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SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549

FORM 10-Q

QUARTERLY REPORT PURSUANT TO SECTION 13 OR 15(d) OF
THE SECURITIES EXCHANGE ACT OF 1934

FOR THE QUARTER ENDED JUNE 30, 1997

Commission file number 0-16244

VEECO INSTRUMENTS INC.

(Exact name of registrant as specified in its @rart

Delaware 11-2989601
(State or other jurisdiction of (I.R.S. Employer
incorporation or organization) Identification Number
Terminal Drive 11803
(Zip Code)

Plainview, New York
(Address of principal executive offices)

Registrant's telephone number, including area c@dd) 349-8300

Indicate by check mark whether the Registranthél filed all reports required to be filed by Sectl3 or 15 (d) of the Securities Exchange
Act of 1934 during the preceding 12 months (orsiech shorter period that the registrant was reduodile such reports), and (2) has been

subject to such filing requirements for the pastags:

YES X NO

8,851,988 shares of common stock, $.01 par valushzee, were outstanding as of August 12, 1997.
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ITEM 1. FINANCIAL STATEMENTS

Net sales......cccovveiieieieiieeeeeeeee
Costof sales..........coeeeeeviiiiiieeieenne.

Gross Profit........eeeeeeeveeeeeeninicciiienes

Costs and expenses:
Research and development expense.................
Selling, general and administrative expense......
Amortization expense............coeeevevninnnnns
Other--net........cccocoveeeeiiiiiiec i
Purchased in process technology..................

Operating iNCOME........ccceeeeeveieniiiiiiiienes
Interest income, Net.......ccccevveeeeeeiiiiinnnn,

Income before income taxes
INCOME taXES....uvviiiieeieieiieieiii e

Net income.........cocvvviiiiiiiiiieice,
Net income per common share..............ccccec...

Shares used in computation................ccceeee.

See accompanying notes.

PART I. FINANCIAL INFORMATION

Veeco Instruments Inc.
and Subsidiaries

Condensed Consolidated Statements of Income

(In thousands, except per share data)

(Unaudited)

THREE M

ONTHS ENDED
NE 30,

1996
7 $ 25,095
8 13,972
9 11,123
1 2579
8 5216
9 52
1) 25
0 -

2 3251
5 162
7 3413
1 1,307
6 $ 2106
7% 035
4 5958



Veeco Instruments Inc. and Subsidiaries

Net sales......cccvvvvviiieieeieeeeeeeeecees
Costof sales..........coeoeevviiiiiieeinenne.

Gross Profit........eeeeeeeveeeeeeninicciiienes

Costs and expenses:
Research and development expense.................
Selling, general and administrative expense......
Amortization expense
Other--net........cccocoveeeeiiiiiiec i
Purchased in process technology..................

Operating iINCOME........ccoviiiiieeeriiiieeaaas
Interest income, Net.......ccccevveeeeeeiiniinnn,

Income before income taxes..............ccccuveene
INCOME taXES...uuvviiiiieiiieeiieiiiiiiieeee s
Net iINCOME.....cccovvviiiiiiece e

Net income per common share..............ccceee...

Shares used in computation................ccc.eee.

See accompanying notes.

Condensed Consolidated Statements of Income

(In thousands, except per share data)

(Unaudited)

NTHS ENDED
NE 30,
1996
8 $ 45,739
0 25409
8 20,330
3 4583
3 9,589
8 105
9) 117
0 -
3 50936
0 362
3 6,298
0 2,382
3 $ 3,916
0$ 066




Veeco Instruments Inc. and Subsidiaries

Consolidated Balance Sheet
(In thousands)

JUNE 30,
1997 D ECEMBER 31,
1996

Assets
Current assets:

Cash and cash equivalents........................ $ 21,209

Accounts and trade notes receivable 19,826

INVENtOries........ccoovueieeeiiiiiee e, 21,263

Prepaid expenses and other current assets........ 858

Deferred income taxes.........cccccevvevvveeenne 1,937
Total current assets........coocvveeeviiieeeennne 65,093
Property, plant and equipment at cost, net......... 9,761
Excess of cost over net assets acquired............ 4,448
Other assets--nNet........cccccovvvveeeriiiineennn. 1,025
Total aSSetS....ccovvveerieiiereeieeneeniene $ 80,327
Liabilities and shareholders' equity
Current liabilities:

Accounts Payable.........cccccvevvveccieeeiis e $ 14,702 $ 11,196

ACCIUEd EXPENSES.....uviiieiiiiiieeeiieeeeeeee 16,005 9,964

Income taxes payable........ccooccerniviccccs e 1,338 479
Total current liabilitieS.......ccccovcvveees e 32,045 21,639
Deferred iNnCOME taxesS.....ccccceevviiieeeniccieces e 257 257
Other abilitieS.....ccovviiiieieees s 414 461
Shareholders' equity:

Common StOCK.......covuveieeiiiiieee e 60 58

Additional paid-in capital....................... 48,968 47,638

Retained earnings............ 12,692 9,609

Stock options tax benefit........................ 1,290 --

Cumulative translation adjustment................ 80 665
Total shareholders' eqUItY........ccovcccccccceces e 63,090 57,970
Total liabilities and shareholders' equity........ L $ 95,806 $ 80,327

See accompanying notes.



Veeco Instruments Inc. and Subsidiaries

Operating activities

Net iNCOME......coouiieiiiiiii e

Adjustments to reconcile net income to net
cash provided by operating activities:
Depreciation and amortization...................
Deferred income taxes........cccceeeeuveeeenne
Purchased in process technology..................

Changes in operating assets and liabilities:
Accounts receivable.............ccccoceeeene
INVENtOries.......cccovvuiieeiiniiiee e,
Accounts payable............cccciiiiiiinnnnnn.
Accrued expenses and other current liabilities
Other--net........cccocoveeeeiiiiiiec i

Net cash provided by operating activities..........
Investing activities

Capital expenditures...........cccceeeviiieeennne
Net assets of business acquired

Net cash used in investing activities..............
Financing activities

Proceeds from stock issuance.............cccoc.....
Net cash provided by financing activities..........
Effect of exchange rates on cash..................

Net change in cash and cash equivalents.........
Cash and cash equivalents at beginning of peri

Cash and cash equivalents at end of period.........

See accompanying notes.

Condensed Consolidated Statements of Cash Flows
(In thousands)

(Unaudited)

0d... s 21,20

NTHS ENDED
NE 30,
1996
3$ 3,916
9 657
0) (20
0 -
4)  (979)
2) (3,570)
3 1,534
6 (733)
9) (281)
6 524
7) (1,219)
5) -
2) (1,219)
2 224
4)  (150)
8 74
1) 114
1 (507)
9 17,568
0 $ 17,061



VEECO INSTRUMENTS INC. AND SUBSIDIARIES
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S (UNAUDITED)
NOTE 1--BASIS OF PRESENTATION

The accompanying unaudited condensed consolidetaddial statements have been prepared in accadaitit generally accepted
accounting principles for interim financial infortian and with the instructions to Form 10-Q andidet 10 of Regulation S-X. Accordingly,
they do not include all of the information and footes required by generally accepted accountimgiples for complete financial statements.
In the opinion of management, all adjustments aersid necessary for a fair presentation (consistimgprmal recurring accruals) have been
included. Operating results for the six months endlene 30, 1997, are not necessarily indicatii@fesults that may be expected for the
year ending December 31, 1997. For further infoilomatrefer to the financial statements and footadbereto included in the Compan
Annual Report on Form 10-K for the year ended Ddwemn31, 1996.

Earnings per share is computed using the weightethge number of common and common equivalent slwartstanding during the period.
NOTE 2--ACQUISITIONS

On April 10, 1997, Veeco Instruments Inc. ("Veeoo'the "Company") acquired certain assets and pagd®f the Media and Magnetics
Applications Division of Materials Research Corgama for cash plus the assumption of certain litib8. The acquisition is accounted for
using the purchase method of accounting. Accorglirgportion of the purchase price is allocatethtonet assets acquired based on their
estimated fair values as determined by an outgigeassal, including $4.2 million allocated to inepess engineering and development
projects. These projects have not reached techicaldgasibility and have no alternative futuresiaad thus have been expensed as of the
date of acquisition.

On July 25, 1997, the Company's wholly-owned stisjd Veeco Acquisition Corp., merged into Wyko @oration ("Wyko") of Tucson,
Arizona, a leading supplier of optical interferometneasurement systems for the data storage amida@eductor industries. Under the
merger, Wyko shareholders received 2,863,810 sludirdseco common stock and holders of options tpuae Wyko common stock receiv
options to acquire an aggregate of 136,190 shdrésero common stock. The merger is accounteddar pooling of interests transaction
and, accordingly, historical data in future repovit be restated to include Wyko data. The follagriunaudited pro forma data summarizes
the combined results of operations of the Comparay\&yko as though the merger had occurred at thabimg of fiscal year 1994.

Unaudited pro forma
(In thousands, except per share data)

YEARS ENDED SIX MON THS ENDED
DECEMBER 31, JUN E 30,
1996 1995 1994 1997 1996
Net sales.......cooveeiiieiiiiieeeee, ... $ 115,042 $ 85,825 $ 60,031 $ 79,670 $ 54,276
Net iNCOME......ccocvvveiiiiiieeee e 10,835 9,237 441 6,080 5,143
Net income per common share.............ccccceeee. 1.22 1.09 0.08 0.66 0.58



Veeco and Wyko estimate that they will incur dirgahsaction costs of approximately $2.8 millios@sated with the Merger which will be
charged to operations in the quarter ended Septeddhd 997.

NOTE 3--INVENTORIES

Interim inventories have been determined by lovierost (principally first-in, first-out) or markelnventories consist of:

JUNE 30, DECEMBER 31,
1997 1996
(IN THO USANDS)
RAW MAtENAlS. ccvveivviiviiciivceeeeee s $ 11,817 $ 9,546
WOIK-IN PrOCESS. ..vviviiiiiiiieie e ieieiieee e ————— 6,855 4,909
Finished goods......cccooeiiiiiiiiiiiieee e 7,781 6,808
$ 26,453 $ 21,263
NOTE 4--BALANCE SHEET INFORMATION
Selected balance sheet account disclosures follow:
JUNE 30, DECEMBER 31,
1997 1996
(IN THOUSANDS)
Allowance for doubtful aCCOUNTS.......ccccceeeeeee s $ 674 $ 482
Accumulated depreciation and amortization of proper ty, plant and equipment............... 7,013 6,503
Accumulated amortization of excess of cost over net assets acquired............cccocoue. 975 910

NOTE 5--OTHER INFORMATION

Interest paid for the six months ended June 307 B9@ 1996 was insignificant. The Company madenmectax payments of $1.4 million and
$1.7 million for the six months ended June 30, 188@ 1996, respectively.

NOTE 6--NEW ACCOUNTING PROUNCEMENT

In February 1997, the Financial Accounting Stangd@dard issued SFAS No. 128, "Earnings Per Shasfgth is effective for both interim
and annual financial statements for periods endftey December 15, 1997. At that time, the Compaitlybe required to change the method
currently used to compute earnings per share argstate all prior periods. Under the new requiraisiéor calculating primary earnings per
share, the dilutive effect of stock options will &ecluded. The impact of adopting SFAS No. 128hendalculation of primary and fully
diluted earnings per share is not expected to lermah



ITEM 2. MANAGEMENT'S DISCUSSION AND ANALYSIS OF FIN ANCIAL CONDITION AND RESULTS OF OPERATIONS
RESULTS OF OPERATIONS
Three Months Ended June 30, 1997 and 1996

Net sales for 1997 increased by approximately $8lBon or 35% over the comparable 1996 period. irteeease principally reflec
continuing growth in ion beam system sales. Saldéka U.S. increased approximately 52% while iragomal sales included an
approximately 86% increase in Japan, a 36% incrieaSarope, and a 24% decrease in Asia-Pacific. Gtvapany believes that there will
continue to be quarter to quarter variations ingbegraphic concentration of sales.

Sales of process equipment (ion beam/PVD systefraoximately $22.8 million increased by approatedy $8.5 million or 59% over the
comparable period in 1996, driven principally bgrimased demand from the data storage industnyjidbrdensity hard drives. Of this
increase, approximately 10% was due to growth Inme,with the balance of the increase due to ancappately 65% higher average sell
price of a system resulting from a shift in customdemand to multi-process modules with increasédmaation. Sales of process metrology
products for 1997 of approximately $5.9 millioniieased by approximately $.4 million or 7% over tbenparable 1996 period principally
due to growth in volume. Sales of industrial meament products for 1997 of approximately $5.2 willivas equivalent to the comparable
period in 1996.

Veeco booked approximately $39.7 million of ordierd 997 compared to approximately $25.1 millioroaders in 1996, reflecting both the
increased demand for high density hard drives haatontinued industry transition to the next geti@naViR thin film magnetic heads.

Gross profit for 1997 of approximately $15.1 mifliocreased by approximately $3.9 million over toenparable 1996 period. Gross profi
a percentage of net sales of 44.5% in 1997 was ambfe to the 44.3% achieved in 1996.

Research and development expense in 1997 incrégsguproximately $1.0 million or 38.0% compared. 896 as the Company increased its
R&D investment in each product line with particusmphasis in process equipment.

Selling, general and administrative expenses fé71fcreased by approximately $1.5 million compare#i996. The increase was primarily
due to approximately $1.0 million of additionalls® expense comprised of sales commissions retatétk higher sales volume, as well as
increased compensation and travel expense aslagethe hiring of additional sales and servicegoanel to support the Company's
continuing growth.

In connection with acquisition of certain assetshef Media and Magnetic Applications business ofévials Research Corporation in April
1997, the Company expensed $4.2 million represgittia estimated fair values of in-process engingeaind development projects that had
not reached technological feasibility and had rtariialternative uses.

Operating income for 1997 decreased to approxim&él million compared to approximately $3.3 mitlilor 1996, principally due to the
Company expensing $4.2 million in 1997 of in-pracengineering and development projects.

9



Income taxes amounted to approximately $.3 milboi38.7% of income before income taxes for 199Zcspared to $1.3 million or 38.3%
of income before income taxes for the same peridbb6.

RESULTS OF OPERATIONS
Six Months Ended June 30, 1997 and 1996

Net sales for 1997 increased by approximately $ailiion or 39% over the comparable 1996 periode Ticrease principally reflec
continuing growth in ion beam system sales. Sale¢kda U.S. increased approximately 52% while iragomal sales included an
approximately 5% decrease in Japan, a 62% incirassia-Pacific and flat sales in Europe. The Comypbelieves that there will continue to
be quarter to quarter variations in the geograpbicentration of sales.

Sales of process equipment (ion beam/PVD systemng)907 of approximately $40.7 million increaseddpproximately $16.7 million or
70% over the comparable period in 1996, drivengipilly by increased demand from the data storadestry for high-density hard drives.
Of this increase, approximately 37% was due to gfndmwvolume, with the balance of the increase tugn approximately 55% higher
average selling price of a system resulting froshié in customer demand to multi-process modulik imcreased automation. Sales of
process metrology products for 1997 of approxinya#d2.6 million increased by approximately $1.4limil or 12% over the comparable
1996 period reflecting a 15% increase in styludij@rosales and an 8% increase of SXM product s&éshis increase, approximately 29%
was due to growth in volume, with the balance efiticrease due to an approximately 14% higher geesalling price of process metrology
products. Sales of industrial measurement prodocts997 of approximately $10.1 million decreasgdabproximately $.4 million or 4%
compared to the comparable period in 1996.

Veeco booked approximately $71.1 million of ordierd 997 compared to approximately $50.5 millioroaders in 1996, reflecting both the
increased demand for high density hard drives haatontinued industry transition to the next geti@naMR thin film magnetic heads.

Gross profit for 1997 of approximately $28.0 mitlicepresents an increase of approximately $7.6omifr 38% over the comparable 1996
period. Gross profit as a percentage of net saesedsed to 44.1% for 1997 from 44.4% for 1996qypadly due to product mix changes
offset by an increase in volume.

Research and development expense in the first siktm of 1997 increased by approximately $1.9 amilior 42% over the comparable per
of 1996 as the Company increased its R&D investrimreaach product line.

Selling, general and administrative expenses féi7 ificreased by approximately $2.8 million compdrethe first six months of 1996. The
increase was primarily due to approximately $1.lomi of additional selling expense comprised desacommissions related to the higher
sales volume, as well as increased compensatiotrael expense as a result of the hiring of addél sales and service personnel to support
the Company's continuing growth.

As previously noted in the results of operationstii@ three months ended June 30, 1997 and 19@6nimection with acquisition of certain
assets of the Media Magnetic Applications busimdéddaterials Research Corporation in April 199% ompany expensed $4.2 million
representing the estimated fair values opineess engineering and development projects #thhbt reached technological feasibility and
no future alternative uses.

10



Operating income for 1997 decreased to approxiyp&#I8 million compared to approximately $5.9 moiflifor the comparable 1996 period,
due to the Company expensing $4.2 million in 19Bin-grocess engineering and development projeatsaily offset by the above noted
factors.

Income taxes for 1997 amounted to approximatel9 #illion or 38.0% of income before income taxesasmpared to $2.4 million or 37.8%
of income before taxes for the same period in 1996.

LIQUIDITY AND CAPITAL RESOURCES

Net cash provided by operations totaled approxity&®.1 million for the first six months of 1997 opared to $.5 million for the comparal
1996 period. This improvement resulted principalm higher income for 1997 after adding back tbineome the $2.6 million net of tax
charge for the write-off of in-process research angineering projects supplemented by favorablegbésin operating assets and liabilities.

Veeco made capital expenditures of approximatel@ $illion for the six months ended June 30, 1987compared to approximately $1.2
million in the comparable 1996 period. Capital exgitures in the first six months of 1997 princigakflect investments in building
improvements, laboratory tools and business inftonasystems.

Relative to the acquisition in April 1997 of the @ and Magnetics Applications business of Materiésearch Corporation, Veeco believes
that it will expend approximately $5 million of daduring the last six months of 1997 for capitgbexditures and working capital
requirements related to this business. The expéictedframe for developing the acquired technolody commercially viable products is
approximately 12 months from the acquisition date & is anticipated that during this time-framévibeen $2 million and $3 million of
expense will be incurred in connection with thentdcal and research and development efforts negegsdevelop these products.

Relative to the merger with Wyko Corporation inyJli®97, Veeco does not believe there will be aignt impact on its cash balance or
future cash requirements.

The Company believes that existing cash balanagsher with cash generated from operations and ateaunder the Company's bank credit
facility will be sufficient to meet the Company'sojected working capital and other cash flow reguients for the foreseeable future.

11



PART Il. OTHER INFORMATION
ITEM 4. SUBMISSION OF MATTERS TO A VOTE OF SECURITY HOLDERS

The annual meeting of stockholders of the Compaay lneld on May 15, 1997. Each person nominateeléation as a director of the
Company was elected to such position at the mebgragminimum of 5,505,057 votes. The other matteted upon at the meeting were as
follows: (a) an amendment to the Amended and Regi@ertificate of Incorporation of Veeco Instrungehic. to provide for the classificatir

of the Board of Directors into three classes wittygered terms; (b) an amendment to the Veecaimsints Inc. Amended and Restated 1992
Employees' Stock Option Plan; (c) an amendmerttéddimended and Restated Veeco Instruments Inc. 388k Option Plan for Outside
Directors; and (d) the appointment of Ernst & Yound® as auditors of the Company for the fiscal yeading December 31, 1997. The votes
of the Company's stockholders on these matters asefellows:

BROKER
MATTERS IN FAVOR OPPOSED ABSTAI NED NON-VOTE
(a) 2,943,073 1,922,996 13,7 51 628,350
(b) 2,941,098 1,842,651 13,6 26 710,795

(c) 3,648,565 1,141,361 20,4 76 697,768
(d) 5,496,240 2,020 9,9 10 --

A special meeting of stockholders of the Compang held on July 25, 1997. Matters voted upon attketing were as follows: (a) the
proposed merger of Veeco Acquisition Corp., a ndiatyned, wholly owned subsidiary of Veeco, with anth Wyko Corporation pursuant
the Agreement and Plan of Merger dated April 28714b) an amendment to Veeco's Amended and Rdstadificate of Incorporation, as
amended; and (c) an amendment to the Veeco Insttgrirec. Amended and Restated 1992 Employees' 81ptkn Plan, as amended. The
votes of the Company's stockholders on these rsattere as follows:

BROKER
MATTERS INFAVOR OPPOSED ABSTAINED N ON-VOTE
(a) 3,565,620 2,192 9,897 2 414,242
(b) 3,313,444 1,165,171 10,097 1 ,483,445
(c) 4,320,224 110,406 58,082 1 ,483,445

ITEM 6. EXHIBITS AND REPORTS ON FORM 8-K
a) Exhibits.
3.1 Amended and Restated Certificate of Incorponatif the Company, as amended. (1)

10.31 Attachment 2 to the OEM Agreement for Acdigsi of IBM Products between International Businktschines Corporation and Veeco
Instruments Inc. dated as of May 13, 1997 (confidétreatment has been granted for certain pasticonfidential portions have been filed
separately with the Securities and Exchange Conwnisg2)

27 Financial Data Schedule. (1)

(1) Filed herein.
(2) Incorporated by reference from the Registrabtient Report on Form 8-K dated July 2, 1997.

12



b) Reports on Form 8-K.

The Registrant filed a Current Report on Form 8rkMarch 13, 1997 reporting that on March 5, 198&,Registrant entered into a letter of
intent with Wyko Corporation ("Wyko") pursuant tdigh it was contemplated that the Registrant waguire all of the issued and
outstanding stock of Wyko in exchange for the issgaof 3,000,000 shares of common stock, $.01 @aeper share, of the Registrant. The
Registrant also reported that on March 10, 1995 Régistrant issued a press release announcinij bfzat entered into a Memorandum of
Understanding with MRC Corporation ("MRC") pursuémivhich it was contemplated that the Registramtildy acquire certain assets and
assume certain liabilities relating to MRC's Medial Magnetics Application Division in exchange dash.

The Registrant filed a Current Report on Form 8rKJaly 2, 1997 making reference to Attachment théoOEM Agreement for Acquisition
of IBM Products between International Business Maeh Corporation and Veeco for the developmentketarg and sales of the SXM 20(
(Manual), filed as an exhibit thereto.

The Registrant filed a Current Report on Foriid 8a August 11, 1997 reporting that on July 25,7189ssued a press release announcing
it had completed a merger with Wyko. Under the raekyyko shareholders received 2,863,810 share€et® common stock, and holder
options to acquire Wyko common stock received otito acquire an aggregate of 136,190 shares afov@@mmon stock.

13



SIGNATURES

Pursuant to the requirements of the Securities &xgh Act of 1934, the Registrant has duly causeddiport to be signed on its behalf by
undersigned thereunto duly authorized.

Date: August 13, 1997
Veeco Instruments Inc.

By: /s/ Edward H. Braun

Edward H. Braun
Chai rman, CEO and Presi dent

By: /s/ John F. Rein, Jr.

John F. Rein, Jr.
Vi ce President, Finance
and Chief Financial Oficer
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Exhibit 3.1
AMENDED AND RESTATED
CERTIFICATE OF INCORPORATION
OF
VEECO INSTRUMENTS INC.

Pursuant to Sections 242 and 245 of the
General Corporation Law of Delaware

1. The name of the corporation is Veeco Instrumbmts formerly known as Veeco Instruments AcqiasitCorp.

2. The address of the corporation's registeredeffi Delaware is 32 Loockerman Square, Suite L-D@@er, Delaware 19901. The Prentice
Hall Corporation is the corporation's registeredragt that address.

3. The purpose of the corporation is to engagaynlawful act or activity for which corporations snhe organized under the Delaware
General Corporation Law.

4. The corporation shall have authority to isstietal of 10,000,000 shares, to be divided into 8,800 shares of common stock with par
value $.01 per share and 500,000 shares of prdfstoek with par value of $.01 per share.

5. The Board of Directors is authorized, subjedirtotations prescribed by law and the provisiofi\dicle 4, to provide for the issuance of
the shares of Preferred Stock in series, and ingfd certificate pursuant to the applicable lavthef State of Delaware, to establish from time
to time the number of shares to be included in sach series, and to fix the designation, poweaefepences and rights of the shares of each
such series and the qualifications, limitationsestrictions thereof.

The authority of the Board with respect to eaclieseshall include, but not be limited to, deterntima of the following:
(a) The number of shares constituting that semnestlae distinctive designation of that series;

(b) The dividend rate on the shares of that sewbsther dividends shall be cumulative, and, iffsam which date or dates, and the relative
rights of priority, if any, of payment of dividends shares of that serie



(c) Whether that series shall have voting rightsddition to the voting rights provided by lawgdaif so, the terms of such voting rights;

(d) Whether that series shall have conversion legeis, and, if so, the terms and conditions of swetversion, including provision for
adjustment of the conversion rate in such eventseaBoard of Directors shall determine;

(e) Whether or not the shares of that series lealedeemable, and, if so, the terms and conditbeach redemption, including the date or
dates upon or after which they shall be redeemabla the amount per share payable in case of rademmwhich amount may vary under
different conditions and at different redemptioreda

(f) Whether that series shall have a sinking fumrdtfie redemption or purchase of shares of th&send, if so, the terms and amount of ¢
sinking fund,;

(9) The rights of the shares of that series inethent of voluntary or involuntary liquidation, didstion or winding up of the corporation, and
the relative rights of priority, if any, of paymenit shares of that series;

(h) Any other relative rights, preferences andtations of that series.

Dividends on outstanding shares of Preferred Sébell be paid or declared and set apart for payineiore any dividends shall be paid or
declared and set apart for payment on the commareslwith respect to the same dividend period.

If upon any voluntary or involuntary liquidationisdolution or winding up of the corporation, theets available for distribution to holders of
shares of Preferred Stock of all series shall beffitient to pay such holders the full preferelgimount to which they are entitled, then such
assets shall be distributed ratably among the sludrell series of Preferred Stock in accordandh thie respective preferential amounts
(including unpaid cumulative dividends, if any) paje with respect thereto.

6. The original Certificate of Incorporation wakefl with the Secretary of State of Delaware on At 1989.
7. The Board of Directors shall have the power &key alter or repeal the by-laws of the corporation

8. The election of the Board of Directors needbwby written ballot



9. The corporation shall indemnify to the fullestent permitted by
Section 145 of the General Corporation Law of Daleas amended from time to time each person tichtSection grants the corporation
the power to indemnify.

10. No director shall be personally liable to tloeporation or its stockholders for monetary damdgesreach of fiduciary duty as a director
for any act or omission occurring subsequent taddite when this provision becomes effective, extiggithe may be liable (i) for any breach
of the director's duty of loyalty to the corporatior its stockholders, (ii) for acts or omissioms im good faith or which involve intentional
misconduct or a knowing violation of law, (iii) uaedSection 174 of the Delaware General Corpordtam or (iv) for any transaction from
which the director derived an improper personalffien

11. No action required or permitted to be takeargt meeting of stockholders may be taken by writtemsent without a meeting.

12. Special meetings of the stockholders may Hedataly resolution of the Board of Directors or b president and shall be called by the
president or secretary upon the written requeatigt the purpose or purposes of the meeting)rodprity of the directors then in office or
the holders of 50% of the outstanding shares edtith vote. Only business related to the purposefgh in the notice of the meeting may
transacted at a special meeting.

13. The foregoing amendment and restatement wasadigpted in accordance with the provisions of iBast242 and 245 of the General
Corporation Law of Delaware.

Dated: December 1, 1994
VEECO INSTRUMENTS INC.

By /s/ Walter Scherr

Wal ter Scherr
Executive Vice- President

Attest:

/s/ John F. Rein, Jr.

John F. Rein, Jr.
Secretary



CERTIFICATE OF AMENDMENT
OF
AMENDED AND RESTATED CERTIFICATE OF INCORPORATION
OF
VEECO INSTRUMENTS INC.

It is hereby certified that:

1. The name of the corporation (hereinafter calteaiporation”) is Veeco Instruments Inc.

2. The amended and restated certificate of incatjmr of the corporation is hereby amended asvalio
(&) by inserting a new paragraph 9 which readslésAfs:

"9. Subject to the rights of the holders of anyeseof Preferred Stock to elect additional direstander specified circumstances, the directors
shall be divided into three (3) classes designase@lass I, Class Il and Class lll, respectivedynearly equal in size as possible. Directors
shall be assigned to each class in accordanceawiholution or resolutions adopted by the Boamiodctors. At the first annual meeting
following the 1997 Annual Meeting of Stockholdetse term of office of the Class | directors shalbiee and Class | directors shall be ele«
for a full term of three (3) years. At the second@al meeting of stockholders following the 1997Aal Meeting of Stockholders, the tern
office of the Class Il directors shall expire and<3 Il directors shall be elected for a full tesfrihree (3) years. At the third annual meetin
stockholders following the 1997 Annual Meeting té&holders, the term of office of the Class lllatitors shall expire and Class Il
directors shall be elected for a full term of th(8pyears. At each succeeding annual meetingoekbblders, directors shall be elected for a
full term of three (3) years to succeed the dinectd the class whose terms expire at such anneeatiny. Each director shall serve until his
successor is duly elected and qualified or unsildeath, resignation or removal. No decrease imtingber of directors constituting the Board
of Directors shall shorten the term of any incuntlubrector.”

and

(b) by renumbering the existing paragraphs 9 thindl@to paragraphs 10 through 14, respectiy



3. The amendments of the amended and restatefioegetiof incorporation of the corporation hereartified have been duly adopted in
accordance with the provisions of Section 242 ef@eneral Corporation Law of the State of Delaware.

Dated: May 29, 1997
VEECO INSTRUMENTS INC.

By: /s/ John F. Rein, Jr.

John F. Rein, Jr.
Vi ce President-Finance
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CERTIFICATE OF AMENDMENT
OF
AMENDED AND RESTATED CERTIFICATE OF INCORPORATION
OF
VEECO INSTRUMENTS INC.

It is hereby certified that:
1. The name of the corporation (hereinafter calteaiporation”) is Veeco Instruments Inc.

2. Article 4 of the amended and restated certé@dtincorporation of the corporation, as amendediate (hereinafter called the "Certificate
Incorporation™), is hereby amended to read iniittirety as follows:

"4. The corporation shall have authority to issuetal of 25,500,000 shares, to be divided int®@6,000 shares of common stock with par
value of $.01 per share and 500,000 shares ofrpeeffstock with par value of $.01 per share."

3. The amendment of the Certificate of Incorporatierein certified has been duly adopted in acewéavith the provisions of Section 242
of the General Corporation Law of the State of Dele.

Dated: July 25, 1997
VEECO INSTRUMENTS INC.

By: /s/ John F. Rein, Jr.

John F. Rein, Jr.
Vi ce President-Finance



ARTICLE 5

THIS SCHEDULE CONTAINS SUMMARY FINANCIAL INFORMATION EXTRACTED FROM THE CONDENSED CONSOLIDATE
FINANCIAL STATEMENTS AS OF JUNE 30, 1997 AND FOR BASIX MONTHS ENDED JUNE 30, 1997 WHICH ARE CONTAINE
IN FORM 10-Q FOR THE QUARTER ENDED JUNE 30, 1997 BNS QUALIFIED IN ITS ENTIRETY BY REFERENCE TO SUCH
FINANCIAL STATEMENTS.

MULTIPLIER: 1,000

PERIOD TYPE 6 MOS
FISCAL YEAR END DEC 31 199
PERIOD START JAN 01 199
PERIOD END JUN 30 199
CASH 21,23(
SECURITIES 0
RECEIVABLES 24,07:
ALLOWANCES 674
INVENTORY 26,45
CURRENT ASSET¢ 76,01(
PP&E 19,66(
DEPRECIATION 7,01z
TOTAL ASSETS 95,80¢
CURRENT LIABILITIES 32,04t
BONDS 0
PREFERRED MANDATORY 0
PREFERREL 0
COMMON 60
OTHER SE 63,03(
TOTAL LIABILITY AND EQUITY 95,80¢
SALES 63,41¢
TOTAL REVENUES 63,41¢
CGS 35,44(
TOTAL COSTS 23,28¢
OTHER EXPENSE (69)
LOSS PROVISION 0
INTEREST EXPENSE (210;
INCOME PRETAX 4,97:
INCOME TAX 1,89(
INCOME CONTINUING 0
DISCONTINUED 0
EXTRAORDINARY 0
CHANGES 0
NET INCOME 3,08:
EPS PRIMARY .5C
EPS DILUTED 0
End of Filing
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