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LOGO

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
TO BE HELD JUNE 3, 1998

Tothe Stockholdersof ULTRATECH STEPPER, INC.:

NOTICE IS HEREBY GIVEN that the Annual Meeting afoSkholders of Ultratech Stepper, Inc., a Delaw@mgoration (the "Company"
will be held on Wednesday, June 3, 1998, at 10:00 lmcal time, at the Beverly Heritage Hotel, 1&4rber Lane, Milpitas, CA 95035, for
the following purposes, as more fully describethie Proxy Statement accompanying this Notice:

1. To elect three directors to serve for the ergstivo years until the expiration of their term2®00 and to elect one director to serve for the
ensuing year until the expiration of his term i®29or until their successors are elected and figgili

2. To approve the amendment to the Company's Anteadé Restated Certificate of Incorporation toéase the number of authorized sh
of common stock thereunder from 30,000,000 shard$ 000,000 shares;

3. To ratify the appointment of Ernst & Young LLB iadependent auditors of the Company for the ffigear ending December 31, 1998; i

4. To transact such other business as may propenye before the meeting or any adjournment or posiment thereof, including the
election of any director if any of the above nongisés unable to serve or for good cause will notese

Only stockholders of record at the close of busiresApril 9, 1998 are entitled to notice of anditbe at the Annual Meeting. The stock
transfer books will not be closed between the mdate and the date of the meeting. A list of stotdters entitled to vote at the Annual
Meeting will be available for inspection at the extive offices of the Company.

All stockholders are cordially invited to attencektimeeting in person. Whether or not you plan tenalt please sign and return the enclosed
proxy as promptly as possible in the envelope eseddor your convenience. Should you receive muaa bne proxy because your shares are
registered in different names and addresses, @agly phould be signed and returned to assure thgvar shares will be voted. You may
revoke your proxy at any time prior to the Annuadéfing. If you attend the Annual Meeting and vatehllot, your proxy will be revoked
automatically and only your vote at the Annual Megtvill be counted.

Sincerely,

/sl Arthur W Zafiropoul o

Arthur W Zafiropoul o

CHAI RMAN OF THE BOARD, CHI EF EXECUTI VE
OFFI CER

AND PRESI DENT

April 27, 1998

YOUR VOTE |I'S VERY | MPORTANT, REGARDLESS OF THE NUMBER OF SHARES YOU OVWN.
PLEASE READ THE ATTACHED PROXY STATEMENT CAREFULLY, COWPLETE, SI GN AND DATE
THE ENCLOSED PROXY CARD AS PROWPTLY AS PGOSSI BLE AND RETURN | T | N THE ENCLOSED
ENVELOPE.



ULTRATECH STEPPER, INC.
3050 ZANKER ROAD
SAN JOSE, CALIFORNIA 95134

PROXY STATEMENT

FOR THE ANNUAL MEETING OF STOCKHOLDERS
TO BE HELD ON JUNE 3, 1998

GENERAL

The enclosed proxy ("Proxy") is solicited on betwdlthe Board of Directors of Ultratech Steppec.)Jm Delaware corporation (the
"Company"), for use at the Annual Meeting of Stawklers to be held on June 3, 1998 (the "Annual Mgé&t The Annual Meeting will be
held at 10:00 a.m. at the Beverly Heritage Hot8RQ Barber Lane, Milpitas, CA 95035. These proxXjcgation materials were mailed on or
about April 27, 1998 to all stockholders entitleds/bte at the Annual Meeting.

VOTING

The specific proposals to be considered and agied at the Annual Meeting are summarized in the@panying Notice and are described
in more detail in this Proxy Statement. On Aprill998, the record date for determination of stotdas entitled to notice of and to vote at
the Annual Meeting, 20,873,961 shares of the Colylpamommon stock, $.001 par value ("Common Stoak&re issued and outstanding. No
shares of the Company's preferred stock were oualistg. Each stockholder is entitled to one votegfach share of Common Stock held by
such stockholder on April 9, 1998.

All votes will be tabulated by the inspector ofaien appointed for the meeting who will separatelyulate affirmative and negative votes,
abstentions and broker non-votes. Directors ametleby a plurality vote. Proposal Two, the amenanh@ the Amended and Restated
Certificate of Incorporation increasing the numbgauthorized shares of Common Stock, requirestfienative vote of the holders of a
majority of the outstanding shares of voting cdpitack. Proposal Three, the ratification of Er&stoung LLP as the Company's indepenc
auditors for the fiscal year ending December 3881 9vill be decided by the affirmative vote of th@lders of a majority of shares present in
person or represented by proxy and entitled to @nteuch matter. With regard to the election oéctiors, votes may be cast in favor of or
withheld from each nominee; votes that are withlvaltbe excluded entirely from the vote and will\re no effect. Abstentions with respect
to any matter other than the election of directaitsbe treated as shares present or representtdrgitled to vote on that matter and will thus
have the same effect as negative votes. If shaeasoh voted by the broker who is the record hotifeéhe shares, or if shares are not voted in
other circumstances in which proxy authority isat¢ize or has been withheld with respect to anytenathese non-voted shares are deemed
not to be present or represented for purposestefrdaming whether stockholder approval of that eralias been obtained.

REVOCABILITY OF PROXIES

You may revoke or change your Proxy at any timeteethe Annual Meeting by filing with the Secretafithe Company at the Company's
principal executive offices, a notice of revocat@manother signed proxy with a later date. You ralsp revoke your proxy by attending the
Annual Meeting and voting in person.

SOLICITATION

The Company will bear the entire cost of solic@atiincluding the preparation, assembly, printind enailing of this Proxy Statement, the
proxy and any additional soliciting materials figtméd tc



stockholders. The Company has retained the sereic®sacon Hill Partners, Inc. ("Beacon") to asBighe solicitation of proxies. Beacon
will receive a fee from the Company of approximgat&2,500, plus out-opocket expenses. Copies of solicitation materidlsbe furnished t«
brokerage houses, fiduciaries, and custodiansiplshiares in their names that are beneficially alneothers so that they may forward this
solicitation material to such beneficial ownersatidition, the Company may reimburse such persamihéir costs in forwarding the
solicitation materials to such beneficial ownerseDriginal solicitation of proxies by mail may &epplemented by a solicitation by
telephone, telegram, or other means by directdfisecs or employees. Such individuals, howevetl mat be compensated by the Company
for those services. Except as described aboveg dngpany does not presently intend to solicit prexather than by mail.

DEADLINE FOR RECEIPT OF STOCKHOLDER PROPOSALS

Proposals of stockholders of the Company thatraemded to be presented by such stockholders @&dh®wany's 1998 Annual Meeting must
be received no later than December 21, 1998, iardtdht they may be included in the proxy stateraadtform of proxy relating to that
meeting.



MATTERSTO BE CONSIDERED AT ANNUAL MEETING
PROPOSAL ONE -- ELECTION OF DIRECTORS
GENERAL

On July 23, 1993, the Board of Directors and stotdidrs of the Company approved the Company's Anteadd Restated Certificate of
Incorporation to provide for a classified BoardDifectors consisting of two classes of directorsheserving staggered two-year terms. The
Amended and Restated Certificate of Incorporatiecaime effective on October 6, 1993 and was amendE2B5 by the stockholders to give
effect to an increase in the number of authorizedess of Common Stock. The Board of Directors ledexcted three nominees for election for
the term ending upon the 2000 Annual Stockholdezstiig and one nominee for election for the terdirenupon the 1999 Annual
Stockholders Meeting, all of whom are current divex of the Company. The names of the persons whoaaminees for director, the terms
their proposed directorship, and their positions affices with the Company as of April 9, 1998 aet forth below. Each person nominated
for election has agreed to serve if elected, andagement has no reason to believe that any ofdhenees will be unavailable to serve. In
the event any of the nominees are unable or detiserve as a director at the time of the Anntiati8holders Meeting, the proxies will be
voted for any nominee who may be designated byptégent Board of Directors to fill the vacancy. €58 otherwise instructed, the proxy
holders will vote the proxies received by them FB& nominees named below. The four candidatesviagaine highest number of
affirmative votes of the shares represented andgain this particular matter at the Annual StodHecs Meeting will be elected directors of
the Company, to serve for their respective termsndif their successors have been elected andfigakli

NOMINEESFOR TERM ENDING UPON THE 2000 ANNUAL STOCKHOLDERSMEETING

ARTHUR W. ZAFIROPOULO, 58, founded the Company ep&mber 1992. He has served as Chief Executivieddtind Chairman of the
Board of Directors of the Company since March 1988.Zafiropoulo served as President of the Comaom March 1993 to March 1996
and has served as President since May 1997. BetBaggember 1990 and March 1993, he was Presidéné afltratech Stepper Division of
General Signal Corporation ("General Signal). Fieabruary 1989 to September 1990, Mr. Zafiropouhs Wresident of General Signal's
Semiconductor Equipment Group International, a senductor equipment company. From August 1980 twlsey 1989, Mr. Zafiropoulo
was President and Chief Executive Officer of Drytiek., a plasma dry-etch company that he foundeligust 1980, and which was sold to
General Signal in 1986. From July 1987 to Septerib8@, Mr. Zafiropoulo was also President of Kayesgemiconductor equipment
manufacturer, which is a unit of General Signal. Kafiropoulo is a director of RF Power Products. ) manufacturer of advanced power
supplies. In addition, Mr. Zafiropoulo is a directd Semi/Sematech, an association of U.S.-ownegl&rs of equipment, materials and
services to the semiconductor industry and SEMiIn(8enductor and Equipment Materials Internationat) international trade association.

LARRY R. CARTER, 54, has been a Director of the @amy since September 1997. Mr. Carter joined C&iems, Inc. ("Cisco") in
January 1995 as Vice President, Finance and Adtratian and Chief Financial Officer. In July 199 Wwas promoted to Senior Vice
President, Finance and Chief Financial OfficeroPto joining Cisco, from July 1992 to January 1989%. Carter was Vice President and
Corporate Controller at Advanced Micro Devices. eliseer also includes four years with V.L.S.I. Treadbgy, Inc., as Vice President,
Finance and Chief Financial Officer and two yedrS@S Thompson Microelectronics, Inc. as Vice Piesi, Finance, Administration and
Chief Financial Officer. He also spent 19 year®latorola, Inc. where he held a variety of finangakitions, the most recent being Vice
President and Controller, M.O.S. Group. Since M@97, Mr. Carter has served as a member of the Bafdbirectors of Network Appliance,
Inc. Mr. Carter holds a B.S. in Business Administna/Accounting from Arizona State University.
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JOEL F. GEMUNDER, 58, has been a Director of thenBany since October 1997. Mr. Gemunder has beesidere and a member of the
Board of Directors of Omnicare, Inc., a pharmaayises provider, since July 1981. He has also skagea Director of Chemed Corporation,
a specialty services company, since 1977. Mr. Gelmuholds an A.B. from the City College of New YankBusiness and an M.B.A. from
the University of Chicago.

NOMINEE FOR DIRECTOR FOR TERM ENDING UPON THE 1999 ANNUAL STOCKHOLDERSMEETING

TOMMY GEORGE, 58, has served as a Director of tbex@any since October 1997. From April 1993 throltgty 1997, Mr. George servi
as the President of Motorola SPS ("Motorola"). Friume 1986 through April 1993, Mr. George servethasAssistant General Manager of
Motorola. Mr. George also served as a Directorditeion Corporation, a control network solutionsvider, from April 1993 through May
1997 and has served as a Director of FSI Intematisince January 1998.

CONTINUING DIRECTORSFOR TERM ENDING UPON THE 1999 ANNUAL STOCKHOLDERSMEETING

GREGORY HARRISON, 64, has served as a Directohef@ompany since May 1993. Since 1986, he hasdas/eresident of G. Harrison
& Company, a management consulting firm. From 1@69986, Mr. Harrison served in various operatirenagement positions, most
recently as Vice President and Corporate OfficeNational Semiconductor Corporation.

KENNETH LEVY, 55, has served as a Director of thenfpany since May 1993. Mr. Levy has served as @tairof the Board of Directors
of KLA-Tencor Corporation since May 1997. From 19#8il April 30, 1997, he was Chairman of the Boaratl Chief Executive Officer of
KLA Instruments Corporation ("KLA"), a manufacturefyield management semiconductor equipment, wheko-founded. Mr. Levy has
also served as a Director of Integrated ProcesgpBEumant Corporation, a manufacturer of semicondugtocessing equipment for chemical,
mechanical, planarization and cleaning of advancgdrated circuits since May 1995 and NetWork pteerals, Inc., a developer and
manufacturer of high performance networking sohsisince March 1993.

BOARD COMMITTEES AND MEETINGS

During the fiscal year ended December 31, 1997Btherd of Directors held five meetings and actedibgnimous written consent on five
occasions. The Board of Directors has an Audit Cdtemand a Compensation Committee. During theewsge term of his service on the
Board, each of the directors attended or partieippét 75% or more of the aggregate of (i) the totahber of meetings of the Board of
Directors and (ii) the total number of meetingsdnay all committees of the Board on which he semedng the past fiscal year.

The Compensation Committee currently consists ofdwectors, Mr. Harrison and Mr. Gemunder. Durihg 1997 fiscal year, Joseph
Parkinson also served on the Compensation Comnuittiehis resignation from the Board on Septenther997. The Compensation
Committee is primarily responsible for approving tBompany's general compensation policies anchgettimpensation levels for the
Company's executive officers. The Compensation Citieenalso has sole and exclusive authority to agtd@r the Company's 1993 Stock
Option/Stock Issuance Plan. The Compensation Caeertiteld five meetings during the past fiscal yeat acted by unanimous written
consent on eight occasions.

The Audit Committee currently consists of two dies, Messrs. Carter and Levy, and is primarilypogsible for approving the services
performed by the Company's independent auditorgaridwing their reports regarding the Companytoaating practices and systems of
internal accounting controls. The Audit Committeddhfive meetings during the last fiscal year.
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DIRECTOR COMPENSATION

During the 1997 fiscal year, each non-employee 8oamber was paid an annual cash retainer feed08Q, received an additional $1,000
for attendance at each Board meeting and $50QtiEemdance at each meeting of any Board committeehath he was a member. The
Company did not reimburse any non-employee Boanchibee for expenses incurred in connection with tisralance at such Board and
committee meetings.

Pursuant to the Automatic Option Grant Progranffiect under the Company's 1993 Stock Option/ Steskance Plan (the "1993 Plan"),
Messrs. Carter, Gemunder and George each receaivegt@an to purchase 12,000 shares of the Comp&uytsmon Stock upon their initial
appointment to the Board during the 1997 fiscalyEach such option has an exercise price equbktéair market value per share of
Common Stock on the applicable grant date (Septemhd97 for Mr. Carter and October 28, 1997 fardsts. Gemunder and George). The
exercise price for each option determined on sughsss is $28.75 per share. The options each heexanum term of ten (10) years
measured from the grant date, subject to earlieritation upon the optionee's cessation of Board@® Each such option is immediately
exercisable for all of the option shares, but amyres purchased under the option will be subjertgarchase by the Company, at the exel
price paid per share, upon the optionee's cessaftiBoard service prior to vesting in those shafé® shares will vest as follows: (i) fifty
percent (50%) of the shares will vest upon compietif one (1) year of Board service measured fitoengrant date and (ii) the remaining
shares will vest in three (3) successive equal anngtallments upon completion of each of the rlesege (3) years of Board service
thereafter.

In addition, each of the non-employee Board membensinuing to serve as a non-employee Board membéne date of 1997 Annual
Stockholders Meeting (Messrs. Harrison and Levggreed at the time an option grant for 4,000 shaiiéfs an exercise price of $20.75 per
share, the fair market value per share of the Com&tock on the grant date. Each option has a mariteam of ten (10) years measured
from the grant date, subject to the earlier termdmaupon the optionee's cessation of Board serviibe option is immediately exercisable for
all the option shares. However, any shares purchaisder the option will be subject to repurchas¢éhgyCompany, at the option exercise
price paid per share, upon the optionee's cessatiBoard service prior to vesting in those shafée shares subject to each 4,000-share
grant will vest upon the optionee's completion ¢ ¢1) year of Board service measured from thetgtaie.

The shares subject to each option granted undekutematic Option Grant Program will immediatelyst@pon an acquisition of the
Company by merger or asset sale or upon certa@r ottanges in control or ownership of the Compépon the successful completion of a
hostile tender offer for more than 50% of the Conymoutstanding Common Stock, each automatic ogfiant may be surrendered to the
Company in return for a cash distribution from @@mpany in an amount per surrendered option slupral ¢o the excess of (i) the highest
reported price per share of Common Stock paidertehder offer over (ii) the option exercise ppegable per share.

RECOMMENDATION OF THE BOARD OF DIRECTORS
The Board recommends that the stockholders vote tf@Rlection of each of the above nominees.
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PROPOSAL TWO -- APPROVAL OF ANAMENDMENT TO THE
AMENDED AND RESTATED CERTIFICATE OF INCORPORATION

The present capital structure of the Company ai#é®130,000,000 shares of Common Stock, par vdll@o$ and 2,000,000 shares of
preferred stock, par value $0.001 ("Preferred Sjodidditionally, 350,000 shares are designateBeses A Preferred Stock, none of which
are issued and outstanding. The Board believes#pital structure is inadequate for the presedtfature needs of the Company. Therefore
the Board has unanimously approved the amendméhnetGompany's Amended and Restated Certificalecofporation to increase the
number of shares of Common Stock authorized faraisse from 30,000,000 shares to 40,000,000 shBmnesBoard believes this capital
structure more appropriately reflects the presedtfature needs of the Company and recommendshia@@ompany's stockholders approve
such amendment and restatement. On April 3, 198863,521 shares of Common Stock were issued asthading and 21,697,121 shares
of Common Stock were outstanding on a fully dilubesis, assuming exercise of all outstanding optibnaddition, the Company currently
has 1,235,421 shares of Common Stock availablgréort under the Company's 1993 Stock Option/Steslance Plan and 268,000 shares
reserved for issuance under the Company's 1995dyeIStock Purchase Plan.

PURPOSE OF AUTHORIZING ADDITIONAL COMMON STOCK

Authorizing an additional 10,000,000 shares of Camr8tock would give the Board of Directors the eggrauthority, without further action
of the stockholders, to issue such Common Stock time to time as the Board of Directors deems s&ag. The Board of Directors belie
it is necessary to have the ability to issue suftlitonal shares of Common Stock for general cafmopurposes. The additional authorized
shares may be used for acquisitions of businepsediict lines or technologies which complementqraed the Company's current business
and will also allow the Company to have Common E@ailable for issuance in connection with anyfatdesignation and issuance of
preferred stock convertible into Common Stock, ggfimancings, stock dividends or distributionsuance of options pursuant to the
Company's 1993 Stock Option/Stock Issuance Planssndnces of Common Stock pursuant to the Compa&mgployee Stock Purchase F
without further action by the stockholders. Althbufyere are no current material agreements or izigois with respect to any such
acquisitions involving the issuance of the Commtntls the Company from time to time evaluates sygbortunities. The additional
Common Stock would be available for issuance byBibard from time to time without future action hetstockholders, unless such action
were specifically required by applicable law oresubf any stock exchange or quotation system onhathie Company's securities may the
listed.

The proposed increase in the authorized numbdrares of Common Stock could have a number of effeetthe Company's stockholders
depending upon the exact nature and circumstariGas/actual issuances of authorized but unissbates. The increase could have an anti-
takeover effect, in that additional shares couldisbaed (within the limits imposed by applicable lar the rules of any stock exchange or
guotation system on which the Company's securitigg then be listed) in one or more transactionsdbald make a change in control or
takeover of the Company more difficult. For exampléditional shares could be issued by the Comparas to dilute the stock ownership or
voting rights of persons seeking to obtain comdfdhe Company. Similarly, the issuance of add#icshares to certain persons allied with the
Company's management could have the effect of gakmore difficult to remove the Company's currer@nagement by diluting the stock
ownership or voting rights of persons seeking isseasuch removal. In addition, an issuance of maait shares by the Company could ha
dilutive effect on the potential realizable valdfeastockholder's investment. In the absence ebpgstionate increase in the Company's
earnings and book value, an increase in the aggreganber of outstanding shares of the Companyechiog the issuance of the additional
shares would dilute the earnings per share and balole per share of all outstanding shares of hgany's Common Stock. If such factors
were reflected in the price per share of CommoumiStine potential realizable value of a stockhdider
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investment could be adversely affected. The Com8tonk carries no preemptive rights to purchasetiaddil shares.
VOTE REQUIRED FOR STOCKHOLDER APPROVAL

The affirmative vote of the holders of a majorifytlee outstanding shares of the Company's votipitaastock is required for approval of the
amendment to the Amended and Restated Certifi¢dteorporation to increase the number of authatigeares of Common Stock issuable
thereunder from 30,000,000 shares to 40,000,00@sha

RECOMMENDATION

The Board of Directors recommends that the stoadrslvote IN FAVOR OF the amendment and restateofahe Company's Restated
Certificate of Incorporation.



PROPOSAL THREE -- RATIFICATION OF INDEPENDENT AUDITORS

The Board of Directors has appointed the firm of€E& Young LLP, independent auditors for the Compduring the fiscal year ended
December 31, 1997, to serve in the same capacithédfiscal year ending December 31, 1998, ardking the stockholders to ratify this
appointment. The affirmative vote of a majoritytbé shares represented and voting at the Annualifdeis required to ratify the selection of
Ernst & Young LLP as the Company's independenttatsli

In the event the stockholders fail to ratify the@paimtment, the Board of Directors will reconsidirselection. Even if the selection is ratified,
the Board of Directors in its discretion may dirde appointment of a different independent augifirm at any time during the year if the
Board of Directors believes that such a change avbalin the best interests of the Company anddtkhkolders.

Representatives of Ernst & Young LLP are expeabeuokt present at the Annual Meeting and will hawedpportunity to make a statement if
they desire to do so, and will be available to oeshto appropriate questions.

RECOMMENDATION OF THE BOARD OF DIRECTORS

The Board of Directors recommends that the stoadrslvote FOR the ratification of the selectioreafst & Young LLP to serve as the
Company's independent auditors for the fiscal pealing December 31, 1998.

OTHER MATTERS

The Company knows of no other matters that wilpbesented for consideration at the Annual Meetiingny other matters properly come
before the Annual Meeting, it is the intention loé persons named in the enclosed form of Proxypte the shares they represent as the Boart
of Directors recommends. Discretionary authoritjhwespect to such other matters is granted bgxbkeution of the enclosed Proxy.
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OWNERSHIP OF SECURITIES

The following table sets forth certain informatiomown to the Company with respect to the benefvahership of the Company's Common
Stock as of February 28, 1998 (unless otherwigedia the footnotes) by (i) all persons who arevbo may be deemed beneficial owners of
five percent (5%) or more of the Company's Commimtl§ (ii) each director of the Company, (iii) tNemed Executive Officers (as defined
below) and (iv) all current directors and executificers as a group. Unless otherwise indicatadheof the security holders has sole voting
and investment power with respect to the sharesflmally owned, subject to community property lawshere applicable.

SHARES OF PERCENTAGE OF
COVMON STOCK SHARES BENEFI Cl ALLY
NAVE AND ADDRESS OF BENEFI Cl AL OANER BENEFI Cl ALLY OANED( #) OWNED (1)
Arthur W Zafiropoul 0. . ... ... e 1,740, 719 8.3%
U tratech Stepper, Inc.
3050 Zanker Road
San Jose, CA 95134
Dani €l H.  Berry (2) . ... e e 267,571 1.3%
WIlliam G Leunis, LTI (3) ... e 215, 950 1. 0%
Kennet h Levy (4) .. . e e e 55, 800 *
Gregory Harri son (5) . ... 8, 000 *
Larry R Carter (B) ... ... e 12, 000 *
Joel Gemunder (7). ... 13, 000 *
TOMTY GEOrge (8) . . v ittt 12, 000 *
FIVR Corp () . oottt e 2,679, 100 12. 8%
82 Devonshire Street
Bost on, MA 02109
Al current directors and executive officers as a group
(8 Persons) (10) ... vt 2, 325, 040 11. 0%

* Less than one percent of the outstanding ComntookS

(1) Percentage of ownership is based on 20,84%haks of Common Stock issued and outstanding loruéiey 28, 1998. This percentage
also takes into account the Common Stock to whicth sndividual or entity has the right to acquienbficial ownership within sixty (60)
days after February 28, 1998, including, but moitkd to, through the exercise of options; howesach Common Stock will not be deemed
outstanding for the purpose of computing the peegowned by any other individual or entity. Saalculation is required by Rule 13d-3(1)
(i) under the Securities Exchange Act of 1934,raeraded.

(2) Includes 118,400 shares of the Company's Contack subject to options which are currently eisatzie or which will become
exercisable within 60 days after February 28, 1998.

(3) Includes 91,300 shares of the Company's Confatock subject to options which are currently exsbie or which will become
exercisable within 60 days after February 28, 1998.

(4) Consists of 55,800 shares of the Company's Gamfatock subject to options which are currentlyreisable or which will become
exercisable within 60 days after February 28, 1998.

(5) Consists of 8,000 shares of the Company's CamBtock subject to options which are currently eisable or which will become
exercisable within 60 days after February 28, 1998.



(6) Consists of 12,000 shares of the Company's Gamfatock subject to options which are currentlyreisable or which will become
exercisable within 60 days after February 28, 1998.

(7) Includes 12,000 shares of the Company's Confatock subject to options which are currently exsatle or which will become
exercisable within 60 days after February 28, 1998.

(8) Consists of 12,000 shares of the Company's GamiBtock subject to options which are currentlyreisable or which will become
exercisable within 60 days after February 28, 1998.

(9) Pursuant to a Schedule 13G filed with the S&earand Exchange Commission on February 11, 1998.

(10) Includes 309,500 shares of the Company's CanfBtack subject to options which are currently eisable or which will become
exercisable within 60 days after February 28, 1998.
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EXECUTIVE COMPENSATION AND RELATED INFORMATION
EXECUTIVE COMPENSATION
SUMMARY COMPENSATION

The following table provides certain summary infation concerning the compensation earned, by tmepaay's Chief Executive Officer
and each of the other executive officers of the gamy whose salary and bonus for the 1997 fiscal wea in excess of $100,000
(collectively, the "Named Executive Officers"), feervices rendered in all capacities to the Comenalyits subsidiaries for the last three
fiscal years. With the exception of Mr. Schram aexecutive officer who would otherwise have beeruded in such table on the basis of
salary and bonus earned for the 1997 fiscal yesdgmed or terminated employment during that figesr.

SUMMARY COMPENSATION TABLE

LONG TERM COMPENSATI ON AWARDS
ANNUAL COVPENSATI ON == = -« o x s ms e e e e e e oi i

(2) NUMBER
-------------------- OF SECURI Tl ES ALL OTHER
SALARY BONUS UNDERLYI NG OPTI ONS COMPENSATI ON
NAME AND PRI NCI PAL PCsSI TI ON YEAR (%) (%) (#) ($)(3)
Arthur W Zafiropoulo (1) 1997 310, 000 0 -- 0
Chai rman of the Board, 1996 314, 010 76, 862 -- 67,970
Chi ef Executive Oficer 1995 212,410 119, 146 -- 119, 146
and President
Daniel H Berry 1997 178, 365 0 50, 000 0
Seni or Vice President, 1996 175, 000 34, 888 -- 33, 499
Sal es and Service 1995 174,774 76, 825 -- 76, 825
Wlliam G Leunis, |11 1997 163, 942 0 50, 000 0
Seni or Vice President, 1996 150, 000 29, 309 -- 29, 309
Fi nance, Chi ef Financi al 1995 121, 136 42,575 -- 42,575
O ficer, Secretary and
Treasurer
Janes L. Schram (4) 1997 120, 285 -- -- 0
Former President and 1996 242,308 59, 298 -- 54,168
Chi ef Qperating Oficer 1995 -- -- -- --

(1) Mr. Zafiropoulo served as President of the Camypuntil March 1996 and reassumed the positidiiday 1997.

(2) Includes compensation deferred by the Named ke Officer under the Company's Section 401(&hRnd Section 125 Cafeteria
Benefit Plan.

(3) Represents for each Named Executive Officestime of the following two amounts: (i) the indivalls allocable share of the profit-
sharing contribution made by the Company to thdi@ed01(k) Plan for the 1997 fiscal year and %% of the bonus earned for the 1997
fiscal year under the Company's Executive Incerfilaa but subject to deferred payout. The defguation will be distributed in four equal
annual installments, together with interest atghme rate during the deferral period, in eachhef 1998 through 2001 calendar years,
provided the Named Executive
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Officer continues in the Company's service. The am®for each of the years 1995 through 1997 drfodé below:

DEFERRED PORTI ON

PROFI T- SHARI NG OF EXECUTI VE
CONTRI BUTI ON TO I NCENTI VE PLAN
SECTI ON 401(k) PLAN BONUS
NAMED EXECUTI VE OFFI CER (%) (%)
M. Zafiropoul o
1007 o 0 0
1908, . o 4,168 63, 802
190, 8,984 110, 162
M. Berry
1007 o 0 0
1908, L 4,168 29,331
190, 7,534 69, 291
M. Leunis
1007 0 0
1908, 4,168 25,141
190, 5,222 37, 353
M. Schram
1907, 0 0
1908, . 4,168 50, 000
100D - -

(4) Mr. Schram resigned from the Company on May%®7.
STOCK OPTIONS

The following table provides information on theioptgrants made to the Named Executive Officerinduthe fiscal year ended December
31, 1997. No stock appreciation rights were gratietie Named Executive Officers during that fisgpeér.

OPTION/SAR GRANTSIN LAST FISCAL YEAR

POTENTI AL REALI ZABLE
VALUE AT ASSUMED
ANNUAL RATES OF

STOCK PRI CE
APPRECI ATI ON FOR
| NDI VI DUAL GRANTS OPTI ON TERM ( 3)
(A (B) (O (D) (E) (F) (9
NUVBER OF
SECUR! TI ES % OF TOTAL
UNDERLY! NG OPTI ONS GRANTED  EXERCI SE
OPTI ONS GRANTED  TO EMPLOYEES I N PRI CE EXPI RATI ON 5% 10%
NAVE (#) (1) FI SCAL YEAR ($/ SH) (2) DATE ($) ($)

Arthur W Zafiropoulo. .. -- - - -- -- -
Daniel H Berry......... 50, 000 4.9 17. 50 04/ 24/ 07 550, 279 1, 394, 523
Wlliam G Leunis,

O 50, 000 4.9 17.50 04/ 24/ 07 550, 279 1,394,523
James L. Schram (4)..... -- -- -- -- -- .-

(1) The grants to Mr. Berry and Mr. Leunis were mad April 25, 1997. Each option has a maximum tefrien (10) years measured from
such grant date, subject to earlier terminatiomugbe optionee's cessation of service with the GompThe shares subject to each option
vest and become exercisable as follows: (i) twdoty-percent (24%) of the option shares upon th@ppe's completion of twelve (12)
months service measured from the grant date, grtti€iremaining shares in a series of thirty-eight

(38) successive equal monthly installments uporofitmnee's completion of
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each additional month of service thereafter. Treweshsubject to each option will immediately vedill in the event the Company is
acquired by a merger or asset sale, unless themistassumed by the acquiring entity.

(2) The exercise price may be paid in cash, ineshaf the Company's Common Stock valued at faiketaralue on the exercise date or
through a cashless exercise procedure involvirapreesday sale of the purchased shares. The Compaylso finance the option exercise
by loaning the optionee sufficient funds to pay elercise price for the purchased shares, togetitlerany federal and state income tax
liability incurred by the optionee in connectionthvsuch exercise.

(3) There can be no assurance provided to theroptitder or any other holder of the Company's seesithat the actual stock price
appreciation over the ten (10)-year option term el at the assumed 5% and 10% annual rates ofmamded stock price appreciation or at
any other defined level.

(4) Mr. Schram resigned from the Company on May%®7.
OPTION EXERCISES AND HOLDINGS

The following table sets forth certain informatiooncerning option exercises and holdings for thedfiyear ended December 31, 1997 with
respect to each of the Named Executive Officersstdok appreciation rights were exercised by themétExecutive Officers during such
fiscal year, and no stock appreciation rights weslel by them at the end of such fiscal year.

AGGREGATE OPTION EXERCISESIN LAST FISCAL YEAR
AND FISCAL YEAR-END OPTION VALUES

NUMBER OF SECURI Tl ES

UNDERLYI NG UNEXERCI SED VALUE OF UNEXERCI SED
SHARES OPTI ONS AT FI SCAL YEAR I N- THE- MONEY OPTI ONS AT
ACQUI RED ON VALUE END (#) FI SCAL YEAR-END ($)(3)
EXERCI SE REALI ZED - - ---cmmmmmmemcm e e e e e e e e e e e eeaoeeaaoon
NAMVE (#) ($)(1) EXERCI SABLE (2) UNEXERCI SABLE EXERCI SABLE UNEXERC!I SABLE
Arthur W Zafiropoulo............. -- -- -- -- -- --
Daniel H Berry................... 12,500 299, 750 117, 600 61, 600 2,180, 640 140, 500
Wlliam G Leunis, Ill............ -- -- 90, 500 61, 600 1, 643, 383 140, 500
James L. Schram (4)............... 47,500 569, 969 32,500 -- 60, 938 --

(1) Equal to the fair market value of the secusitderlying the option on the exercise date, mihasxercise price paid for those securities.

(2) Such options are immediately exercisable bhjesa to the repurchase by the Company of unvestiaces. Vesting in the shares will oc
in a series of successive equal monthly installsiewmer the optionee's period of service. As ofdlose of the 1997 fiscal year, the following
numbers of shares were unvested under such opthm®&erry, 61,600 shares and Mr. Leunis, 61,608ras.

(3) Equal to the fair market value of the secusitimderlying the option at fiscal year-end ($19.@bshare), less the exercise price payable
for those securities.

(4) Mr. Schram resigned from the Company on May%®7.
EMPLOYMENT CONTRACTS, TERMINATION OF EMPLOYMENT AGREEMENTSAND CHANGE OF CONTROL

None of the Company's executive officers have eyrpent agreements with the Company, and their emnpédoy may be terminated at a
time at the discretion of the Board of Directorevkéver, the Compensation Committee of the Boafdidctors has the authority as plan
administrator of the Company's 1993 Plan to protideccelerated vesting of any shares of Commonk3ubject to outstanding options
held by the Chief Executive Officer and the Compsuagher executive officers and any unvested stareslly held by those individuals
under the 1993 Plan, in the event their employment
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were to be terminated (whether involuntarily ootigh a forced resignation) following (i) an acqtidsi of the Company by merger or asset
sale or (ii) a change in control of the Companget#d through a successful tender offer for moma 0% of the Company's outstanding
Common Stock or through a change in the majoritthefBoard as a result of one or more contestedi@fs for Board membership.

COMPENSATION COMMITTEE REPORT

The Compensation Committee of the Board of Direcisresponsible for establishing the base saladyirrcentive cash bonus programs tc
in effect for the Company's executive officers addhinistering certain other compensation programstich individuals, subject to review
by the full Board. The Compensation Committee &ls® the exclusive responsibility for the administraof the Company's 1993 Stock
Option/Stock Issuance Plan (the "1993 Plan") umdgch grants may be made to executive officersa@hdr key employees.

COMPENSATION PHILOSOPHY

The fundamental policy of the Compensation Commiiseto provide the Company's executive officers ater key employees with
competitive compensation opportunities based upein tontribution to the financial success of ttmrpany and their personal performance.
It is the Compensation Committee's objective toehagubstantial portion of each officer's compeosatontingent upon the Company's
performance as well as upon the officer's own le¥@erformance. Accordingly, the compensation paekfor each executive officer and |
employee is comprised of three elements: (i) bakryswhich reflects individual performance andésigned primarily to be competitive w
salary levels in effect at a select group of congmwith which the Company competes for executient, (i) annual variable performance
awards payable in cash and tied to the Compankls\ament of financial performance milestones, @ijdong-term stock-based incentive
awards which strengthen the mutuality of interbstsveen the executive officers and the Compangtkhkblders. As an executive officer's
level of responsibility increases, it is the intefithe Compensation Committee to have a greateiopoof the executive officer's total
compensation be dependent upon Company perfornzanttestock price appreciation rather than baseysalar

In carrying out these objectives, the Compensdafiommittee takes the following factors into consédien:

- The estimated level of compensation paid to etreewfficers in similar positions by other compasiwithin and outside the Company's
industry which compete with the Company for exaaifpersonnel.

- The individual performance of each executiveadfj together with his job knowledge and skillandastrated teamwork and adherence to
the Company's core values.

- The individual's level of responsibility and aaittty relative to other positions within the Compan

- Corporate performance relative to competitors launglness conditions and the progress of the Coynipameeting financial goals and
objectives.

SPECIFIC FACTORS

The primary factors which the Compensation Committensidered in establishing the components of erebutive officer's compensation
package for the 1997 fiscal year are summarizeallbelhe Compensation Committee may, however, idigisretion apply different factors,
particularly different measures of financial penfiance, in setting executive compensation for fulisal years.

* BASE SALARY. The base salary levels for the exéamiofficers was established for the 1997 fisadiyon the basis of the following
factors:
personal performance, the estimated salary lenadéféct for
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similar positions at a select group of companidhiwiand outside the Company's industry with whiteh Company competes for executive
talent, and internal comparability consideratiofise Compensation Committee also relied upon speoifiinpensation surveys for
comparative compensation purposes. The Compengatiommittee made its decisions as to the appropmatdet level of base salary for
each executive officer on the basis of its undeditay of the salary levels in effect for similarstions at those companies with which the
Company competes for executive talent. Base salailebe reviewed on an annual basis, and adjustsngill be made in accordance with
the factors indicated above.

* PROFIT SHARING PLAN. The Company annually distribs a profit sharing bonus to all eligible empkegencluding the executive
officers, based on the level of the Company's dpgyaarnings for the fiscal year in comparisomhi® targeted levels established by the
Compensation Committee at the start of the yeae-&aif of the distribution is paid as a currentrchenus, and the remainder is contributed
on the individual's behalf to his or her profit-shg account under the Company's Section 401(k) flasubsequent distribution following
his or her termination of employment. Accordinglye bonuses under the profit sharing plan aresiidely to the Company's success in
achieving the targeted levels of operating earnifgs the 1997 fiscal year, no employees, includiregexecutive officers, received a
distribution.

* ANNUAL INCENTIVE COMPENSATION. Each executive affer may also earn an incentive bonus each fiseal gn the basis of the
Company's achievement of certain performance mitest established by the Compensation Committdeatart of that year. For fiscal year
1997, the performance milestones were based oB@dhgany's operating earnings. Accordingly, thisnelet of executive compensation is
also earned on the basis of the achievement ddinespecific objectives. No executive officers iiged an incentive bonus for the 1997 fiscal
year.

It is the Compensation Committee's estimate (orbésis of 1997 surveys of 1996 executive compemsgtihat the total cash compensation
earned by the Company's executive officers forl®@7 fiscal year was in the bottom 10th percemwfilthe total cash compensation earned by
the executive officers in comparable positiondhatprincipal companies with which the Company coepéor executive talent.

* EQUITY INCENTIVES. Equity incentives are providgulimarily through stock option grants under th®3a ®lan. The grants are designed
to align the interests of each executive officethwiose of the stockholders and provide each iddat with a significant incentive to mana
the Company from the perspective of an owner witlequity stake in the business. Each grant alltvsridividual to acquire shares of the
Company's Common Stock at a fixed price per sttagerqiarket price on the grant date) over a specgfegiod of time (up to 10 years). The
shares subject to each option generally vest talingents over approximately a fifty-month peri@dntingent upon the executive officer's
continued employment with the Company. Accordingiiy option will provide a return to the executoféicer only if the executive officer
remains employed by the Company during the apdkcadsting period, and then only if the market @i the underlying shares appreciates
over the option term.

The number of shares subject to each option grénbevset at a level intended to create a meaningportunity for stock ownership based
on the officer's current position with the Compating base salary associated with that positionsitteeof comparable awards made to
individuals in similar positions within the indugtithe individual's potential for increased respbifisy and promotion over the option term,
and the individual's personal performance in repenibds. The Compensation Committee will also fake account the executive officer's
existing holdings of the Company's Common Stocktamchumber of vested and unvested options hettiddyindividual in order to maintain
an appropriate level of equity incentive. Howevbhe Compensation Committee does not intend to adioesiny specific guidelines as to the
relative option holdings of the Company's executffeers.

Because of Mr. Zafiropoulo's significant holdindgshee Company's Common Stock by reason of theictstr stock issuances and stock op
grants made to him prior to the completion of thi&al public offering of the Company's Common $toithe Compensation Committee did
not believe it necessary to
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provide him with any additional equity incentivagrithg the 1997 fiscal year. However, as set forttar "Executive Compensation and
Related Information -Stock Options," the Compensation Committee dishipi@ each of Messrs. Berry and Leunis optionsu@ipase 50,00
shares of Common Stock in the 1997 fiscal year.

CEO COMPENSATION

In setting the compensation payable to the Compa®lyief Executive Officer, Mr. Arthur W. Zafiropaylfor the 1997 fiscal year, the
Compensation Committee has sought to be competitithethe peer group companies, while at the same tying a significant percentage
his compensation to Company performance. It itbmmittee's intent to provide Mr. Zafiropoulo wiHevel of stability and certainty each
year with respect to base salary and not to hdasep#rticular component of compensation affectedny significant degree by Compa
performance factors. Because the Company did riieae the operating earnings target for the 1983afiyear, Mr. Zafiropoulo did not
receive any profisharing or other incentive awards for such yeaaddition, by reason of his substantial holdingthefCompany's Commc
Stock, the Compensation Committee decided not sréwMr. Zafiropoulo any equity incentives duringtlyear.

For the 1997 fiscal year, the Compensation Commlitdieves (on the basis of 1997 surveys of 19@6ugive compensation) that the total
cash compensation earned by Mr. Zafiropoulo wakeabottom 10th percentile of the total cash corsp#an earned by chief executive
officers at the principal companies with which @empany competes for executive talent.

COMPLIANCE WITH INTERNAL REVENUE CODE SECTION 162(m)

Section 162(m) of the Internal Revenue Code, eddnt&993, generally disallows a tax deductionublizly held companies for
compensation exceeding $1 million paid to certdithe corporation's executive officers. The limatapplies only to compensation which is
not considered to be performance-based. Thepeoformance based compensation to be paid to thgp@ay's executive officers for the 1¢
fiscal year did not exceed the $1 million limit pficer, nor is it expected that the non-perforembased compensation to be paid to the
Company's executive officers for fiscal 1998 witeed that limit. The Company's 1993 Plan is stmact so that any compensation deemed
paid to an executive officer in connection with theercise of option grants made under that plahquilify as performance-based
compensation and will therefore not be subjech&o$1 million limitation. Because it is very unlikghat the cash compensation payable to
any of the Company's executive officers in the $esmble future will approach the $1 million lintite Compensation Committee has decided
at this time not to take any other action to liorirestructure the elements of cash compensatigabpato the Company's executive officers.
The Compensation Committee will reconsider thissien should the individual compensation of anyarire officer ever approach the $1
million level.

The Compensation Committee believes that the eixecobmpensation policies and programs in effecttie Company's executive officers
provide an appropriate level of total remuneratigrich properly aligns the Company's performancetaednterests of the Company's
stockholders with competitive and equitable exegutiompensation in a balanced and reasonable mdanbboth the short and long-term.

Joel F. Genunder Gregory Harrison
Menber of Conpensation Committee Menber and Chairman, Conpensation Committee

COMPENSATION COMMITTEE INTERLOCKSAND INSIDER PARTICIPATION

No member of the Compensation Committee is a fowneurrent officer or employee of the Companymy af its subsidiaries. No executi
officer of the Company serves as a member of tlaedof directors or compensation committee of amjtyewhich has one or more execut
officers serving as a member of the Company's BoaRirectors or Compensation Committee.
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STOCK PERFORMANCE GRAPH

The graph depicted below reflects a comparisoh@ftumulative total return (change in stock prikes peinvestment of dividends) of the
Company's Common Stock assuming $100 invested &smiEmber 29, 1993 with the cumulative total redwof the Nasdaq Stock Market
Index and the Hambrecht & Quist Semiconductor Index

COMPARISON OF CUMULATIVE TOTAL RETURNS (1)(2)(3)
EDGAR REPRESENTATION OF DATA POINTSUSED IN PRINTED GRAPHIC

ULTRATECH STEPPER

I NC. THE NASDAQ STOCK MARKET (US) HAMBRECHT & QUI ST SEM CONDUCTOR | NDEX
Sept. 29, 1993 $100. 000 $100. 000 $100. 000
Dec. 31, 1993 $98. 000 $101. 986 $88. 753
Mar. 31, 1994 $136. 000 $97. 680 $100. 273
Jun. 30, 1994 $102. 667 $93. 113 $94. 203
Sept. 30, 1994 $192. 000 $100. 822 $102. 949
Dec. 31, 1994 $202. 667 $99. 672 $108. 696
Mar. 31, 1995 $259. 333 $108. 361 $131. 325
Jun. 30, 1995 $376. 000 $124. 292 $184. 732
Sept. 30, 1995 $450. 667 $139. 263 $208. 774
Dec. 31, 1995 $274. 667 $140. 962 $151. 693
Mar. 31, 1996 $188. 000 $147. 537 $143. 263
Jun. 30, 1996 $200. 000 $159. 560 $137. 308
Sept. 30, 1996 $196. 000 $165. 254 $155. 870
Dec. 31, 1996 $253. 333 $173. 376 $196. 459
Mar. 31, 1997 $236. 000 $163. 979 $220. 798
Jun. 30, 1997 $244. 000 $194. 036 $249. 004
Sept. 30, 1997 $362. 667 $226. 859 $311. 285
Dec. 31, 1997 $212. 000 $212. 755 $207. 191

(1) The graph covers the period from Septembefl 293, the date the Company's initial public offgr@doammenced, through the fiscal year
ended December 31, 1997.

(2) No cash dividends have been declared on thep@oy’s Common Stock.
(3) Stockholder returns over the indicated periooludd not be considered indicative of future stat#lbr returns.

NOTWITHSTANDING ANYTHING TO THE CONTRARY SET FORTHN ANY OF THE COMPANY'S PREVIOUS FILINGS UNDEI
THE SECURITIES ACT OF 1933, AS AMENDED, OR THE SERITIES EXCHANGE ACT OF 1934, AS AMENDED, WHICH MIGH
INCORPORATE FUTURE FILINGS MADE BY THE COMPANY UNDE THOSE STATUTES, NEITHER THE PRECEDING
COMPENSATION COMMITTEE REPORT ON EXECUTIVE COMPENSFON NOR THE STOCK PRICE PERFORMANCE GRAPH
WILL BE INCORPORATED BY REFERENCE INTO ANY OF THOSERIOR FILINGS, NOR WILL SUCH REPORT OR GRAPH BE
INCORPORATED BY REFERENCE INTO ANY FUTURE FILINGS ADE BY THE COMPANY UNDER THOSE STATUTES.

CERTAIN TRANSACTIONS

The Company's Amended and Restated Certificateanfrporation and Bylaws provide for indemnificatiofnall directors and officers. In
addition, each director and officer of the Comphag entered into a separate indemnification agreewith the Company.

The Board of Directors has adopted a policy thanaterial transactions with affiliates will be terms no less favorable to the Company
those available from unaffiliated third parties arvil be approved by a majority of the disinteresteembers of the Board of Directors.

17



COMPLIANCE WITH SECTION 16(a) OF THE SECURITIESEXCHANGE ACT OF 1934

Section 16(a) of the Securities Exchange Act ofAl@Rjuires the Company's directors, executive @ffi@and any persons who are the
beneficial owners of more than ten percent of tben@any's Common Stock to file reports of ownersmng changes in ownership with the
SEC. Such directors, officers and greater tharpéznent beneficial stockholders are required by $#fDlations to furnish the Company with
copies of all Section 16(a) forms they file.

Based solely on its review of the copies of sueimforeceived by it and written representations freporting persons for the 1997 fiscal y
the Company believes that all of the Company's @tke officers, directors and greater than ten @erbeneficial stockholders complied w
all applicable

Section 16(a) filing requirements for the 1997 disgear, except that Mr. Carter was late in film&orm 3 relating to his appointment to the
Board of Directors on September 4, 1997 and a Fbraiating to his receipt on September 4, 199af@tion to purchase 12,000 shares of
the Company's Common Stock. The Form 3 and Forepdrts were filed on October 24, 1997 and OctolBed 997, respectively.

ANNUAL REPORT

A copy of the Annual Report of the Company for tiseal year ended December 31, 1997 has been nwleclirrently with this Proxy
Statement to all stockholders entitled to noticamd to vote at the Annual Meeting. Except for "&ixese Officers of the Registrant” from
Part | of the Company's Annual Report on Form 1fdithe fiscal year ended December 31, 1997, theuAhReport is not incorporated into
this Proxy Statement and is not considered prokgisdion material.

The Board of Directors of Ultratech Stepper, Inc.
Dated: April 27, 1998
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AMENDED AND RESTATED
CERTIFICATE OF INCORPORATION
OF
ULTRATECH STEPPER, INC.

A Delaware corporation
(Pursuant to Sections 242 and 245

of the Delaware General Corporation Law)

ULTRATECH STEPPER, INC., a corporation organized eristing under and by virtue of the General Coapon Law of the State of
Delaware, originally incorporated on Septemberl®B2, under the name UTS Acquisition Corporati@reby certifies as follows:

ONE: The Amended and Restated Certificate of Inm@tion of said corporation shall be further amehtberead in full as follows:
ARTICLE

The name of the corporation is Ultratech Stepper, |
ARTICLEII

The address of the registered office of this capon in the State of Delaware is 32 LoockermanasguSuite L-100 in the City of Dover,
County of Kent. The name of its registered agestiah address is The Prentice-Hall Corporationedystnc.

ARTICLE I

The nature of the business or purposes to be ctedioc promoted is to engage in any lawful actativly for which corporations may be
organized under the General Corporation Law of Data.

ARTICLE IV

This corporation is authorized to issue two clasgestock to be designated common stock ("CommonkS} and preferred stock ("Preferred
Stock"). The number of shares of Common Stock aizbd to be issued is Twenty Million (20,000,000 value $0.001 per share, and the
number of shares of Preferred Stock authorizectisdued is Two Million (2,000,000), par value $.(er share.

The Preferred Stock may be issued from time to tmm@ne or more series, without further stockholagproval. The Board of Directors is
hereby authorized, in the resolution or resolutiadgpted by the Board of Directors providing foe thsue of any wholly unissued series of
Preferred Stock, within the limitations and regioigs stated in this Amended and Restated Certi#fio&Incorporation, to fix or alter the
dividend rights, dividend rate, conversion rightsting rights, rights and terms of redemption (irttthg sinking func



provisions), the redemption price or prices, arglitjuidation preferences of any wholly unissuedeseof Preferred Stock, and the number of
shares constituting any such series and the degigrihereof, or any of them, and to increase arekese the number of shares of any series
subsequent to the issue of shares of that setiesob below the number of shares of such series thutstanding. In case the number of st

of any series shall be so decreased, the sharestating such decrease shall resume the statuswthéy had prior to the adoption of the
resolution originally fixing the number of shardssach series.

ARTICLE YV

Except as otherwise provided in this Amended ansta®ed Certificate of Incorporation, in furtherameel not in limitation of the powers
conferred by statute, the Board of Directors isregply authorized to make, repeal, alter, amendiyescind any or all of the Bylaws of this
corporation.

ARTICLE VI

At each annual meeting of stockholders, directbth@ corporation shall be elected to hold officillthe expiration of the term for which
they are elected, and until their successors haea Huly elected and qualified; except that if angh election shall not be so held, such
election shall take place at a stockholders' mgetalled and held in accordance with the DelawagadBal Corporation Law. The directors of
the corporation shall be divided into two classesearly equal in size as is practicable, hereigdated Class | and Class Il. The term of
office of the initial Class | directors shall expiat the next succeeding annual meeting of stodkn®land the term of office of the initial Cl:
Il directors shall expire at the second succeedimgual meeting of stockholders. For the purposesolfiethe initial Class | and Class |l
directors shall be those directors so nominatededeted at the next annual meeting of stockholdites the filing of this Amended and
Restated Certificate of Incorporation. At each amueeting of stockholders thereafter, directonefdace those of a Class whose terms
expire at such annual meeting shall be electeal dffice until the second succeeding annual meedind until their respective successors
shall have been duly elected and qualified. Ifrthenber of directors is hereafter changed, any nevdgted directorships or decrease in
directorships shall be so apportioned among thesekaas to make all classes as nearly equal ineruashs practicable.

The number of directors which constitute the whmdard of directors of the corporation shall be gieasied in the bylaws of the corporation.
Vacancies occurring on the board of directors for @ason may be filled by vote of a majority of tiemaining members of the board of
directors, although less than a quorum, at anyingeef the board of directors. A person so elettgdhe board of directors to fill a vacancy
shall hold office until the next succeeding anmaakting of stockholders of the corporation andlinigi or her successor shall have been duly
elected and qualified.



ARTICLE VII
Elections of directors need not be by written kalioless the Bylaws of this corporation shall sovjte.
ARTICLE VIII

Meetings of stockholders may be held within or withthe State of Delaware, as the Bylaws may pevithe books of this corporation may
be kept (subject to any provision contained indtatutes) outside the State of Delaware at suateaplaces as may be designated from
to time by the Board of Directors or in the Bylagfghis corporation.

ARTICLEIX

A director of this corporation shall not be perdbnkable to this corporation or its stockholddéos monetary damages for breach of fiduciary
duty as a director, except for liability (i) forybreach of the director's duty of loyalty to themoration or its stockholders, (ii) under
Section 174 of the Delaware General Corporation,lawjiii) for any transaction from which the ditec derived any improper personal
benefit. If the Delaware General Corporation Lawnisended after approval by the stockholders ofAhtigle 1X to authorize corporation
action further eliminating or limiting the persotiability of directors, then the liability of adictor of this corporation shall be eliminated or
limited to the fullest extent permitted by the De#ae General Corporation Law as so amended.

Any repeal or modification of the foregoing prowiss of this Article IX by the stockholders of tharjgoration shall not adversely affect any
right or protection of a director of this corpomatiexisting at the time of such repeal or modifaat

ARTICLE X

No action required to be taken or which may benakieany annual or special meeting of the stocldrsldf the corporation may be tak
without a meeting, and the power of stockholdersaiosent in writing, without a meeting, to the takbdf any action is specifically denied.

ARTICLE XI

This corporation reserves the right to amend, adteainge or repeal any provision contained inAmgended and Restated Certificate of
Incorporation, in the manner now or hereafter pibed by statute, and all rights conferred upomldtolders herein are granted subject to
reservation.

* % % %



TWO: The Amended and Restated Certificate of Inomafion as set forth above has been duly adopteti®ygorporation's Board of
Directors and stockholders in accordance with tlogipions of Section 242 of the General Corporatiaw of the State of Delaware.

IN WITNESS WHEREOF, ULTRATECH STEPPER, INC. has s=dits corporate seal to be hereunto affixed hisddmended and
Restated Certificate of Incorporation to be sighgds President and attested to by its Secretasy30th day of September, 1993.

ULTRATECH STEPPER, INC.

/sl Arthur W Zafiropoulo

Arthur W Zafiropoul o, President
ATTEST

/sl Wlliam G Leunis, |11

Wlliam G Leunis, Il1l, Secretary
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CERTIFICATE OF AMENDMENT OF THE AMENDED AND
RESTATED CERTIFICATE OF INCORPORATION OF
ULTRATECH STEPPER, INC.

Ultratech Stepper, Inc., a corporation organizedi existing under the General Corporation Law of$tete of Delaware (the "Corporation™)
DOES
HEREBY CERTIFY:

FIRST: That the Board of Directors of the Corparatduly adopted a resolution setting forth a pregoesmendment to the Amended and
Restated Certificate of Incorporation of the Cogtimn and declaring said amendment advisable aedtitig that said amendment be
submitted to the stockholders of said Corporatiatitled to vote in respect thereof for their ap@ovhe resolution setting forth said
amendment is a follows:

RESOLVED, that the Amended and Restated Certifiotacorporation of the Corporation be amendeditgnging Article IV thereof so
that, as amended, said provision shall be andireisl entirety as follows:

ARTICLE IV

This corporation is authorized to issue two clasgestock to be designated common stock ("CommokS} and preferred stock ("Preferred
Stock™). The number of shares of Common Stock aized to be issued is Thirty Million (30,000,000ar value $0.001 per share, and the
number of shares of Preferred Stock authorizectisdued is Two Million (2,000,000), par value $.(@er share.

The Preferred Stock may be issued from time to tmm@ne or more series, without further stockholagproval. The Board of Directors is
hereby authorized, in the resolution or resolutiadspted by the Board of Directors providing fog thsue of any wholly unissued series of
Preferred Stock, within the limitations and redioigs stated in this Amended and Restated Certi#fioIncorporation, to fix or alter the
divided rights, dividend rate, conversion rightsting rights, rights and terms of redemption (inlihg sinking fund provisions), the
redemption price or prices, and the liquidatiorfgmences of any wholly unissued series of PrefeBtedk, and the number of shares
constituting any such series and the designatiereti, or any of them, and to increase or decrdwsaumber of shares



any series subsequent to the issue of sharestafdtias, but not below the number of shares dif secies then outstanding. In case the
number of shares of any series shall be so dectetimeshares constituting such decrease shalheeshe status which they had prior to the
adoption of the resolution originally fixing thember of shares of such series.

SECOND: That thereafter said amendment was dulptaddn accordance with the provisions of Sectié® &f the General Corporation Law
of the State of Delaware.



IN WITNESS WHEREOF, this Certificate of Amendmeifitt,e Amended and Restated Certificate of Incorfianehas been signed by the
President and the Secretary of the Corporationlthils day of May, 1995.

ULTRATECH STEPPER, INC.

By: /s/ Arthur W Zafiropoul o

Arthur W Zafiropoul o, President

ATTEST:

By: /s/ Wlliam G Leunis, |1l

WIlliam G Leunis, 111,
Secretary



CERTIFICATE OF DESIGNATION
of
SERIES A JUNIOR PARTICIPATING PREFERRED STOCK
of
ULTRATECH STEPPER, INC.

(Pursuant to Section 151 of the
Delaware General Corporation Law)

Ultratech Stepper, Inc., a corporation organizeti existing under the General Corporation Law of$tete of Delaware (hereinafter called
the "Corporation"), hereby certifies that the fallng resolution was adopted by the Board of Directaf the Corporation as required by
Section 151 of the General Corporation Law at atmegeluly called and held on January 28, 1997:

RESOLVED, that pursuant to the authority grantedrd vested in the Board of Directors of the Caaion (hereinafter called the "Board of
Directors" or the "Board") in accordance with thheypsions of the Certificate of Incorporation, tBeard of Directors hereby creates a series
of Preferred Stock, par value $.001 per share"@neferred Stock"), of the Corporation and herefayes the designation and number of
shares, and fixes the relative rights, preferermed limitations thereof as follows:

Series A Junior Participating Preferred Stock:

Section 1. DESIGNATION AND AMOUNT. The shares otbuseries shall be designated as "Series A Juaiticating Preferred

Stock" (the "Series A Preferred Stock") and the benof shares constituting the Series A PrefertedkSshall be Three Hundred Fifty
Thousand (350,000). Such number of shares maychbeaised or decreased by resolution of the Boaldrettors; PROVIDED, that no
decrease shall reduce the number of shares ofsSeiReeferred Stock to a number less than the nuoftehares then outstanding plus the
number of shares reserved for issuance upon theise®f outstanding options, rights or warrantsigon the conversion of any outstanding
securities issued by the Corporation which are edible into Series A Preferred Stou



Section 2. DIVIDENDS AND DISTRIBUTIONS.

(A) Subject to the rights of the holders of anyrelseof any series of Preferred Stock (or any sinsilack) ranking prior and superior to the
Series A Preferred Stock with respect to dividetius,holders of shares of Series A Preferred Stagbreference to the holders of the
Common Stock, par value $.001 per share (the "Cam#tock"), of the Corporation, and of any othergurstock, shall be entitled to recei
when, as and if declared by the Board of Directartsof funds legally available for the purpose, ierdy dividends payable in cash on the
first day of March, June, September and Decembeadh year (each such date being referred to hesedri'Quarterly Dividend Payment
Date"), commencing on the first Quarterly DividgPayment Date after the first issuance of a shafeaction of a share of Series A Preferred
Stock, in an amount per share (rounded to the seeeat) equal to, subject to the provision fouatihent hereinafter set forth, 100 times the
aggregate per share amount of all cash dividemds180 times the aggregate per share amount (gayakind) of all non-cash dividends or
other distributions, other than a dividend payablghares of Common Stock or a subdivision of thistanding shares of Common Stock (by
reclassification or otherwise), declared on the @mm Stock since the immediately preceding Quartenydend Payment Date or, with
respect to the first Quarterly Dividend Paymente)atnce the first issuance of any share or fraatfoa share of Series A Preferred Stock. In
the event the Corporation shall at any time deaangay any dividend on the Common Stock payabkhares of Common Stock, or effect a
subdivision or combination or consolidation of theéstanding shares of Common Stock (by reclassiicar otherwise than by payment of a
dividend in shares of Common Stock) into a greatdesser number of shares of Common Stock, theadh such case the amount to which
holders of shares of Series A Preferred Stock wetiddled immediately prior to such event under ska(b) of the preceding sentence shall be
adjusted by multiplying such amount by a fractittne numerator of which is the number of sharesmh@on Stock outstanding immediately
after such event and the denominator of whicha@snilimber of shares of Common Stock that were aditg immediately prior to such
event.

(B) The Corporation shall declare a dividend otriisition on the Series A Preferred Stock as predith paragraph (A) of this
Section immediately after it declares a dividendlistribution on the Common Stock (other than ad#imd payable in shares of Common
Stock).

(C) Dividends shall begin to accrue and be cumsatin outstanding shares of Series A PreferreckStom the Quarterly Dividend Payme
Date next preceding the date of issue of such shardess the date of issue of such shares istpribie record date for the first Quarterly
Dividend Payment Date, in which case dividendswshshares shall begin to accrue from the datssofei of such shares, or unless the date
of issue is a Quarterly Dividend Payment Date @r dmate after the record date for the determinaifdrolders of shares of Series A Preferred
Stock entitled to receive a quarterly dividend aefbre such Quarterly Dividend Payment Date, ihezibf which
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events such dividends shall begin to accrue armibwilative from such Quarterly Dividend PaymenteD@tccrued but unpaid dividends
shall not bear interest. Dividends paid on the ehaf Series A Preferred Stock in an amount less the total amount of such dividends a
time accrued and payable on such shares shalldmat@d pro rata on a share-by-share basis ambegd shares at the time outstanding.
The Board of Directors may fix a record date far tletermination of holders of shares of SerieséfdPred Stock entitled to receive payment
of a dividend or distribution declared thereon, ethiecord date shall be not more than 60 days twitive date fixed for the payment thereof.

Section 3. VOTING RIGHTS. The holders of shareSefies A Preferred Stock shall have the followingng rights:

(A) Subject to the provision for adjustment herétieraset forth, each share of Series A PreferregiSshall entitle the holder thereof to 100
votes on all matters submitted to a vote of theldiolders of the Corporation. In the event the ©caiion shall at any time declare or pay
dividend on the Common Stock payable in sharesoofit@on Stock, or effect a subdivision or combinatiorronsolidation of the outstandi
shares of Common Stock (by reclassification or wtige than by payment of a dividend in shares ah@mn Stock) into a greater or lesser
number of shares of Common Stock, then in each sash the number of votes per share to which helafeshares of Series A Preferred
Stock were entitled immediately prior to such ewarll be adjusted by multiplying such number bgaation, the numerator of which is the
number of shares of Common Stock outstanding imatelyi after such event and the denominator of wii¢he number of shares of
Common Stock that were outstanding immediatelyrgdsuch event.

(B) Except as otherwise provided herein, in anyepotertificate of Designation creating a serieRi@ferred Stock or any similar stock, or by
law, the holders of shares of Series A PreferrediSand the holders of shares of Common Stock apdther capital stock of the
Corporation having general voting rights shall vimtgether as one class on all matters submittedvtite of stockholders of the Corporation.

(C) Except as set forth herein, or as otherwis@igea by law, holders of Series A Preferred Stdwilshave no special voting rights and tt
consent shall not be required (except to the exteyt are entitled to vote with holders of Commadoc® as set forth herein) for taking any
corporate action.



Section 4. CERTAIN RESTRICTIONS.

(A) Whenever quarterly dividends or other dividewdsglistributions payable on the Series A PrefeBtxtk as provided in Section 2 are in
arrears, thereafter and until all accrued and uhgwidends and distributions, whether or not destlaon shares of Series A Preferred Stock
outstanding shall have been paid in full, the Caaipon shall not:

(i) declare or pay dividends, or make any otheirithistions, on any shares of stock ranking jun@ther as to dividends or upon liquidation,
dissolution or winding up) to the Series A Prefdr8tock;

(i) declare or pay dividends, or make any othetributions, on any shares of stock ranking onréypgeither as to dividends or upon
liquidation, dissolution or winding up) with the r&es A Preferred Stock, except dividends paid iigitah the Series A Preferred Stock and all
such parity stock on which dividends are payablearrears in proportion to the total amounts tock the holders of all such shares are
entitled,

(iif) redeem or purchase or otherwise acquire ftorsideration shares of any stock ranking junighéias to dividends or upon liquidation,
dissolution or winding up) to the Series A Prefdr&tock, provided that the Corporation may at &mg redeem, purchase or otherwise
acquire shares of any such junior stock in exchdoigshares of any stock of the Corporation ranlingor (either as to dividends or upon
dissolution, liquidation or winding up) to the SexiA Preferred Stock; or

(iv) redeem or purchase or otherwise acquire fossimeration any shares of Series A Preferred Stwcany shares of stock ranking on a
parity with the Series A Preferred Stock, excemdnordance with a purchase offer made in writingyopublication (as determined by the
Board of Directors) to all holders of such shanesrusuch terms as the Board of Directors, aftesiclemation of the respective annual
dividend rates and other relative rights and peafees of the respective series and classes, gtethtine in good faith will result in fair and
equitable treatment among the respective seriekasses.

(B) The Corporation shall not permit any subsidiafyhe Corporation to purchase or otherwise aegiair consideration any shares of stock
of the Corporation unless the Corporation couldiasrparagraph (A) of this Section 4, purchase lemtise acquire such shares at such time
and in such manner.



Section 5. REACQUIRED SHARES. Any shares of Sefidreferred Stock purchased or otherwise acquiyetthd Corporation in any
manner whatsoever shall be retired and cancelleaptty after the acquisition thereof. All such gksshall upon their cancellation become
authorized but unissued shares of Preferred Stodhkreay be reissued as part of a new series ofiredf&tock subject to the conditions and
restrictions on issuance set forth herein, in tbetificate of Incorporation, or in any other Cedifte of Designation creating a series of
Preferred Stock or any similar stock or as otheswésjuired by law.

Section 6. LIQUIDATION, DISSOLUTION OR WINDING URJpon any liquidation, dissolution or winding uptb& Corporation, no
distribution shall be made

(1) to the holders of shares of stock ranking juféither as to dividends or upon liquidation, dission or winding up) to the Series A
Preferred Stock unless, prior thereto, the holdéshares of Series A Preferred Stock shall haseived $100 per share, plus an amount ¢
to accrued and unpaid dividends and distributibiseon, whether or not declared, to the date df pagment, provided that the holders of
shares of Series A Preferred Stock shall be esditth receive an aggregate amount per share, stbjée provision for adjustment
hereinafter set forth, equal to 100 times the aggpeeamount to be distributed per share to holofeskares of Common Stock, or (2) to the
holders of shares of stock ranking on a parityhégitas to dividends or upon liquidation, dissolotiy winding up) with the Series A Preferred
Stock, except distributions made ratably on théeSek Preferred Stock and all such parity stocgrimportion to the total amounts to which
the holders of all such shares are entitled upch 8quidation, dissolution or winding up. In theemt the Corporation shall at any time
declare or pay any dividend on the Common Stoclapleyin shares of Common Stock, or effect a subiimior combination or consolidati
of the outstanding shares of Common Stock (by sstfiaation or otherwise than by payment of a divid in shares of Common Stock) into a
greater or lesser number of shares of Common Stioek,in each such case the aggregate amount ¢t \Wblders of shares of Series A
Preferred Stock were entitled immediately priostich event under the proviso in clause (1) of teegrling sentence shall be adjusted by
multiplying such amount by a fraction the numeratbwhich is the number of shares of Common Stagktanding immediately after such
event and the denominator of which is the numbehafes of Common Stock that were outstanding inmatedg prior to such event.

Section 7. CONSOLIDATION, MERGER, ETC. In case @erporation shall enter into any consolidation, geeyr combination or other
transaction in which the shares of Common Stocleachanged for or changed into other stock or ssircash and/or any other property,
then in any such case each share of Series A Rrdf8tock shall at the same time be similarly ergled or changed into an amount per
share, subject to the provision for adjustmentihefter set forth, equal to 100 times the aggregateunt of stock, securities, cash and/or
other property (payable in kind), as the case negyrtto which or for which each share of Commorckte changed or exchanged. In the
event the Corporation shall at any time declargayrany dividend on the Common Stock payable ineshaf Common Stock, or effect a
subdivision or combination or consolidation of thestanding shares of Common Stock (by reclassificar otherwise than by payment of a
dividend in shares of Common Stock) into a greatdesser number of shares of Common Stock, theadh such case the amount set forth
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in the preceding sentence with respect to the exgshar change of shares of Series A Preferred Stoak be adjusted by multiplying such
amount by a fraction, the numerator of which isnbenber of shares of Common Stock outstanding infeielgt after such event and the
denominator of which is the number of shares of @@m Stock that were outstanding immediately piaosuch event.

Section 8. NO REDEMPTION. The shares of Series &d?red Stock shall not be redeemable.

Section 9. RANK. The Series A Preferred Stock staadk, with respect to the payment of dividends @aeddistribution of assets, junior to all
series of any other class of the Corporation'saPred Stock.

Section 10. AMENDMENT. The Certificate of Incorptican of the Corporation shall not be amended in mayner which would materially
alter or change the powers, preferences or speéglds of the Series A Preferred Stock so as tecathem adversely without the affirmative
vote of the holders of at least a majority of thisstanding shares of Series A Preferred Stockngdtigether as a single class.

IN WITNESS WHEREOF, this Certificate of Designatisrexecuted on behalf of the Corporation by itai@han, President and Chief
Executive Officer and attested to by its Secrethiy 13th day of February, 1997.

/s/ Arthur W Zafiropoul o

Name: Arthur W Zafiropoul o
Title: Chairman, President and
Chi ef Executive O ficer

Attest:

/sIWIliam G Leunis, |1l

Wlliam G Leunis, Il
Secretary



CERTIFICATE OF AMENDMENT OF THE AMENDED AND
RESTATED CERTIFICATE OF INCORPORATION OF
ULTRATECH STEPPER, INC.

Ultratech Stepper, Inc., a corporation organizedi existing under the General Corporation Law of$tete of Delaware (the "Corporation™)
DOES
HEREBY CERTIFY:

FIRST: That the Board of Directors of the Corparatduly adopted a resolution setting forth a pregoesmendment to the Amended and
Restated Certificate of Incorporation of the Cogtimn and declaring said amendment advisable aedtitig that said amendment be
submitted to the stockholders of said Corporatiatitled to vote in respect thereof for their ap@ovhe resolution setting forth said
amendment is as follows:

RESOLVED, that the Amended and Restated Certifiotacorporation of the Corporation be amendeditgnging Article IV thereof so
that, as amended, said provision shall be andireisl entirety as follows:

ARTICLE IV

This corporation is authorized to issue two clasgestock to be designated common stock ("CommokS} and preferred stock ("Preferred
Stock™). The number of shares of Common Stock aizbd to be issued is Forty Million (40,000,000 palue $0.001 per share, and the
number of shares of Preferred Stock authorizectisdued is Two Million (2,000,000), par value $.(er share.

The Preferred Stock may be issued from time to tmm@ne or more series, without further stockholagproval. The Board of Directors is
hereby authorized, in the resolution or resolutiadspted by the Board of Directors providing fog thsue of any wholly unissued series of
Preferred Stock, within the limitations and redioigs stated in this Amended and Restated Certi#fioIncorporation, to fix or alter the
divided rights, dividend rate, conversion rightsting rights, rights and terms of redemption (inlihg sinking fund provisions), the
redemption price or prices, and the liquidatiorfgmences of any wholly unissued series of PrefeBtedk, and the number of shares
constituting any such series and the designatiereti, or any of them, and to increase or decrdwsaumber of shares of any series
subsequent to the issue of shares of that sertiesolb below the number of shai



of such series then outstanding. In case the nuoflstrares of any series shall be so decreasedhdres constituting such decrease shall
resume the status which they had prior to the aoiopff the resolution originally fixing the numbef shares of such series.

SECOND: That thereafter said amendment was dulptedan accordance with the provisions of Sectiés &f the General Corporation Law
of the State of Delaware.



IN WITNESS WHEREOF, this Certificate of Amendmeifitt,e Amended and Restated Certificate of Incorfianehas been signed by the
President and the Secretary of the Corporation this _ day of April, 1998.

ULTRATECH STEPPER, INC.

By:
Arthur W. Zafiropoulo, President

ATTEST:

By:
William G. Leunis, I,
Secretary



ULTRATECH STEPPER, INC.
PROXY
ANNUAL MEETING OF STOCKHOLDERS
JUNE 3, 1998

THISPROXY ISSOLICITED ON BEHALF OF THE BOARD OF DIRECTORS

The undersigned, hereby appoints Arthur W. Zafitdp@and William G. Leunis, Il and each of themRrexies of the undersigned, with full
power of substitution, and hereby authorizes themepresent and to vote, as designated belowf tieshares of Common Stock of
Ultratech Stepper, Inc. (the "Company"), held aforel by the undersigned on April 9, 1998 at the dairMeeting of Stockholders of
Ultratech Stepper, Inc. to be held on May 15, 199&t any adjournment or postponement thereof.

THE BOARD OF DIRECTORS RECOMMENDS A VOTE FOR PROPAANOS. 1, 2, 3, 4 AND
5. THIS PROXY, WHEN PROPERLY EXECUTED, WILL BE VOTEAS SPECIFIED ON THE REVERSE SIDE. THIS PROXY WILL
BE VOTED FOR PROPOSALS NOS. 1, 2, 3 AND 4 IF NO EMHCATION IS MADE.

1. To elect three directors to serve for the ergstivo years until expiration of their terms in 208d to elect one director to serve for the
ensuing year until the expiration of his term i®2%r until their successors are elected and geidlif

// FOR all nominees//WITHHOLD AUTHORITY // EXCEPTIONS
listed below to vote for all nominees

INSTRUCTION: TO WITHHOLD AUTHORITY TO VOTE FOR ANYINDIVIDUAL NOMINEE MARK THE "EXCEPTIONS" BOX,
AND STRIKE A LINE THROUGH THE NOMINEE'S NAME IN THELIST BELOW:

For the term ending upon the 2000 Annual Stockhslieeting:

Arthur W. Zafiropoulo
Larry R. Carter
Joel F. Gemunder

For the term ending upon the 1999 Annual Stockhsltiéeeting:

Tommy George
2. To approve an amendment to the Company's Rdstakificate of Incorporation
/I FOR // AGAINST // ABSTAIN

(continued, and to be signed, on the other ¢



3. To ratify the appointment of Ernst & Young LLB iadependent auditors of the Company for the ffigear ending December 31, 1998.
/I FOR // AGAINST // ABSTAIN

4. In their discretion, the Proxies are authorittedote upon such other matters as may properlyedoafiore the meeting, including the
election of any director if any of the above nonaisiés unable to serve or for good cause will notese

Please sign exactly as your name(s) is (are) slomnthe share certificate to which the Proxy appMghen shares are held by joint tenants,
both should sign. When signing as an attorney, weecadministrator, trustee or guardian, please §ill title as such. If a corporation, ple
sign in full corporate name by President or othegharized officer. If a partnership, please sigpamtnership name by authorized person.

DATED: ,1998
(Signature)

(Additional signature if held jointly)

PLEASE SIGN, DATE AND RETURN THISPROXY PROMPTLY USING THE ENCLOSED ENVEL OPE.

End of Filing
Pewerad By EDGAR
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