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                   I.  CHANGE IN NUMBER OF SHARES OUTSTANDING
 
     Indicate any change (increase or decrease) of five percent or more in the
number of shares outstanding:
 
          1.  Title of security  Common Stock
 
          2.  Number of shares outstanding before the change  20,002,013
 
          3.  Number of shares outstanding after the change  22,302,013
 
          4.  Effective date of change  January 26, 1994
 
          5.  Method of change: Specify method (such as merger, acquisition,
     exchange, distribution, stock split, reverse split, acquisition of stock
     for treasury, etc.)  Public Offering
 
     Give brief description of transaction  On January 26, 1994, KLA Instruments
Corporation ("KLA") commenced an underwritten public offering of its Common
Stock. Pursuant to the offering, KLA issued an aggregate of 2,300,000 shares of
Common Stock.
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