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VEECO INSTRUMENTS INC.
Terminal Drive
Plainview, NY 11803

NOTICE OF ANNUAL MEETING
Dear Veeco Stockholder:

On May 6, 2014, Veeco Instruments Inc. (“Veecottm “Company”) will hold its 2014 Annual Meeting 8tockholders (the
“Annual Meeting”) at 333 South Service Road, Plamy NY 11803, at 8:30 a.m. local time, to consided vote upon the following matters
and to transact such other business as may berfyrgpesented at the meeting or any adjournmepbstponement thereof:

1. Election of two directors to hold office until t2©17 Annual Meeting of Stockholders;
2. Advisory vote to approve executive compensatiod; an
3. Ratification of the appointment of our independegistered public accounting firm for 2014.

Only stockholders who own stock at the close ofrmss on March 14, 2014 can vote at this meetirangradjournments that may
take place. For ten days prior to the Annual Megta list of these stockholders will be availdioieinspection at our principal executive
offices, Terminal Drive, Plainview, NY 11803. Aoskholder may examine the list for any legally dgdurpose related to the meeting.

Veeco’s Board of Directors (“Board of Directors” thie “Board”) recommends that you vote “FOR” bottite listed nominees for
Director and “FOR” proposals 2 and 3 above, whiadppsals are further described in this proxy stat®m This proxy statement aleatlines
the corporate governance practices at Veeco, dissusur compensation practices and philosophydasctibes the Audit Committee’s
recommendations to the Board regarding our 20khfiral statements. We encourage you to read thasarials carefully.

Whether or not you expect to attend the meetingyrge you to vote promptly.

This year Veeco will be using the “notice and astesethod of providing proxy materials to you vieetinternet. On or about
March 20, 2014, you will receive a Notice of Interivailability of Proxy Materials (the “Notice")hich includes instructions regarding
voting your shares and requesting a printed copuofroxy materials. We believe that this proaetisprovide you with prompt access to
our proxy materials, lower our cost of printing afelivering proxy materials, and minimize the eomimental impact of printing paper cop

By order of the Board of Director

Gregory A. Robbin:

Senior Vice President, General Counsel and Segr
March 20, 2014

Important Notice Regarding the Availability of Proxy Materials for the Annual Meeting of Stockholdersto be held on May 6, 2014:
The Notice, Proxy Statement and Annual Report to 8tckholders are available at www.veeco.com.
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PROXY STATEMENT
QUESTIONS AND ANSWERS
Q1. What matters will be voted on at the Annual Meetin@
The following matters will be voted on at the Anhikeeting:
»  Proposal 1: Election of two directors to hold offiuntil the 2017 Annual Meeting of Stockholders;
 Proposal 2: Advisory vote on executive compensatio

»  Proposal 3: Ratification of the appointment of €& Young LLP as our independent registered pudnticounting firm for
fiscal year 2014; and

e Such other business as may properly come befor&rthaal Meeting or any adjournment or postponenoétite Annual
Meeting.

Q2. How does the Board of Directors recommend that | vie?
The Board of Directors recommends that you vote:
*  FOR the election of the two directors nominatedh®/Board of Directors and named in this proxyestant;
 FOR the approval, on an advisory basis, of the @maation of our named executive officers; and

*  FOR the ratification of the appointment of ErnsY&ung LLP as our independent registered public aeting firm for fiscal
year 2014.

Q3. Why am | receiving these materials?

Our Board of Directors has made these materialéadé@ to you on the internet, or, upon your reduieas delivered printed proxy
materials to you, in connection with the solicibatiof proxies for use at the Annual Meeting, whigh take place on Tuesday, May 6, 2014,
at 8:30 a.m. local time, at 333 South Service R@&inview, NY 11803. As a stockholder, you andted to attend the Annual Meeting and
are requested to vote on the proposals describiikiproxy statement.

Q4. Why did | receive a notice in the mail regarding tte internet availability of proxy materials insteadof a full set of proxy
materials?

In accordance with the “notice and access” ruleptatl by the Securities and Exchange Commissi@an“@&C”), we may furnish
proxy materials, including this proxy statement and 2013 Annual Report to Stockholders, to ouckttolders by providing access to such
documents on the internet instead of mailing pdraepies. Most stockholders will not receive thtopies of the proxy materials unless
they request them. Instead, the Notice, whichmvaied to most of our stockholders, will instruciuyas to how you may access and review
all of the proxy materials on the internet. Theib®also instructs you as to how you may accedssabmit your proxy card. If you would
like to receive a paper or email copy of our proxgterials, you should follow the instructions feguesting such materials in the Notice.

1
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Q5. How do | get electronic access to the proxy mateflig?

The Notice will provide you with instructions regarg how to access the Notice of Annual Meetings fitoxy statement, your pro
card and Veeco’'s 2013 Annual Report to Stockhold&ie proxy materials will be available on thesimiet starting on March 20, 2014, as
described in the Notice. You will not receive &ped copy of these proxy materials unless you estithem in accordance with the
instructions provided in the Notice.

Q6. Who is entitled to vote?

You may vote if our records show that you ownedehaf Veeco common stock on March 14, 2014, therdedate for the meetin
At such time, 39,999,894 shares of Veeco commarkst@re issued and outstanding. You are entitleahe vote for each share that you
own.

Q7. How can | vote if | own shares directly?

If your shares are registered directly in your namité our transfer agent, then you are considenedstockholder of record with
respect to those shares and these proxy matengateeang made available directly to you. Stockkaddbf record may vote by (1) marking,
signing, dating and mailing each proxy card inehgelope provided or (2) attending the meeting\aihg in person.

Qs. How can | vote if my shares are held through a bro&rage, bank or similar organization?

If your shares are held in “street name” (thattisy are held in the name of a broker, bank orlaimeirganization), you are
considered the beneficial holder of such shareglagk proxy materials are being made availaby@toby such organization. The
organization holding your account is consideredstioekholder of record for purposes of voting @& #nnual Meeting. As a beneficial owr
you have the right to direct the stockholder obrelcon how to vote the shares in your accounyolf hold your shares through a broker
you do not give instructions to the record holdehow to vote, the record holder will be entitled/bte your shares in its discretion on cel
matters considered “routine.” The New York Stoolcliange (“NYSE”) will determine whether the propissaresented at the Annual
Meeting are routine or not routine. If a propasabutine, a broker holding shares for an ownéstreet’ name may vote in its discretion on
the proposal without receiving voting instructidrem the owner. If a proposal is not routine, kineker or other entity may vote on the
proposal only if the owner has provided votingfinstions. A “broker non-vote” occurs when the teoks unable to vote on a proposal
because the proposal is not routine and the “Stnaghe owner does not provide any voting instruetioPlease follow the voting instructions
provided by the organization holding your sharesrisure your vote is counted. Under the rule®iNYSE, your broker does not have the
discretion to vote your shares on nanrine matters such as Proposals 1 and 2. Howgweer broker does have discretion to vote youres
on routine matters such as Proposal 3. If yownatehe stockholder of record, you may not voteryghares in person at the Annual Meeting
unless you request and obtain a valid proxy froenstockholder of record.

Q9. What if | return a proxy card but do not make specfic choices?

If you return a signed and dated proxy card withoatking any voting selections, your Veeco sharée voted “FOR” the
election of the nominees for director, “FOR” thepegval, on an advisory basis, of the compensati@uonamed executive officers, and
“FOR” the ratification of the selection of Ernst¥oung LLP as Veeco’s independent registered puwaaounting firm for the fiscal year
ending December 31, 2014. If any other matteraperly presented at the meeting or any adjournmepbstponement thereof, your proxy
(one of the individuals named on your proxy card) wote your shares using his best judgment.

2




Table of Contents
Q10. How do I revoke or change my vote?
If you are a stockholder of record, you may revokehange your vote by:

(1) notifying Veeco’s transfer agent, American Stockrigfer and Trust Company, Operations Center, 6861 Avenue,
Brooklyn, NY 11219, in writing at any time befoteetmeeting;

(2)  submitting a later-dated proxy at any time beftwereeting; or
(3)  voting in person at the meeting.

The latest-dated, timely, properly completed prthat you submit before the meeting will count asryote. If a vote has been
recorded for your shares and you submit a proxg ttaat is not properly signed and dated, the presijorecorded vote will stand.

If your shares are held in street name, consulvttiag instructions provided by the organizatiaiding your shares or contact such
organization for instructions on how to revoke bage your vote.

Q11. Whatis a “quorum™?

There must be a quorum for the meeting to be haltiquorum” will be present if stockholders holdiag)least a majority of the
outstanding shares are present at the meetingp@sented by proxy. If you submit a timely, prdp@xecuted proxy or vote instruction ca
then you will be considered part of the quorum reifgou abstain from voting. In addition, sharepresented by proxies designated as
broker non-votes will be counted for purposes aédwrining a quorum.

Abstentions: Abstentions are not counted in the tally of vai&R or AGAINST a proposal. A WITHHELD vote is tesame as an
abstention. Abstentions and withheld votes arentalias shares present and entitled to be voted.

Broker Non-Votes: Brokers or other nominees who hold shares otoarmon stock for a beneficial owner have the digumeto
vote on routine proposals when they have not receting instructions from the beneficial ownefeatst ten days prior to the Annual
Meeting. A broker norvote occurs when a broker or other nominee doesaweive voting instructions from the beneficialraw and does n
have the discretion to direct the voting of therehaBroker non-votes will be counted for purpasfesalculating whether a quorum is present
at the Annual Meeting, but will not be counted farposes of determining the number of votes prasgperson or represented by proxy and
entitled to vote with respect to a particular pregloThus, a broker non-vote will not impact ouitigbto obtain a quorum and will not
otherwise affect the outcome of the vote on a psapthat requires the approval of a majority ofibtes present in person or represented by
proxy and entitled to vote (Proposals 1, 2 and 3).
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Q12. How many votes are needed to approve each proposal?

Broker Discretionary
Proposal: Vote Required: Voting Allowed?

Proposal 1 — Election of two directors Majority of the Shares Cast for Each No
Director Nominee

Proposal 2 — Advisory vote on executive Majority of the Shares Entitled to Vote No
compensation and Present in Person or Representec

Proxy
Proposal 3 — Ratification of auditors for Fiscal Majority of the Shares Entitled to Vote Yes
Year 2014 and Present in Person or Representec

Proxy

With respect to Proposals 2 and 3, you may vote FFAINST or ABSTAIN. If you ABSTAIN from voting a either of these
Proposals, the abstention will have the same effeein AGAINST vote.

With respect to Proposal 1, you may vote FOR bothinees, WITHHOLD your vote as to both nominee©R both nominees
except the specific nominee from whom you WITHHOY@ur vote. A properly executed proxy marked WITHEHDwith respect to the
election of one or more directors will not be voteith respect to the director or directors indickteroxies may not be voted for more than
two directors and stockholders may not cumulatew@t the election of directors.

If you abstain from voting on Proposal 1, the abist& will not have an effect on the outcome of vioge.

Q13.  How will voting on any other business be conducted?

Although we do not know of any business to be aersid at the Annual Meeting other than the propadascribed in this proxy
statement, if any other business is presenteceaiiimual Meeting or any adjournment or postponerttareof, your signed proxy or vote
instruction card gives authority to John R. Peéleeco’s Chairman and Chief Executive Officer, &aVid D. Glass, Veecs’'Executive Vic
President and Chief Financial Officer, to vote aotsmatters at their discretion.

Q14.  Who will count the vote?

Votes will be tabulated by an independent inspeat@lections appointed for the Annual Meeting, wtith separately tabulate
affirmative and negative votes, abstentions an#édaraon-votes.

Q15. How can | find out the results of the voting at theAnnual Meeting?

Voting results will be announced at the Annual Nfegeand are expected to be posted shortly afteAtireial Meeting on our webs
at www.veeco.com. Voting results will also be rgpd in a Current Report on Form 8-K, which is etpd to be filed with the SEC within
four business days after the Annual Meeting.

Q16. Who can attend the Annual Meeting?

All stockholders who owned shares on March 14, 20a4 attend.

4
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Q17. What does it mean if | get more than one Notice?

If your shares are registered in more than one rammremore than one account, you may receive rtitae one Notice. Please
complete and return a proxy or vote instructiorddar each Notice you receive to ensure that ajlaafr shares are voted.

Q18. | have Veeco shares that are held in street names do others in my household. We received only ocepy of the proxy
materials. How can | obtain additional copies oftiese materials?

In a further effort to reduce printing costs andtpge fees, we have adopted a practice approvdeSEC called “householding.”
Under this practice, stockholders who have the sadieess and last name and who request printedscopproxy materials will receive only
one copy of our proxy materials, unless one or nobtbese stockholders notifies us that he or sisbes to continue receiving individual
copies. Stockholders who participate in househglavill continue to receive separate proxy cards.

If you share an address with another stockholderaceived only one set of proxy materials, andldi&ike to request a separate
paper copy of these materials, please: (1) go tavyvoxyvote.com and follow the instructions prowdgdé€?) send an e-mail message to
investorrelations@veeco.com with “Request for Prisbgterials” in the subject line and provide younre address and the control number
that appears in the box on the Stockholders Medistice; or (3) call our Investor Relations depagtrnat 1-516-677-0200.

Q19.  When are stockholder proposals for the 2015 AnnudWleeting due?

In accordance with Rule 14a-8 of the Securitiesharge Act of 1934, as amended (the “Exchange Astigkholders who wish to
present proposals for inclusion in the proxy matsrprepared by the Company in connection witt2Es Annual Meeting must submit their
proposals so that they are received by the Segrétaeco, Terminal Drive, Plainview, NY 11803 byWmber 20, 2014. Any such proposal
must comply with the requirements of our Fourth Awhed and Restated Bylaws, as amended (“Bylawst) Rarle 14a-8 under the Exchange
Act, which lists the requirements for the inclusadfrstockholder proposals in company-sponsoredypnoaterials.

Generally, timely notice of any director nominatimnother proposal that any stockholder intendsrésent at the 2015 Annual
Meeting, but does not intend to have included etoxy materials prepared by the Company in caiorewith the 2015 Annual Meeting,
must be delivered in writing to the Secretary ataélddress above not less than 90 days nor mord #tadays before the first anniversary of
the prior year's meeting. However, if we hold #3845 Annual Meeting on a date that is not withinda@s before or 60 days after such
anniversary date, we must receive the notice o thtin 10 days after the earlier of the date vet fiirovide notice of the meeting to
stockholders or announce it publicly. In addititre stockholdes notice must set forth the information requirecoy Bylaws with respect-
each stockholder making the proposal and each pableat such stockholder intends to present a&2@®& Annual Meeting.

For more information, including the information u#@d to be included in a stockholder proposalagéerefer to our Fourth
Amended and Restated Bylaws, filed as exhibit 8.dur Current Report on Form 8-K, filed with theGBEn October 27, 2008, the
amendment thereto filed as exhibit 3.1 to our GurReport on Form 8-K, filed with the SEC on May, 2610, and the amendment thereto
filed as exhibit 3.1 to our Current Report on F@+K, filed with the SEC on October 24, 2011.

Q20. Whatis Veeco's process for nominating director cagidates?

Veeco's Board of Directors is currently comprisédeven directors divided into three classes oé@ors serving staggered three-
year terms. Approximately o-third of Veeco’s directors are elected

5
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each year by its stockholders at the annual meefistpckholders. The Board of Directors is resiole for filling vacancies that may occur
on the Board at any time during the year and foninating director nominees to stand for electiothatannual meeting of stockholders. The
Governance Committee of the Board of Directorsaesi all potential director candidates, and recontagmtential director candidates to
full Board. Director candidates may be identifdcurrent directors of the Company, as well astogkholders. The Governance
Committee is comprised entirely of independentdaars, as defined by the Nasdaqg Stock Market LLINEagdaqg”). Pursuant to our Corporate
Governance Guidelines, the Governance Committdeevaluate the suitability of potential nomineesftembership on the Board, taking
into consideration the Boamglturrent composition, including expertise, divigtsand balance of inside, outside and independieattors, ant
considering the general qualifications of the pt&mominees, including those characteristics deed in the Corporate Governance
Guidelines as in effect from time to time. In stileg the director nominees, the Board endeavoestablish a diversity of background and
experience in a number of areas of core competémciyding business judgment, management, accagiatial finance, knowledge of the
industries in which the Company operates, unded#tgnof manufacturing and services, strategic visimowledge of international markets,
marketing, research and development, and othes aeéavant to the Company’s business. Under oup@ate Governance Guidelines, the
Board periodically conducts a critical self-evalaatof the Board, including an assessment of theemugp of the Board as a whole. In any
particular situation, the Governance Committee foays on persons possessing a particular backgrexperience or qualifications which
the committee believes would be important to enbadhe effectiveness of the Board. The full Boawdews and has final approval authority
on all potential director candidates being reconueeirto the stockholders for election. The evatumgirocess for candidates recommended
by stockholders is the same as for candidates &oyrother source. See the answer to Questionlatvlsegarding the process for
stockholder nominations of director candidates.

Q21. Can a stockholder nominate someone to be a directof Veeco?

As a stockholder, you may recommend any persomasrénee for director of Veeco for considerationtly Governance Committ
by submitting the name and supporting informatiomriting to the Governance Committee of the Baafr®irectors, c/o Secretary, Veeco,
Terminal Drive, Plainview, NY 11803. The deadlidessubmitting stockholder nominations of direstare the same as those set forth in
Question 19. In addition, the recommending stotddromust submit a written recommendation that feth the information required by our
Bylaws with respect to the recommending stockhodaet such stockholder's nominee, including theofeihg:

 The candidate’s name, age, address, principal eticupor employment, the number of shares of Com8tork such
candidate beneficially owns, a brief descriptioran§ direct or indirect relationships with the Canp, and the information tt
would be required in a proxy statement solicitimgxies for the election of the candidate as a trec

* A signed consent of the nominee to cooperate wiisanable background checks, requests for infoomatid personal
interviews, to be named in the proxy statement@snainee and to serve as a director, if elected; an

* A description of all relationships or arrangemdrgsveen the recommending stockholder and the catedahd any other
person or persons (including their names) pursteewhich the recommendation is being made, as aged list of all other
companies that the stockholder has recommendechtididate to for election as a director in thatryea

Q22. How can stockholders communicate with Veeco’s Diréars?
Stockholders may address communications to oneooe members of the Board (other than sales or gm@at-related
communications) by letter addressed to the Segrév@eco, Terminal Drive, Plainview, NY 11803. T&ecretary will forward copies of all

letters (other than sales or employment-relatedneonications) to each Board member to whom theaddressed.
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Q23.  How much will this proxy solicitation cost?

MacKenzie Partners, Inc. was hired by Veeco tosagsithe distribution of proxy materials and tioditation of votes for a fee of
$12,500, plus reimbursement of out-of-pocket expend he expense of soliciting proxies will be lhy Veeco. In addition, Veeco may
reimburse brokerage houses and other custodiangnees and fiduciaries for their reasonable oypaxtket expenses for forwarding proxy
and solicitation materials to stockholders. MackerPartners may contact stockholders by mailptedae, fax and personal interviews.
Veeco has agreed to indemnify MacKenzie againsticeliabilities and expenses in connection withrssolicitation, including liabilities
under the federal securities laws. Some persatialtations also may be made by directors, officend employees of Veeco without special
compensation, other than reimbursement for expenses
Q24. Who is soliciting my vote?

Your vote is being solicited by the Board of Dirast of Veeco, on behalf of the Company, for thef28hnual Meeting of
Stockholders to be held on Tuesday, May 6, 20B43ft a.m. (EST).

Q25.  What proxy materials are available on the internet?
The proxy statement and our 2013 Annual Report@mFL0-K are available on our website at www.veema.
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CORPORATE GOVERNANCE

Veeco's Board of Directors and management are ctiedinio responsible corporate governance to erikaté/eeco is managed for
the long-term benefit of its stockholders. To thatl, the Board of Directors and management repigilished guidelines and
recommendations of institutional stockholder orgations and current best practices of similarlyegitd public companies. The Board and
management periodically evaluate and, when apm@tpnievise Veeco’s corporate governance policidspaactices in light of these
guidelines and practices and to comply with theliiregnents of the Sarbanes-Oxley Act of 2002 andules and listing standards issued by
the SEC and Nasdag.

Corporate Governance Policies and Practices
Veeco has instituted a variety of policies and ficas to foster and maintain corporate governanc#yding the following:
Corporate Governance Guideline¥eeco adheres to written Corporate Governance Guéde adopted by the Board and reviewed
by the Governance Committee from time to time. Toeporate Governance Guidelines govern directatifigations, conflicts of
interest, succession planning, periodic board amdngittee self-assessment and other governancermatte

Code of Business Conduc¥eeco maintains written standards of business atrapplicable to all of its employees worldwide.

Code of Ethics for Senior Officer&/eeco maintains a Code of Ethics that appliesst€hief Executive Officer, Chief Financial
Officer and Chief Accounting Officer.

Environmental, Health & Safety Polieweeco maintains a written policy that applieslicof its employees with regard to
environmental, health and safety matters.

Director Education Policy Veeco has adopted a written policy under whi@nitourages directors to attend, and provides
reimbursement for the cost of attending, directhraation programs.

Disclosure Policy Veeco maintains a written policy that applies tooéits employees with regard to the disseminatibn
information.

Board Committee ChartersEach of Veeco’s Audit, Compensation, Governance&trategic Planning Committees has a written
charter adopted by Veeco’s Board that establishastipes and procedures for each committee in dacae with applicable
corporate governance rules and regulations.
Copies of each of these documents can be foundeo@ampany’s website (www.veeco.com) via the lrmsspage.
Independence of the Board of Directors
Veeco’s Corporate Governance Guidelines provideahkeast two-thirds of the Board of Directors s independent in
accordance with the Nasdaq listing standards.ddlitian, service on other boards must be consistithtVeeco’s conflict of interest policy
and the nature and time involved in such serviceugewed when evaluating suitability of individuditectors for election.

Independence of Current Director¥.eeco’s Board of Directors has determined thadfthe directors are “independent” within the
meaning of the applicable Nasdaq listing standaxisept Mr.
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Peeler, the Company’s Chairman and Chief Exec@ifficer, and Mr. Braun, the Company’s former Chamand former Chief Executive
Officer.

Independence of Committee MembeXi.members of Veeco’s Audit, Compensation and Gogace Committees are required to be
and are independent in accordance with Nasdangdistandards.

Compensation Committee Interlocks and Insider Rgdition. During 2013, none of Veeco’s executive officezs/ed on the board
of directors of any entity whose executive officeesved on Veeco’s Compensation Committee. Nceotior past executive officer of Veeco
serves on our Compensation Committee. The menabensr Compensation Committee are Messrs. D’Ambeter and McDaniel.

Board Access to Independent Advisofsie Board members have full and free access toerffiand employees of Veeco and are
permitted to retain independent legal, financiabttrer advisors as the Board or a Committee deemsssary.

Director Resignation Upon Change in EmploymeéFte Corporate Governance Guidelines provide thitezttor shall submit his
resignation if he changes his principal employnissrh what it was when he was elected as a direstondergoes a change affecting his
qualification as a director or fails to receive thguired number of votes for re-election. Upoahssubmission, the Board shall determine
whether to accept or reject the resignation. dfrsignation is tendered for failure to receiverbquired number of votes for re-election, the
Governance Committee will also inform the Boardny other action it recommends be taken.

Board Leadership Structure

On May 4, 2012, Mr. Peeler, the Company’s Chiefditiwe Officer, was appointed Chairman of the BoaWde currently have a
separate Chairman of the Board and Lead Directthough we do not have a formal policy addressheytopic, we believe that when the
Chairman of the Board is an employee of the Compmarotherwise not independent, it is importantawéna separate Lead Director, who is
an independent director.

Mr. McDaniel serves as the Lead Director. In tiwd&, he presides over the Board’'s executive sassituring which our
independent directors meet without managementsangs as the principle liaison between managearghthe independent directors of the
Board. Mr. McDaniel has served as a Veeco diresitoze 1998.

We believe the combination of Mr. Peeler as ouri@ian of the Board and Mr. McDaniel as our Leadebior is an effective
structure for the Company. The division of duti@sl the additional avenues of communication betweemBoard and our management
associated with having Mr. Peeler serve as Chaimh#me Board and Mr. McDaniel as Lead Directonyides the basis for the proper
functioning of our Board and its oversight of masagnt.
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Oversight of Risk Management

The Board has an active role, as a whole and al$eaommittee level, in overseeing managemethie@fCompany’s risks. The
Board regularly reviews information regarding then@any’s strategy, finances and operations, asagelhe risks associated with each. The
Audit Committee is responsible for oversight of Gmmy risks relating to accounting matters, finahn@porting, internal controls and legal
and regulatory compliance. The Audit Committeeartakes, at least annually, a review to evaluasdhisks. Individual members of the
Audit Committee are each assigned an area ofoiskérsee. The members then meet separately waittagement responsible for such area,
including the Company’s chief accounting officerternal auditor and general counsel, and repdhdadudit Committee on any matters
identified during such discussions with managemémiaddition, the Governance Committee managé&s associated with the independence
of the Board and potential conflicts of intereshe Company’s Compensation Committee is responfibleverseeing the management of
risks relating to the Company’s executive compeasgilans and arrangements. While each commisteesponsible for evaluating certain
risks and overseeing the management of such tiskgntire Board is regularly informed through coittem reports about such risks.

Compensation Risk

Our Compensation Committee conducted a risk-assrgswh our compensation programs and practicecanduded that our
compensation programs and practices, as a whel@pgropriately structured and do not pose a nahtesk to the Company. Our
compensation programs are intended to reward timagement team and other employees for strong peafoce over the long-term, with
consideration to near-term actions and resultssinahgthen and grow our Company. We believe ompensation programs provide the
appropriate balance between short-term and teng-incentives, focusing on sustainable operatirggess for the Company. We conside
potential risks in our business when designingadinistering our compensation programs and webelpur balanced approach to
performance measurement and compensation decisiris to mitigate the risk that individuals will leacouraged to undertake excessive or
inappropriate risk. Further, our compensation progadministration is subject to considerable maécontrols, and when determining the
principal outcomes — performance assessments angartsation decisions — we rely on principles ofrebgovernance and good business
judgment.

Board Meetings and Committees

During 2013, Veeco’s Board held nine meetings. hHaitector attended at least 75% of the meetingh@Board and Board
committees on which such Director served during320it is the policy of the Board to hold executaessions without management at every
regular quarterly board meeting and as requestedyector. The Lead Director presides over thesutive sessions. All members of the
Board are welcome to attend the Annual Meetingto€&holders. In 2013, Mr. Peeler was the onlydwewho attended the Annual Meeti
of Stockholders. The Board has established tHeviolg committees: an Audit Committee, a CompensaCommittee, a Governance
Committee and a Strategic Planning Committee.

Audit Committee. As defined in Section 3(a)(58)(A) of the Exchangs,Ahe Company has established an Audit Committdeh
reviews the scope and results of the audit and sivwices provided by Veeco’s independent regist@ublic accounting firm. The Audit
Committee consists of Messrs. Jackson, McDanielSintne (Chairman). The Board has determined thateanbers of the Audit
Committee are financially literate as that terrdegined by Nasdaq and by applicable SEC rules. Bdsed has determined that each of
Messrs. Jackson, McDaniel and Simone is an “awditroittee financial expert” as defined by applicaBEC rules. During 2013, the Audit
Committee met ten times.
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Compensation Committee. The Compensation Committee sets the compendatiets of senior management and administers
Veeco's stock incentive plans. All members of @@mmpensation Committee are “non-employee direct@rghin the meaning of Rule 16b-3
of the Exchange Act), and “outside directors” (witthe meaning of Section 162(m) of the InternaV&rie Code of 1986, as amended (the
“Code”)). None of the members of the Compensafiommittee has interlocking relationships as defingthe SEC. The Compensation
Committee consists of Messrs. D’Amore, Hunter araDieiniel (Chairman). During 2013, the Compensa@iommittee met nine times.

Governance Committee. The Company’s Governance Committee addressesBoganizational issues and develops and reviews
corporate governance principles applicable to Vednaddition, the committee searches for perspradified to serve on the Board of
Directors and makes recommendations to the Boatdrespect thereto. The Governance Committee mtlyreonsists of Messrs. Simone
and Hunter (Chairman). During 2013, the Governddaammittee met twice.

Strategic Planning Committee. The Company’s Strategic Planning Committee owerskee Company’s strategic planning process.
The Strategic Planning Committee consists of Me&smore, Hunter, Peeler and Braun (Chairman).ribg2013, the Strategic Planning
Committee met three times.

Compensation of Directors

The following table provides information on compatien awarded or paid to the non-employee direatbkéeeco for the fiscal year
ended December 31, 2013.

Fees Earnec Stock All Other
or Paid in Awards Compensation
Name Cash ($)(1) ($)(2)(3) (%) Total ($)
Edward H. Braut 65,00( 99,997 — 164,99'
Richard A. ' Amore 66,00( 99,997 — 165,99°
Gordon Hunte 81,00( 99,99° — 180,99
Keith D. Jacksol 66,00( 99,997 — 165,99°
Roger D. McDanie 104,00( 99,99° — 203,99°
Peter J. Simone ( 185,00( 99,99° — 284,99°

(1) Represents quarterly retainers and meeting feesf@paBoard service during 2013. Includes paymémtservice and attendance at
certain meetings held at the end of 2013 for wipayments were made during the first quarter of 2(Hdr Mr. Braun, includes
payments under a Service Agreement dated JanuaB12, which sets forth the compensation to be fwalr. Braun for his service
on the Board.

(2) Reflects awards of 3,233 shares of restricted stmelach director on December 11, 2013. Thesdcatestrstock awards vest on the
earlier of (i) the first anniversary of the dategoént, and (ii) the date immediately precedingdhge of the next annual meeting of
stockholders. In accordance with SEC rules, theuats shown reflect the grant date fair value efatwvard, which was $30.93 per
share.
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(3) As of December 31, 2013, there were outstandindgalf@mving aggregate number of stock awards anibapwards held by each
non-employee director of the Company:

Outstanding Equity Awards at Fiscal Year End

Stock Option

Name Awards (#) Awards (#)

Edward H. Braur 3,23¢ 10,00(
Richard A. [’ Amore 3,23¢ —
Gordon Hunte 3,23¢ —
Keith D. Jacksol 3,23¢ —
Roger D. McDanie 3,23: —
Peter J. Simon 3,23: —

(4) The fees earned by Mr. Simone in 2013 include atmne special payment in the amount of $100,00Grded by the Board to
Mr. Simone in recognition of his active oversightionnection with the accounting review describvethe Explanatory Note to the
Company’s 2012 Annual Report on Form 10-K (the “duting Review”).

Director Compensation Policy

For services performed in 2013, Veeco’s Directompensation Policy provided that members of the 8@aDirectors who are not
employees of Veeco shall be paid a retainer ofGRiMper quarter, plus additional retainers of $2,p€r quarter for the chairman of the
Compensation Committee and the chairman of the (hamee Committee, $3,750 per quarter for the chaairof the Audit Committee, and
$3,750 per quarter for the Lead Director. In additnon-employee Directors shall receive a fe82000 for attending each board,
committee or stockholder meeting held in person&h@00 for participating in each board or comreitteeeting held by conference call.
Each noremployee Director shall also receive an annualtgrishares of restricted stock having a fair maviedue in the amount determir
by the Compensation Committee from time to timer 013 the Compensation Committee determinedthieatalue of this annual award
should be $100,000 per director. The restrictmmshese shares lapse on the earlier of the firgvarsary of the date of grant and the date
immediately preceding the date of the next annwedting of stockholders. In addition, the Comparirector Compensation Policy in eff
for 2013 gave the Board the authority to compenBatectors who perform significant additional sess on behalf of the Board or a
Committee. Such compensation is to be determigegtidBoard in its discretion, taking into consatén the scope and extent of such
additional services. Directors who are employsash as Mr. Peeler, do not receive additional carsgiion for serving as Directors or for
attending board, committee or stockholder meetings.

Effective January 1, 2014, Veeco’s Director Comp#ins Policy was revised to eliminate all meetings and to make a
corresponding increase in the value of the retaineinder the revised policy, the new quarterlgirgirs, which are paid to members of the
Board who are not employees of Veeco, are as fellofor service as a Board member, $17,500, as oh#iie Audit Committee, $5,000, as
chair of the Compensation Committee, $3,750, as ofithe Governance Committee, $2,500, and as [Beattor, $4,250. In addition, the
value of the annual grant of restricted sharesin@gased to $120,000 per director. Aside frons¢hevisions, the balance of the Director
Compensation Policy remains unchanged.

Braun Service Agreement

Mr. Braun, the Company'’s former Chairman and for@EO, serves on the Board and is compensated ¢hrsrvice pursuant to a
Service Agreement dated January 1, 2012 (which detkand replaced a Service Agreement dated JulRO®8). The Service Agreement
provides that for services performed after MayQ,2 the Company shall pay Mr. Braun such compé@nrsand equity awards as are
consistent with the Company’s then current Boarch@ensation Policy, provided that any cash
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retainers shall be paid through the Company’s egbi-weekly payroll process. In addition, Mr.aBn shall be entitled to participate in all
group health and insurance programs available géypéo senior executives of the Company.

Certain Contractual Arrangements with Directors and Executive Officers

Veeco has entered into indemnification agreemeittseach of its directors, executive officers aedain senior officers and
anticipates that it will enter into similar agrearsewith any future directors and executive officeGenerally, the indemnification agreem
are designed to provide the maximum protection piggchunder Delaware law with respect to indematiien of a director or executive
officer. The indemnification agreements providattiieeco will indemnify such persons against cerfiabilities that may arise by reason of
their status or service as a director or execudffieer of the Company and that the Company willatce expenses incurred as a result of
proceedings against them as to which they may denimified. Under the indemnification agreementirector or executive officer will
receive indemnification if he or she is found tedacted in good faith and in a manner he or shsoreably believed to be in, or not opposed
to, the best interests of Veeco and with respeahtocriminal action, if he or she had no reasamablise to believe his or her conduct was
unlawful.

Certain Relationships and Related Transactions

The Company’s Audit Committee charter provides thatAudit Committee, or one or more of its membhkes the authority and
responsibility to review and, if appropriate, apgall proposed related party transactions. Fopgaes of the Audit Committee’s review, a
“related party transactions a transaction, arrangement or relationship betvibe Company and any Related Party (defined Heldwre the
aggregate amount will or may be expected to ex8&€0,000 and any Related Party had, has or wik lzadirect or indirect material interest
(as such terms are used in Item 404 of Regulati&nuBder the Exchange Act). A “Related Party”(i3:any director, nominee for director or
executive officer (as such term is used in Sect®wof the Exchange Act) of the Company; (ii) anyriediate family member of a director,
nominee for director or executive officer of then@many; (iii) any person (including any “group” agh term is used in Section 13(d) of the
Exchange Act) who is known to the Company as afb@akowner of more than five percent of the Comypa voting common stock (a
“significant stockholder”); and (iv) any immedidgmily member of a significant stockholder.

When reviewing a related party transaction, theid@dmmittee will take into consideration all okthelevant facts and
circumstances available to it, including (if applte), but not limited to:

. the material terms and conditions of the transaadiotransactions;
» the Related Party’s relationship to the Company;

» the Related Party’s interest in the transactioclyising their position or relationship with, or oenship of, any entity that is
a party to or has an interest in the transaction;

« the approximate dollar value of the transaction;

the availability from other sources of comparabiedoicts or services; and

* an assessment of whether the transaction is ors tifvah are comparable to the terms available t&€trapany from an
unrelated third party.

During 2013, the Company did not engage in anytedlparty transactions.
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PROPOSAL 1
ELECTION OF DIRECTORS

Veeco's Certificate of Incorporation provides foBaard of Directors elected by the stockholderschwhs divided into three classes
of Directors serving staggered terms. The Boar@iadctors is currently comprised of seven membeasisting of two Class | Directors,
two Class Il Directors and three Class Il DirestoiThe Class Il Directors are up for re-electioi2014.

Based on the recommendation of the Governance Cibeanihe Board of Directors has nominated thewdglhg Directors for re-
election to the classes noted below:

For a Term Expiring

Nominated for at the Annual Meeting
Name Re-Election to: of Stockholders in:
Gordon Hunte Class I 2017
Peter J. Simon Class I 2017

The following Directors will continue in their cumt positions for the term specified:

Term Expires at the Annual

Name Continuing in: Meeting of Stockholders in:
Edward H. Braur Class Il 2015
Richard A. [’ Amore Class Il 2015
Keith D. Jacksol Class Il 2015
Roger D. McDanie Class | 2016
John R. Peele Class | 2016

The Company does not anticipate that the nomirmelifector will be unable to serve, but if suchiation should arise, it is the
intention of the persons named in the accompanyiogy to vote for the election of such other persopersons to fill the vacancy created
thereby as the remaining members of the Board ddiirs may recommend.

The Board of Directors recommends a vote “FOR” appoval of the Director nominees named above.
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MEMBERS OF THE BOARD OF DIRECTORS

The Directors of Veeco, including their ages, tbanthey joined the Board, and their committee nmestbps as of March 14, 2014,
are as follows:

Committee Membership

Director Strategic
Name Age since Audit Compensation Governance Planning
Edward H. Braut 74 1990 Chair
Richard A. [’ Amore 60 1990 X X
Gordon Hunte 62 2010 X Chair X
Keith D. Jacksol 58 2012 X
Roger D. McDaniel (1 75 1998 X Chair
John R. Peele 59 2007 X
Peter J. Simon 66 2004 Chair X
(1) Mr. McDaniel also serves as Lead Director.

Edward H. Braunwas Chairman and Chief Executive Officer of Veewmf January 1990 through July 2007, and Chairmam fr
July 2007 through May 2012. Mr. Braun led a managg buyout of a portion of Veeapredecessor in January 1990 to form the Comy
He joined the predecessor in 1966 and held numencesutive positions during his tenure there. Bfaun is a Director Emeritus of
Semiconductor Equipment and Materials Internatig8&MI), a trade association, of which he was Ghair of the Board in 1993. In
addition, within the past five years, Mr. Braunvaat as a director of Axcelis Technologies, Inc. @yther, Inc.

Mr. Braun has been associated with Veeco and Vequedecessor for over 40 years and brings to tiaedBextensive knowledge
about our business operations and our served nsarkét Braun also brings to the Board significeaxécutive leadership and operational
experience. Mr. Braun’s prior business experiaarod board service, along with his long tenure adde give him a broad and extensive
understanding of our operations and the properantefunction of the Board.

Richard A. DAmorehas been a General Partner of North Bridge VerRaréners, a venture capital firm, since 1994. ddition,
during the past five years, Mr. D’Amore served aliractor of Phase Forward Incorporated and Salad@orporation.

Mr. D’Amore brings a strong business backgroundeeco, having worked in the venture capital fielddver 30 years.
Mr. D’Amore has experience as a certified publicammtant and gained substantial experience in eegrg the management of diverse
organizations, having served as a board membetham public company boards and numerous privatepany boards. As a result of this
service, Mr. D’Amore has a broad understandindiefdperational, financial and strategic issuesitapublic companies. He has served on
our Board for 20 years and through that servicedeagloped extensive knowledge of our business.

Gordon Hunteiis Chairman, President and Chief Executive Offafdrittelfuse, Inc., a global electronics compamgrovider of
circuit protection products and solutions. He asoves on the Council of Advisors of Shure Incoaped. Mr. Hunter has been a director of
Littelfuse since June 2002 and became Chairmasjderg and Chief Executive Officer of LittelfuseJanuary 2005. Prior to joining
Littelfuse, Mr. Hunter was Vice President of In@Bdmmunications Group and General Manager of Int@psical Products Group. At Intel,
Mr. Hunter was responsible for Intel's access aptital communications business segments withiririted Communications Group. Prior to
joining Intel in February 2002, he served as Pediof Elo TouchSystems, a subsidiary of Raychemp@ation. Mr.
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Hunter also served in a variety of positions duan20 year career at Raychem Corporation, includliag President of Commercial
Electronics and a variety of sales, marketing, eegiing and management positions. Mr. Hunter sdsees on the Board of CTS
Corporation.

Mr. Hunter has substantial leadership and manageex@erience, having served as the Chairman, Rnetsahd Chief Executive
Officer of Littelfuse and in various leadershipaslat a number of other companies. He has a shacigground and valuable experience in
the technology industry, gained from his tenurkitiélfuse, Intel and Raychem. Mr. Hunter bringlsraad understanding of the operational,
financial and strategic issues facing public andgte companies to the board as a result of hiscgeon other public and private boards.

Keith D. Jacksomas been President and Chief Executive OfficerdfS2miconductor Corporation since November 2002.
Mr. Jackson has over 30 years of semiconductorsingd@xperience. Before joining ON Semiconducterwas with Fairchild Semiconductor
Corporation, serving as Executive Vice Presidedt@eneral Manager, Analog, Mixed Signal, and Canfiple Products Groups beginning
in 1998, and, more recently, was head of its Irategh Circuits Group. From 1996 to 1998, he sergedrasident and a member of the board
of directors of Tritech Microelectronics in Singappa manufacturer of analog and mixed signal petsddrrom 1986 to 1996, Mr. Jackson
worked for National Semiconductor Corporation, mesently as Vice President and General Manag#reoAnalog and Mixed Signal
division. He also held various positions at Texagruments Incorporated, including engineering matdagement positions, from 1973 to
1986. Mr. Jackson has served on the board of direcif the Semiconductor Industry Association si2@e8.

Mr. Jackson has extensive international experiémpeoduct development, manufacturing, marketing sales. Mr. Jackson is
uniquely qualified to bring strategic insight amdiustry knowledge to the Board, having served me&nous management positions in our
industry. In addition, Mr. Jackson brings to theaBd his perspective as a director of other cotpdraards.

Roger D. McDanie| currently retired, was President and Chief Exgeudfficer of IPEC, Inc., which manufactured cheaii
mechanical planarization (“CMP”) equipment for gemiconductor industry, from 1997 to April 199%rdugh August 1996, Mr. McDaniel
was Chief Executive Officer of MEMC Electronic Matds, Inc., a producer of silicon wafers. Mr. Mafel is a past Chairman of SEMI ¢
also serves on the board of Entegris, Inc.

Mr. McDaniel has significant experience in the s equipment and materials industry, having semgezhief executive officer at
several companies operating in this field. Mr. Mci2l has also served on public and private bodats, domestic and international, which
has resulted in a broad understanding of the dpesdt financial and strategic issues facing pubhid private companies. Mr. McDaniel's in-
depth knowledge of our business and his extensaagement experience are important aspects oéhis on the Board.

John R. Peelehas been Chief Executive Officer and a Directoveéco since July 2007, and Chairman since May 2@®kr
thereto, he was Executive Vice President of JID$hse Corp. (“*JDSU”) and President of the Commuinica Test & Measurement Group
of JDSU, which he joined upon the closing of JDSkisrger with Acterna, Inc. (“Acternaiy August 2005. Before joining JDSU, Mr. Pe
served as President and Chief Executive Officékatérna. Mr. Peeler joined a predecessor of Aet@nrl980 and served in a series of
increasingly senior leadership roles including iresident of Product Development, Executive VieskRent and Chief Operating Officer,
and President and CEO of TTC, the Communicatiors$ &guipment company. Mr. Peeler also serves@bdiard of IPG Photonics
Corporation.

Mr. Peeler has substantial industry and managemgrience, having served in senior managementiqusifor the last 30 years
culminating in his appointment as our Chief ExeaDfficer
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in 2007. He has experience in managing diversigietbal companies and has a broad understanditigeathallenges and opportunities fac
public companies.

Peter J. Simongs a retired executive who currently serves asidependent consultant to several private compaméghe
investment community. From June 2001 to DecemB@22Mr. Simone was Executive Chairman of SpeedfRIEE, Inc., a semiconductor
equipment company which was acquired by Novellust&ys, Inc. From August 2000 to February 2001,9/mone was President and a
director of, and from January 2000 to August 20@3 & consultant to, Active Control eXperts, Insypplier of precision motion control a
smart structures technology. From April 1997 touday 2000, Mr. Simone served as President and ERecutive Officer and a director of
Xionics Document Technologies, Inc. Prior therdo, Simone spent 17 years with GCA Corporatiomanufacturer of semiconductor
photolithography capital equipment, where he haldous management positions, including presidedtdirector. Mr. Simone is also a
director of Monotype Imaging, Inc. and Newport Gangtion. Additionally, during the past five yeahg served as a director of
Cymer, Inc., Inphi Corporation and Sanmina-SCI| @oagion.

Mr. Simone has held numerous executive positiorteértechnology and semiconductor industries. $imone has also worked in
the consulting field, advising private companied #re investment community. Mr. Simone has sepred number of public and private
boards and his experiences have resulted in a bnoderstanding of the operational, financial amatsgic issues facing public and private
companies. He brings significant financial andrafienal management, as well as financial reportixgerience to the Board.
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PROPOSAL 2
ADVISORY VOTE ON EXECUTIVE COMPENSATION

The Dodd-Frank Wall Street Reform and Consumerdetimn Act of 2010 (the “Dodd-Frank Act”) enablag astockholders to vote
to approve, on an advisory (non-binding) basis cirapensation of our named executive officers sslaed in this proxy statement in
accordance with the SEC's rules.

As described in detail in the “Compensation Disgusand Analysis” below, our executive compensapiomgrams are designed to
attract, motivate, and retain our named executifiesns, who are critical to our success. Undeséhprograms, our named executive officers
are rewarded for the achievement of specific anfoag-term and strategic goals, corporate goalstae realization of increased stockholder
value. Please read the “Compensation Discussidrfaalysis” beginning on page 23 for additionaladlstabout our executive compensation
programs, including information about the fiscahly2013 compensation of our named executive officer

We are asking our stockholders to indicate thgapsut for our named executive officer compensasismescribed in this proxy
statement. This proposal, commonly known as a-tsapay” proposal, gives our stockholders the opputy to express their views on the
compensation of our named executive officers. Vhte is not intended to address any specific ilécompensation, but rather the overall
compensation of our named executive officers agthilosophy, policies and practices describetli;mpgroxy statement. Accordingly, we
will ask our stockholders to vote “FOR” the follawg resolution at the Annual Meeting:

“RESOLVED, that the Company’s stockholders appravean advisory basis, the compensation of the darecutive officers, as
disclosed in the Company’s Proxy Statement for2®®4 Annual Meeting of Stockholders pursuant tochmpensation disclosure
rules of the Securities and Exchange Commissiatiding the Compensation Discussion and Analykis 2013 Summary
Compensation Table and the other related tableslisotbsure.”

The say-on-pay vote is advisory, and thereforebimating on the Company, the Compensation Committemur Board of Directors. Our
Board of Directors and our Compensation Committdaerthe opinions of our stockholders and, to thierd there is any significant vote
against the named executive officer compensatiatisgtosed in the proxy statement, we will consioler stockholders’ concerns and the
Compensation Committee will evaluate whether anipas are necessary to address those concerns.

The Board of Directors recommends a vote “FOR” theapproval of the compensation of our named executivefficers, as
disclosed in this proxy statement pursuant to theampensation disclosure rules of the Securities arfekchange Commission.
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PROPOSAL 3
RATIFICATION OF THE APPOINTMENT OF
ERNST & YOUNG LLP AS INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

Based on the recommendation of the Audit CommitteeBoard of Directors has appointed Ernst & Youhg (“EY”), an
independent registered public accounting firm xangine the financial statements of Veeco for tharynding December 31, 2014. EY has
been employed as the independent registered padidimunting firm of Veeco since 1990. The tablewetets forth the aggregate amount of
fees billed for professional services rendered ¥ytdcthe Company and its subsidiaries for the adderyears 2013 and 2012. Included in the
fees for 2012 are services related to the accagfbinthe results of revenue recognition evaluaj@tcounting review for the years ended
December 31, 2012, 2011, 2010 and 2009, as welfats to become current in periodic reportingigdions under the federal securities
laws.

For the Year
Ended December 31
(in thousands)

2013 2012
Audit Fees (1) $ 1,768 $ 6,67
Audit-related Fee — —
Tax Fees (2) 71 26E
Total $ 1,83¢ $ 6,94(

Q) The aggregate fees billed for professional servieadered by EY include charges for the auditsxoial financial statements and
internal control over financial reporting, reviefquarterly financial statements and services énatnormally provided by EY in
connection with statutory and regulatory filingsemgagements. Also included in 2012 are fees bitiedervices related to the
accounting for the results of revenue recognitieslgations, accounting review and efforts to beceonreent in periodic reporting
obligations under the federal securities laws.

(2 Reflects the aggregate fees billed for professisaalices rendered by EY for worldwide tax compigntax advice and tax
planning.

Audit Committee Pre-approval of Audit and Permissidle Non-audit Services of Independent Registered Plib Accounting Firm

The Audit Committee pre-approves all audit and pssible non-audit services provided by EY, the Camyps independent
registered public accounting firm. The servicedude audit services, audit-related services, ardérvices and may include, to a very
limited extent, specifically designated nandit services which, in the opinion of the Auddr@mittee, will not impair the independence of
independent registered public accounting firm. ddalthe specific service has been previously ppesapd with respect to that year, the
Audit Committee must approve the permitted serbefre the independent registered public accouffitingis engaged to perform it. The
Audit Committee has delegated to the Chairman efAtdit Committee authority to approve permitted/eees provided that the Chairman
reports any decisions to the Audit Committee ahést scheduled meeting. The independent regésfaublic accounting firm and
management are required to periodically reporh#oAudit Committee regarding the extent of servipewided by the independent registered
public accounting firm in accordance with this pigproval, and the fees for the services perforroatite. In addition, the Audit Committee
may, as required, pre-approve particular servicea case-by-case basis.

All of the EY fees for 2013 and 2012 shown aboveenme-approved by the Audit Committee.
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Independence Assessment by Audit Committee

The Company’s Audit Committee considered and deterdithat the provision of the services providedyas set forth herein is
compatible with maintaining EY’s independence.

Representatives of EY will be present at the Anmeéting and may make a statement if they so de3ihey will also be available
to respond to appropriate questions.

Stockholders are asked to ratify the action ofBbard of Directors in making this appointmentthis appointment is not ratified by
the stockholders, the Audit Committee will recomsithe appointment. Even if the appointment isiedt the Audit Committee, in its
discretion, may direct the appointment of a diffénegistered public accounting firm at any timeidg the year if the Audit Committee
determines that such change would be in the Compamygl the stockholders’ best interests.

The Board of Directors recommends a vote “FOR” ratfication of the appointment of EY as the Company’sndependent
registered public accounting firm for the year ending December 31, 2014.

AUDIT COMMITTEE REPORT

The Audit Committee is responsible for providingépendent objective oversight of the Company’stmgliaccounting, financial
reporting process, its system of internal contratg] legal and ethical compliance on behalf ofBbard of Directors. The Committee
operates under a charter adopted by the Boardyyaafavhich is available on Veeco’s website (wwvewe.com). Management has the
primary responsibility for the financial statemeatsl the reporting process including the systeitefnal control over financial reporting.
fulfilling its oversight responsibilities, the AudCommittee reviewed and discussed the auditeainhstatements included in the Annual
Report on Form 10-K for the fiscal year ended Ddoen31, 2013 (the “2013 Annual Report on Form 1Q-&id the quarterly financial
statements for 2013 with management, includingspiexific disclosures in the section entitled “Masagnt Discussion and Analysis of
Financial Condition and Results of Operations.”e Taview with management included a discussioh@fjuality, not just the acceptability,
of the accounting principles, the reasonablenesggofficant judgments and the clarity of disclesiim the financial statements.

The Committee reviewed with the independent regast@ublic accounting firm, who is responsible dapressing an opinion on the
conformity of those audited financial statementhwl.S. generally accepted accounting principlesirjudgments as to the quality, not just
the acceptability, of the Company’s accounting gipfes and such other matters as are required tlisbassed with the Audit Committee by
SAS 61, as amended by SAS g@mmunication with Audit Committeasd PCAOB Auditing Standard No.An Audit of Internal Control
Over Financial Reporting That is Integrated With Andit of Financial Statements and related Indepeneg Rule and Conforming
Amendments In addition, the Audit Committee has discussetth wie independent registered public accounting flre auditors’
independence from management and the Company ingltite matters in the written disclosures andeiter from the independent auditors
required by the applicable requirements of the euWbmpany Accounting Oversight Board regardingititiependent accountant’s
communications with the Audit Committee concernimgependence, and the matters required to be disdusy SAS 90 and considered the
compatibility of non-audit services with the audi#dndependence and satisfied itself as to thepeddence of the independent registered
public accounting firm.

During 2013, management evaluated the Companytemsysf internal control over financial reportingancordance with the
requirements set forth in Section 404 of the Saabadxley Act of 2002 and related regulations. Ahdit Committee was kept apprised of
the progress of the evaluation and provided ovbtsigd advice to management during the processorinection with this oversight, the
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Committee received periodic updates provided byagament and the independent registered public atoguirm at each regularly
scheduled Audit Committee meeting. At the condunsf the process, management provided the Auditr@ittee with a report on the
effectiveness of the Company’s internal controlrdirancial reporting. The Audit Committee alsoisaved the report of management
contained in the Company’s 2013 Annual Report omFd0-K, as well as the Reports of Independent Reggd Public Accounting Firm
(included in the 2013 Annual Report on Form 10-Khese reports related to its audit of (i) the afidated financial statements and (ii) the
effectiveness of internal control over financigdoeting. The Committee continues to oversee the fizmy's efforts related to its internal
control over financial reporting and managementépgrations for the evaluations in 2014.

The Audit Committee discussed with the Companyterimal auditors and independent registered pubtowanting firm the overall
scope and plans for their respective audits. Théit"Committee meets with the internal auditors emttpendent registered public accoun
firm with and without management present, to disahs results of their examinations, their evabraiof the Company’s internal control
over financial reporting, and the overall qualifitte Company’s financial reporting. The Committexdd ten meetings during 2013. In
addition, the Chairman of the Audit Committee helonerous meetings during 2013 with the Companwétidrepresentatives of the
independent registered public accounting firm inrerction with the Accounting Review discussed above

In reliance on the reviews and discussions refawebove, the Audit Committee recommended to thar of Directors (and the
Board approved) that the audited financial statambe included in the 2013 Annual Report on ForaKor filing with the SEC. The Aud
Committee and the Board have also recommendedecubj stockholder approval, the selection of thenffany’s independent registered
public accounting firm.

Keith D. Jackson
Roger D. McDaniel
Peter J. Simone (Chairman)
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EXECUTIVE COMPENSATION
Executive Officers

The executive officers of Veeco, their ages andtipos as of March 14, 2014, are as follows:

Name Age Position

John R. Peele 59 Chairman and Chief Executive Offic

David D. Glas: 54 Executive Vice President and Chief Financial Offi

William J. Miller, Ph.D. 45 Executive Vice President, Process Equipn

Peter Collingwoot 53 Senior Vice President, Worldwide Sales and Ser

John P. Kiernal 51 Senior Vice President, Finance, Corporate Contralhe Treasure

John R. Peelehas been Chief Executive Officer and a Directoveéco since July 2007, and Chairman since May 2@xir
thereto, he was Executive Vice President of IDS#JRnesident of the Communications Test & Measuré@eoup of JDSU, which he join
upon the closing of IDSU’s merger with Acterna., Ifi&cterna”) in August 2005. Before joining JDSMy. Peeler served as President and
Chief Executive Officer of Acterna. Mr. Peelemed a predecessor of Acterna in 1980 and servadéries of increasingly senior leadership
roles including Vice President of Product Developtm&xecutive Vice President and Chief Operatinfigef, and President and CEO of
TTC, the Communications Test equipment company. Pdeler also serves on the board of IPG Phot@uocgoration.

David D. Glasshas been Executive Vice President and Chief Fish@fficer of Veeco since January 2010. Priominipng Veeco,
Mr. Glass served in various senior executive pmsgtiwith Rohm and Haas Company, a $10 billion dlspacialty materials company that
was acquired in 2009 by The Dow Chemical Compaltyese positions included serving from 2007 to JanR810 as Chief Financial
Officer of Rohm and Haas’ $2 billion Electronic Maigls division and Chief Financial Officer of tRehm and Haas Asia-Pacific region,
serving from 2003-2007 as Rohm and Haas’ CorpdZat#roller. Prior thereto, Mr. Glass was Presid#ntoso-Haas, a stand-alone joint
venture between Rohm and Haas and Tosoh Corporation

William J. Miller, Ph.D.has been Executive Vice President, Process Equipsitese December 2011, and was Executive Vice
President, Compound Semiconductor from July 2010 December 2011. Prior thereto, he was Senioe\Reesident and General Manager
of Veeco’s MOCVD business since January 2009. Rranuary 2006 to January 2009, Dr. Miller was \Recesident, General Manager of
Veeco’s Data Storage equipment business. He battelship positions of increasing responsibilitipdth the engineering and operations
organizations since he joined Veeco in Novembef2@®ior to joining Veeco, he held a range of argring and operations leadership
positions at Advanced Energy Industries.

Peter Collingwoodhas been Senior Vice President, Worldwide SalesSamdice since January 2009. From October 2008 to
December 2008, he was Vice President and Genenahda for Veeco’s European operations. He joineddd from JDSU (formerly
Acterna, which was formerly TTC), where he servedhe Regional Vice President of Sales for EurMiddle East and Africa for the
Communications Test Division from April 2004 to $&pber 2008. Prior to that, he held various salasagement positions at JDSU and
JDSU'’s predecessors from January 1987 to April 2004

John P. Kiernarhas been Senior Vice President, Finance, Chief éaiag Officer, Corporate Controller and Treasisiece
December 2011. From July 2005 to November 201iydgeSenior Vice President, Finance, Chief Accayn®fficer and Corporate
Controller. Prior thereto, he was Vice Presidéimance and Corporate Controller of Veeco from Ap001 to June 2005, Vice President and
Corporate Controller from November 1998 to MarcB20and Corporate Controller from February 1998l6eember 1998. Prior to joining
Veeco, Mr. Kiernan was an Audit Senior ManagerraisE& Young LLP
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from October 1991 through January 1995 and helgwsraudit staff positions with Ernst & Young LL®IM June 1984 through
September 1991.

COMPENSATION DISCUSSION AND ANALYSIS

Veeco’s compensation programs for the named execafficers (“NEOSs”) listed in the Summary Compeima Table and the
Company'’s other executives are designed to aiddrattraction, retention and motivation of thes@leyees. The Company seeks to foster a
performance-oriented culture through these compiemsprograms by linking a significant portion afah executive’s compensation to the
achievement of performance targets important tstheeess of the Company and its stockholders. Qbispensation Discussion and
Analysis describes Veeco’s current compensatiograras and policies, which are subject to change.

Executive Compensation Strategy and Objectives

The Company’s executive compensation strategysgyded to deliver competitive, performance-baséa tmmpensation that reflects
our culture and the markets we serve. The primbjgatives of Veeco’s executive compensation programe to attract, retain and motivate
executives critical to the Company’s long-term gifvand success resulting in the creation of ine@asockholder value without subjecting
stockholders to unnecessary and unreasonable figk¢his end, the Company has adopted the follgwniding principles:

a. Performance-based:Compensation levels should be determined bas&tbamany, business unit and individual results
compared to quantitative and qualitative perfornegmaorities set at the beginning of the perforneaperiod. Additionally, the
ratio of performance-based compensation to fixedmensation should increase with the level of thecetive, with the greatest
amount of performance-based at-risk compensatitieaCEO level.

b. Stockholder-aligned:Cash bonus metrics and equity-based compensatiuidstepresent a significant portion of potential
compensation to more closely align the interesexetutives with those of the stockholders.

C. Fair and Competitive:Compensation levels should be fair, internally artérnally, and competitive with overall compersa
levels at other companies in our industry, inclgdarger companies from which we may want to recrui

Our compensation programs are comprised of founetds: base salary, cash bonus, equity-based caammand benefits and
perquisites. Each of these programs is usedracatxecutives and reward them for performanceltsesin addition to cash-based
compensation, the Company uses equity-based comtpemo (i) align the interests of executives watbckholders in the creation of long-
term value, (ii) retain employees through the useesting schedules, and (iii) foster a culturestafck ownership. The Company provides
cost-effective benefits and perquisites it beliemesrequired to remain competitive, with the gafgpromoting enhanced employee
productivity and loyalty to the Company.

Additional information regarding each element of oompensation program is described below.
Process for Making Compensation Decisions

The Compensation Committee of the Board (the “Cattexal) administers the Company’s compensation @ogroperating under a
charter adopted by the Board of Directors. Thartgr authorizes the Committee to interpret the @amy’s compensation, equity and other
benefit plans and establish the rules for theilé@mgntation and administration. The Committee cins¥f three non-employee directors who
are appointed annually. The Committee works cloggth the Chief Executive
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Officer (“CEQ”) and the Senior Vice President, HumResources and relies upon information providethtigpendent compensation
consultants.

In making compensation decisions, the Committesidans the compensation practices and the cometitarket for executives at
companies with which we compete for talent. Te #id, the Company utilizes a number of resourt¢gshyduring 2013, included:
meetings with Compensation Strategies, Inc., agpeddent compensation consultant; compensatioeysiprepared by Radford; and
executive compensation information compiled by Cengation Strategies, Inc. from the proxy statemehtsher companies, including a
peer group.

In 2013, our peer group (the “Peer Group”) conglistefifteen companies. Following a review of camjes operating in the same
general industry as Veeco with revenues withinramgarable range, one company, Novellus Systems, . removed from the Peer Group
in 2013 because it was acquired during the peRod2013, the Peer Group consisted of the follovdogpanies:

Applied Materials Inc Kulicke and Soffa Industries, In
Axcelis Technologies Inc Lam Research Corporati
Brooks Automation Inc MKS Instruments, Inc

Coherent Inc Newport Corporatiol
Cohu, Inc. Teradyne, Inc
Cymer, Inc. Tessera Technologies, Ir
GT Advanced Technologies In Ultratech Inc.

KLA -Tencor Corporatiol

Compensation Strategies uses statistical regressihmiques to adjust market data to construct etgr&y levels that are reflective of
Veeco’s size based on revenues.

The Company considers the executive compensatastipes of the companies in its Peer Group an@R#dford survey (hereinafter
collectively, the “market data”) as only one of eml factors in setting compensation. The Compmh®gs not target a percentile range within
the Peer Group and instead uses the market datasml reference point in its determination ofttlpes and amount of compensation based
on its own evaluation. For 2013, total compensatibVeeco’'s NEOs and other executives is beligedak generally within the 50th to 75th
percentile of the market, although individuals nbaycompensated above or below this level for varireasons including but not limited to
competitive factors, Veeco's financial and opemiierformance and consideration of individual penfance and experience.

In addition to reviewing the market data, the Cottemi meets with the Company’s CEO and Senior ViesiBent, Human Resources
to consider recommendations with respect to thepemsation packages for the NEOs and other exesutiVeese recommendations include
base salary levels, cash bonus targets, equity eosapion awards and benefit and perquisite progrdarhe Committee considers these
recommendations along with other factors in deteimgi specific compensation levels for the NEOs.

The Committee discusses the elements of the CESI'pensation with him but makes the final decisi@uarding his compensation
without him present. Prior to January 2014, then@xttee’s charter provided that the Committee waarkesent its recommendations to the
full Board of Directors for final approval, withotlie CEO present.

Decisions regarding the Company’s compensationrproglements are made by the Committee in regusatigduled meetings. The
Committee also meets to consider ad hoc issussie$sof significant importance are frequently dised over several meetings. This prac
provides the Committee with the opportunity to eaésid address concerns before arriving at a dacistoior to each meeting, the Committee
is provided with the written materials, informatiand analysis, as may be required to assist then@ivee in its decision-making process. To
the extent possible, meetings of the Committeecanelucted in person; where this is not possiblestings are conducted telephonically. -
CEO and the
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Senior Vice President, Human Resources are regutasited to attend Committee meetings. The Coneeitheets privately in executive
sessions to consider certain matters, includingnbtlimited to, the compensation of the CEO.

Elements of Our Compensation Program
The Company seeks to achieve its compensationtolgedhrough four key elements of compensation:

* Base Salary,

» Cash Bonus,

» Equity-based Compensation and
» Benefits and Perquisites.

Base Salan

The Company pays base salaries to attract exesutive: reward them for performance. Base salargedetermined in accordance
with the responsibilities of each executive, madeia for the position and the executive’s expeeeand individual performance. The
Company considers each of these factors but ddesseign a specific value to any one factor.

Base salaries for executives are typically setrdytiie first half of the year in conjunction wititetCompany’s annual performance
management process. However, in 2013, followingvéew of the market data and management’s recordatiEms in connection with the
Companys cost reduction initiatives, the Committee decittethaintain base salaries for the NEOs at theireo levels. For all of the NEC(
other than Dr. Miller, this was the second consgeugear in which their base salaries were notsased.

Cash Bonus Plans

The Company has historically provided the oppotjuftr cash bonuses under its Management Bonusd?ldnin the case of sales
executives including Mr. Collingwood, the Sales @uission Plan, to attract executives and reward tfegrperformance consistent with the
belief that a significant portion of the compensatof its executives should be performance-bageda result, individuals are compensated
based on the achievement of specific financialindividual performance goals intended to corretddsely with stockholder value. The
Company believes that the opportunity to earn tastuses motivates executives to meet Company peafare objectives that, in turn, are
linked to the creation of stockholder value. Thetwof bonus awards is factored into financial erfance results before bonus awards are
determined, ensuring that the cost of our bonusspigincluded in our financial results. Execusivieust generally be employees at the end of
the applicable performance period to be eligibleeteive a bonus for that period, a feature trds & the retention of talent.

Notwithstanding the foregoing, in January 2013@wenmittee elected to defer adoption of the 2013 &¢@ment Bonus Plan (the
“2013 MBP?”) for the first half of the year in concteon with the Company’s cost-reduction effortsheTCommittee also confirmed its
intention to consider reinstating the 2013 MBPtfar second half of the year. In July 2013, the @ittee elected to not adopt a 2013 MBP.

On February 28, 2014, the Committee approved tid Rlanagement Bonus Plan (the “2014 MBP”). The42BIBP is primarily
based on the financial performance of the Compasiyneasured by earnings before interest, inconas xd amortization (“EBITA”). If
EBITA targets are met or exceeded, a pool will lEated, ranging from 10% of the target for minimpenformance to 100% for target
performance and 200% for maximum performance. \Mard will be granted under the 2014 MBP if EBITAéss than the minimum
performance level. The bonus result, if any, Wélapplied to each participant’s target bonus had tlivided into four secondary elements:
(i) bookings; (ii) gross margin; (iii) ALD shipmesitand (iv) individual performance. Actual bonugaads will be based on these
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elements, as compared to targets, calculated imdepdly and added together. Awards under the slecgmperformance elements will range
from 50% of target for minimum performance to 10fitarget performance and 150% for maximum pertoroe. No awards will be
earned for performance less than minimum performdenels.

Target bonus awards under the Management Bonuddétlaach NEO are expressed as a percentage ofhksg. For 2014, the tar
bonus for the CEO is 100%, and the annual targetises for Messrs. Collingwood and Kiernan and DHeMare 30%, 50% and 70%,
respectively.

Equity-Based Compensation

The Company believes that a substantial porticanoéxecutive’s compensation should be awardeduityesince equity-based
compensation is directly linked to stockholder iatgs. The Company grants equity-based awards,asustock options and restricted stock
or restricted stock units (“restricted stock”) th@ NEOs and certain other key employees to ceeatear and meaningful alignment between
compensation and stockholder return and to enhbl&EOs and other employees to develop and maiatsiock ownership position.
Equity-based awards vest over time and are sutgjgbe recipient’s continued employment, therefls® acting as a significant retention
incentive.

The Company uses a combination of stock optiontgramd restricted stock awards as elements ofteeffestive, long-term incentive
compensation strategy. Because stock optionsih&igsic value to the holder only if the Compangteck price increases, the Committee
believes that higher-level executives should rexaisignificant portion of their long term incemtiin the form of stock options. The
Committee believes that restricted stock awardsareffective means for retaining executives aedting stock ownership among the
Company’s executives.

The Company considered several factors in the dedithe 2013 annual equity award process. Lomng tecentive compensation
guidelines, denominated as a dollar value and basélde market data (as discussed above), werdogeeefor each of the NEOs and the
other executives. The Company determined the \@lits stock options based on the Black-Schold®oaluation methodology.
Restricted stock awards were valued at fair marlkte. The guideline value for each NEO was thpih Isetween stock options and
restricted stock awards with a designated ratio.

The Committee typically approves annual equity asat a scheduled meeting, held during the two mpatiod following the annual
meeting of stockholders and during an open tradiimglow in accordance with the Company’s Corporat@é&snance Guidelines. The
Committee has not granted, nor does it intend antgequity compensation to executives in anticypadf the release of material nonpublic
other information that could result in changesh®s price of the Company’s stock. Furthermore, then@ittee has not “timed,” nor does it
intend to “time,” the release of material nonpuliformation based on equity award grant datesa Assult of the Accounting Review being
conducted at the time equity awards would have atiyheen granted in 2013, the Committee determthatlit was appropriate to delay the
grant of 2013 equity awards until the Accounting/iBes was completed and following the subsequentiahmeeting of stockholders.

The actual number of stock options or restrictedlsawards granted to each individual was basezkwaral factors including, but not
limited to, a fixed budget for awards, the Compamytiidelines (as described above), the individdal/sl of responsibility, past performance
and ability to affect future Company performanaatemworthy achievements and the value of unvesteddsywhich serves as a significant
element of retention). The CEO applied these facia a review of each of his direct reports, aratle equity award recommendations to the
Committee. The CEO discussed the rationale fordiemmendations with the Committee.

The Committee considered the following factorsétedmining the equity awards for each NEO. Stquiom awards and restricted
stock grants to Mr. Peeler are discussed under ‘f@msation of the
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Chief Executive Officer” below. Dr. Milles equity awards were determined after taking istmant his continued strong contributions to
Company’s Process Equipment business and thevitas of his compensation when compared to markiet. dMir. Collingwood’s equity
awards reflect his significant contributions to tbempany’s global sales and services organizatven the previous year and the total value
of his compensation when compared to market ddta Kiernan’s equity awards were determined aféirtg into account his contributions
to the Company and the total value of his compémsatackage compared to market data.

On December 13, 2013, following the annual meetiihgtockholders, the Committee approved a scheshiteng forth all awards,
including the number of stock options and restdahares, to all employees including the NEOs,roimdividual-by-individual basis (except
for awards to the CEO, which were proposed to guiaved by the Board). The Committee granted ¢llewiing awards to the NEOs:

Stock Options Restricted Stock
Fair
Market
Date of Exercise Value Per

Name Grant Amount Price Amount Share
John Peele 12/13/13 60,33( $ 30.4 41,81( $ 30.47
William Miller 12/13/13 16,00 $ 30.45 34,90 $ 30.47
Peter Collingwoor 12/13/13 8,80 $ 30.4% 24,700 $ 30.47
John Kiernar 12/13/13 8,00 $ 30.47 23,25( $ 30.47

The stock option exercise price for all awards tgdron December 13, 2013 is the closing price @ddecommon stock on the trading
day prior to the grant date ($30.47). The stodioopawards have a term of ten years from the giate and become exercisable over a three
year period with one third of the award becomingreisable on each of the first three anniversarid¢be grant. All restricted stock awal
granted on December 13, 2013 are scheduled tmweshird per year on each of the second, thirdfamdh anniversaries of the date of
grant.

Say-on-Pay

Our Board of Directors, the Committee and our managnt value the opinions of our stockholders. Westdetermined that our
stockholders should vote on a say-on-pay propasdl gear. At the 2013 annual meeting of stockhre|dspproximately 87% of the votes
cast on the say-on-pay proposal were in favor ohamned executive officer compensation. The Bo&iiectors and the Committee
reviewed the final vote results and we did not make changes to our executive compensation progsaaresult of the vote results.

Benefits and Perquisite

The Company provides the benefits and perquisités executive officers that it believes are regdito remain competitive, with the
goal of promoting enhanced employee productivity Eyalty to the Company. The Committee periodjcedviews the levels of benefits a
perquisites provided to executive officers. TheQ¢Eparticipate in the Company’s 401(k) savings glad other benefit plans on the same
basis as other similarly-situated employees. Town@any provides a 401(k) savings plan under whipavides matching contributions of
fifty cents for every dollar an eligible employeantributes, up to 6% of such employee’s eligiblmpensation. The plan calls for vesting of
Company contributions over the initial five yeafsagarticipant’s employment with the Company. Twmmpany also provides group term
life insurance for its employees, including the NEQ'he amounts of the Company’s 401(k) matchingrdmutions and group term life
insurance premiums for the NEOs are included utidecaption “All Other Compensation” in the Summ&gmpensation Table. The
Company also provides a car allowance for eacheNEOs. Such amounts are also included underagiion “All Other Compensation” in
the Summary Compensation Table. The Company datanaintain other perquisite programs, such as post
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retirement health and welfare benefits, definedupplemental pension benefits or deferred compiemsatrangements.

The Company adopted, in early 2009, the Senior EkexChange in Control Policy intended to provipecified executives, includil
Messrs. Collingwood, Glass and Kiernan and Dr. éjllvith certain severance benefits in the evedttttieir employment is terminated under
qualifying circumstances related to a change inrobn The Committee recognizes that, as is the é@smost publicly held companies, the
possibility of a change in control exists, and @@nmpany wishes to ensure that the NEOs are netogistivized from discharging their duties
in respect of a proposed or actual transactionliivg a change in control. Accordingly, the Compavgnted to provide additional
inducement for such NEOs to remain in the emplothefCompany.

Compensation of the Chief Executive Officer

Mr. Peeler's compensation for 2013, which is camesiswith the compensation objectives expresseéifmand determined in
connection with his hiring in 2007, was designeduocessfully recruit him to and retain him at \teetlis package originally reflected
compensation at his previous employer, includisgftorts to retain him, and a review of the madeaga for CEO compensation. The
principal elements of Mr. Peeler's compensatiorkpge include: (i) a base salary of $600,000, whiek increased to $700,000 in 2011 and
maintained at that level for 2012 and 2013; (iigieility for an annual Management Bonus Plan aweqgdal, at target, to 100% of his base
salary (which, as discussed above, was not awand2@l3); and (iii) a car allowance of $1,500 pemih. In August 2013, the Company
increased Mr. Peeler’s vacation accrual schedola four to five weeks per year.

In addition, the Company reimburses Mr. Peelerssomable housing and related transportation exper@e April 25, 2012, the
Company amended its employment agreement with BeldP to extend, through April 25, 2015, the Conymnbligation to reimburse the
reasonable housing expenses of Mr. Peeler in tievi@w, New York area and his transportation esgsrto/from the Plainview area from
his home in Maryland, provided that such amounédl stot exceed $150,000 per year including tax shgss for these amounts. For 2013, the
actual expenses associated with Mr. Peeler's hgusid transportation allowance were approximatgR,&1 (which amount, when grossed-
up for tax purposes, totaled approximately $113,014

Mr. Peeler's 2013 equity compensation was comprigedcombination of stock options and restricteatls. In conjunction with an
analysis of Mr. Peeler’s total compensation packagd taking into consideration market data, hisngt performance during 2013 and the
importance of retaining him, the Committee formethan equity compensation recommendation, propiéedecommendation to the full
Board of Directors which approved the recommendatmd on December 13, 2013, Mr. Peeler receivadck option award to purchase
60,330 shares of Veeco common stock and a restritbek award of 41,810 shares of Veeco commorkstbe combined value of which
was consistent with the equity compensation prastiescribed above. Mr. Peeler’s stock optiong laavexercise price equal to the closing
price of Veeco common stock on the trading dayrgadhe grant date and are subject to the samestas the Company’s other stock option
awards, as described above.

The Committee reviewed a tally sheet setting ftthcomponents of compensation for Mr. Peeleruiliolg base salary, annual
incentive bonus, stock option and restricted styrelats, potential stock option and restricted stpmikis, the dollar value to Mr. Peeler and
cost to the Company of all perquisites and othesgreal benefits. Based on its review, the Commitiencluded that Mr. Peeler’s
compensation, in the aggregate, is reasonablerdgriate in light of our desire to retain hime tstated objectives of the Company’s
compensation programs and the Company’s finanoilogperating performance.
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Compensation of the Chief Financial Officer

On January 18, 2010, Mr. Glass joined the Compargpa@cutive Vice President and Chief Financial €ffi In connection with his
appointment, the Company entered into an agreemigmtMr. Glass. Pursuant to the terms of the age®, Mr. Glass was paid an annual
base salary of $360,000 (which was increased t56,$88 in 2011 and maintained at that level for 28d4@ 2013). He is eligible to particip.
in the Company’s Management Bonus Plan, with eetasgnus of 70% of base salary. Mr. Glass alsavese car allowance of $700 per
month. Mr. Glass is eligible for certain severaheeefits in the event his employment is termin&igthe Company without cause or by him
for good reason, including 18 months of salary ionrttion and extended stock option exercise riggtsip to 12 months following
separation, not to exceed the expiration dateebiition. Mr. Glass has been named as a participaine Company’s Senior Executive
Change in Control policy.

On December 9, 2013, Mr. Glass elected to retomf¥/eeco. Veeco has retained a search firm tatassiecruiting a new CFO. To
facilitate a smooth transition, Mr. Glass will cmite in his current role, for up to six months,ibatsuccessor is named. In exchange for
agreeing to stay for up to six months, Mr. Glas lvé credited with service for equity vesting posps through June 9, 2014, even if the
service period ends sooner, and he will be eligibleeceive the separation benefits describeddretier agreement between him and Veeco,
dated December 17, 2009.

Compensation Recoupment Policy

In January 2014, the Company adopted a Compenda&éoaupment Policy (the “Clawback Policy”) for @ntemployees, including
the NEOs. Under the Clawback Policy, in the evédrat financial restatement due to fraud or interdidhegal conduct as determined by the
independent members of the Board of Directors,ljgatile executive officer may be required to reingeuthe Company for performance-
based cash compensation if the amount of such amsagien would have been lower had it been caladilb#sed on such restated financial
statements.

Stock Ownership Guidelines

In January 2014, the Company established stock mhipeguidelines for certain employees, including NEOs, and the Company’s
Directors. Under these guidelines, each coverdiittual has five years to reach the minimum lewél¥eeco common stock ownership
identified by the Stock Ownership Guidelines. Ningim ownership levels, measured as of Decembér 3theanost recently completed
year, are as follows

»  Directors are required to hold Veeco stock wittalug equal to at least three times the directorsual cash retainers
(excluding retainers for committee or lead dires@rvice);

e« Veeco’s CEO is required to hold Veeco stock witralue equal to at least four times his base salary;

e Executive Vice Presidents are required to hold \destock with a value equal to at least two timesrthase salaries; and

e Other covered executive officers are required td Meeco stock with a value equal to at least thase salaries.

Anti-Hedging/Anti-Pledging Policy

The Company has adopted an insider trading politighvincorporates anti-hedging and anti-pledgimygions. Consequently, no
employee, executive officer or director may ent¢o ia hedge or pledge of the Company’s common stock
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Financial and Tax Considerations

In designing our compensation programs, the Compak®s into account the financial impact and tdeat$ that each element will or
may have on the Company and the executives. Setéid(m) of the Internal Revenue Code limits Vestak deduction to $1,000,000 per
year for compensation paid to each of the NEOgamtertain requirements are met. The Comr’s present intention is to structure
executive compensation so that it will be predomilyadeductible, while maintaining flexibility t@ke actions which it deems to be in the
best interest of Veeco and its stockholders, el/#rese actions may result in Veeco paying cefitains of compensation that may not be
fully deductible.

Conclusion

Attracting and retaining talented and motivated aggment and key employees is essential to crelatiggterm stockholder value.
Offering a competitive, performance-based compémsg@rogram with a substantial equity componenpsiéb achieve this objective by
aligning the interests of the executive officerd ather key employees with those of stockhold& believe that Veeco’s 2013
compensation program met these objectives andhtbaZompany’s 2014 compensation program is apgatepim light of the challenges
facing the Company and its employees.

Compensation Committee Report
The Committee has reviewed and discussed with nesnegt the Compensation Discussion and Analysi2d@aB. Based on the
review and the discussions, the Committee recometetalthe Board of Directors (and the Board appapviat the Compensation
Discussion and Analysis be included in Veeco’s Rrétatement for its 2014 Annual Meeting of Stockleos.
This report is submitted by the Committee.
Richard A. D’Amore
Gordon Hunter
Roger D. McDaniel (Chairman)
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Summary Compensation Table

The following table sets forth a summary of anrarad long-term compensation awarded to, earnedrtpaid for the fiscal year
ended December 31, 2013 to (a) the principal exexofficer of Veeco, (b) the principal financidficer of Veeco, and (c) each of the next
three most highly compensated executive officesglédined in Rule 3@-under the Exchange Act) of Veeco serving at titedd the year (tF
“NEQOSs").

Non-
Equity
Incentive All
Stock Option Plan Other

Name and Principal Salary Bonus Awards ($) Awards Compensation ~ Compensation
Position Year ($) $) 1) (2) (%) (3) ($) 4 ($) (5) Total ($)
John R. Peeler 2013 700,00( — 1,273,95 746,88! — 139,69° 2,860,53:
Chairman and CEO 2012 700,00( — 990,00( 1,263,65! 355,13! 120,88: 3,429,67

2011 681,15¢ — 858,22( 741,19: 559,77: 117,94 2,958,28!
David D. Glass 2013 385,00( — — — — 16,60: 401,60:
EVP and CFO 2012 385,00( — 313,50( 473,87 136,72 16,45: 1,325,55;

2011 378,26¢ — 351,56( 301,62: 216,67( 76,28¢ 1,324,401
William J. Miller, Ph.D. 2013 415,00: — 1,063,40. 198,08 — 16,41( 1,692,89!
EVP, Process 2012 414,42! — 336,60( 552,85: 147,38. 16,14( 1,467,39
Equipment 2011 371,53¢ — 538,23! 468,06: 172,162 11,64( 1,561,63
Peter Collingwood 2013 308,06: — 752,60¢ 108,94 98,95 59,57¢ 1,328,14
SVP, Worldwide Sales 2012 423,43! — 214,50( 315,91! 128,43: 294,37 1,376,65:
and Service (6 2011 290,62! — 180,95( 163,67 152,40: 467,22( 1,254,86
John P. Kiernan, 2013 286,62: 60,00( 708,42¢ 99,04( — 16,60: 1,170,69.
SVP, Finance, Corp. 2012 286,62: — 189,75( 292,22: 72,70" 16,45: 857,75!
Controller and Treasuri 2011 283,65t 30,00( 180,95( 163,67: 115,68: 41,76( 815,72:

(1) Reflects recognition awards paid to Mr. Kiernar2@13 (in recognition of his assistance in connectiith the Accounting Review) and
2011 (in recognition of his accomplishments dutiigytemporary assignment to Veeco’s Shanghai offfi@)10 and 2011). All other
bonuses were either performance-based bonusesaptitstthe Company’s Management Bonus Plan, whiehedlected under the
column labeled “Non-Equity Incentive Plan Compeiwggt or signing bonuses, which are reflected uriiercolumn labeled “All Other
Compensation,” in accordance with SEC rules.
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(2) Reflects awards of restricted stock. In accordamite SEC rules, the amounts shown above reflecgtiant date fair value of the stock
awards. The amounts shown relate to the followgtogk awards:

Grant Date Number of
Grant Date Fair Value Name Shares

6/9/2011 $ 51.7C J. Peele 16,60(
D. Glass 6,80(

W. Miller 6,80(

P. Collingwooc 3,50(

J. Kiernan 3,50(

12/1/2011 $ 24.8¢  W. Miller 7,50(
5/25/2012* $ 33.0C J. Peele 30,00(
D. Glass 9,50(

W. Miller 10,20(

P. Collingwooc 6,50(

J. Kiernan 5,75(

12/13/201: $ 30.47 J. Peele 41,81(
W. Miller 34,90(

P. Collingwooc 24,70(

J. Kiernan 23,25(

*The restricted stock awards granted to the NEOBlan 25, 2012 were subject to the achievement sigiated performance
criteria which was determined to have not beenim2013, causing the awards to be forfeited befioeg could vest.

(3) In accordance with SEC rules, the amounts showactahe grant date fair value of the option awardssumptions used in the
calculation of these amounts are included in Naie tBe Company’s audited financial statementsHerfiscal year ended December 31,
2013, included in the 2013 Annual Report on ForrKl@he “Consolidated Financial Statements”). Hmeounts shown relate to the
following option awards:

Grant Date Number of
Grant Date Fair Value Name Shares

6/9/2011 $ 23.3¢  J. Peele 31,70(
D. Glass 12,90(

W. Miller 12,90(

P. Collingwooc 7,00(

J. Kiernan 7,00(

12/1/2011 $ 11.1C  W. Miller 15,00(
5/25/2012 $ 15.8(C J. Peele 80,00(
D. Glass 30,00(

W. Miller 35,00(

P. Collingwooc 20,00(

J. Kiernan 18,50(

12/13/201: $ 12.3¢ J. Peele 60,33(
W. Miller 16,00(

P. Collingwooc 8,80(

J. Kiernan 8,00(
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(4) Reflects profit-sharing and cash bonuses paid uthde€ompany’s Management Bonus Plan and commissitmofit-sharing, bonuses
and commissions listed for a particular year regmeamounts earned with respect to such year éaergh all or part of such amount
may have been paid during the following year. Ehasmounts are comprised of the following:

Total Non-
Equity

Profit Bonus Special Profit Incentive Plan
Sharing Plan Plan Sharing Plan Commissions Compensation

Name Year $) ($) ($) $) ($)
J. Peeler 2013 — — — —
2012* 154,65. 200,48: — 355,13!
2011 265,15¢ 294,61 — 559,77:
D. Glass 2013 — — — —
2012~ 59,54: 77,18¢ — 136,72
2011 103,24 113,42¢ — 216,67(
W. Miller 2013 — — — —
2012* 64,18: 83,20: — 147,38.
2011 86,65’ 85,50¢ — 172,16:
P. Collingwood 2013 — — — 98,952* 98,95:
2012~ 20,347 27,54¢ — 80,53’ 128,43:
2011 35,57¢ 38,76: — 78,06: 152,40(
J. Kiernan 2013 — — — —
2012* 31,66: 41,04t — 72,707
2011 55,367 60,31¢ — 115,68«

* Following the conclusion of the Accounting Reviend the completion of the Company’s 2012 finansiatements, it was determined
that the 2012 MPSP awards paid for Q3 2012 werestated relative to adjusted financial resultscdss Q3 2012 MPSP payments w
subsequently deducted from awards otherwise payatdaler the 2012 Management Bonus Plan. The amehaotgn above reflect awal
actually paid.

** A portion of this amount ($47,240) reflects conssions that may be earned by Mr. Collingwood ufienrecognition of revenue
associated with orders booked in 2013.

(5) All Other Compensation for 2013 consists of canvatince, 401(k) matching contribution, premiumsgmup term life insurance,
relocation\housing allowance, and in the case ofGilingwood, car lease payments and an employepéhsion contribution.

Premium Veec(-

401(k) for Group Relocation \ Funded Total

Car Matching Term Life Housing Tax Separation Other
Allowance \ Contribution Insurance Allowance Payments Payments Compensation

Name Lease ($) $) $ $ $ $ $

J. Peele 18,00( 7,65( 1,032 113,01 139,69°
D. Glass 8,40( 7,65( 552 16,60:
W. Miller 8,40( 7,65( 36C 16,14(
P. Collingwood 22,52 37,05 59,57¢
J. Kiernar 8,40( 7,65( 552 16,60z

*Amount reflects an employer UK pension contribatimade on Mr. Collingwood’s behalf in 2013.

(6) During 2013, Mr. Collingwood was based in the Udikingdom and his compensation was tendered int@etain Pounds (GBP). F
purposes of these tables, this compensation hasdoewerted to United States Dollars (USD) at a oditl GBP = 1.5640 USD, which
was the average exchange rate
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for 2013. Mr. Collingwoods salary for 2012 included a special allowance28f,$00 per month for a six month period in conreectiith
his temporary assignment to Veeco’s Shanghai offi@012.

Grants of Plan-Based Awards

The following table sets forth certain informatiooncerning grants to each NEO during 2013 of stptlons, shares of restricted
stock and restricted stock units made under thepaois 2010 Stock Incentive Plan (as amended,2B&0 Plan”). The option, restricted
stock and restricted stock unit awards are alsloded in the Stock Awards and Option Awards columiihe Summary Compensation
Table. The options granted under the 2010 Plae haen-year life. The options vest one thirdygar on each of the first, second and third
anniversaries of the date of grant. One thirchefghares of restricted stock vest on each ofabensl, third and fourth anniversaries of the
date of grant. Holders of restricted stock arétledtto dividends to the same extent as holdermoéstricted stock.

All Other All Other

Stock Option Market
Awards: Awards: Exercise Price
Estimated Future Payouts Number  Number of or Base on Grant Date
Under Non-Equity of Shares  Securities Price of Date of Fair Value of
Incentive Plan Awards (1) of Stock  Underlying Option Grant Stock and
Grant Threshold Target Maximum or Units Options Awards ($/sh) Option
Name Date $) ($) ($) (#) (#) ($/sSh) (2) (3) Awards ($)
J. Peeler 12/13/2013 41,81( 1,273,95
12/13/201: 60,33( 30.4% 746,88!
W. Miller 12/13/2013 34,90( 1,063,40:
12/13/201: 16,00( 30.47 198,08
P. Collingwood 12/13/2013 24,70( 752,60
12/13/201< 8,80( 30.47 108,94-
J. Kiernan 12/13/2013 23,25( 708,42¢
12/13/201: 8,00( 30.4% 99,04(

(1) The Company did not grant any long-term cash oerotion-equity incentive plan awards in 2013.

(2) The exercise price reflects the closing price of&@ecommon stock on the trading day immediatelgguiang the grant date, as provided
under the terms of the 2010 Plan.

(3) Reflects the closing market price of Veeco comntookson the date of grant for dates, if any, onalitthe option exercise price was
less than the closing price on the date of graimder the 2010 Plan, option exercise prices aredas the closing price on the trading
day immediately preceding the date of grant. Tdite-gbrior closing price was originally chosen wiies 2010 Plan was adopted to
facilitate administration of the plan, approval asslance of awards and reporting of awards urnuldicable SEC rules.
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Outstanding Equity Awards at Fiscal Year End
The following table provides certain informationaDecember 31, 2013, concerning unexercised op@md stock awards

including those that had been granted but not gsted as of such date for each of the NEOs. The wd stock awards shown below is ba
upon the fair market value of the Company’s commtmeck on December 31, 2013, which was $32.91 mmesh

Option Awards Stock Awards
Number of Number of Market
Number of Securities Shares or Value of
Securities Underlying Units of Shares or
Underlying Unexercised Stock That Units of
Unexercised Options Option Have Not Stock That
Options (#) #) (1) Exercise Option Vested Have Not
Name Exercisable Unexercisable Price ($) Expiration Date (#) (1) Vested ($)
J. Peeler 83,33¢ 20.7¢ 6/30/2014 11,06 364,21!
58,33¢ 17.4¢ 6/11/2015 41,81( 1,375,96
100,00( 8.82 5/17/2016
150,00( 12.3¢ 6/28/2016
84,40( 34.1: 6/10/2020
21,13 10,56 51.7C 6/8/2021
26,66¢ 53,33¢ 33.0C 5/24/2022
60,33( 30.4 12/12/202:
D. Glass 33,33¢ 32.5¢ 1/17/2017 8,33¢ 274,27
15,00( 34.1° 6/10/2020 4,53¢ 149,21
8,60( 4,30( 51.7( 6/8/2021
10,00( 20,00( 33.0¢ 5/24/2022
W. Miller 1,00( 18.11 6/7/2014 2,33¢ 76,81:
3,33¢ 16.3i 11/8/2014 4,53¢ 149,21
5,83¢ 17.4¢ 6/11/2015 5,001 164,58:
13,33 8.82 5/17/2016 34,90( 1,148,55!
13,33 12.3¢ 6/28/2016
41,00( 34.1: 6/10/2020
8,60( 4,30( 51.7( 6/8/2021
10,00( 5,00( 24.8¢ 11/30/2021
11,66¢ 23,33¢ 33.0( 5/24/2022
16,00( 30.45 12/12/202:
P. Collingwood 25,80( 34.1: 6/10/2020 1,167 38,40¢
4,66¢ 2,33¢ 51.7C 6/8/2021 2,33¢ 76,81:
6,66¢ 13,33 33.0C 5/24/2022 24,70( 812,87
8,80( 30.47 12/12/202:
J. Kiernan 4,584 8.8z 5/17/2016 767 25,24:
4,584 12.3¢ 6/28/2016 2,33¢ 76,81:
11,73¢ 34.1: 6/10/2020 23,25( 765,15¢
4,66¢ 2,33¢ 51.7C 6/8/2021
6,16¢ 12,33 33.0C 5/24/2022
8,00( 30.45 12/12/202:

(1) The option awards which were not vested as of Dbeer81, 2013 are scheduled to vest one third pear g each of the first, second
and third anniversaries of the grant date. Theicgsd stock awards which were not vested as afebwer 31, 2013 are scheduled to
as follows:

(a) The vesting of restricted stock awards grairteline 2010, other than to Messrs. Peeler anss@kscheduled to occur one tl
per year on each of the second, third and fourttivensaries of the grant date. The June 2010icesdrstock awards to Messrs. Peeler
and Glass were granted in the form of performaps#ricted stock units, the criteria for which watedmined to have been met and these
awards have now fully vested.
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(b) The June 2011 restricted stock awards to BIDElwere granted in the form of performance rastlistock awards. In July 20:
the designated performance criteria for these aswaas determined to have been met and the timetbasting associated with these
awards has commenced.

(c) The May 2012 restricted stock awards to alld$Evere granted in the form of performance restictock awards. In
November 2013 the designated performance criterithEse awards was determined to have not beerceneting the awards to be
forfeited before they could vest.

(d) The December 2013 restricted stock awarddl téE0s are scheduled to vest one third per yeagamh of the second, third and
fourth anniversaries of the grant date.

In all cases, except as otherwise specified, vgstirstock options and restricted stock is sultiethe recipiens continued employmen
The grant dates for the awards shown above which nat vested as of December 31, 2013 are as fellow

Option Awards Stock Awards
Number of
Securities
Underlying
Unexercised Option Number of Restricted
Options Exercise Option Shares That Stock
# Price Grant Have Not Grant
Name Unexercisable $) Date Vested (#) Date
J. Peeler 10,561 51.7(C 6/9/2011 11,067 6/9/2011
53,33¢ 33.0C 5/25/2012 41,81( 12/13/2013
60,33( 30.4i 12/13/2013
D. Glass 4,30(C 51.7(C 6/9/2011 8,33« 1/18/2010
20,00( 33.0C 5/25/2012 4,53¢ 6/9/2011
W. Miller 4,30( 51.7C 6/9/2011 2,33¢ 6/11/2010
5,00( 24 8¢ 12/1/2011 4,53¢ 6/9/2011
23,33« 33.0C 5/25/2012 5,001 12/1/2011
16,00( 30.47 12/13/201% 34,90( 12/13/201z
P. Collingwood 2,33¢ 51.7(C 6/9/2011 1,16 6/11/2010
13,33¢ 33.0C 5/25/2012 2,33¢ 6/9/2011
8,80( 30.4i 12/13/2013 24,70( 12/13/201:
J. Kiernan 2,33¢ 51.7(C 6/9/2011 767 6/11/2010
12,33¢ 33.0C 5/25/2012 2,33¢ 6/9/2011
8,00( 30.47 12/13/201% 23,25( 12/13/201z

Options Exercises and Stock Vested During 2013

The following table sets forth certain informaticoncerning the exercise of stock options and tis¢ing of shares of restricted stock
during the last fiscal year for each of the NEOs.

Option Awards Stock Awards
Number of Number of

Shares Acquired Value Realized Shares Acquired Value Realized
Name on Exercise (#) on Exercise ($) on Vesting (#) (1) on Vesting ($)
J. Peele — — 9,03t 323,88!
D. Glass — — 11,26¢ 362,99
W. Miller — — 11,59¢ 442,49!
P. Collingwooc 33,33¢ 668,67: 5,66 178,59t
J. Kiernar — — 7,938 314,13.

(1) Includes the following shares of stock surrendeoettie Company and/or sold to satisfy tax withhreddobligations due upon the
vesting of restricted stock:
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Number of Shares Withheld and/or

Name Sold for Tax Withholding (#)

J. Peele 4,12
D. Glass 4,30¢
W. Miller 5,56¢
P. Collingwood 1,36(
J. Kiernar 2,91¢

Equity Compensation Plan Information

The following table sets forth information regamgliour common stock that may be issued under outyecpmpensation plans as of

December 31, 2013.

Number of securities
remaining available

Number of Weighted for future issuance
securities to be average exercise under equity
issued upon price of outstanding compensation plans
exercise of options, (excluding securities
outstanding options, warrants, and reflected in column
warrants, and rights rights (1) (@)
@ (b) ©
Equity compensation plans approved by security
holders 2,870,30. $ 28.17 2,775,16
Equity compensation plans not approved by security
holders (2] 210,80( $ 37.7( —
Total 3,081,10 2,775,16
(1) The calculation of the weighted average exercig@pncludes only stock options and does not ineltied outstanding restrict
stock units which do not have an exercise price.
(2) In connection with our acquisition of Synos on @e&nl, 2013, equity awards were granted to Synogl@yees, pursuant to

our 2013 Inducement Stock Incentive Plan, in otdareate a retention incentive for those employ€here are no awards

available for future grant under the InducemenhPla

The Company maintains the 2010 Plan to providefmity awards to employees, directors and congsltan the past, the Compe
had maintained certain other stock option plarduiting plans not approved by the Company’s secttders. No awards are available for

future grant under such plans, although past awander these plans may still be outstanding. Aflaléscription of the plans follows.

Plans Approved by Security Holde

The 2010 Plan was approved by the Board of Direcdod by the Company’s security holders in May 20I6e 2010 Plan provides

for the issuance of up to 6,750,000 shares of Com&tock pursuant to stock options, restricted stoestricted stock units, stock

appreciation rights, and dividend equivalent rigletdllectively, the “awards”). As of December 2013, 1,746,092 options were outstanding
under the 2010 Plan. The term of any award gramtelér the 2010 Plan shall be the term statedeimtbard agreement, provided, however,
that the term of awards may not be longer tharygams (or five years in the case of an incentigelsbption granted to any participant who
owns stock representing more than 10% of the coaabioting power of the Company or any parent osgliéry of the Company), excludil

any period for which the participant has electeddter the receipt of the shares or cash issualskupnt to the award and any deferral

program the administrator of the 2010 Plan maybdistain its discretion.
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The Veeco 2000 Stock Incentive Plan (as amended2000 Plan”), provided for the grant of up toB)300 share-equivalent
awards (either shares of restricted stock, resttistock units or options to purchase shares ofrimmStock). Stock options granted purs
to the 2000 Plan expire after seven (7) years aneémlly become exercisable over a three-year gpéoitowing the grant date. In addition,
the 2000 Plan provided for automatic annual grahhares of restricted stock to each non-empl®jesctor of the Company having a fair
market value in the amount determined by the Comsgagan Committee from time to time. The 2000 Rdapired on April 3, 2010. As a
result, no further awards are available for grardar the 2000 Plan and this plan cannot be usefdtione awards. As of December 31, 2013,
727,552 awards were outstanding under the 2000 Plan

Plans Not Approved by Security Hold

In connection with the Company’s acquisition of 8y echnology, Inc. on October 1, 2013, the Bodidiectors granted equity
awards to 52 former Synos employees. The equitydsmwaere granted under the Company’s 2013 InduceBteck Incentive Plan, which
the Board of Directors adopted to facilitate tharging of equity awards as an inducement to thegdayees to commence employment with
Veeco. Awards granted to Synos employees as apthis plan were comprised of (i) 124,500 stopki@ns that will vest, subject to the
recipients’ continued service, over a three yeaiogewith one-third of each award vesting on eatthe first three anniversaries of the award
(the stock option awards have a ten-year term))6%j500 restricted stock units that will vest, jeagbto the recipients’ continued service, over
a four year period with one third of each awardingson each anniversary of the award, beginnirth tie second anniversary; and
(iii) 24,500 restricted stock units that will vestibject to the recipients’ continued service,lmgecond anniversary of the award. There are
no awards available for future grant under the 2088cement Stock Incentive Plan.

Potential Payments Upon Termination or Change in Catrol

The Company has entered into an employment agraesnégtter agreement with each of the NEOs. Tlaegeements provide for
the payment of severance and certain other benefitee executive in the event: (i) the executiaxigployment is terminated by Veeco
without “cause” (defined as specified serious mmshat); (i) the executive resigns for “good redsan (iii) in the case of Mr. Peeler, in the
event of death or disability. “Good reason” isidefl in the employment and letter agreements a& ga)ary reduction, other than pursuant to
a management-wide salary reduction program, (H)drcase of Mr. Peeler, an involuntary relocatibthe executive’s primary place of work
by more than 50 miles from its then current loaati@) in the case of Mr. Peeler, an involuntampidution in position, title, responsibilities,
authority or reporting responsibilities; (d) in tbase of Messrs. Peeler and Glass, a significantti®n in total benefits available (other the
reduction affecting employees generally); andifghe case of Mr. Peeler, involuntarily ceasingpeéca member of the Board. The nature and
extent of the benefits payable vary from executiivexecutive and, for Mr. Glass, vary dependingvether the termination occurs in
connection with or following a “change of controlThe specific benefits payable to each individuader these agreements are described
below. Payment of these severance and other btemefionditioned on the executive’s release afidaagainst the Company and on non-
competition and non-solicitation provisions apphigaduring the period in which executive is entlitte severance payments, as described
below. If the termination is for “cause” or by tBrecutive without “good reason,” the severancéalibns do not apply. These agreements
contain provisions intended to ensure that paymemder the agreement comply with Section 409A ef@lode. Such provisions may have
the effect of delaying or accelerating certain pagta under the agreements. The description cértiidoyment agreements and letter
agreements contained herein is a summary onlyerBede is made to the full text of these agreemehitsh have been filed previously with
the SEC.

Peeler Agreement The Company has entered into an employment agmeewith Mr. Peeler dated July 1, 2007 and amemdisne
thereto dated June 12, 2008, December 31, 2008,11Lr2010 and April 25,
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2012. Under the agreement, in the event of a pddermination as described above, Mr. Peeldrivélentitled to severance in an amount
equal to 36 months of base salary and he will bi#lexhto a payment equal to his target bonusHerytear of termination, pro-rated for the
period of his service during such year. In additiepon any such termination: (i) Mr. Peeler wdMe 36 months (or until the end of the
original term of the options, if earlier) to exeseioptions to purchase common stock of Veeco wdmielor become vested and are held by
Mr. Peeler at the time of such termination; (ii¢ tresting of any options which are held by the etee at the time of such termination will
accelerated; and (iii) the vesting of any share®stricted stock held by Mr. Peeler at the timeuwth termination will be accelerated and
restrictions with regard thereto shall lapse. dditon, if Mr. Peeler elects to continue healtlecaoverage under COBRA, then his
contributions will be at the same Company-subsitlizges which Mr. Peeler would have paid had hipleyment not been terminated.

Glass Agreement The Company has entered into a letter agreemiémMr. Glass dated December 17, 2009. Undeatireement,
in the event of a specified termination as desdridgove, Mr. Glass will be entitled to severancariramount equal to 18 months of base
salary. In addition, upon any such terminationMi. Glass will have 12 months (or until the erfdl® original term of the options, if earlier)
to exercise options to purchase common stock ot¥eéich were granted after the date of the empbtagreement and which are or
become vested and are held by Mr. Glass at thedfreach termination; and (i) if such terminatioocurs within 12 months following a
change of control, the vesting of any such optish&h are held by the executive at the time of gecmination will be accelerated. In
addition, if Mr. Glass elects to continue healtleceoverage under COBRA, then his contributionsrdytine period in which he is receiving
severance under the agreement will be at the samp@hy-subsidized rates which Mr. Glass would hgaid had his employment not been
terminated. On December 9, 2013, Mr. Glass eletttedtire from Veeco. To facilitate a smooth siion, Mr. Glass will continue in his
current role, for up to six months, until a sucoess named. In exchange for agreeing to stayjfoio six months, Mr. Glass will be credited
with service for equity vesting purposes throughel, 2014, even if the service period ends soamerhe will be eligible to receive the
separation benefits described in the letter agreebetween him and Veeco dated December 17, 2009.

Miller Agreement The Company has entered into a letter agreewiémDr. Miller dated January 30, 2012. Under duyzeement,
in the event of a specified termination as desdrédgove, Dr. Miller will be entitled to severanoeain amount equal to 12 months of base
salary. In addition, upon any such terminatiopD(i. Miller will have 12 months (or until the emd the original term of the options, if earli
to exercise vested options to purchase common sto¢keco which are held by Dr. Miller at the timfsuch termination; and (ii) if
Dr. Miller elects to continue healthcare coveragdar COBRA, then his contributions during the peiilo which he is receiving severance
under the agreement will be at the same Comsailngidized rates which Dr. Miller would have paatithis employment not been termina

Collingwood Agreement The Company entered into a letter agreement MithCollingwood effective January 1, 2010. Unile
agreement, in the event Mr. Collingwood’s employtristierminated by the Company without cause, Milli@gwood will be entitled to
severance in an amount equal to 12 months of lzdaeys In addition, both the Company and Mr. Gaivood are required to give the other
three months’ notice should either party wish tonfieate Mr. Collingwood’s employment, except ine€asf gross misconduct or other
fundamental breach of his obligations by Mr. Cajlirood, in which case the Company may terminate@ailingwood’s employment with
immediate effect.

Kiernan Agreement The Company has entered into a letter agreemigmir. Kiernan dated January 21, 2004, and amemds
thereto dated June 9, 2006 and December 29, 2008er the agreement, in the event of a specifieditation as described above,
Mr. Kiernan will be entitled to severance in an amipequal to 18 months of base salary. In additipon any such termination, Mr. Kiernan
will have 12 months to exercise stock options lgidhim at such time (or until the end of the oraiterm of the options, if earlier) and, if
such termination occurs within 12 months of a cleaogcontrol, the vesting of any options which eéd by Mr. Kiernan at the time of such
termination will be
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accelerated. In addition, upon such terminatibe vesting of any shares of restricted stock aveatdér. Kiernan after June 9, 2006 and
which are held by Mr. Kiernan at the time of suehntination will be accelerated and all restrictiovith regard thereto shall lapse upon such
termination. Furthermore, upon such termination, Kiernan will be entitled to receive a pro-rataatpn of any outstanding long-term cash
incentive awards. However, the calculation of gherated amount varies depending upon whether tuofination occurs within 12 months
of a change in control or such other period of time

Change in Control Policy.Veeco has adopted a Senior Executive Changeritr@dolicy (the “Policy”)dated September 12, 20(
amended on December 23, 2008 and January 21, Z0%4Policy provides certain severance and otheefiis to designated senior
executives in the event of a change in control @&b. The Policy was implemented to ensure tlea¢xiecutives to whom the Policy applies
remain available to discharge their duties in respéa proposed or actual transaction involvirhange in control that, if consummated,
might result in a loss of such executive’s positiagth the Company or the surviving entity. TheiPplwas not adopted with any particular
change in control in mind. The Policy applies ésidnated senior executives of Veeco (“Eligible toypes”), including Messrs. Glass,
Collingwood and Kiernan and Dr. Miller. The Polidges not apply to Mr. Peeler. Benefits undebkcy are intended to supplement, but
not duplicate, benefits to which the covered exgeunay be entitled under the employment and leitgeements described above. The
description of the Policy herein is a summary oriReference is made to the full text of the Polidyich has been filed previously with the
SEC. The principal terms of the Policy are:

€) Upon the consummation of a Change in Control (dsei in the Policy), the vesting of all equity awa granted prior to
January 1, 2014 and held by the Eligible Employesdl e accelerated and any outstanding stock igptizen held by the
employee shall remain exercisable until the eadfgx) 12 months following the date of terminatiofthe employee’s
employment and (y) the expiration of the origireaht of such options.

(b) If an Eligible Employee’s employment shall be temated by the Company without Cause (as definelddrPolicy), or by
the Eligible Employee for Good Reason (as defimethé Policy), during the period commencing 3 mergtior to, and
ending 18 months following, a Change in Controlj anbject to the Eligible Employee’s execution aeparation and
release agreement in a form reasonably satisfatidhe Company:

® The Company shall pay to the Eligible Employee lnrap sum an amount equal to the sum of (A) hikesrthen
current annual base salary and (B) the target bpayable to the Eligible Employee pursuant to tbenany’s
performance-based compensation bonus plan witlkecesp the fiscal year ending immediately priothe date of
termination, multiplied by 1.5;

(ii) The vesting of equity awards granted after JantiaB014 will be accelerated and any outstandingksbgtions
then held by the employee shall remain exercisabfié the earlier of (X) 12 months following thetdaf
termination of the employee’s employment and () élkpiration of the original term of such options;

(iii) The Company shall continue to provide the Eligibiaployee with all health and welfare benefits whiehor she

was participating in or receiving as of the datéeomination until the 18-month anniversary of tlae of
termination; and

(iv)  The Company shall pay to the Eligible Employee@nated amount of the Eligible Employee’s bonustlfer
fiscal year in which the date of termination occurs
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Payment of the benefits described above is comdiian the executive’s release of claims agairsCibmpany and on non-competition and
non-solicitation provisions applicable during ti&rmonth period following termination of executive&mployment.

Potential Payments Upon Termination or Change inted The following table shows the estimated, incretaleamounts that
would have been payable to the NEOs upon the omocerof the indicated event, had the applicabletevecurred on December 31, 2013.
These amounts would be incremental to the compiensad benefit entitlements described above treahat contingent upon a termination
or change in control. The amounts attributabldh&accelerated vesting of stock options and oistrishares are based upon the fair market
value of the Company’s common stock on Decembe2313, which was $32.91 per share. The actual easgtion and benefits the
executive would receive at any subsequent datediidly vary from the amounts set forth below asult of certain factors, such as a
change in the price of the Company’s common stockany additional benefits the officer may haveraed as of that time under applicable
benefit or compensation plans.

Stock Options

Salary & Accelerated Extension of
Other Vesting of Post- Accelerated
Continuing Stock Termination Vesting of
Payments Options Exercise Stock
Name Event $) 1) (%) (2) Period ($) (3) Awards ($) Total ($)
J. Peeler Termination without Cause o 2,504,241 147,20! 2,932,68. 1,740,18: 7,324,31.

resignation for Good Reason
upon Death or Disability (<
D. Glass Termination without Cause or 603,42¢ 0 0 0 603,42¢
resignation for Good Reason
upon Death or Disabilit
Termination without Cause or 1,142,42 0 31,11( 423,48t 1,597,02:
resignation for Good Reason
following a Change of Control

(5)

W. Miller Termination without Cause o 440,92¢ 0 0 0 440,92¢
resignation for Good Reas:
Termination without Cause o 1,229,43. 79,14( 183,51: 1,539,16:! 3,031,25:

resignation for Good Reason
following a Change of Contrc

(5)

P. Collingwood (6)  Termination without Cause or 308,05 0 0 0 308,05
resignation for Good Reas:
Termination without Cause or 665,08« 21,47: 56,56¢ 928,09! 1,671,22

resignation for Good Reason
following a Change of Control

(5)

J. Kiernan Termination without Cause o 448,10¢ 0 51,94( 867,21: 1,367,26!
resignation for Good Reas:
Termination without Cause o 734,73 19,52( 101,02( 867,21: 1,722,48.

resignation for Good Reason
following a Change of Contrc

®)
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1)

(2)

(3)

(4)
()

(6)

Reflects salary continuation benefits and, wheowipled under the applicable employment agreemetiteoPolicy, pro-rated bonus
and COBRA subsidy. Pro-rated bonus amounts aséumanths of bonus at 100% of target performance.

Reflects the spread, or in-the-money value, aseafember 31, 2013, of options to purchase Veeco aomnstock which would vest
upon the specified event where provided under pipdiGable employment agreement or the Policy. Dumsnclude the value of out-
of-the-money options or options which vested priothe specified event. As of December 31, 28 ctosing price of Veeco
common stock was $32.91 per share. Please reflee tOutstanding Equity Awards At Fiscal Year Eabl¢ above for a listing of
unvested stock options held by the NEO as of Deeerdb, 2013.

Reflects the increase in value of the spread,-tliéamoney value, as of the end of the extendettieseeperiod provided under the
applicable agreement, as compared to the valugeddgread at December 31, 2013, of options to psecreeco common stock
which were vested as of, or which would vest ugmndccurrence of, the specified event, where pealithder the applicable
employment agreement or the Policy, and assumatlie price of Veeco common stock appreciatesateaof 5% per annum from
the closing price on December 31, 2013, which vBs%L per share. Does not include the value ebbtite-money options. Plea
refer to the Outstanding Equity Awards At FiscabY &nd table above for a listing of vested and steastock options held by the
NEO as of December 31, 2013.

The agreement for Mr. Peeler does not distinguitivéen Change of Control and non-Change of Cost@harios.

As used in the Policy, “Change in Control” is definto mean the case where:

0] any person or group acquires more than 50% ofottad flair market value or total voting power of gteck of the
Company.
(i) any person or group acquires (or has acquired glahi@ 12-month period ending on the date of thet ma®nt acquisition

by such person or group) ownership of stock ofGbenpany possessing 30% or more of the total vaiower of the stock
of the Company;

(iii) a majority of the members of Veeco’s Board is repthduring any 12-month period by Directors whgggointment or
election is not endorsed by a majority of the memnloé Veeco’s Board prior to the date of the appoant or election; or

(iv) any person or group acquires (or has acquired gltii@ 12-month period ending on the date of thet maent acquisition
by such person or group) substantially all of theets of the Company immediately prior to such B&itipn or acquisitions.
However, no Change in Control shall be deemed ¢omgnder this subsection (iv) as a result of adfer to:

(A) A shareholder of the Company (immediately befomeabset transfer) in exchange for or with respeits tstock;

(B) An entity, 50% or more of the total value or votipawer of which is owned, directly or indirectlyy the
Company;

© A person or group that owns, directly or indirec89% or more of the total value or voting powenbthe

outstanding stock of the Company; or

(D) An entity, at least 50% of the total value or vgtower of which is owned, directly or indirectlyy a person
described in clause (iii) above.

Salary for Mr. Collingwood, who is based in the tédi Kingdom, is denominated in Great Britain Pou@BP). Amounts reflecte
above have been converted to United States DEIES®) at a rate of 1 GBP = 1.5640 USD, which wasdherage exchange rate
2013.
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SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

The following table sets forth certain informatimgarding the beneficial ownership of Veeco commstoick as of March 14, 2014

(unless otherwise specified below) by (i) each getenown by Veeco to own beneficially more tharefpercent of the outstanding shares of
Veeco common stock, (ii) each director of Veedd, €ach NEO, and (iv) all executive officers aritedtors of Veeco as a group. Unless
otherwise indicated, Veeco believes that each@p#rsons or entities named in the table exersislesvoting and investment power over the
shares of Veeco common stock that each of thenfib&lly owns, subject to community property lawbeve applicable.

Shares of Common Stocl Percentage o
Beneficially Owned (1) Total Shares
Shares Options Total Outstanding (1)

5% or Greater Stockholdel
BlackRock, Inc. (2 6,593,32! — 6,593,322 16.5%
Joho Capital LLC (3 2,535,93. — 2,535,93 6.2%
Eagle Asset Management, Inc. 2,525,45. — 2,525,45; 6.2%
The Vanguard Group ( 2,469,46! — 2,469,46! 6.2%
Fisher Investments (¢ 2,429,14 — 2,429,14 6.1%
Royce & Associates, LLC (i 2,330,06: — 2,330,06: 5.8%
Directors:
Edward H. Braur 4,89¢ 10,00( 14,89¢ *
Richard A. ' Amore 77,32 — 77,32 *
Gordon Hunte 10,97¢ — 10,97¢ *
Keith D. Jacksol 7,17¢ — 7,17¢ *
Roger McDanie 22,38¢ — 22,38¢ *
John R. Peele 172,30¢ 431,95: 604,26( 1.5%
Peter J. Simon 15,61¢ — 15,61¢ *
Named Executive Officer:
John R. Peele 172,30¢ 431,95: 604,26( 1.5%
David D. Glas: 4,53¢ 8,60( 13,13« *
William J. Miller, Ph.D. 55,09: 97,93¢ 153,02t *
Peter Collingwoot 33,61¢ 37,13: 70,75( *
John Kiernar 29,35: 22,56¢ 51,91¢ *
All Directors and Executive Officers as a

Group (11 person: 433,28! 608,18: 1,041,46! 2.€%

(1)

(2)

(3)

(4)

Less than 1%.

A person is deemed to be the beneficial owner ciirsiges owned or which can be acquired by suckgewithin 60 days of the
measurement date upon the exercise of stock opti®hares owned include awards of restricted ditmck the Company, whether
not vested. Each persarpercentage ownership is determined by assuméatgthck options beneficially owned by such pergan
not those owned by any other person) have beewiszdr

Share ownership information is based on informationtained in a Schedule 13G/A filed with the SEC)anuary 10, 2014. The
address of this holder is 40 East™82  Street, Nevk,YNew York 10022.

Share ownership information is based on informatiomtained in a Schedule 13G filed with the SEQNomember 21, 2013. The
address of this holder, including affiliates, isB&st 59" Street, New York, New York 10022.

Share ownership information is based on informationtained in a Schedule 13G filed with the SEQamuary 29, 2014. The
address of this holder is 880 Carillon Parkway P&tersburg, Florida 33716.
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(5) Share ownership information is based on informationtained in a Schedule 13G/A filed with the SECFebruary 12, 2014. The
address of this holder is 100 Vanguard Boulevardlvitn, Pennsylvania 19355.

(6) Share ownership information is based on informationtained in a Schedule 13G filed with the SEQamuary 16, 2014. The
address of this holder is 5525 NW Fisher Creek &rtvamas, Washington 98607.

@) Share ownership information is based on informationtained in a Schedule 13G filed with the SEQamuary 16, 2014. The
address of this holder is 7485  Avenue, New Ybdigw York 10151.

Section 16(a) Beneficial Ownership Reporting Compdince

Section 16(a) of the Exchange Act requires Veedfiisers and directors, and persons who own maaia #0% of Veeco’s common
stock to file reports of ownership and changesawnership with the SEC. These persons are reqbiyefEC regulations to furnish Veeco
with copies of all Section 16(a) forms they fIIBEC regulations require us to identify in this praxatement anyone who filed a required
report late or failed to file a required reportadgd on our review of forms we received, or writigpresentations from reporting persons
stating that they were not required to file thewmenfs, we believe that during 2013 all Section 1@{mg requirements were satisfied on a
timely basis.
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VEECO INSTRUMENTS INC.
Terminal Drive
Plainview, NY 11803

PROXY FOR ANNUAL MEETING OF STOCKHOLDERS
TO BE HELD ON MAY 6, 2014
THIS PROXY IS SOLICITED ON BEHALF OF THE BOARD OFIRECTORS

The undersigned hereby appoints John R. Peelebawnid D. Glass, or either of them, each with fudlygr of substitution and re-substitution,
proxies to vote at the Annual Meeting of Stockhoddef Veeco Instruments Inc. (the “Company”) toheéd on May 6, 2014 at 8:30 a.m.
(New York City time) at 333 South Service Road,leew, NY 11803 and at all adjournments or postgoents thereof, all shares of
common stock of the Company which the undersigaenhtitled to vote as directed on the reverse side,in their discretion upon such other
matters as may come before the meeting or any adjent or postponement thereof.

The shares represented hereby will be voted inrdaoce with the choices specified by the stockhrdlueriting on the reverse side. IF NOT
OTHERWISE SPECIFIED BY THE STOCKHOLDER, THE SHARREPRESENTED BY THIS PROXY WILL BE VOTED FOR THE
ELECTION OF EACH OF THE NOMINEES FOR DIRECTOR NAMEAND FOR THE OTHER MATTERS DESCRIBED ON THE
REVERSE SIDE.

(CONTINUED AND TO BE SIGNED ON THE REVERSE SIDE.)
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ANNUAL MEETING OF STOCKHOLDERS OF
VEECO INSTRUMENTS INC.

May 6, 2014
Important Notice Regarding the Availability of Pyokaterials for the
Annual Meeting of Stockholders to be held on Mag®14:
The Notice, Proxy Statement and Annual Report tzi8tolders are available at www.veeco.com.
Please sign, date and mail your proxy card in thelepe provided as soon as possible.

THE BOARD OF DIRECTORS RECOMMENDS A VOTE “FOR” BOTAF THE NOMINEES FOR DIRECTOR SET FORTH BELOW
AND “FOR” PROPOSALS 2 AND 3. PLEASE SIGN, DATE ANRETURN PROMPTLY IN THE ENCLOSED ENVELOPE. PLEASE

MARK YOUR VOTE IN BLUE OR BLACK INK AS SHOWN HEREX]

PROPOSAL 1.Election of two Class Il directo

NOMINEES: Gordon Hunte |
Peter J. Simon O
WITHHOLD FOR BOTH
AUTHORITY EXCEPT
FOR BOTH FOR BOTH (See
NOMINEES NOMINEES Instructions)
INSTRUCTIONS: To withhold authority tovote for any individual
nominee(s), mark “For Both Except” and fill in thex next to each
nominee you wish to withhold, as shown hdX] O O O
FOR AGAINST ABSTAIN
PROPOSAL 2. Approval of the advisory vote on executive congaion. O O O
FOR AGAINST ABSTAIN
PROPOSAL 3. Ratification of the appointment of Ernst & YouhgP as
independent registered public accounting firm ef @ompany for the fiscal year
ending December 31, 201 O O O
Transaction of such other business as may properhe before the Meeting or
any adjournment or postponement ther
To change the address on your account, please thedox below and indicate  New address
your new address in the address space providezhs®hote that changes to
registered name(s) on the account may not be stdahita this methocd
Signature of Stockholde Date Signature of Stockholde Date

Note: Please sign exactly as your name or nanyesaan this Proxy. When shares are held joistigh holder should sign. When sign
as executor, administrator, attorney, trustee ardjan, please give full title as such. If thengigis a corporation, please sign full corporate
name by duly authorized officer, giving full titees such. If the signer is a partnership, pleageisipartnership name by authorized person.




