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UNITED STATES  
SECURITIES AND EXCHANGE COMMISSION  

Washington, D.C.  20549  
   

   

FORM 8-K  
   

   
CURRENT REPORT  

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

   

   
Date of Report (Date of earliest event reported):  October 7 , 2010  

   

VEECO INSTRUMENTS INC.  
(Exact name of registrant as specified in its charter)  

   

   
Terminal Drive, Plainview, New York  11803  

(Address of principal executive offices)  
   

(516) 677-0200  
(Registrant’s telephone number, including area code)  

   
Not applicable  

(Former name or former address, if changed since last report)  
   

Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of 
the following provisions (see General Instruction A.2. below):  
   
�             Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)  
   
�             Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)  
   
�             Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))  
   
�             Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))  
   
   
   

 

Delaware  
(State or other jurisdiction  

of incorporation)  
   

0-16244  
(Commission  
File Number)  

   

11-2989601  
(IRS Employer  

Identification No.)  



   
Item 2.01   Completion of Acquisition or Disposition of Assets.  
   

On October 7, 2010, Veeco Instruments Inc. completed the sale of its metrology business to Bruker Corporation, for $229.4 million in 
cash.  A copy of the press release announcing the closing of the transaction is furnished as Exhibit 99.1 to this report.  
   
Item 9.01   Financial Statements and Exhibits.  
   

(b)           Pro Forma Financial Information  
   
The pro forma financial information required by Item 9.01(b) of Form 8-K is furnished as Exhibit 99.2 to this report.  
   

(d)           Exhibits .  
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Exhibit  
   Description  

         
99.1  

   Press release issued by Veeco dated October 7, 2010  
         
99.2  

   
Pro Forma Financial Statements of Veeco Giving Effect to the Divestiture of Veeco’s Metrology Business and Related Assets and 
Liabilities.  



   
SIGNATURES  

   
Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf 

by the undersigned hereunto duly authorized.  
   

   
3  

 

   
VEECO INSTRUMENTS INC.  

      
October 14, 2010  By:  /s/ Gregory A. Robbins  
      

Gregory A. Robbins  
      

Senior Vice President and General Counsel  



   
EXHIBIT INDEX  

   

   
4  

Exhibit  
   Description  

         
99.1  

   Press release issued by Veeco dated October 7, 2010  
         
99.2  

   
Pro Forma Financial Statements of Veeco Giving Effect to the Divestiture of Veeco’s Metrology Business and Related Assets and 
Liabilities.  



EXHIBIT 99.1 
   

   
Veeco Instruments Inc., Terminal Drive, Plainview, NY 11803 Tel. 516-677-0200 Fax. 516-677-0380  
   
FOR IMMEDIATE RELEASE  
Financial Contact: Debra Wasser, SVP Investor Relations & Corporate Communications, 516-677-0200 x1472  
Trade Media: Fran Brennen, Sr. Director, Marketing Communications, 516-677-0200 x1222  
   

VEECO COMPLETES SALE OF METROLOGY BUSINESS  
TO BRUKER CORPORATION  

   
Plainview, N.Y., October 7, 2010 — Veeco Instruments Inc. (Nasdaq: VECO) today announced that it has completed the sale of its Metrology 
business to Bruker Corporation (Nasdaq: BRKR), a leading provider of high-performance scientific instruments and solutions for molecular and 
materials research, for $229.4 million in cash.  
   
The sale transfers Veeco’s worldwide Metrology business to Bruker, including Veeco’s Atomic Force Microscope (AFM) business in Santa 
Barbara, CA and its Optical Industrial Metrology (OIM) business in Tucson, AZ, as well as Veeco’s associated global AFM/OIM field sales and 
support organization. Additional terms of the transaction were not disclosed. Citigroup Global Markets Inc. acted as exclusive financial advisor 
to Veeco in connection with the transaction.  
   
About Veeco  
Veeco makes equipment to develop and manufacture LEDs, solar panels, hard disk drives, and other devices. We support our customers through 
product development, manufacturing, sales and service sites in the U.S., Korea, Taiwan, China, Singapore, Japan, Europe and other locations.  
Please visit us at www.veeco.com.  
   
About Bruker  
Bruker Corporation (NASDAQ: BRKR), headquartered in Billerica, Massachusetts, is a leading provider of high-performance scientific 
instruments and solutions for molecular and materials research, as well as for industrial and applied analysis.   For more information: 
http://www.bruker.com  
   
To the extent that this news release discusses expectations about the proposed sale or otherwise makes statements about the future, such 
statements are forward-looking and are subject to a number of risks and uncertainties that could cause actual results to differ materially from 
the statements made. These factors include the risks discussed in the Business Description and Management’s Discussion and Analysis sections 
of Veeco’s Annual Report on Form 10-K for the year ended December 31, 2009 and in our subsequent quarterly reports on Form 10-Q, current 
reports on Form 8-K and press releases.  Veeco does not undertake any obligation to update any forward-looking statements to reflect future 
events or circumstances after the date of such statements.  
   

# # #  
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Exhibit 99.2 
  

VEECO INSTRUMENTS INC. AND SUBSIDIARIES  
   

UNAUDITED PRO FORMA CONDENSED CONSOLIDATED FINANCIAL STATEMENTS  
   

The following unaudited pro forma condensed consolidated financial statements of Veeco Instruments Inc. (the “Company” or 
“Veeco”) are included herein:  

   
•                   Unaudited Pro Forma Condensed Consolidated Balance Sheet as of June 30, 2010;  
   
•                   Unaudited Pro Forma Condensed Consolidated Statement of Operations for the six months ended June 30, 2010 and 2009;  
   
•                   Unaudited Pro Forma Condensed Consolidated Statement of Operations for the years ended December 31, 2009, 2008 and 

2007; and  
   
•                   Notes to the Unaudited Pro Forma Condensed Consolidated Financial Statements.  
   

The above referenced unaudited pro forma condensed consolidated financial statements are based on historical financial statements of 
the Company after giving effect to the divestiture of the Company’s Metrology business and related assets and liabilities (the “Divested 
Business”) pursuant to a Stock Purchase Agreement (the “Agreement”), by and among the Company and Bruker Corporation. At the closing of 
the divestiture, the Company received $229.4 million in cash consideration for the Divested Business. The final purchase price is subject to 
certain post-closing adjustments related to final working capital.  

   
These unaudited pro forma condensed consolidated financial statements have been prepared by applying pro forma adjustments to the 

unaudited condensed consolidated financial statements included in the Company’s Quarterly Report on Form 10-Q for the quarterly period 
ended June 30, 2010 (the “Second Quarter 2010 Form 10-Q”) and the consolidated financial statements included in the Company’s Annual 
Report on Form 10-K for the three year period ended December 31, 2009 (the “2009 Form 10-K”). The unaudited pro forma condensed 
consolidated balance sheet has been adjusted to give effect to the divestiture as if the divestiture had been consummated as of June 30, 2010. The 
unaudited pro forma condensed consolidated statements of operations have been adjusted to give effect to the divestiture as if the divestiture had 
been consummated as of the following dates:  

   
•                   January 1, 2010 for the six months ended June 30, 2010  
   
•                   January 1, 2009 for the year ended December 31, 2009  
   
•                   January 1, 2009 for the six months ended June 30, 2009  
   
•                   January 1, 2008 for the year ended December 31, 2008  
   
•                   January 1, 2007 for the year ended December 31, 2007  
   

In creating the unaudited pro forma condensed consolidated financial statements, the primary adjustments to the historical financial 
statements were (i) the removal of the assets sold and liabilities assumed in the divestiture, (ii) the receipt of proceeds received in connection 
with the divestiture, (iii) the removal of the results of operations attributable to the Divested Business that were sold and (iv) the recognition of 
fees and other costs related to the divestiture.  

   
The pro forma adjustments, as described in the notes to these unaudited pro forma condensed consolidated financial statements, are 

based on information currently available to management, and the  
   

 



   
Company believes that these pro forma adjustments are reasonable, factually supportable and directly attributable to the divestiture. The 
unaudited pro forma condensed consolidated financial statements are presented for informational purposes only and are not intended to represent 
and may not be indicative of operating results or financial position that would have occurred had the divestiture been completed as of June 30, 
2010 (in the case of the unaudited pro forma condensed consolidated balance sheet) or as of January 1, 2010, 2009, 2008 and 2007, respectively 
in the case of the unaudited pro forma condensed consolidated statements of operations, nor are they intended to represent and they may not be 
indicative of future operating results or financial position of the Company. These unaudited pro forma condensed consolidated financial 
statements and the accompanying notes should be read together with the Company’s audited consolidated financial statements and 
accompanying notes as of and for the year ended December 31, 2009, and Management’s Discussion and Analysis of Financial Condition and 
Results of Operations (“MD&A”) included in the 2009 Form 10-K, as well as in conjunction with the Company’s unaudited condensed 
consolidated financial statements and accompanying notes as of and for the quarterly periods ended March 31, 2010 and June 30, 2010, and the 
MD&A included in the Company’s Quarterly Reports on Form 10-Q for the quarterly periods ended March 31, 2010 and June 30, 2010.  
   

 



   
VEECO INSTRUMENTS INC. AND SUBSIDIARIES  

   
UNAUDITED PRO FORMA CONDENSED CONSOLIDATED BALANCE SHEET  

As of June 30, 2010  
(In thousands)  

   

   
See the notes to these unaudited pro forma condensed consolidated financial statements.  

   

 

      Veeco  
         Veeco  

   
      Historical (a)  

   Adjustments  
   Pro Forma  

   
Assets  

                  
Current assets:  

                  
Cash and cash equivalents  

   $ 361,382 
   $ 200,262 (b)  $ 561,644 

   
Restricted cash  

      —
      22,943 (b)  

   22,943 
   

Short-term investments  
   53,500 

   —
   53,500 

   
Accounts receivable, net  

   140,722 
   (23,646 )(c)  117,076 

   
Inventories  

   84,210 
   (22,225 )(c)  61,985 

   
Prepaid expenses and other current assets  

   18,927 
   (1,254 )(c)  17,673 

   
Deferred income taxes  

   2,963 
   —

   2,963 
   

Total current assets  
   661,704 

   176,080 
   837,784 

   
Property, plant and equipment at cost, net  

   59,118 
   (13,370 )(c)  45,748 

   
Goodwill  

   59,422 
   (7,419 )(c)  52,003 

   
Intangible assets, net  

   25,211 
   (5,916 )(c)  19,295 

   
Other assets  

   911 
   —

   911 
   

Total assets  
   $ 806,366 

   $ 149,375 
   $ 955,741 

   
Liabilities and equity  

                  
Current liabilities:  

                  
Accounts payable  

   $ 50,973 
   $ (5,795 )(d)  $ 45,178 

   
Accrued expenses and other current liabilities  

   158,383 
   (8,183 )(d)  150,200 

   
Deferred profit  

   7,863 
   —

   7,863 
   

Income taxes payable  
   14,149 

   57,160 (e)  71,309 
   

Current portion of long-term debt  
   220 

   —
   220 

   
Total current liabilities  

   231,588 
   43,182 

   274,770 
   

Long-term debt  
   102,352 

   —
   102,352 

   
Other liabilities  

   411 
   —

   411 
   

                    
Equity  

   472,015 
   106,193 (f)  578,208 

   
                    
Total liabilities and equity  

   $ 806,366 
   $ 149,375 

   $ 955,741 
   



   
VEECO INSTRUMENTS INC. AND SUBSIDIARIES  

   
UNAUDITED PRO FORMA CONDENSED CONSOLIDATED STATEMENT OF OPERATIONS  

For the Six Months Ended June 30, 2010  
(In thousands, except per share data)  

   

   
See the notes to these unaudited pro forma condensed consolidated financial statements.  

   

 

      Veeco  
         Veeco  

   
      Historical (g)  

   Adjustments  
   Pro Forma  

   
Net sales  

   $ 416,271 
   $ (60,131 )(h)  $ 356,140 

   
Cost of sales  

   232,164 
   (31,565 )(h)  200,599 

   
Gross profit  

   184,107 
   (28,566 )  155,541 

   
Operating expenses:  

                  
Selling, general, and administrative expense  

   50,707 
   (12,422 )(i)  38,285 

   
Research and development expense  

   36,990 
   (7,434 )(h)  29,556 

   
Amortization expense  

   3,319 
   (844 )(h)  2,475 

   
Restructuring expense  

   (179 )  —
   (179 )  

Other expense, net  
   359 

   (9 )(h)  350 
   

Total operating expenses  
   91,196 

   (20,709 )  70,487 
   

Operating income  
   92,911 

   (7,857 )  85,054 
   

Interest expense  
   3,863 

   —
   3,863 

   
Interest income  

   (319 )  —
   (319 )  

Income from continuing operations before income taxes  
   89,367 

   (7,857 )  81,510 
   

Income tax provision  
   10,930 

   (2,175 )(j)  8,755 
   

Income from continuing operations attributable to Veeco  
   $ 78,437 

   $ (5,682 )  $ 72,755 
   

                     
Income per common share from continuing operations attributable to Veeco:  

                  
Basic  

   $ 2.00 
        $ 1.85 

   
Diluted  

   $ 1.88 
        $ 1.75 

   
                     
Weighted average shares outstanding:  

                  
Basic  

   39,283 
        39,283 

   
Diluted  

   41,683 
        41,683 

   



   
VEECO INSTRUMENTS INC. AND SUBSIDIARIES  

   
UNAUDITED PRO FORMA CONDENSED CONSOLIDATED STATEMENT OF OPERATIONS  

For the Year Ended December 31, 2009  
(In thousands, except per share data)  

   

   
See the notes to these unaudited pro forma condensed consolidated financial statements.  

   

 

      Veeco  
         Veeco  

   
      Historical (k)  

   Adjustments  
   Pro Forma  

   
Net sales  

   $ 380,149 
   $ (97,737 )(l)  $ 282,412 

   
Cost of sales  

   228,587 
   (57,410 )(l)  171,177 

   
Gross profit  

   151,562 
   (40,327 )  111,235 

   
Operating expenses:  

                  
Selling, general, and administrative expense  

   85,455 
   (23,304 )(l)  62,151 

   
Research and development expense  

   57,430 
   (13,947 )(l)  43,483 

   
Amortization expense  

   7,338 
   (2,170 )(l)  5,168 

   
Restructuring expense  

   7,680 
   (2,843 )(l)  4,837 

   
Asset impairment charge  

   304 
   —

   304 
   

Other expense, net  
   790 

   (766 )(l)  24 
   

Total operating expenses  
   158,997 

   (43,030 )  115,967 
   

Operating loss  
   (7,435 )  2,703 

   (4,732 ) 
Interest expense  

   7,732 
   —

   7,732 
   

Interest income  
   (882 )  —

   (882 ) 
Loss from continuing operations before income taxes and noncontrolling interest  

   (14,285 )  2,703 
   (11,582 ) 

Income tax provision  
   1,347 

   1,300 (m) 2,647 
   

Loss from continuing operations before noncontrolling interest  
   (15,632 )  1,403 

   (14,229 ) 
Loss attributable to noncontrolling interest  

   (65 )  —
   (65 ) 

Loss from continuing operations attributable to Veeco  
   $ (15,567 )  $ 1,403 

   $ (14,164 ) 
                     
Loss per common share from continuing operations attributable to Veeco:  

                  
Basic and Diluted  

   $ (0.48 )  
     $ (0.43 ) 

                     
Weighted average shares outstanding:  

                  
Basic and Diluted  

   32,628 
        32,628 

   



   
VEECO INSTRUMENTS INC. AND SUBSIDIARIES  

   
UNAUDITED PRO FORMA CONDENSED CONSOLIDATED STATEMENT OF OPERATIONS  

For the Six Months Ended June 30, 2009  
(In thousands, except per share data)  

   

   
See the notes to these unaudited pro forma condensed consolidated financial statements.  

   

 

      Veeco  
         Veeco  

   
      Historical (n)  

   Adjustments  
   Pro Forma  

   
Net sales  

   $ 134,869 
   $ (46,287 )(o)  $ 88,582 

   
Cost of sales  

   90,103 
   (28,678 )(o)  61,425 

   
Gross profit  

   44,766 
   (17,609 )  27,157 

   
Operating expenses:  

                  
Selling, general, and administrative expense  

   38,429 
   (12,134 )(o)  26,295 

   
Research and development expense  

   26,049 
   (7,384 )(o)  18,665 

   
Amortization expense  

   3,660 
   (1,155 )(o)  2,505 

   
Restructuring expense  

   6,375 
   (2,386 )(o)  3,989 

   
Asset impairment charge  

   304 
   —

   304 
   

Other expense, net  
   1,409 

   (734 )(o)  675 
   

Total operating expenses  
   76,226 

   (23,793 )  52,433 
   

Operating loss  
   (31,460 )  6,184 

   (25,276 )  
Interest expense  

   3,880 
   —

   3,880 
   

Interest income  
   (473 )  —

   (473 )  
Loss from continuing operations before income taxes and noncontrolling interest  

   (34,867 )  6,184 
   (28,683 )  

Income tax provision  
   780 

   776 (p)  1,556 
   

Loss from continuing operations before noncontrolling interest  
   (35,647 )  5,408 

   (30,239 )  
Loss attributable to noncontrolling interest  

   (65 )  —
   (65 )  

Loss from continuing operations attributable to Veeco  
   $ (35,582 )  $ 5,408 

   $ (30,174 )  
                     
Loss per common share from continuing operations attributable to Veeco:  

                  
Basic and Diluted  

   $ (1.13 )  
     $ (0.96 )  

                     
Weighted average shares outstanding:  

                  
Basic and Diluted  

   31,506 
        31,506 

   



   
VEECO INSTRUMENTS INC. AND SUBSIDIARIES  

   
UNAUDITED PRO FORMA CONDENSED CONSOLIDATED STATEMENT OF OPERATIONS  

For the Year Ended December 31, 2008  
(In thousands, except per share data)  

   

   
See the notes to these unaudited pro forma condensed consolidated financial statements.  

   

 

      Veeco  
         Veeco  

   
      Historical (q)  

   Adjustments  
   Pro Forma  

   
Net sales  

   $ 442,809 
   $ (127,874 )(r)  $ 314,935 

   
Cost of sales  

   266,215 
   (74,551 )(r)  191,664 

   
Gross profit  

   176,594 
   (53,323 )  123,271 

   
Operating expenses:  

                  
Selling, general, and administrative expense  

   92,838 
   (32,296 )(r)  60,542 

   
Research and development expense  

   60,353 
   (20,745 )(r)  39,608 

   
Amortization expense  

   10,745 
   (1,881 )(r)  8,864 

   
Restructuring expense  

   10,562 
   (1,138 )(r)  9,424 

   
Asset impairment charge  

   73,322 
   (21,935 )(r)  51,387 

   
Other income, net  

   (668 )  254 (r)  (414 )  
Total operating expenses  

   247,152 
   (77,741 )  169,411 

   
Operating loss  

   (70,558 )  24,418 
   (46,140 )  

Interest expense  
   9,317 

   —
   9,317 

   
Interest income  

   (2,588 )  —
   (2,588 )  

Gain on extinguishment of debt  
   (3,758 )  —

   (3,758 )  
Loss from continuing operations before income taxes and noncontrolling interest  

   (73,529 )  24,418 
   (49,111 )  

                     
Income tax provision  

   1,892 
   (170 )(s)  1,722 

   
Loss from continuing operations before noncontrolling interest  

   (75,421 )  24,588 
   (50,833 )  

Loss attributable to noncontrolling interest  
   (230 )  —

   (230 )  
Loss from continuing operations attributable to Veeco  

   $ (75,191 )  $ 24,588 
   $ (50,603 )  

                     
Loss per common share from continuing operations attributable to Veeco:  

                  
Basic and Diluted  

   $ (2.40 )  
     $ (1.61 )  

                     
Weighted average shares outstanding:  

                  
Basic and Diluted  

   31,347 
        31,347 

   



   
VEECO INSTRUMENTS INC. AND SUBSIDIARIES  

   
UNAUDITED PRO FORMA CONDENSED CONSOLIDATED STATEMENT OF OPERATIONS  

For the Year Ended December 31, 2007  
(In thousands, except per share data)  

   

   
See the notes to these unaudited pro forma condensed consolidated financial statements.  

   

 

      Veeco  
         Veeco  

   
      Historical (t)  

   Adjustments  
   Pro Forma  

   
Net sales  

   $ 402,475 
   $ (150,444 )(u)  $ 252,031 

   
Cost of sales  

   244,964 
   (83,113 )(u)  161,851 

   
Gross profit  

   157,511 
   (67,331 )  90,180 

   
Operating expenses:  

                  
Selling, general, and administrative expense  

   90,972 
   (34,766 )(u)  56,206 

   
Research and development expense  

   61,174 
   (22,838 )(u)  38,336 

   
Amortization expense  

   10,250 
   (1,486 )(u)  8,764 

   
Restructuring expense  

   6,726 
   (1,952 )(u)  4,774 

   
Asset impairment charge  

   1,068 
   —

   1,068 
   

Other income, net  
   (618 )  (105 )(u)  (723 )  

Total operating expenses  
   169,572 

   (61,147 )  108,425 
   

Operating loss  
   (12,061 )  (6,184 )  (18,245 )  

Interest expense  
   8,827 

   —
   8,827 

   
Interest income  

   (3,963 )  —
   (3,963 )  

Gain on extinguishment of debt  
   (738 )  —

   (738 )  
Loss from continuing operations before income taxes and noncontrolling interest  

   (16,187 )  (6,184 )  (22,371 )  
Income tax provision  

   3,651 
   (2,367 )(v)  1,284 

   
Loss from continuing operations before noncontrolling interest  

   (19,838 )  (3,817 )  (23,655 )  
Loss attributable to noncontrolling interest  

   (628 )  —
   (628 )  

Loss from continuing operations attributable to Veeco  
   $ (19,210 )  $ (3,817 )  $ (23,027 )  

                     
Loss per common share from continuing operations attributable to Veeco:  

                  
Basic and Diluted  

   $ (0.62 )  
     $ (0.74 )  

                     
Weighted average shares outstanding:  

                  
Basic and Diluted  

   31,020 
        31,020 

   



   
VEECO INSTRUMENTS INC. AND SUBSIDIARIES  

   
NOTES TO UNAUDITED PRO FORMA CONDENSED CONSOLIDATED FINANCIAL STATEMENTS  

   

(a)        Veeco Historical —represents Veeco’s historical unaudited condensed consolidated balance sheet as of June 30, 2010 derived from the 
Company’s unaudited condensed consolidated financial statements included in the Second Quarter 2010 Form 10-Q.  

   
(b)        Cash and Cash Equivalents— represents the net cash proceeds from the divestiture.  
   

   
(1)    Represents investment banker, legal and accounting fees incurred related to the transaction.  

   
(c)         Divested Assets— represents the elimination of historical amounts of the divested assets to reflect the pro forma effect of the sale of these 

assets to Bruker Corporation.  
   
(d)        Assumed Liabilities— represents the elimination of historical amounts of the assumed liabilities to reflect the pro forma effect of the 

assumption of these liabilities by Bruker Corporation.  
   
(e)         Income Taxes Payable— represents the pro forma tax effect of the net gain on the sale of assets based on the statutory rate of 35%.  
   
(f)            Equity— represents Veeco’s net gain on the sale of the Divested Business.  
   
(g)        Veeco Historical —represents Veeco’s historical unaudited condensed consolidated statement of operations for the six months ended 

June 30, 2010 derived from the Company’s unaudited condensed consolidated financial statements included in the Second Quarter 2010 
Form 10-Q.  

   
(h)        Divested Operations— represents the elimination of historical operations of the Divested Business that were not classified as discontinued 

operations in Veeco’s historical unaudited consolidated statements of operations in Veeco’s audited consolidated statements of operations 
for the six months ended June 30, 2010 included in the Second Quarter 2010 Form 10-Q.  

   
(i)           Selling, General and Administrative Expense —represents S,G&A expense allocated to the Divested Business and certain transaction costs, 

as follows:  
   

   
(j)            Income Tax Provision —represents the pro forma tax effect of using the ‘incremental approach’ where the tax provision for pro forma 

earnings is calculated without regard to other items.  
   

 

      June 30, 2010  
   

      (in thousands)  
   

Cash consideration before adjustments  
   $ 229,430 

   
Transaction costs (1)  

   (6,154 ) 
Divested cash balance  

   (71 ) 
Reclass to restricted cash for escrow requirements  

   (22,943 ) 

Net proceeds  
   $ 223,205 

   

      Six Months Ended  
   

      June 30, 2010  
   

      (in thousands)  
   

Historical S,G&A Expense  
   $ 50,707 

   
S,G&A expense allocated to the divested business  

   (12,015 )  
Transaction costs  

   (407 )  
Pro forma adjustment  

   (12,422 )  
Pro forma S,G&A Expense  

   $ 38,285 
   



   
(k)        Veeco Historical— represents Veeco’s historical audited consolidated statement of operations for the year ended December 31, 2009 

derived from the Company’s audited consolidated financial statements included in the 2009 Form 10-K.  
   
(l)           Divested Operations— represents the elimination of historical operations of the Divested Business that were not classified as discontinued 

operations in Veeco’s historical unaudited consolidated statements of operations in Veeco’s audited consolidated statements of operations 
for the year ended December 31, 2009 included in the 2009 Form 10-K.  

   
(m)      Income Tax Provision — represents the pro forma tax effect of using the ‘incremental approach’ where the tax provision for pro forma 

earnings is calculated without regard to other items.  
   
(n)        Veeco Historical —represents Veeco’s historical unaudited condensed consolidated statement of operations for the six months ended 

June 30, 2009 derived from the Company’s unaudited condensed consolidated financial statements included in the Second Quarter 2010 
Form 10-Q.  

   
(o)        Divested Operations— represents the elimination of historical operations of the Divested Business that were not classified as discontinued 

operations in Veeco’s historical unaudited consolidated statements of operations in Veeco’s audited consolidated statements of operations 
for the six months ended June 30, 2009 included in the Second Quarter 2010 Form 10-Q.  

   
(p)        Income Tax Provision — represents the pro forma tax effect of using the ‘incremental approach’ where the tax provision for pro forma 

earnings is calculated without regard to other items.  
   
(q)        Veeco Historical —represents Veeco’s historical audited consolidated statement of operations for the year ended December 31, 2008 

derived from the Company’s audited consolidated financial statements included in the 2009 Form 10-K.  
   
(r)          Divested Operations— represents the elimination of historical operations of the Divested Business that were not classified as discontinued 

operations in Veeco’s historical unaudited consolidated statements of operations in Veeco’s audited consolidated statements of operations 
for the year ended December 31, 2008 included in the 2009 Form 10-K.  

   
(s)          Income Tax Provision — represents the pro forma tax effect of using the ‘incremental approach’ where the tax provision for pro forma 

earnings is calculated without regard to other items.  
   
(t)           Veeco Historical— represents Veeco’s historical audited consolidated statement of operations for the year ended December 31, 2007 

derived from the Company’s audited consolidated financial statements included in the 2009 Form 10-K.  
   
(u)        Divested Operations— represents the elimination of historical operations of the Divested Business that were not classified as discontinued 

operations in Veeco’s historical unaudited consolidated statements of operations in Veeco’s audited consolidated statements of operations 
for the year ended December 31, 2007 included in the 2009 Form 10-K.  

   
(v)         Income Tax Provision — represents the pro forma tax effect of using the ‘incremental approach’ where the tax provision for pro forma 

earnings is calculated without regard to other items.  
   

   


