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SECURITIESAND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549

SCHEDULE 13D/A
UNDER THE SECURITIES EXCHANGE ACT OF 1934
(AMENDMENT NO. 1)*

VEECO INSTRUMENTSINC.

(NAME OF ISSUER)

COMMON STOCK
(TITLE OF CLASS OF SECURITIES)

922417-100
(CUSIP NUMBER)

EDWARD H. BRAUN
C/O VEECO INSTRUMENTSINC.
TERMINAL DRIVE
PLAINVIEW, NY 11803
(516) 349-8300
(NAME, ADDRESS AND TELEPHONE NUMBER OF PERSON
AUTHORIZED TO RECEIVE NOTICES AND COMMUNICATIONS)

COPIESTO:

RORY A. GREISS, ESQ.
KAYE, SCHOLER, FIERMAN, HAYS & HANDLER, LLP
425 PARK AVENUE
NEW YORK, NEW YORK 10022
(212) 836-8000

FEBRUARY 8, 1999
(DATE OF EVENT WHICH REQUIRES
FILING OF THISSTATEMENT)

If the filing person has previously filed a staterhen Schedule 13G to report the acquisition th#hé subject of this Schedule 13D, and is
filing this schedule because of Sections 240.13%]; P40.13d-1(f) or 240.13d-1(g), check the follogvbox [ ].

Note: Schedules filed in paper format shall incladggned original and five copies of this schedimeluding all exhibits. See Section -7
(b) for other parties to whom copies are to be.sent
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*The remainder of this cover page shall be filled for a reporting person's initial filing on tHizrm with respect to the subject class of
securities, and for any subsequent amendment oamgainformation which would alter disclosures po®d in a prior cover page.

The information required on the remainder of thigar page shall not be deemed to be "filed" forgigpose of Section 18 of the Securities
Exchange Act of 1934 ("Act") or otherwise subjexthe liabilities of that section of the Act butadiibe subject to all other provisions of the
Act (however, see the Notes).
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SCHEDULE 13D

(1) NAMES OF REPORTI NG PERSONS.
S.S. ORI.R S. | DENTIFICATI ON NOS. OF ABOVE PERSONS

Betty J.E. Wells, as an individual and as Trustee of the
Wells Fam |y Trust

(2) CHECK THE APPROPRI ATE BOX | F A MEMBER OF A GROUP
(See Instructions) (a)

(5) CHECK BOX | F DI SCLOSURE OF LEGAL PROCEEDI NGS |'S REQUI RED PURSUANT TO
I TEMS 2(d) OR 2(e) Il

USA
(7) SOLE VOTI NG PONER

NUVBER OF 923, 531 shares of Common Stock

SHARES e e ee oo
BENEFI Cl ALLY (8) SHARED VOTI NG POVER
OMED BY 0

=A@ e

REPORTI NG (9) SOLE DI SPCsSI TI VE PONER
PERSON W TH: 923,531 shares of Commobn Stock

(11) AGGREGATE AMOUNT BENEFI Cl ALLY OWNED BY EACH REPORTI NG PERSON

923, 531 shares of Common Stock

(12) CHECK | F THE AGGREGATE AMOUNT I N ROW (11) EXCLUDES CERTAI N SHARES
(See Instructions) /1

(13) PERCENT OF CLASS REPRESENTED BY AMOUNT | N ROW (11)

Approximately 5.8% (based on 15, 846, 697 shares outstandi ng on
February 8, 1999)



This Amendment No. 1 amends and supplements thenstat on Schedule 13D (the "Schedule 13D") rejatinthe common stock, par va
$.01 per share (the "Common Stock"), of Veeco imsénts Inc., a Delaware corporation (the"Comparprgyiously filed by Betty J.E.
Wells, as an individual and as Trustee of The Wdisnily Trust (the "Reporting Person").

Except as specifically provided herein, this Ameredirdoes not modify any of the information previgusported on the Schedule 13D.
ITEM 5. INTEREST IN SECURITIESOF THE ISSUER
Item 5ishereby amended to read asfollows:

(a) The Reporting Person may be deemed to bengfioian 923,531 shares of Common Stock, represgrapproximately 5.8% of the
outstanding shares of Common Stock (based on timb&uof shares of Common Stock outstanding as lofuaey 8, 1999).

(b) The Reporting Person holds the sole power te @oto direct the vote and to dispose or to ditlee disposition of the 923,531 shares of
Common Stock.

(c) During the past sixty (60) days, the Reporfiggson sold 400,000 shares of Common Stock on &egb8y 1999 in a public offering of
shares registered on a registration statement on Be3 filed pursuant to the Securities Act of 18@3%$49.66 per share.

Except as set forth above, the Reporting Persos dogebeneficially own any shares of Common Stauklzas not effected any transaction in
shares of Common Stock during the preceding 60.days

(d) To the best knowledge of the Reporting Persorperson has the right to receive or the powelirect the receipt of dividends from, or
proceeds from the sale of, the 923,531 shares win@mn Stock.

(e) Not applicable.

ITEM 6. CONTRACTS, ARRANGEMENTS, UNDERSTANDINGS OR RELATIONSHIPSWITH RESPECT TO SECURITIES OF
THE ISSUER

Item 6 is hereby amended to add the following information:

1. PURCHASE AGREEMENT. Pursuant to a Purchase Agesd dated February 2, 1999 (the "Purchase Agregjraanong the Company,
the Reporting Person, certain other selling shddehs (collectively, the "Selling Shareholders™)eivlll Lynch, Pierce, Fenner & Smith
Incorporated, Donaldson, Lufkin & Jenrette SecesitCorporation, NationsBanc Montgomery
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Securities LLC, Salomon Smith Barney Inc. and S&ied Technology Group, Inc. as representativeseofain other underwriters named
therein (collectively, the "Underwriters"), the Refing Person sold to the Underwriters 400,000ehaf Common Stock and granted to the
Underwriters the option to purchase 60,000 addiishares of Common Stock to cover any alatment at any time on or prior to March
1999. See Exhibit 3.

2. LOCKUP LETTER. Pursuant to a lockup letter detad to the Underwriters the Reporting Person beseal, among other things, not to
offer or sell any shares of Common Stock or Comi@tmtk equivalents for a period of 90 days fromdhage of the Purchase Agreement, v
limited exceptions. See Exhibit 4.

ITEM 7. MATERIAL TOBE FILED ASEXHIBITS
3. Form of Purchase Agreement, dated February@,l#@mong the Company, the Selling Shareholdersrendnderwriters.*

4. Form of Lockup Letter from the Reporting Persmthe Underwriters (included in Exhibit 3).*

* Incorporated by reference to Exhibit 1.1 to then@pany's Registration Statement on Form S-3, (Regjiizn No. 333-70417) filed pursuant
to the Securities Act of 1933 on January 29, 1999.
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SIGNATURE

After reasonable inquiry and to the best of my kleolge and belief, | certify that the information &m&th in this statement is true, complete
and correct.

Dated as of February 17, 1999

/sl Betty J. E. Wells

Betty J.E. Wells, as an

i ndi vidual and as Trustee of The
Wells Family Trust
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3. Form of Purchase Agreement, dated February@,l@mong the Company, the Selling Shareholdersrendnderwriters.*

4. Form of Lockup Letter from the Reporting Persmthe Underwriters (included in Exhibit 3).*

* Incorporated by reference to Exhibit 1.1 to then@pany's Registration Statement on Form S-3, (Regjiisn No. 333-70417) filed pursuant
to the Securities Act of 1933 on January 29, 1999.
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