be directed to such stockholder at such
stockholder's address as it appears on the stock records of the Corporation, unless such stockholder shall have filed with the Secretary of
the Corporation a written request that notices to such stockholder be mailed to some other address in which case it shall be directed to such
stockholder at such other address. Notice of an adjourned meeting need not be given if the time and place to which the meeting is to be
adjourned was announced at the meeting at which the adjournment was taken, unless (i) the adjournment is for more than thirty (30) days
or (ii) the Board shall fix a new record date for such adjourned meeting after the adjournment. Any stockholder may waive notice of any
meeting.
 
 

 



 
SECTION 2.5. Quorum. At each meeting of stockholders of the Corporation, the holders of shares having a majority of the

voting power of the capital stock of the Corporation issued and outstanding and entitled to vote thereat shall be present or represented by
proxy to constitute a quorum for the transaction of business, except as otherwise provided by law. Where a separate vote by a class or
classes is required, a majority of the shares of such class or classes in person or represented by proxy shall constitute a quorum entitled to
take action with respect to that vote on that matter. A quorum, once established, shall not be broken by the withdrawal of votes leaving less
than a quorum and the votes present may continue to transact business until adjournment.
 

SECTION 2.6. Adjournments. In the absence of a quorum at any meeting of stockholders or any adjournment or adjournments
thereof, the Chairman of the Board or holders of shares having a majority of the voting power of the capital stock present or represented by
proxy at the meeting may adjourn the meeting from time to time until a quorum shall be present or represented by proxy. At any such
adjourned meeting at which a quorum shall be present or represented by proxy, any business may be transacted which might have been
transacted at the meeting as originally called if a quorum had been present or represented by proxy thereat.
 

SECTION 2.7. Order of Business.
 

(a) At any Annual Meeting, only such business shall be conducted as shall have been brought before the Annual Meeting
(i) by or at the direction of the Board or (ii) by any stockholder who complies with the procedures set forth in this Section 2.7.
 

(b) For business properly to be brought before an Annual Meeting by a stockholder, the stockholder must have given
timely notice thereof in proper written form to the Secretary of the Corporation. To be timely, a stockholder's notice must be delivered to or
mailed and received at the principal executive offices of the Corporation not less than sixty (60) days nor more than ninety (90) days prior
to the anniversary date of the immediately preceding annual meeting of stockholders; provided, however, that in the event that the Annual
Meeting is called for on a date that is not within thirty (30) days before or after such anniversary date, notice by the stockholder in order to
be timely must be so received not later than the close of business on the tenth (10th) day following the day on which the first public
announcement of the date of the Annual Meeting was made or the notice of the meeting was mailed, whichever first occurs. In no event
shall the public announcement of an adjournment or postponement of an annual meeting of stockholders commence a new time period (or
extend any time period) for the giving of a stockholder’s notice as described above. For purposes of this Section, “public announcement”
shall mean disclosure in a press release reported by the Dow Jones News Service, Associated Press or comparable national news service or
in a document publicly filed by the Corporation with the Securities and Exchange Commission pursuant to Section 13, 14 or 15(d) of the
Securities Exchange Act of 1934, as amended (the “Exchange Act”). To be in proper written form, a stockholder's notice to the Secretary of
the Corporation shall set forth in writing as to each matter the stockholder proposes to bring before the Annual Meeting: (i) the name and
address of such stockholder, as they appear on the Corporation’s books, and of such beneficial owner, (ii) the class and number of shares of
capital stock of the Corporation which are owned beneficially and of record of such stockholder and such beneficial owner, (iii) a
description of all arrangements or understandings between such stockholder and any other Person or Persons (including their names)
pursuant to which the proposals are to be made by such stockholder, (iv) a representation that such stockholder intends to appear in person
or by proxy at the Annual Meeting to propose the items of business set forth in the notice, (v) a representation whether the stockholder or
the beneficial owner, if any, intends or is part of a group which intends to (1) deliver a proxy statement and/or form of proxy to holders of at
least the percentage of the Corporation’s outstanding capital stock required to approve or adopt the proposal and/or (2) otherwise solicit
proxies from stockholders in support of such proposal, and (vi) any other information relating to such stockholder, beneficial owner, or
proposed business that would be required to be disclosed in a proxy statement or other filings required to be made in connection with
solicitations of proxies in support of such proposal pursuant to Section 14 of the Exchange Act, and the rules and regulations promulgated
thereunder.  The Corporation may require the stockholder to furnish such other information as it may reasonably require to determine
whether each proposed item of business is a proper matter for stockholder action. Notwithstanding anything in these Bylaws to the
contrary, no business shall be conducted at an Annual Meeting except in accordance with the procedures set forth in this Section 2.7. The
chairman of an Annual Meeting shall, if the facts warrant, determine and declare to the Annual Meeting that business was not properly
brought before the Annual Meeting in accordance with the provisions of this Section 2.7 and, if the chairman should so determine, he shall
so declare to the Annual Meeting and any such business not properly brought before the Annual Meeting shall not be transacted.
 
 

 



 
SECTION 2.8. Proxies and Voting. Except as otherwise provided in the Certificate of Incorporation or these Bylaws, or pursuant

to a resolution of the Board adopted pursuant thereto establishing a series of Preferred Stock of the Corporation (“Preferred Stock”), at each
meeting of stockholders, each holder of shares of the Corporation’s Common Stock, par value $0.01 per share (“Common Stock”), shall be
entitled to one (1) vote for each such share standing in such holder’s name on the stock records of the Corporation maintained in accordance
with Section 7.2 hereof (i) at the time fixed pursuant to Section 7.4 of these Bylaws as the record date for the determination of stockholders
entitled to vote at such meeting or (ii) if no such record date shall have been fixed, then at the close of business on the day next preceding
the day on which notice thereof shall be given. At each meeting of stockholders, all matters (except as otherwise provided in Section 3.4 of
these Bylaws and except in cases where a larger vote is required by law or by the Certificate of Incorporation or these Bylaws) shall be
decided by a majority of the votes cast at such meeting by the holders of shares of capital stock present or represented by proxy and entitled
to vote thereon, a quorum being present. At any meeting of the stockholders, every stockholder entitled to vote may vote in person or by
proxy authorized by an instrument in writing or by a transmission permitted by law filed in accordance with the procedure established for
the meeting. Any copy, facsimile telecommunication or other reliable reproduction of the writing or transmission created pursuant to this
Section 2.8 may be substituted or used in lieu of the original writing or transmission for any and all purposes for which the original writing
or transmission could be used, provided that such copy, facsimile telecommunication or other reproduction shall be a complete
reproduction of the entire original writing or transmission. All voting, including on the election of Directors but excepting where otherwise
required by law, may be by a voice vote; provided, however, that upon demand therefor by a stockholder entitled to vote or by such
stockholder's proxy, a stock vote shall be taken. Every stock vote shall be taken by ballots, each of which shall state the name of the
stockholder or proxy voting and such other information as may be required under the procedure established for the meeting.
 

SECTION 2.9. Inspectors. The Board may, and shall if required by law, in advance of any meeting of stockholders, appoint one
or more inspectors of election, who may be employees of the Corporation, to act at the meeting or any adjournment thereof and to make a
written report thereof. The Board may designate one or more persons as alternate inspectors to replace any inspector who fails to act. In the
event that no inspector so appointed or designated is able to act at a meeting of stockholders, the person presiding at the meeting shall
appoint one or more inspectors to act at the meeting. No person who is a candidate for an office at an election may serve as an inspector at
such election. Each inspector, before entering upon the discharge of his or her duties, shall take and sign an oath to execute faithfully the
duties of inspector with strict impartiality and according to the best of his or her ability. The inspector or inspectors so appointed or
designated shall (i) ascertain the number of shares of capital stock of the Corporation outstanding and the voting power of each such share,
(ii) determine the shares of capital stock of the Corporation represented at the meeting and the validity of proxies and ballots, (iii) count all
votes and ballots, (iv) determine and retain for a reasonable period a record of the disposition of any challenges made to any determination
by the inspectors, and (v) certify their determination of the number of shares of capital stock of the Corporation represented at the meeting
and such inspector’s count of all votes and ballots. Such certification and report shall specify such other information as may be required by
law. In determining the validity and counting of proxies and ballots cast at any meeting of stockholders of the Corporation, the inspectors
may consider such information as is permitted by applicable law. The results of any election at which inspectors are appointed shall not be
deemed final and effective until the receipt and approval by the Board of the inspector’s certification and report.
 

SECTION 2.10. Consent of Stockholders in Lieu of Meeting. Any action required or permitted to be taken by the stockholders
of the Corporation at a duly called annual or special meeting of such holders may be effected without a meeting, without prior notice, and
without a vote if a consent in writing, setting forth the action so taken, is signed by the holders of outstanding stock having not less than the
minimum number of votes that would be necessary to authorize or take such action at a meeting at which all shares entitled to vote thereon
were present and voted and shall be delivered to the Corporation by delivery to its registered office in Delaware, its principal place of
business, or an officer or agent of the Corporation having custody o f the book in which proceedings of meetings of stockholders are
recorded. Delivery made to the Corporation’s registered office shall be made by hand or by certified or registered mail, return receipt
requested. Every written consent shall bear the date of signature of each stockholder who signs the consent, and no written consent shall be
effective to take the corporate action referred to therein unless, within sixty (60) days of the date the earliest dated consent is delivered to
the Corporation, a written consent or consents signed by a sufficient number of holders to take action are delivered to the Corporation in the
manner prescribed in this Section.
 
 

 



 
ARTICLE III.

 
DIRECTORS

 
SECTION 3.1. Powers. The Board may, except as otherwise required by law or the Certificate of Incorporation, exercise all such

powers and do all such acts and things as may be exercised or done by the Corporation, including, without limiting the generality of the
foregoing, the unqualified power:
 

(a) to declare dividends from time to time in accordance with law;
 

(b) to purchase or otherwise acquire any property, rights or privileges on such terms as it shall determine;
 

(c) to authorize the creation, making and issuance, in such form as it may determine, of written obligations of every kind,
negotiable or non-negotiable, secured or unsecured, and to do all things necessary in connection therewith;
 

(d) to remove any officer of the Corporation with or without cause, and from time to time to devolve the powers and
duties of any officer upon any other person for the time being;
 

(e) t o confer upon any officer of the Corporation the power to appoint, remove and suspend subordinate officers,
employees and agents;
 

(f) t o adopt from time to time such stock, option, stock purchase, bonus or other compensation plans for Directors,
officers, employees and agents of the Corporation and its subsidiaries as it may determine;
 

(g) to adopt from time to time such insurance, retirement, and other benefit plans for Directors, officers, employees and
agents of the Corporation and its subsidiaries as it may determine; and
 

(h) to adopt from time to time regulations, not inconsistent with these Bylaws, for the management of the Corporation's
business and affairs.
 

SECTION 3.2. Number of Directors; Terms. The number of Directors shall be not less than two (2) and not more than eight (8).
Directors need not be stockholders. Directors shall be elected at the annual meeting of the stockholders, except as provided in Section 3.3,
and each Director elected shall hold office until his successor is elected and qualified; provided, however, that unless otherwise restricted
by the Certificate of Incorporation or by law, any Director or the entire Board may be removed, either with or without cause, from the
Board at any meeting of stockholders by a majority of the stock represented and entitled to vote thereat.
 

SECTION 3.3. Vacancies. Vacancies on the Board by reason of death, resignation, retirement, disqualification, removal from
office, or otherwise, and newly created directorships resulting from any increase in the authorized number of directors may be filled by a
majority of the directors then in office, although less than a quorum, or by a sole remaining Director. The Directors so chosen shall hold
office until the next annual election of Directors and until their successors are duly elected and shall qualify, unless sooner displaced. If
there are no Directors in office, then an election of Directors may be held in the manner provided by statute. If, at the time of filling any
vacancy or any newly created directorship, the Directors then in office shall constitute less than a majority of the whole Board (as
constituted immediately prior to any such increase), the Court of Chancery may, upon application of any stockholder or stockholders
holding at least ten percent of the total number of the shares at the time outstanding having the right to vote for such Directors, summarily
order an election to be held to fill any such vacancies or newly created directorships, or to replace the directors chosen by the directors then
in office.
 
 

 



 
SECTION 3.4. Nominations; Election.

 
(a) Nominations for the election of Directors may be made by the Board or a committee appointed by the Board, or by any

stockholder entitled to vote generally in the election of Directors who complies with the procedures set forth in this Section 3.4. Directors
shall be at least 21 years of age. Directors need not be stockholders. At each meeting of stockholders for the election of Directors at which
a quorum is present, the persons receiving a plurality of the votes cast shall be elected Directors.
 

(b) All nominations by stockholders shall be made pursuant to timely notice in proper written form to the Secretary of the
Corporation. To be timely, a stockholder's notice shall be delivered to, or mailed and received by, the Secretary at the principal executive
offices of the Corporation not less than sixty (60) days nor more than ninety (90) days prior to the anniversary date of the immediately
preceding annual meeting of stockholders; provided, however, that in the event that the annual meeting is called for a date that is not within
thirty (30) days before or after such anniversary date, notice by the stockholder in order to be timely must be so received not later than the
close of business on the tenth (10th) day following the day on which the first public announcement of the date of the annual meeting was
made or the notice of the meeting was mailed, whichever first occurs. In no event shall the public announcement of an adjournment or
postponement of an annual meeting of stockholders commence a new time period (or extend any time period) for the giving of a
stockholder’s notice as described above. To be in proper written form, such stockholder's notice shall set forth in writing: (a) as to each
person whom the stockholder proposes to nominate for election or reelection as a Director, all information relating to such person that is
required to be disclosed in solicitations of proxies for election of Directors, or is otherwise required, in each case pursuant to Regulation
14A under the Exchange Act, including, without limitation, such person's written consent to being a nominee and to serving as a Director if
elected; and (b) as to the stockholder giving the notice, the (i) name and address, as they appear on the Corporation's books, of such
stockholder and (ii) the class and number of shares of the Corporation which are beneficially owned by such stockholder. At the request of
the Board, any person nominated by the Board for election as a Director shall furnish to the Secretary of the Corporation the information
required to be set forth in a stockholder's notice of nomination which pertains to the nominee.
 

(c) Notwithstanding Section 3.4(b), in the event that the number of Directors to be elected to the Board at an Annual Meeting is
increased and there is no public announcement by the Corporation naming all of the nominees for Director or specifying the size of the
increased Board at least one hundred (100) days prior to the one-year anniversary of the preceding year’s Annual Meeting, a stockholder’s
notice required by this Section 3.4 shall also be considered timely, but only with respect to nominees for any new positions created by such
increase, if it shall be delivered to the Secretary at the principal executive offices of the Corporation not later than the close of business on
the tenth (10th) day following the day on which such public announcement is first made by the Corporation.
 
 

 



 
SECTION 3.5. Place of Meetings. Meetings of the Board shall be held at the Corporation’s office in the State of Delaware or at

such other places, within or without such State, as the Board may from time to time determine or as shall be specified or fixed in the notice
or waiver of notice of any such meeting.
 

SECTION 3.6. Regular Meetings. The Board shall hold meetings at least once per every fiscal quarter at a date a n d time
determined by the Board. Each Director shall use such Director’s best efforts to attend each meeting in person.
 

SECTION 3.7. Special Meetings. Special meetings of the Board may be held at the request of the Chief Executive Officer or the
request of two or more Directors, upon not less than forty-eight hours’ notice (which may be provided in accordance with Section 3.8) or
telephonic notice to each Director (which notice shall be provided to the other Directors by the requesting Director).
 

SECTION 3.8. Notice of Meetings. The regular quarterly meetings of the Board shall be held upon not less than forty-eight
hours’ notice. Any Director may waive notice or any meeting.
 

SECTION 3.9. Quorum and Manner of Acting.
 

(a) The presence of a majority of the total number of authorized Directors in person or by telephone conference or by
other means of communications by means of which all Directors participating therein can hear each other, shall be necessary and sufficient
to constitute a quorum for the purpose of taking action by the Board at any meeting of the Board. If a quorum shall not be present at any
meeting of the Board, a majority of the Directors present thereat may adjourn the meeting from time to time, without notice other than
announcement at the meeting, until a quorum shall be present. No action taken by the Directors at any meeting shall be valid unless the
requisite quorum is present. Except where a different vote is required or permitted by law, the Certificate of Incorporation or these Bylaws
or otherwise, all actions, determinations or resolutions of the Board a t a meeting shall require the affirmative vote or consent of the
majority of the Directors. Each Director shall be entitled to one (1) vote, and Directors shall not be entitled to cast their vote through
proxies. Any action required or permitted to be taken at any meeting of the Board may be taken without a meeting if all members of the
Board consent thereto in writing or by electronic transmission, and the writing or writings or electronic transmission or transmissions are
filed with the minutes of proceedings of the Board. Such filing shall be in paper form if the minutes are maintained in paper form and shall
be in electronic form if the minutes are maintained in electronic form. The resolution and the written consents thereto by the Directors shall
be filed with the minutes of the proceedings of the Board.
 

SECTION 3.10. Resignation. Any Director may resign at any time by giving written notice or by electronic transmission to the
Corporation; provided, however, if such notice is given by electronic transmission, such electronic transmission must either set forth or be
submitted with information from which it can be determined that the electronic transmission was authorized by the Director; provided,
further, however, that written notice to the Board, the Chairman of the Board, the Chief Executive Officer of the Corporation or the
Secretary of the Corporation shall be deemed to constitute notice to the Corporation. Such resignation shall take effect upon receipt of such
notice or at any later time specified therein and, unless otherwise specified therein, acceptance of such resignation shall not be necessary to
make it effective.
 
 

 



 
SECTION 3.11. Removal of Directors. Unless otherwise restricted by statute, by the Certificate of Incorporation or these

Bylaws, any Director or the entire Board may be removed at any time, with or without cause, by the holders of a majority of the shares then
entitled to vote at an election of directors. If at any time a class or series of shares is entitled to elect one or more Directors, the provisions
of this Section 3.11 shall apply to the vote of that class or series and not to the vote of the outstanding shares as a whole.
 

SECTION 3.12. Compensation of Directors. The Board may provide for the payment to any of the Directors, other than officers
or employees of the Corporation, of a specified amount for services as Director or member of a committee of the Board, or of a specified
amount for attendance at each regular or special Board meeting or committee meeting, or of both, and all Directors shall be reimbursed for
expenses of attendance at any such meeting; provided, however, that nothing herein contained shall be construed to preclude any Director
from serving the Corporation in any other capacity and receiving compensation therefor.
 
 

SECTION 3.13. Chairman of the Board. The Board of Directors may designate one Director to be the Chairman of the Board.
The Chairman’s duties shall be to preside at all meetings of the stockholders and the Board of Directors, unless the Board of Directors
determines otherwise. The Chairman of the Board of Directors shall perform such other duties and have such other powers as the Board of
Directors shall designate from time to time.
 
 
 
 

ARTICLE IV.
 

COMMITTEES OF THE BOARD
 

SECTION 4.1. Appointment and Powers of Audit Committee . The Board shall, by resolution adopted by the affirmative vote
of a majority of the authorized number of Directors, designate an Audit Committee of the Board, which shall consist of three or more
Directors, each of whom shall satisfy the independence requirements of the Nasdaq Stock Market and the U.S. Securities Exchange
Commission, as then in effect and applicable to the Corporation. Subject to the approval of the Board, the Audit Committee shall adopt and
from time to time assess and revise a written charter which will specify how the Audit Committee will carry out its responsibilities and such
other matters as the Board and the Audit Committee determine are necessary or desirable.
 

SECTION 4.2. Appointment and Powers of Nominating and Corporate Governance Committee. T h e Board shall, by
resolution adopted by the affirmative vote of a majority of the authorized number of Directors, designate a Nominating and Corporate
Governance Committee of the Board, which shall consist of three or more Directors, each o f whom shall satisfy the independence
requirements of the Nasdaq Stock Market a n d the U.S. Securities Exchange Commission, as then in effect and applicable to the
Corporation. Subject to the approval of the Board, the Nominating and Corporate Governance Committee shall adopt and from time to time
assess and revise a written charter which will specify how the Nominating and Corporate Governance Committee will carry out its
responsibilities and such other matters as the Board and the Nominating and Corporate Governance Committee determine are necessary or
desirable.
 
 

 



 
SECTION 4.3. Compensation Committee; The Board shall, by resolution adopted by the affirmative vote of a majority of the

authorized number of Directors, designate a Compensation Committee of the Board, which shall consist of three or more Directors, each of
whom shall satisfy the independence requirements of the Nasdaq Stock Market and the U.S. Securities Exchange Commission, as then in
effect and applicable to the Corporation. Subject to the approval of the Board, the Compensation Committee shall adopt and from time to
time assess and revise a written charter which will specify how the Compensation Committee will carry out its responsibilities and such
other matters as the Board and the Compensation Committee determine are necessary or desirable.
 

SECTION 4.4. Other Committees. The Board may, by resolution adopted by the affirmative vote of a majority of the authorized
number of Directors, designate members of the Board to constitute such other committees of the Board as the Board may determine. Such
committees shall in each case consist of such number of Directors as the Board may determine, and shall have and may exercise, to the
extent permitted by law, such powers as the Board may delegate to them in the respective resolutions appointing them. Each such
committee may determine its manner of acting and fix the time and place of its meetings, unless the Board shall otherwise provide. A
majority of the members of any such committee shall constitute a quorum for the transaction of business by the committee and the act of a
majority of the members of such committee present at a meeting at which a quorum shall be present shall be the act of the committee.
 

SECTION 4.5. Action by Consent; Participation by Telephone or Similar Equipment. Unless the Board shall otherwise
provide, any action required or permitted to be taken at any meeting of any committee thereof may be taken without a meeting if all
members of such committee consent thereto in writing or by electronic transmission, and the writing or writings or electronic transmission
o r transmissions are filed with the minutes of proceedings of such committee. Such filing shall be in paper form if the minutes are
maintained in paper form and shall be in electronic form if the minutes are maintained in electronic form. Unless the Board shall otherwise
provide, any one or more members of any such committee may participate in any meeting of the committee by means of conference
telephone or similar communications equipment by means of which all persons participating in the meeting can hear each other.
Participation by such means shall constitute presence in person at a meeting of the committee.
 

SECTION 4.6. Resignations; Removals. Any member of any committee may resign at any time by giving notice to the
Corporation; provided, however, that notice to the Board, the Chairman of the Board, the Chief Executive Officer of the Corporation, or the
Secretary of the Corporation shall be deemed to constitute notice to the Corporation. Such resignation shall take effect upon receipt of such
notice or at any later time specified therein; and, unless otherwise specified therein, acceptance of such resignation shall not be necessary to
make it effective. Any member of any such committee may be removed at any time, either with or without cause, by the affirmative vote of
a majority of the authorized number of Directors at any meeting of the Board called for that purpose.
 
 

 



 
ARTICLE V.

 
OFFICERS

 
SECTION 5.1. Number and Qualification. The Corporation shall have such officers as may be necessary or desirable for the

business of the Corporation. The officers of the Corporation shall consist of a Chief Executive Officer, a Secretary, a Treasurer and such
other officers as may from time to time be appointed by the Board. Officers shall be elected by the Board, which shall consider that subject
at its first meeting after every Annual Meeting of stockholders. Each officer shall hold office until his or her successor is elected and
qualified or until his or her earlier resignation or removal. Any number of offices may be held by the same person. The failure to elect a
Chief Executive Officer, Secretary or Treasurer shall not affect the existence of the Corporation.
 

SECTION 5.2. Chief Executive Officer. The Chief Executive Officer shall supervise the daily operations of the business of the
Corporation, and shall report to the Board. Subject to the provisions of these Bylaws and to the direction of the Board, he or she shall
perform all duties and have all powers which are commonly incident to the office of Chief Executive Officer or which are delegated to him
or her by the Board. He or she shall be an ex-officio member of all committees of the Board of Directors. He or she shall have power to
sign all stock certificates, contracts and other instruments of the Corporation which are authorized, and shall be authorized to delegate such
power to other officers. He or she shall have general supervision and direction of all of the other officers, employees and agents of the
Corporation.
 

SECTION 5.3. Treasurer . The Treasurer shall have the responsibility for maintaining the financial records of the Corporation.
He or she shall make such disbursements of the funds of the Corporation as are authorized and shall render from time to time an account of
all such transactions and of the financial condition of the Corporation. The Treasurer shall also perform such other duties as the Board may
from time to time prescribe.
 

SECTION 5.4. Secretary. The Secretary shall issue all authorized notices for, and shall keep minutes of, all meetings of the
stockholders and the Board. He or she shall have charge of the corporate books and shall perform such other duties as the Board may from
time to time prescribe.
 

SECTION 5.5. Delegation of Authority. The Board may from time to time delegate the powers or duties of any officer to any
other officers or agents, notwithstanding any provision hereof.
 

SECTION 5.6. Removal. Any officer of the Corporation may be removed at any time, with or without cause, by the Board.
 

SECTION 5.7. Resignations. Any officer may resign at any time by giving written notice to the Corporation; provided, however,
that notice to the Board, Chairman of the Board, the Chief Executive Officer or the Secretary shall be deemed to constitute notice to the
Corporation. Such resignation shall take effect upon receipt of such notice or at any later time specified therein; and, unless otherwise
specified therein, the acceptance of such resignation shall not be necessary to make it effective.
 
 

 



 
SECTION 5.8. Vacancies. Any vacancy among the officers, whether caused by death, resignation, removal or any other cause,

shall be filled in the manner prescribed for election or appointment to such office.
 

SECTION 5.9. Action with Respect to Securities of Other Corporations. Unless otherwise directed by the Board, the Chief
Executive Officer shall have power to vote and otherwise act on behalf of the Corporation, in person or by proxy, a t any meeting of
stockholders of or with respect to any action of stockholders of any other corporation in which this Corporation may hold securities and
otherwise to exercise any and all rights and powers which this Corporation may possess by reason of its ownership of securities in such
other corporation.
 

 
ARTICLE VI.

 
CONTRACTS, CHECKS, LOANS, DEPOSITS, ETC.

 
SECTION 6.1. Contracts. The Board may authorize any officer or officers, agent or agents, in the name and on behalf of the

Corporation, to enter into any contract or to execute and deliver any instrument, which authorization may be general or confined to specific
instances; and, unless so authorized by the Board, no officer, agent or employee shall have any power or authority to bind the Corporation
by any contract or engagement or to pledge its credit or to render it liable pecuniarily for any purpose or for any amount.
 

SECTION 6.2. Checks, etc. All checks, drafts, bills of exchange or other orders for the payment of money out of the funds of the
Corporation, and all notes or other evidences of indebtedness of the Corporation, shall be signed in the name and on behalf o f the
Corporation in such manner as shall from time to time be authorized by the Board, which authorization may be general or confined to
specific instances.
 

SECTION 6.3. Loans. No loan shall be contracted on behalf of the Corporation, and no negotiable paper shall be issued in its
name, unless authorized by the Board, which authorization may be general or confined to specific instances, and bonds, debentures, notes
and other obligations or evidences of indebtedness of the Corporation issued for such loans shall be made, executed and delivered as the
Board shall authorize.
 

SECTION 6.4. Deposits. All funds of the Corporation not otherwise employed shall be deposited from time to time to the credit
of the Corporation in such banks, trust companies or other depositors as may be selected by or in the manner designated by the Board. The
Board or its designees may make such special rules and regulations with respect to such bank accounts, not inconsistent with the provisions
of the Certificate of Incorporation or these Bylaws, as they may deem advisable.
 
 

 



 
ARTICLE VII.

 
CAPITAL STOCK

 
SECTION 7.1. Certificates of Stock. Each stockholder shall be entitled to a certificate signed by, or in the name of the

Corporation by the Chairman of the Board, or the President or a Vice President, and by the Secretary or an Assistant Secretary, or the
Treasurer or an Assistant Treasurer of the Corporation, certifying the number of shares owned by such stockholder. Any or all of the
signatures on the certificate may be by facsimile.
 

SECTION 7.2. Stock List. At least ten days before each meeting of stockholders, the officer in charge of the stock ledger of the
Corporation shall prepare a complete list of the stockholders entitled to vote at the meeting, arranged in alphabetical order and showing the
address of each stockholder and the number of shares registered in the name of each stockholder. The Corporation shall not be required to
include electronic mail addresses or other electronic contact information on such list. Such list shall be open to the examination of any
stockholder, for any purpose germane to the meeting for a period of at least 10 days prior to the meeting: (i) on a reasonably accessible
electronic network, provided that the information required to gain access to such list is provided with the notice of the meeting, or (ii)
during ordinary business hours, at the principal place of business of the Corporation. In the event that the Corporation determines to make
the list available on an electronic network, the Corporation may take reasonable steps to ensure that such information is available only to
stockholders of the Corporation. If the meeting is to be held at a place, then the list shall be produced and kept at the time and place of the
meeting during the whole time thereof, and may be inspected by any stockholder who is present. If the meeting is to be held solely by
means of remote communication, then the list shall also be open to the examination of any stockholder during the whole time of the
meeting on a reasonably accessible electronic network, and the information required to access such list shall be provided with the notice of
the meeting.
 

SECTION 7.3. Transfers of Stock . Transfers of stock shall be made only upon the transfer books of the Corporation kept at an
office of the Corporation or by transfer agents designated to transfer shares of the stock of the Corporation. Except where a certificate is
issued in accordance with Section 7.5 of these Bylaws, an outstanding certificate for the number of shares involved shall be surrendered for
cancellation before a new certificate is issued therefor.
 

SECTION 7.4. Record Date. In order that the Corporation may determine the stockholders entitled to notice of or to vote at any
meeting of stockholders, or to receive payment of any dividend or other distribution or allotment of any rights or to exercise any rights in
respect of any change, conversion or exchange of stock or for the purpose of any other lawful action, the Board may fix a record date,
which record date shall not precede the date on which the resolution fixing the record date is adopted and which record date shall not be
more than sixty (60) nor less than ten (10) days before the date of any meeting of stockholders, nor more than sixty (60) days prior to the
time for such other action as hereinbefore described; provided, however, that if no record date is fixed by the Board, the record date for
determining stockholders entitled to notice of or to vote at a meeting of stockholders shall be at the close of business on the day next
preceding the day on which notice is given or, if notice is waived, at the close of business on the day next preceding the day on which the
meeting is held, and, for determining stockholders entitled to receive payment of any dividend or other distribution or allotment of rights or
to exercise any rights of change, conversion or exchange of stock or for any other purpose, the record date shall be at the close of business
on the day on which the Board adopts a resolution relating thereto.
 
 

 



 
A determination of stockholders of record entitled to notice of or to vote at a meeting of stockholders shall apply to any

adjournment of the meeting; provided, however, that the Board may fix a new record date for the adjourned meeting.
 

In order that the Corporation may determine the stockholders entitled to consent to corporate action in writing without a meeting,
the Board may fix a record date, which shall not precede the date upon which the resolution fixing the record date is adopted by the Board,
and which record date shall be not more than ten (10) days after the date upon which the resolution fixing the record date is adopted. Any
stockholder of record seeking to have the stockholders authorize or take corporate action by written consent shall, by written notice to the
Secretary of the Corporation, request the Board to fix a record date. The Board shall promptly, but in all events within ten (10) days after
the date on which such a request is received, adopt a resolution fixing the record date. If no record date has been fixed by the Board and no
prior action by the Board is required by the Delaware General Corporation Law (the “DGCL”), the record date shall be the first date on
which a signed written consent setting forth the action taken or proposed to be taken is delivered to the Corporation in the manner
prescribed by Section 2.10 hereof. If no record date has been fixed by the Board and prior action by the Board is required by the DGCL
with respect to the proposed action by written consent of the stockholders, the record date for determining stockholders entitled to consent
to corporate action in writing shall be at the close of business on the day on which the Board adopts the resolution taking such prior action.
 

SECTION 7.5. Lost, Stolen or Destroyed Certificates. In the event of the loss, theft or destruction of any certificate of stock,
another may be issued in its place pursuant to such regulations as the Board may establish concerning proof of such loss, theft or destruction
and concerning the giving of satisfactory bond or bonds of indemnity.
 

SECTION 7.6. Regulations. The issue, transfer, conversion and registration of certificates of stock shall be governed by such
other regulations as the Board may establish.
 

ARTICLE VIII.
 

NOTICES
 

SECTION 8.1. Notices. Except as otherwise specifically provided herein or required by law, all notices, requests, instructions or
consents required or permitted under these Bylaws shall be in writing and will be deemed given: (a) when delivered personally; (b) when
sent by confirmed facsimile; (c) five (5) business days after having been sent by registered or certified mail, return receipt requested,
postage prepaid; or (d) three (3) business days after deposit with an internationally recognized commercial overnight carrier specifying
next-day delivery, with written verification of receipt.
 

SECTION 8.2. Waivers. A written waiver of any notice, signed by a stockholder, Director, officer, employee or agent, whether
before or after the time of the event for which notice is to be given, shall be deemed equivalent to the notice required to be given to such
stockholder, Director, officer, employee or agent, and, to the extent permitted by law, his or her attendance at any such meeting requiring
notice shall constitute waiver of such notice, except when he or she attends a meeting for the express purpose of objecting at the beginning
of the meeting to the transaction of any business because the meeting is not lawfully called for or convened. Neither the business nor the
purpose of any meeting need be specified in such a waiver.
 
 

 



 
ARTICLE IX.

 
MISCELLANEOUS

 
SECTION 9.1. Signatures. I n addition to the provisions for use of manual, facsimile or electronic signatures elsewhere

specifically authorized in these Bylaws, manual, facsimile or electronic signatures of any officer or officers of the Corporation may be used
whenever and as authorized by the Board or a committee thereof.
 

SECTION 9.2. Corporate Seal. The Board may provide a suitable seal, containing the name of the Corporation, which seal shall
be in the charge of the Secretary of the Corporation. If and when so directed by the Board or a committee thereof, duplicates of the seal
may be kept and used by the Corporation’s Treasurer or by an Assistant Secretary or Assistant Treasurer.
 

SECTION 9.3. Reliance Upon Books, Reports and Records. Each Director, each member of any committee designated by the
Board, and each officer of the Corporation shall, in the performance of his or her duties, be fully protected in relying in good faith upon the
books of account or other records o f the Corporation and upon such information, opinions, reports or statements presented to the
Corporation by any of its officers or employees, or committees of the Board so designated, or by any other person as to matters which such
Director or committee member reasonably believes are within such other person’s professional or expert competence and who has been
selected with reasonable care by or on behalf of the Corporation.
 

SECTION 9.4. Fiscal Year. The fiscal year of the Corporation shall be as fixed by the Board.
 

SECTION 9.5. Time Periods. In applying any provision of these Bylaws which requires that an act be done or not be done a
specified number of days prior to an event or that an act be done during a period of a specified number of days prior to an event, calendar
days shall be used, the day of the doing of the act shall be excluded, and the day of the event shall be included.
 

ARTICLE X.
 

INDEMNIFICATION OF DIRECTORS AND OFFICERS
 

SECTION 10.1. Right to Indemnification. The Corporation shall indemnify and hold harmless, to the fullest extent permitted by
applicable law as it presently exists or may hereafter be amended, any person (a “Covered Person”) who was or is made or is threatened to
be made a party or is otherwise involved i n any action, suit or proceeding, whether civil, criminal, administrative or investigative (a
“proceeding”), by reason of the fact that he or she, or a person for whom he or she is the legal representative, is or was a director or officer
of the Corporation or, while a Director or officer of the Corporation, is or was serving at the request of the Corporation as a Director,
officer, employee or agent of another corporation or of a partnership, joint venture, trust, enterprise or nonprofit entity, including service
with respect to employee benefit plans, against all liability and loss suffered and expenses (including attorneys’ fees) reasonably incurred by
such Covered Person. Notwithstanding the preceding sentence, except as otherwise provided in this Section 10.1, the Corporation shall be
required to indemnify a Covered Person in connection with a proceeding (or part thereof) commenced by such Covered Person only if the
commencement of such proceeding (or part thereof) by the Covered Person was authorized in the specific case by the Board.
 
 

 



 
SECTION 10.2. Prepayment of Expenses. The Corpora-tion shall to the fullest extent not prohibited by applicable law pay the

expenses (including attorneys’ fees) incurred by a Covered Person in defending any proceeding in advance of its final disposition, provided,
however, that, to the extent required by law, such payment of expenses in advance of the final disposition of the proceeding shall be made
only upon receipt of an under-taking by the Covered Person to repay all amounts advanced if it should be ultimately determined that the
Covered Person is not entitled to be indemnified under this Article X or otherwise.
 

SECTION 10.3. Claims. If a claim for indemnifica-tion (following the final disposition of such action, suit or proceeding) or
advancement of expenses under this Article X is not paid in full within thirty (30) days after a written claim therefor by the Covered Person
has been received by the Corporation, the Covered Person may file suit to recover the unpaid amount of such claim and, if successful in
whole or in part, shall be entitled to be paid the expense of prosecuting such claim. In any such action the Corpora-tion shall have the
burden of proving that the Covered Person is not entitled to the requested indemnification or advancement of expenses under applicable
law.
 

SECTION 10.4. Non-Exclusivity of Rights. The rights conferred on any Covered Person by this Article X shall not be exclu-sive
of any other rights which such Covered Person may have or hereafter acquire under any statute, provision of the Corporation’s Certificate
of Incorpo-ration, these Bylaws, agreement, vote of stockholders or disinterested directors or otherwise.
 

SECTION 10.5 Other Sources. The Corpora-tion’s obligation, if any, to indemnify or to advance expenses to any Covered
Person who was or is serving at its request as a director, officer, employee or agent of another corporation, partnership, joint venture, trust,
enterprise or nonprofit entity shall be reduced by any amount such Covered Person may collect as indemnifica-tion or advancement of
expenses from such other corporation, partnership, joint venture, trust, enterprise or non-profit enterprise.
 

SECTION 10.6 Amendment or Repeal . Any repeal or modification of the foregoing provisions of this Article X shall not
adversely affect any right or protection hereunder of any Covered Person in respect of any act or omission occurring prior to the time of
such repeal or modification.
 

SECTION 10.7 Other Indemnification and Prepayment of Expenses. This Article X shall not limit the right of the
Corporation, to the extent and in the manner permitted by law, to indemnify and to advance expenses to persons other than Covered Persons
when and as authorized by appropriate corporate action, including, but not limited to, entering into indemnification agreements with its
Directors and officers.
 

SECTION 10.8. Insurance. The Corporation may maintain insurance, at its expense, to protect itself and any Director, officer,
employee or agent of the Corporation or another corporation, partnership, joint venture, trust or other enterprise against any expense,
liability or loss, whether or not the Corporation would have the power to indemnify such person against such expense, liability or loss
under the DGCL.
 
 

 



 
ARTICLE XI.

 
AMENDMENTS

 
The Board may from time to time make, amend, supplement or repeal these Bylaws by vote of a majority of the Board, and the

stockholders may change or amend or repeal these Bylaws by the affirmative vote of the majority of holders of the Common Stock. In
addition to and not in limitation of the foregoing, these Bylaws or any of them may be amended or supplemented in any respect at any time,
either: (i) at any meeting of stockholders, provided that any amendment or supplement proposed to be acted upon at any such meeting shall
have been described or referred to in the notice of such meeting; or (ii) at any meeting of the Board, provided that any amendment or
supplement proposed to be acted upon at any such meeting shall have been described or referred to in the notice of such meeting or an
announcement with respect thereto shall have been made at the last previous Board meeting, and provided further that no amendment or
supplement adopted by the Board shall vary or conflict with any amendment or supplement adopted by the stockholders.
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Tegal Corporation  2201 S. McDowell Blvd., Petaluma, CA 94954 [T] (707) 763-5600 [F] (707) 765-9311  www.tegal.com
 
 

TEGAL ANNOUNCES NEW CHAIRMAN OF THE BOARD

San Jose, Calif., October 31, 2006 — 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 the appointment of Thomas
R. Mika to its Board of Directors and to the position of Chairman of the Board, effective immediately. The Company also announced that
Ralph Martin and Brad Mattson resigned from their positions as members of the Board of Directors during a regularly scheduled meeting
held yesterday. Duane Wadsworth will assume the position of “Lead Independent Director” at Tegal.

Mr. Mika has served as President and Chief Executive of Tegal since March 2005. He has more than 25 years of senior management,
finance and consulting experience. Prior to his appointment as President and Chief Executive, Mr. Mika served as Executive Vice President
& Chief Financial Officer of Tegal. Mr Mika has previously served on Tegal’s Board of Directors from 1992 until his appointment as
Executive Vice President & Chief Financial Officer in August 2002.

“We are pleased to welcome Tom Mika to the Board of Directors and to the Chairman position,” said Duane Wadsworth, Lead Independent
Director at Tegal. “Tom’s contributions to Tegal over the years have been exemplarily and we look forward to his leadership under this
expanded role. We also want to thank Ralph Martin and Brad Mattson for their contributions to Tegal and wish them well in their future
endeavors. Tegal remains focused on achieving its growth objectives and returning to strong financial performance.”

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.
 
For more information about Tegal Corporation, visit: www.tegal.com
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