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CONVEYING PARTY DATA
| Name || Execution Date |
[TM Microscopes Corp. 121192003 |
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|Name: ||Veeco Metrology, LLC |
|Street Address:  |[112 Robin Hill Road |
|City: ||Santa Barbara |
|State/Country: |ICALIFORNIA |
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Address Line 4: Milwaukee, WISCONSIN 53202
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SECRETARY OF STATE

I, Kevin Shelley, Secretary of State of the State of
California, hereby certify:

That the attached transcript of _l_lt page(s) has
been compared with the record on file in this office, of
which it purports to be a copy, and that it is full, true
and correct.

IN WITNESS WHERF.QOF, | execute this
certificate and affix the Great Seal of
the State of California this day of

JUL 2 9 2004

O ﬁ-ﬂi

Secretary of State

Sec/State Form CE-107 (rov. 1/03)

F22) OSP 03 80510
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JUL 21 2004
AGREEMENT OF MERGER KEVIN SHELLEY
_ , Secretarx of Btete
This AGREEMENT OF MERGER (this “Agreement™) is dated as of December 19, 2003,

by and among TM Microscopes Corp., a California corporation (“TM” or the “Constituent
Company”) and Veeco Metrology, LLC, a Delaware limited liability company (“Metrology” or the

“Surviving Cormpany”’).

WHEREAS, the laws of the States of Delaware and California permit the merger of TM with
and into Metrology;

'WHEREAS, the boards of directors of TM have determined that it is advisable and in the
best mterests of its stockholders and the managing member of Metrology has determined that it js
advisable and in the best interests of Metrology and ite members that TM be merged with and into

Metrology with the result that Metrology shall be the surviving company (the “Mgrger’™), upon the
terms and conditions set forth herein, and to continue to exist under, and be governed by, the laws

of the State of Delaware, arid have duly approved this Agreement for that purpose;

NOW, THEREFORE, in order to prescribe the terms and conditions of the Merger (as
defined below) and the mode of carrying the Merger into effect, for good and valuable consideration,
the receipt and sufficiency of which are hereby acknowlédged, the parties hereto, intending to be
legally bound, hereby agree as follows: '

1. Definitions

For purposes of this Agreement, the following capitatized terms shall have the
meanings set forth in this Article 1. All Article and Section numbers used hetejn refer to Articles

and Sections of this Agresment, unless otherwise described.

1,01  “Constituent Company Common|/Stock” means the jesued and outstanding
shares of the capital stock of the Constituent Company, bs listed opposite its name on Schedule A

hereto,

1.02  “California Certificate of Merger™ shall have the meaning set forth in Section
2.01(c). .

1.03  “California Law™ means the California General Corporation Law, ag in sffect
from time to time, .

1.04 ‘“Delaware Certificate of Merger™ shall have the meaning set forth in Section
2,01(¢).

105 “Delaware Law" means Delaware General Corporation Law, a5 in effect from
time to time,
Doc #30771740
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1.06 “Effective Time" means, with respect to the Surviving Company, midnight,
New York City time, on Dacember 31, 2003 and with respect to the Constituent Company, at the
time the merger is filed in California.

1.07 “Law” means Delaware Law and California Law, as applicable.

1.08 “Merger” means the merger of the Constituent Company with and into the
Surviving Company as contemplated by this Agreement, and so evidenced by the filing of the
Delaware Certificate of Merger with the Secretary of State of Delaware and the filing of the
California Certificate of Merper with the Secretary of State of California, each in accordance with

the Law,

2. Terms apd Effect of Merger

201 The Surviving Company and the Constituent Company are the merging
companies as contemplated by the Law. At the Effective Time and pursuant to the Law:
’ |
(8)  'The Copstituent Company shall be merged with and into the Surviving
Company and the separate existence of the Constituent Company shall cease.

()  The Surviving Company shall be the surviving company in the Merger, and
shall continue for all purposes whatsoever.

(c)  Substantially simultaneously with the execution and delivery hereof, the
Surviving Company and the Constituent Company are causing (i) a certificate of merger in the form
attached hereto as Exhibit A (the “Delaware Certificate of Merger'™) to be excouted, verified and filed
with, and dslivered to the Secretary of State of Delaware and (ii) a certificate of merger in
substantially the form attached hereto as Exhibit B (the “California Certificate of Merger”) to be
executed, verified and filed with, and delivered to the Secretary of State of the State of California,
and the parties hereto shall take all such other and further actions as may be required by the Law to
make the Merger effective as of the Effective Time.

()  The imited liability company agfeement of the Surviving Company as in
effect on the date hereof shall be the limited Jiability company agreement of the Surviving Company
following the Effective Time. |

(&)  Themanaging memberof the Suriving Compamyy at the Effective Time shall
continue thereafter to be the managing member of the Surviving Company, until the members of the
Surviving Company shall otherwise determine,

()  Eachright or securitics of, interests in or shares of the Constituent Company

Common Stock issued and outstanding isnmediately prior to the Effective Time and all other equity
interests of the Constituent Company outstanding immediately prior to the Effective Tirne shall, at

Dac #30771740 2

PATENT
REEL: 018194 FRAME: 0792



JUL-38-2884 16:53 C T CORPORATION 916 441 64208 P.85

the Effective Time, by virtue of the Merger and without any action on the part of the holders thereof,
be canceled without consideration, and all rights of the holder thereof in respect of each share of

Constituent Company Common Stock shall be extinguished.

()  Each option, warrant or other right to purchase shares of the Constituent
Company Common Stock, if any, outstanding immediately prior to the Effective Time shall, at the
Effective Time, be canceled, and all rights of the holders thereof shall be extinguished. The
Surviving Company shall have no obligation to reissue any such option, warrat or other right.

2.02  The Constituent Company and the Surviving Company, at the Effective Time,
shall become a single limited liability company. The Surviving Company shall continue to exist as
the surviving company of the Merger and shall thereupon and thereafter possess all the rights,
privileges, powers, immunities, purposes and franchises, both public and private, and be subject to
all the restrictions, liabilities and duties of ¢ach of the Constituent Companies; all real property and

.personal property, tangible and intangible, of every kind, belonging to each of the Constituent
Companies shall vest in the Surviving Company without firther act or deed; any claim existing or
action or proceeding pending by or agzinst arry of the Constituent Companies shall be enforced as
if the Merger had not taken place; all liabilities and obligations of the Constituent Cormpanies shall
thenceforth attach to the Surviving Company.

2.03  If, at apytime after the Effective Time, the Surviving Company shall consider
or be advised that any deeds, bills of sale, assignments, ussurances and any other actions or things
are necessary, desirable or proper to vest, perfect or confifm, of record or otherwise, in the Surviving
Company its right, title and interest in, to or under any of the rights, properties or asscts of the
Constituent Company as a result of, or in connection with the Merger, the managing member of the
Surviving Company shall be authorized to execute and deliver, in the name of the Constituent
Company or otherwise, all such other actions and things as may be necessary or desirable to vest,
perfect or confirm any and all right, title and interest in, to and under such rights, properties or assets

in the Surviving Company or otherwise to carry out this Agresment.

3, General

3.01 Allofthe provisions of this Agreement shall be binding upon and inure to the
benefit of, and be enforceable by, the parties hereto and their respective successors, but this
Agreement and the rights and obligations of the parties hereunder shall not be assignable by the
parties hereto,

3.02 This Agreement may be amended, superseded or terminated, and any of the
terms hereof may be waived, only by a written instrument specifically stating that it amends,
termainates or cancels this Agreement, or waives any of the terme hereof, executed by all parties or,
in the case of a waiver, by the party waiving compliance, and subject to any approval by the board
of directors, managing member or stockholders of any of the parties that may be required by law.

Doc #30771740 3
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TN WITNESS WHEREOF, the partica have executed this Agroament on the date first
above written.

sunvrvqwc COMPANY:

FCO METROLOGY, LLC, a Delaware
b ity

By:‘ VEECO INSTRUMENTS INC., ==
Mixhaging Mamber
- ane: Gregory A. Robbins

/ Yitle: Vice President and General Counsel

CONSTITUENT. COMPANY:

:m MCROSCOPES CORP., a Cilifornia

on

MM#(Q

John Kierman
it}et Vice President

Do #XITHT® i

PATENT
REEL: 018194 FRAME: 0795



JUL-30-2084 16:54 C T CORPORATION 916 441 6420 P.&8

]
Legal Entity .| state of Incorporation or | Nu pares Isso
Orgapization Outstanding
TM Microscopes, Corp. Califorpia 1,000.00 shares of common
‘ st’ock, $0.01 par value per share
Veeto Metrology, LLC Delaware ! none
Do #30771740 '
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Delaware Certificate of Merger
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CERTIFICATE OF MERGER

OF
i

Smaeecru .

INTO .

:
H

(A DELAWARE LIMITED w COMFANY )

Pursuant to Sextion 18-209 of the Limited Lisbility Company Act of the State of
Delsware (the “Codo™), the wndersigned limited lisbility organized and existing under
and by virtue of the Code, ‘

DOESHEREBYCERTIFY:

FTRST - That the name uﬂumoofmpomuonhorgmimﬁmofemhafﬂm
constituent companies of the merger is as follows: i

Name

'TM Microscopes Corp.
YEECO METROLOGY, LLC

SECOND; That the Agreeneat and Plan of M
and betwoan TM Microscopes Corp. aud VEECD

accordarice with the requirements of Section 18-209 of the/Codo (and, with respect to TM
Micrascopes Corp. in accordance with Sections 1113() and 174.5 of the California General

Corporation Law}).

dated as of December 19, 2003, by
LOGY, Im,hﬂbmappmved,

'
1

THIRD: That the name of the surviving compan ofthemmgcrmVEECO
METROLOGY, LLC (fhe “Surviving Company™). ‘

FOURTH: That the limitod lishility company . of VEECO METROLOGY,
LLC, the Surviving Company, shall be the limited lisbility company agresment of the surviving
company.,

FIFTH: That the Agreement and Plan of Mergsr T on file at the principal place of

Doc ¥MI772423.WPD
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business of the Surviving Compiny. The address of the pi ip_alpl,cuﬂfbusinessﬂfﬂm
survivinguumpmyisllZRnbinfﬁllRﬂd.Sthaxbl California 93117.

SIXTH: That the Agroement and Plan of Mecgeriwill be fiamizhed by the Surviving
Company, on request and without cost, to iy stockhold; or member of the conslitucat
companics,

SEVENTH: mmcﬁwﬁwmomemanmwsl.zms.

[Siguature Page Immediately Fn+m]

Doe F3077242), WFD
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State of California

Kevin Shelley
Secretary of State '

OTHER BUSINESS ENTITY
CERTIFICATE OF MERGER

(Coxporations Cosde Bacliors 4113g)(1) avsd (2), BOTRLY, 8079, 1 anel 12540.1)

Flilng Fas — Plazse ssa instructions,
IMPORTANT — Rand instructions befors completing this form.

This Spana For Filing Uss Only
T Tam o soiig el |2 Typeolenly. | 3. Sacwiary of Socs Fis | 4. Arsdcior
|_Vasco Metrology, LIS LLC 200212110052 Dalawvare .
& Name of deeppeiriig endty: 8. Typu of wniRty: 7. Satretaly of Siate Fiie Number: | 8. Jurlsdiction:
™ Nicroscopes Corp. corporation €l619176 California
§.  Fultura affective dais, I any: Nonth Duy Your

10. hmmmmmmmumdﬁuwhmmhwmmmﬁwm
Exch gl antifisd (o vOi Pemaniacs of s eauied Ench clase yrylind o ol Parcaninng if ol teauions

- 1008 vote . ,
100% of the membership 100% vote . 1,000 shares Covmmon Btock
11. The mdhmdwmw a voln of the curnber of intenaits of shame of sech clkas Tt
aqualed oF sxcseded the vols reculred. i

T2, 1wty SeCUriim of & pirerd pinty a5 ba lsaund in the marger:
[ N vl of B shursholdivs of the pirent porty vam mquined. [} mmuuumuhmmmm

miawmvmwnﬁammmnnmmummm mx:mmn

PARTNERTHIF OR

) i he Articha of mdmhtmﬂipwsa-mid
Mmdhmwum;'m milad ummmm"mw Aliach
addtionsl pagas, ¥ acessy. Nona,

SECTION 14 1 APPLICABLE IF THE SURVIVING ENTITY 85 AN OTHER BUBINERS ENTITY,

14, Whﬂmd&mdhmwmm

Addrens: 112 Robinn Hill Road

. Chy: ganta Razbara Stata- cali!nrnh g 93117

15, mwmunwmumuwunmﬁmm-mwwmm

s ongenizad. Attach sddiionsl pepae I neculry.

16. Stetuiory or othir basls undar which sach foraigh ol business antity Is suthorized 1 aflect Ihe Merper
Bestion 18=209 of the Xiwited Xiability Coupmy M‘l: of the Btate of Dalaware
17. Numibwr of pages stisched, ¥ary:  Eone.
10, | cagirpt — T hﬂlmﬂmmmdmmmlmaﬂ|mhmm
b ppciting s BXCUION I8 My act andt deed! By "°,,§° Instruments Inc., as Menaging

Arst. Secret

4/23/0 r
o

Jahn Xiernan, vice Preasldent
Yoo o vt Nasm ﬁﬁ?ﬁ'ﬁ%

Giagory A, Robbins, Secretary 4/23/04

gead 2 s T5ie or Privk Nerw s 1509 o Faraon Sy D

u-mmwmmmm

ol s tn or a1 priocTporated assockelion, set forth the provision of law or TJ
o Ve e gy e—

CALH - 3w & T Syrem Ouliw
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CERTIFICATE OF APPROVAL
OF
AGREEMENT OF MERGER

Edward H. Braun and Gregory A. Robbins certify that
1. They are the presldent and the secretary, respectively, of TM Microscopes Corp., a
California eorpomation,

2. The Agreement of Merger in the form attached was duly approved by the board of
directors and shareholders of the corporation,

3. The shareholder approval was by the holder of 100% of the outstanding shares of
the corporation.

4. There is only one class of shares and the number of shares outstanding is 1,000.

Wae further declare under penalty of perjury under the laws of the State of California that
the matters set forth in this cerificate are true and cormrect of our own knowledge.

DATE: _g.m.&.. {9 2003
Boed

0TNH5.D0C
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