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VEECO INSTRUMENTS INC.
Terminal Drive
Plainview, NY 11803
NOTICE OF ANNUAL MEETING

Dear Veeco Stockholder:

On Friday, May 2, 2008, Veeco Instruments Inc. willd its 2008 Annual Meeting of Stockholders & @orporate Center, 395 North
Service Road, Lower Auditorium, Melville, New York-he meeting will begin at 9:30 a.m. At the megtiwe will consider:

1. Election of three directors;
2. Ratification of the appointment of our independefistered public accounting firm for fiscal ye&08; and
3. Any other business properly presented at the mgetin

Only stockholders who own stock at the close ofrmss on March 7, 2008 can vote at this meetirgngradjournments that may take
place. For ten days prior to the annual meetirigt af these stockholders will be available fospection at our principal executive offices,
Terminal Drive, Plainview, NY 11803. A stockholdeay examine the list for any legally valid purposkated to the meeting.

Your Board of Directors recommends that you vote “lOR” each of the listed nominees for Director and “©R” proposal 2
above, which proposals are further described in ttd proxy statement. This proxy statement also outlies the corporate governance
practices at Veeco, discusses our compensation ptiaes and philosophy, and describes the Audit Comrtée’s recommendations to the
Board regarding our 2007 financial statements. Wencourage you to read these materials carefully.

Whether or not you expect to attend the meeting, werge you to vote promptly.

The approximate date of mailing for this proxy staént and card as well as a copy of Veeco’s 200WuAIReport is March 27,
2008. For more information about Veeco, pleasi oig website at www.veeco.com.

By order of the Board of Directors,
John F. Rein, Jr.
Executive Vice President, Chief Financial Officer

and Secretary

March 27, 2008
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PROXY STATEMENT
QUESTIONS AND ANSWERS

Who is entitled to vote?

You may vote if our records show that you ownedehaf VVeeco Instruments Inc. common stock on M&,2008, the record date
for the meeting. At such time, 31,876,601 shafége@co common stock were issued and outstandifoy are entitled to one vote
each share that you own.

How can | vote if | own shares directly?

If your shares are registered directly in your namté our transfer agent, then you are considenedstockholder of record with
respect to those shares and these proxy materégalseing sent directly to you. Stockholders obrdamay vote by (1)marking,
signing, datingandmailing each proxy card in the envelope provided or é&ending the meetingnd voting in person.

How can | vote if my shares are held through a brokrage, bank or similar organization?

If your shares are held in “street name” (thathisy are held in the name of a broker, bank orlamoirganization), you are considered
the beneficial holder of such shares and theseyprmaterials are being forwarded to you by such miggdion. The organization
holding your account is considered the stockhotdeecord for purposes of voting at the Annual Ntagt As a beneficial owner, you
have the right to direct the stockholder of recanchow to vote the shares in your account. If gounot give instructions to the recc
holder on how to vote, the record holder will béitead to vote your shares in its discretion. B&llow the voting instructions
provided by the organization holding your sharesrisure your vote is counted. If you are not tbekdholder of record, you may not
vote your shares in person at the Annual Meetingasnyou request and obtain a valid proxy fromstieekholder of record.

Can my broker vote my shares if | do not instruct tim or her how to vote?

Yes. If you are a beneficial owner of shares ama go not give instructions to your record holdkee record holder will be entitled to
vote your shares in its discretion on discretioritagns. Proposals 1 and 2 are considered to eetiisnary items. Discretionary
items are items considered routine.

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

If you return a signed and dated proxy card withroatking any voting selections, your Veeco shardise voted “FOR” the election
of all three nominees for director and “FOR” théfieation of the selection of Ernst & Young LLP ¥geco’s independent registered
public accounting firm for the fiscal year endingd@mber 31, 2008. If any other matter is propgrsented at the meeting, your
proxy (one of the individuals named on your progycc) will vote your shares using his best judgment

How do | revoke or change my vote?
If you are a stockholder of record, you may revokehange your vote by:
(1) notifyingVeeco’s transfer agent, American Stock Transferemgt Company, Operations Center, 6201 15th Avenue
Brooklyn, NY 11219, in writing at any time befaitee meeting;
(2) submittinga later-dated proxy; or
(3) votingin person at the meeting.
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The latest-dated, timely, properly completed prthat you submit will count as your vote. If a vbigs been recorded for your shares
and you submit a proxy card that is not properdynetor dated, the previously recorded vote will stand.

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

What is a “quorum™?

A “quorum” is a majority of the outstanding shapeesent at the meeting or represented by proxyrelimust be a quorum for the
meeting to be held. If you submit a timely, prdp@xecuted proxy or vote instruction card, themn yall be considered part of the
quorum, even if you abstain from voting. In aduitishares represented by proxies designated ksrbron-votes will be counted for
purposes of determining a quorum.

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

Broker Non-Votes: Broker non-votes occur when shares held by adsrokother nominee are not voted with respectgooaosal
because (1) the broker has not received votingucsbns from the stockholder, and (2) the brokeks the authority to vote the she
at his/her discretion. Broker non-votes are naointed in the tally of votes FOR or AGAINST a progblsut are counted as shares
present and entitled to be voted.

How many votes are needed to approve each proposal?

Directors are elected by a plurality of the votastat the meeting. The three nominees receiiagriost “FOR” votes among votes
properly cast at the meeting will be elected. \éee8ylaws provide that corporate action to be kg stockholder vote, other than
the election of directors, shall be authorized lmgagority of the votes cast at a meeting of theldtolders at which a quorum is
present. Therefore, to be approved, Proposal 2 rageive a “FOR” vote from a majority of the Veesttares represented at the
meeting.

How will voting on any other business be conducted?

Although we do not know of any business to be atergid at the 2008 Annual Meeting other than thegsals described in this pro
statement, if any other business is presenteceahtimual Meeting, your signed proxy or vote instiut card gives authority to John
R. Peeler, Veeco’s Chief Executive Officer, andnlBhRein, Jr., Veeco’s Executive Vice Presidemtie€Financial Officer and
Secretary, to vote on such matters at their digoret

Who will count the vote?
A representative of American Stock Transfer andsT@ompany, Veeco’s transfer agent, will countwtb and act as the inspector of
election.

How can | find out the results of the voting at theAnnual Meeting?
Preliminary voting results will be announced at &mmual Meeting. Final voting results will be pighled in Veeco’s quarterly report
on Form 10-Q for the second quarter of 2008.

Who can attend the Annual Meeting?
All stockholders who owned shares on March 7, 200§ attend.
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What does it mean if | get more than one proxy or ete instruction card?
If your shares are registered in more than one ramremore than one account, you will receive mban one card. Please complete
and return all of the proxy or vote instructiondsyou receive to ensure that all of your sharevated.

If | received multiple copies of the proxy statemenand annual report at my residence, what do | neetb do to receive only one
copy?

With your consent and the consent of other shadehslin your household, we may send one set girihiey statement and annual
report to a household where two or more Veeco s$tolders reside if we believe they are memberseftime family. Each
consenting stockholder would continue to receigeparate notice of annual meeting and proxy c@his procedure, referred to as
“householding,” would reduce the volume of duplecatformation you receive, and would also redueeGobmpany’s printing and
mailing costs. If you are an eligible stockholded would like to receive only one copy of the pretatement and annual report,
please contact the Company by sending a writtenegtqo the Secretary, Veeco Instruments Inc., Tednbrive, Plainview, NY
11803 or by calling 516-677-0200. Your consent reiinain in effect until Veeco receives contrargtinctions from you or other
shareholders in your household. Should you reyoke consent, Veeco will begin sending individuapies of the annual report and
proxy statement to you within thirty (30) days afuy revocation. Also, if you would like to obtanseparate copy of the annual report
or proxy statement, you may direct your requeshéocaddress above, or you may call 516-677-0209ou hold your shares in street
name, please contact your broker.

| have Veeco shares that are held in street names do others in my household. We received only ogepy of the proxy
statement and annual report. What should | do if Iwould like additional copies of these materials?

Some brokerage firms have instituted “householding®onnection with the delivery of annual repatsl proxy statements (see the
answer to Question 14). If your family holds Veabares in multiple brokerage accounts, you may Ipagviously received
“householding” notification from your broker or danlf you wish to revoke your decision to househahd thereby receive multiple
proxy statements and annual reports, please coydactroker directly. If any shareholder residaighe same address would like
additional copies of the proxy statement and anrefdrt, please contact your broker or bank, oryay contact the Company by
sending a written request to the Secretary, Veestwuments Inc., Terminal Drive, Plainview, NY 1B8@r by calling 516-677-0200.

When are stockholder proposals for the 2009 AnnudWleeting due?
To be considered for inclusion in next year’s pretgtement, all stockholder proposals must be sitdhin writing to the Secretary,
Veeco Instruments Inc., Terminal Drive, Plainvié\, 11803 by November 27, 2008.

Additionally, Veeco’s advance notice bylaw provisarequire that any stockholder proposal to begmtesl from the floor of the 2009
Annual Meeting must be submitted in writing to Seary, at the above address, by February 2, 20@Pmast be accompanied by:

« the name, residence and business address of thesimg stockholdel

« arepresentation that the stockholder is a recoldieh of Veeco stock or holds Veeco stock throudpnaker and th
number of shares hel

« a brief description of the business desired torbeight before the annual meeting and the reaseorfaucting such
business at the annual meeti

- any material interest of the stockholder in suckifess; and

« arepresentation that the stockholder intends peapin person or by proxy at the 2009 Annual Megto present the
proposal.
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Q18.

A proposal may be presented from the floor onlgratthe chairman of the meeting has determinedttisaf proper matter for
consideration under our bylaws.

What is Veeco’s process for nominating director catidates?

Veeco’s Board of Directors is currently comprisédem directors divided into three classes of Dtivex serving staggered three-year
terms. Dr. Low, having reached 75 years of agereehe date of the Annual Meeting, will not stdodre-election in accordance wi
the Company’s Corporate Governance Guidelines.s@ lgaidelines provide that, in general, the Boa@lielbes that 75 is an
appropriate retirement age for outside directorswiti not nominate directors for re-election whe &eyond 75 years of age. The
Board has determined to reduce the size of thedBioam ten to nine directors following Dr. Losvtetirement. As a result, the num
of directors following the Annual Meeting will beéne. One-third of Veeco’s directors are electechegear by its stockholders at the
annual meeting of stockholders. The Board of Daexis responsible for filling vacancies that noggur on the Board at any time
during the year and for nominating director nomitestand for election at the annual meetingafldtolders. The Nominating and
Governance Committee of the Board of Directorsewgi all potential director candidates, and recontsgrotential director
candidates to the full Board. Director candidatey be identified by current directors of the Compas well as by stockholders.
The Nominating and Governance Committee is comgrseirely of independent directors, as definedNbagdag. In evaluating
candidates, the Nominating and Governance Commitiéeonsider the criteria and qualifications $&tth in the committee’s charter,
which qualifications include personal integrity dmmhesty, sound business judgment, independenckgitmaind and business
experience, willingness and capability to activedyticipate in Board and committee activities anteptial conflicts of interest, as
well as the factors described under “Director {figation Standards” in Veeco’s Corporate GovernaBaélelines. In any particular
situation, the committee may focus on persons [388%g a particular background, experience or guatibns which the committee
believes would be important to enhance the effeoss of the Board. The full Board reviews andfimas approval authority on all
potential director candidates being recommenddlestockholders for election. The evaluation psscfor candidates recommended
by stockholders is the same as for candidates &moyrother source. See the answer to Questionlb® lvegarding the process for
stockholder nominations of director candidates.

Can a stockholder nominate someone to balirector of Veeco?
As a stockholder, you may recommend any persomasrgnee for director of Veeco for considerationthiy Nominating and
Governance Committee by submitting the name angastipg information in writing to the Nominating @@overnance Committee
of the Board of Directors, c/o Secretary, Veecdrlmeents Inc., Terminal Drive, Plainview, NY 11808he recommending
stockholder must meet the eligibility requiremefotssubmitting a stockholder proposal for inclusiorthat proxy statement, a written
recommendation must be received by Veeco by Nove2ihe2008 and the written recommendation mustainrihe following:

* The candidate’s name, age, address, principal aticupor employment, the number of shares of Com8toek such
candidate beneficially owns, a brief descriptiorany direct or indirect relationships with the Canp, and the
information that would be required in a proxy staémt soliciting proxies for the election of the dafate as a director;

* A signed consent of the nominee to cooperate w#isonable background checks, requests for infosmatid personal
interviews and to serve as a director, if electexf

» A description of all relationships or arrangemdrgsveen the recommending stockholder and the catedahd any oth
person or persons (including their names) pursteawhich the recommendation is being made, as agedl list of all
other companies that the stockholder has recomndeth@ecandidate to for election
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as a director in that year.

How can stockholders communicate with Veeco’s Dirégrs?

Stockholders may address communications to oneooe members of the Board (other than sales or gmyat-related
communications) by letter addressed to the Segret@eco Instruments Inc., Terminal Drive, PlainvjeNY 11803. The Secretary
will forward copies of all letters (other than saler employment-related communications) to eachr@oe@ember to whom they are
addressed.

How much will this proxy solicitation cost?

Laurel Hill Advisory Group, LLC was hired by Veetm assist in the distribution of proxy materialsldhe solicitation of votes for a
fee of $5,500, plus reimbursement of out-of-poekgienses. The expense of soliciting proxies veilbbrne by Veeco. In addition,
Veeco may reimburse brokerage houses and otheydiass, nominees and fiduciaries for their reaskmnabt-of-pocket expenses for
forwarding proxy and solicitation materials to dtbolders. Laurel Hill may contact stockholdersrbgil, telephone, fax and personal
interviews. Veeco has agreed to indemnify Laurélddiainst certain liabilities and expenses inmection with such solicitation,
including liabilities under the federal securitlas/s. Some personal solicitations also may be rbgd#irectors, officers and
employees of Veeco without special compensatidrerahan reimbursement for expenses.

Who is soliciting my vote?
Your vote is being solicited by the Board of Dimrst of Veeco Instruments Inc. for the 2008 Annualetihg of Stockholders to be
held on Friday, May 2, 2008 at 9:30 a.m.




CORPORATE GOVERNANCE

Veeco's Board of Directors and management are ctteanio responsible corporate governance to erikaté/eeco is managed for
the long-term benefit of its stockholders. To thad, the Board of Directors and management peddigireview and update, as appropriate,
Veeco's corporate governance policies and practitesloing so, the Board and management revievighdud guidelines and
recommendations of institutional stockholder orgations and current best practices of similarlyadid public companies. The Board and
management also regularly evaluate and, when apateprevise Veeco’s corporate governance poliaigspractices in accordance with the
requirements of the Sarbanes-Oxley Act of 2002thadules and listing standards issued by the 8&=uand Exchange Commission (“SEC")
and The Nasdaq Stock Market, Inc. (“Nasdaq”).

Corporate Governance Policies and Practices
Veeco has instituted a variety of policies and ficas to foster and maintain corporate governamcéyding the following:

Corporate Governance Guideline¥eeco adheres to written Corporate Governance Guéde adopted by the Board and reviewe
the Nominating and Governance Committee from tionmhe. The Corporate Governance Guidelines rétatirector qualifications,
conflicts of interest, succession planning, peddabard and committee self-assessment and othermggwce matters.

Code of Business Conduct¥eeco maintains written standards of business ottrethplicable to all of its employees worldwide.

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

Director Education Policy Veeco has adopted a written policy under whiclmdorirages directors to attend, and provides
reimbursement for the cost of attending, directhraation programs. During the past three yeamsajarity of the Board has attended
one or more director education programs accredhyelahstitutional Shareholder Services.

Disclosure Policy Veeco maintains a written policy that applies fm#lits employees with regard to the disseminattbimformation

Board Committee ChartersEach of Veeco’s Audit, Compensation, and Nominasind Governance Committee has a written charter
adopted by Veeco’s Board that establishes practiocdgprocedures for each committee in accordaniteapplicable corporate
governance rules and regulations.

Copies of each of these documents can be foundeo@dmpanys website (www.veeco.com) via the Investors padgeeco has agreed to ad
certain changes to its Corporate Governance Guigelio be effective upon final settlement of thereholder derivative action described in
Annual Report on Form 10-K for the year ended Ddmam31, 2007 under Item 3 - Legal Proceedingss dkpected that the final settlement
will occur during the first half of 2008. Veecoigebsite will be updated to reflect the new Corpa@bvernance Guidelines once they are
effective.




Independence of the Board of Directors

Veeco’s Corporate Governance Guidelines provideahkeast a majority of the Board of Directors s independent in accordance
with the Nasdaq listing standards. In additiomyise on other boards must be consistent with Visemonflict of interest policy and the nature
and time involved in such service is reviewed whealuating suitability of individual directors fetection.

Independence of Current Director¥.eeco’s Board of Directors has determined thabvfathe directors are independent directors
within the meaning of the applicable Nasdagq lisstendards, except Mr. Peeler, the Company’s Ghietutive Officer, and Mr. Braun, the
Company’s Chairman.

Independence of Committee Membe&.members of each of Veeco’'s committees areireguo be and are independent in
accordance with the Nasdagq listing standards.

Compensation Committee Interlocks and Insider gudition. During 2007, none of Veeco’s executive officeesved on the board
of directors of any entity whose executive officeesved on Veeco’s Compensation Committee. Naeatior past executive officers of Veeco
serve on our Compensation Committee. During 268¥members of our Compensation Committee were tdeBsAmore, Low (Chairman)
and McDaniel.

Board Access to Independent Advisoféie Board members have full and free access toesffiand employees of Veeco and are free
to retain independent legal, financial or otherigos as the Board or a Committee deems necessary.

Director Resignation Upon Change in Employmehhe Corporate Governance Guidelines provide tlateastor shall submit his
resignation if he changes his principal employnfesrh what it was when he was elected as a diremtandergoes a change affecting his
qualification as a director. Upon such submissiba,Board of Directors determines whether to acoepeject the resignation.

Board Meetings and Committees

During 2007, Veec® Board of Directors held eight meetings. EachentrDirector attended at least 75% of the meetiidee Boar:
of Directors and Board committees on which sucle@ur served during 2007. It is the policy of Bmard to hold executive sessions of the
independent directors meeting without managemeenety regular quarterly board meeting and as 1qdeby a director. Mr. Pfister, who
has been designated as Lead Director, presidedimess executive sessions. All members of theBasr welcome to attend the Annual
Meeting of Stockholders. In 2007, Mr. Braun was ¢imly director who attended the Annual Meetingtifckholders. The Board has
established the following standing committees:Aadit Committee, a Compensation Committee and a iNating and Governance
Committee.

Audit Committee . The Audit Committee reviews the scope and resiiltseaudit and other services provided by Veeco’s
independent registered public accounting firm. Aaeit Committee currently consists of Messrs. fiadnn, Fridrich, Pfister (Chairman) and
Simone. The Board has determined that all memtifetiee Audit Committee are financially literatethat term is currently defined by Nasdaq
and by applicable SEC rules. The Board of Directaas determined that each of Messrs. ElftmanatePfand Simone may be considered an
“audit committee financial expert” as defined bykgable SEC rules. During 2007, the Audit Comeétmet fourteen times.

Compensation Committee. The Compensation Committee sets the compensatietslef senior management and administers
Veeco's stock incentive plans and employee stocklmase plan. All members of the Compensation Cdtaeare (x) “non-employee
directors” (within the meaning of Rule 16b-3 of tBecurities Exchange Act of 1934, as amended @xelfange Act”)), and (y) “outside
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directors” (within the meaning of Section 162(m)tleé Internal Revenue Code of 1986, as amended@bae”)). None of the members of tl
Compensation Committee have interlocking relatigpshs defined by the SEC. The Compensation Cawenirrently consists of
Messrs. D’Amore, Low (Chairman) and McDaniel. Dwi2007, the Compensation Committee met fourteredi

Nominating and Governance Committee. The Company’s Nominating and Governance Committieleessses Board organizational
issues and develops and reviews corporate govegr@ireiples applicable to Veeco. In addition, thenmittee searches for persons qualified
to serve on the Board of Directors and makes recemaiations to the Board of Directors with respeetdéto. The Nominating and Governal
Committee currently consists of Messrs. Kingslefigi@man), Low and McDaniel. During 2007, the Noating and Governance Committee
met three times.

Succession Planning Committee . On November 22, 2006, Veeco announced that Mr.iBrédnen Veeco’s Chairman and Chief
Executive Officer, planned to transition from High current role to the position of Chairman in2@0d that Veeco’s Board had formed a
Succession Planning Committee to search for amtttsalnew Chief Executive Officer. The Succes§itamning Committee was comprised of
Messrs. D’Amore, Fridrich, Low and McDaniel (Chaan). On July 1, 2007, Mr. Peeler joined the Comym Chief Executive Officer. In
January 2008, the Board determined that the SuoceBfanning Committee had fulfilled its responkiigis and that the Compensation
Committee would assume the responsibilities of thatmittee. During 2007, the Succession Planniog@ittee met seven times.

Strategic Planning Committee. In January 2008, the Board approved the formaifoa committee to oversee the Company’s
strategic planning process. The Board designatessid. D’Amore, McDaniel (Chairman) and Pfistemesnbers of the committee.
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Compensation of Directors

Members of the Board of Directors who are not elygds of Veeco receive a retainer of $5,000 pertgualus additional retainers
$1,250 per quarter for the chairman of the Compers&ommittee and the chairman of the Nominating &overnance Committee, $3,000
per quarter for the chairman of the Audit Committeed $2,500 per quarter for the Lead Directoraddition, during the first two quarters of
2007, the chairman of the Succession Planning Cttenieceived a retainer of $5,000 per quartereaoth member of the Succession Plan
Committee (other than the chairman) received ametaf $3,000 per quarter. In addition, non-ergplo Directors receive a fee of $2,000 for
attending each board, committee or stockholderimgéeld in person and $1,000 for participating@th board or committee meeting held by
conference call. Pursuant to the Company’s 2000k3ncentive Plan, during 2007 each non-employiedbr received an automatic annual
grant of 5,000 shares of restricted stock. Theioti®ns on these shares lapse on the first anséwrg of the date of grant. Directors who are
employees, such as Mr. Braun and Mr. Peeler, doawetive compensation for serving as Directoropaftending board, committee or
stockholder meetings.

The following table provides information on compatien awarded or paid to the non-employee direabkéeeco for the fiscal year
ended December 31, 2007.

Fees Earned or Stock
Name Paid in Cash ($)(1) Awards ($)(2)(3) Total ($)
Richard A. L' Amore 62,000 107,661 169,661
Joel A. Elftmanr 52,000 107,661 159,661
Heinz K. Fridrich 64,000 107,661 171,661
Douglas A. Kingsley 37,250 107,661 144,911
Paul R. Low 70,250 107,661 177,911
Roger D. McDanie 73,000 107,661 180,661
Irwin H. Pfister 74,000 107,661 181,661
Peter J. Simon 50,000 107,661 157,661

(1) Represents quarterly retainers and meeting feesdoaing 2007. Includes payments made in 200atfi@ndance at certain meetings held
at the end of 2006. Does not include paymentsitendance at certain meetings held at the en@®f# fr which payments were made in
2008.

(2) Reflects awards of 5,000 shares of restricted stmeach director on each of May 8, 2006 and Ma&0®,7, which awards will vest over a
one-year service period. In accordance with SH&€srand Statement of Financial Accounting Standbli@isl23(R), “Share Based
Payment” (“FAS 123(R)")the amounts shown reflect the value of each awawetézed over the portion of the service periodathiapse!
during the year. The grant date fair value ofaherd to each director in 2006 was $27.12 per sha$d 35,600, and in 2007 was $18.50
per share or $92,500.




(3) As of December 31, 2007, there were outstandinddf@ving aggregate number of stock awards anibo@wards held by each
non-employee director of the Company:

Outstanding Equity Awards at Fiscal Year End

Stock Option

Name Awards (#) Awards (#)

Richard A. [’ Amore 10,00( 65,00(
Joel A. Elftmanr 10,00( 65,00(
Heinz K. Fridrich 10,00( 65,00(
Douglas A. Kingsley 10,00( 48,66
Paul R. Low 10,00( 65,00(
Roger D. McDanie 10,00( 51,00(
Irwin H. Pfister 10,00( 65,00(
Peter J. Simon 10,00( 20,00¢(

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 agreertsewith any future directors and executive officeGenerally, the indemnification agreements
are designed to provide the maximum protection figzthby Delaware law with respect to indemnifioatiof a director or executive officer.
The indemnification agreements provide that Veeitbindemnify such persons against certain lial@Btthat may arise by reason of their st
or service as a director or executive officer & @ompany and that the Company will advance expgensarred as a result of proceedings
against them as to which they may be indemnifiddder the indemnification agreements, a directa»@cutive officer will receive
indemnification if he or she is found to have adtedood faith and in a manner he or she reasortaigved to be or not opposed to the best
interests of Veeco and with respect to any crimaadion, if he or she had no reasonable causeli®vbéis or her conduct was unlawful.

Certain Relationships and Related Transactions
Pursuant to its charter, the Company’s Audit Cornteritor one or more of its members with delegatekcaity, shall review and, if
appropriate, approve all proposed related partystrations. For this purpose, “related party tretisas” are defined as those transactions

required to be disclosed as such pursuant to aipdSEC and Nasdaq rules. During 2007, there me@sich transactions.
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PROPOSAL 1
ELECTION OF DIRECTORS

Veeco’s Certificate of Incorporation provides foBaard of Directors elected by Stockholders whiHivided into three classes of
Directors serving staggered terms. CurrentlyBbard of Directors is comprised of ten memberssiiimg of three Class | Directors, four
Class Il Directors and three Class Ill DirectoBy.. Low, currently a Class Il director, having read 75 years of age before the date of the
Annual Meeting, will not stand for re-election iocardance with the Company’s Corporate GovernanddeBnes. These guidelines provide
that, in general, the Board believes that 75 iagpropriate retirement age for outside directodswaifi not nominate directors for re-election
who are beyond 75 years of age. The Board hasnlieted to reduce the size of the Board from tenit@ directors following Dr. Low’s
retirement. As a result, the number of directotlfving the Annual Meeting will be nine. Eachtbg Class Il Directors, other than Dr. Low,
is up for re-election this year.

Based on the recommendation of the Nominating amek@ance Committee, the Board of Directors hasinatad the following
Directors for re-election, each of whom is curngmtiClass Il Director:

For a Term Expiring

Nominated for at the Annual Meeting
Name Re-Election to: of Stockholders in:
Joel A. Elftmanr Class Il 2011
John R. Peele Class Il 2011
Peter J. Simon Class I 2011

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

Term Expires at the Annual

Name Continuing in: Meeting of Stockholders in:
Edward H. Braut Class Il 2009
Richard A. I’ Amore Class llI 2009
Douglas A. Kingsle) Class I 2009
Heinz K. Fridrich Class | 2010
Roger D. McDanie Class | 2010
Irwin H. Pfister Class | 2010

Management does not contemplate that any of thenems for Director will be unable to serve, busuth a situation should arise, it
is the intention of the persons named in the acemyipg proxy to vote for the election of such otpherson or persons as the remaining
members of the Board of Directors may recommend.

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

The Directors of Veeco, and their ages, year thimef the Board and committee memberships as oftM2r, 2008, are:

Committee Membership

Nominating

Director Compen- and Strategic
Name Age Since Audit sation Governance Planning
Edward H. Braur 68 1990
Richard A. ' Amore 54 1990 X X
Joel A. Elftmanr 68 1994 X
Heinz K. Fridrich 75 1998 X
Douglas A. Kingsley 45 2000 Chair
Paul R. Low 75 1994 Chair X
Roger D. McDanie 69 1998 X X Chair
John R. Peele 53 2007
Irwin H. Pfister (A) 63 1998 Chair X
Peter J. Simon 60 2004 X

(A) Mr. Pfister also serves as Lead Director.

Edward H. Braurhas been Chairman of Veeco since July 2007. Eheeto, he was Chairman and Chief Executive Offaé/eeco
since January 1990, and was also President of feeetnJanuary 1990 to May 2000 and from Octobert02@0March 2003. Prior to 1990,
Mr. Braun served as Executive Vice President anéf@perating Officer of Veeco’s predecessor. Bhaun joined the predecessor in 1966
and held numerous positions with the predecesscdyding Director of Marketing, General Manager &tdef Operating Officer. Mr. Braun
a Director Emeritus of SEMI, Semiconductor Equiptreemd Materials International, a trade associatidényhich he was Chairman of the
Board in 1993, a member of the Executive Advisoouxil of IDEMA, the International Disk Drive andaerials Equipment Association, &
a director of Cymer, Inc., a supplier of excimesdalight sources used in deep ultra-violet phtitoiraphy systems.

Richard A. D’Amoréhas been a General Partner of North Bridge VerRaréners since 1994. In addition to Veeco, Mr. Dke is a
director of Phase Forward Incorporated.

Joel A. Elftmanris Chairman of the Board of Custom Fab Solution€| & supplier to semiconductor capital equipment
manufacturers. Mr. Elftmann was a fmander of FSI International Inc. and served a€hgsirman and Chief Executive Officer from May 1!
through December 1999, and thereafter served &agman until January 2002. Mr. Elftmann wa®daunder of Metron Technology, N.V.
(“Metron”), a distributor of semiconductor capiguipment, and served as Chairman and a Supenismgtor of Metron through December
2004 and as a director of Nortem, a company ligeii#ollowing the asset sale of Metron. He cullsesérves as a director of Community
Bank of Chaska and is also a Director Emeritusfander Chairman of the Board of Directors of SEMI.

Heinz K. Fridrichis an Industry Professor Emeritus of the Universitflorida. He joined the University of Florida 1993 after 43
years with IBM, including serving as Vice Presidant General Manager of IE's largest development and manufacturing site for
semiconductors and electronic packaging, and asdBAite President responsible for worldwide mantidaag and quality.
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Douglas A. Kingsleyhas been a Managing Director of North Bridge Grottjuity since February 2007. Previously, Mr. Kley
was a Managing Director of Advent International @mation, a private equity firm, where he was emptbfrom 1990 until January 2006.
From 1985 through 1988, Mr. Kingsley was a salagrexer for Teradyne, Inc., a manufacturer of autiorast equipment for the electronics
industry. He is also a member of the Board of ®gers of the Boston Symphony Orchestra.

Paul R. Lowhas been President and Chief Executive OfficerRif Rssociates, a technology consulting firm, sifmending the firm
in 1992. Previously, Dr. Low was Vice Presidenti&el Manager, Technology Products for IBM from 998ough 1992 and a member of
IBM’s Management Board from 1990 to 1992.

Roger D. McDanie] currently retired, was President and Chief ExeeuDfficer of IPEC, Inc., which manufactured cheait
mechanical planarization (“CMP”) equipment for s@miconductor 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. Maflel is a past Chairman of SEMI ar
director of Entegris, Inc.

John R. Peelehas been Chief Executive Officer and a Directoveéco since July 2007. Prior thereto, he was Biex¥ice
President of JDS Uniphase Corp. (“*JDSU”) and Pesgidf the Communications Test & Measurement GafufpSU, which he joined upon
the close of JDSU’s merger with Acterna, Inc. (“éeta”) in August 2005. Before joining JDSU, Mr.elRe served as President and Chief
Executive Officer of Acterna. Mr. Peeler joinegr@decessor of Acterna in 1980 and served in assefiincreasingly senior leadership roles
including Vice President of Product Developmenteéixive Vice President and Chief Operating Offiegw] President and CEO of TTC, the
Communications Test subsidiary. Mr. Peeler waoagied as President and CEO of Acterna in 2003.

Irwin H. Pfisteris a private investor and currently serves as asr&jng Partner with Baird Capital Partners. Ptdohis retirement
from Schlumberger in 2005, Mr. Pfister was Exeaitice President of Schlumberger Ltd. and Chiefdatige Officer of SchlumbergerSema,
a leading information technology services providee joined Schlumberger in May 1986 and held sevaanagement positions, including
Executive Vice President of Schlumberger Test arahJactions. From January 1990 to June 1997, fistePwas President of the
Semiconductor Solutions Group of Schlumberger. RMister is a past Chairman of SEMI and is alsarectbr of Credence Systems
Corporation.

Peter J. Simon&s an independent consultant to several privatepamies and the investment community. From Juné 290
December 2002, Mr. Simone was Executive Chairma®paedFam-IPEC, Inc., a semiconductor equipmenpaasnwhich was acquired by
Novellus Systems, Inc. From August 2000 to Felyr2801, Mr. Simone was President and a directoand, from January 2000 to Augt
2000 was a consultant to, Active Control eXperts,,la supplier of precision motion control and grs&tuctures technology. From April 1997
to January 2000, Mr. Simone served as PresidenCaiaf Executive Officer and a director of Xionioecument Technologies, Inc.

Mr. Simone is also a director of Cymer, Inc., Mormp# Imaging, Inc. and Newport Corporation.
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PROPOSAL 2
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 & Youh§, an independent
registered public accounting firm, to examine tinarficial statements of Veeco for the year endingebwer 31, 2008. Ernst & Young LLP
has been employed as the independent registerdid pabounting firm of Veeco since 1990. Feestlfarlast two years were as follows:

Year Ended December 31,

2007 2006
Audit Fees $ 1,148,261 $ 1,068,47
Audit-related Fee 85,88¢ 74,15(
Tax Fees 262,46¢ 98,20(
Total $ 1,496,61 $ 1,240,82

Audit fees consisted of fees for professional smwirendered for the audit of the Company’s codat#d financial statements,
Sarbanes-Oxley Section 404 report and review ofrttegim consolidated financial statements inclugieduarterly reports and services that are
normally provided by the independent registeredipwrcounting firm in connection with statutorydaregulatory filings or engagements.
Audit-related fees consisted of fees for accountimgsultations and employee benefit plan auditsx fEes consisted of fees for tax planning
and advice related to international and transfeimy tax issues. The Company did not engage En&ung LLP to perform any work
related to financial information systems desigimgulementation services during 2007 or 2006.

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

The Audit Committee pre-approves all audit and pssihle non-audit services provided by Ernst & Youh P, the Company’s
independent registered public accounting firm. $éevices include audit services, audit-relatedises, and tax services and may include, to a
very limited extent, specifically designated naudit services which, in the opinion of the Auddr@mittee, will not impair the independence
the independent registered public accounting fitimless the specific service has been previousyapproved with respect to that year, the
Audit Committee must approve the permitted serbiefore the independent registered public accouffitingis engaged to perform it. The
Audit Committee has delegated to the Chairman efAhdit Committee authority to approve permitted/ges provided that the Chairman
reports any decisions to the Audit Committee anést scheduled meeting. The independent regisfaublic accounting firm and managem
are required to periodically report to the Auditr@uittee regarding the extent of services providgthe independent registered public
accounting firm in accordance with this pre-apptoaad the fees for the services performed to dataddition, the Audit Committee may, as
required, pre-approve particular services on a-bgsease basis.

All of the Ernst & Young LLP fees for 2007 and 20€lown above were pre-approved by the Audit Conesitt
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Independence Assessment by Audit Committee

The Company’s Audit Committee considered and ddtexdhthat the provision of the services providedEbyst & Young LLP as set
forth herein is compatible with maintaining Ernsty&ung LLP’s independence.

Representatives of Ernst & Young LLP will be prassrthe Annual Meeting and may make a statemeheif so desire. They will
also be available to respond to appropriate questio

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.

The Board of Directors recommends a vote FOR ratifiation of the appointment of Ernst & Young LLP as he Company’s
independent registered public accounting firm for he year ending December 31, 2008.

AUDIT COMMITTEE REPORT

The Audit Committee is responsible for providingépendent objective oversight of the Company’stangjiaccounting, financial
reporting process, its system of internal contraig] legal and ethical compliance on behalf oBbard of Directors. The Committee operates
under a charter adopted by the Board, a copy ofhwisi available on Veeco’s website (www.veeco.coManagement has the primary
responsibility for the financial statements andréggorting process including the system of inteowaitrol over financial reporting. In fulfillin
its oversight responsibilities, the Audit Committeeiewed and discussed the audited financial rsiatés included in the Annual Report on
Form 10-K for the fiscal year ended December 30,72(he “Annual Report on Form 10-K&nhd the quarterly financial statements during 2
with management, including the specific disclosumnethe section entitled “Management Discussion Andlysis of Financial Condition and
Results of Operations.” The review with managenireeitided a discussion of the quality, not justaleeeptability, of the accounting
principles, the reasonableness of significant juelgi:m and the clarity of disclosures in the finahsiatements.

The Committee reviewed with the independent reggsiteublic accounting firm, who is responsible éapressing an opinion on the
conformity of those audited financial statementthwd.S. generally accepted accounting principlesirjudgments as to the quality, not just
the acceptability, of the Company’s accounting giptes and such other matters as are required tlisbassed with the Audit Committee by
SAS 61, as amended by SAS @@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 Indegerg Rule and Conforming
Amendments In addition, the Audit Committee has discussett wie independent registered public accounting flre auditors’
independence from management and the Company ingltide matters in the written disclosures andefter from the independent auditors
required by the Independence Standards Board Nndépendence Discussions with Audit Committeesl the matters required to be
discussed by SAS 90 and considered the compatibflihon-audit services with the auditors’ indepemck and satisfied itself as to the
independence of the independent registered putdicuenting firm.

During 2007, management evaluated the Companytsmsysf internal control over financial reportingancordance with the
requirements set forth in Section 404 of the Sagbadxley Act of 2002 and related regulations. Abdit Committee was kept apprised of the
progress of the evaluation and provided oversightadvice to management during the process. Inemiion with this oversight, the
Committee received periodic updates provided byagament and the independent registered public
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accounting firm at each regularly scheduled Auditinittee meeting. At the conclusion of the processnagement provided the Audit
Committee with a report on the effectiveness of@oepany’s internal control over financial repogtinThe Audit Committee also reviewed
the report of management contained in the Compahytaial Report on Form 10-K filed with the SEC veall as the Reports of Independent
Registered Public Accounting Firm (included in @empany’s Annual Report on Form 10-K). These repalated to its audit of (i) the
consolidated financial statements and (ii) theaffeness of internal control over financial repugt The Committee continues to oversee the
Company'’s efforts related to its internal contreéofinancial reporting and management’s prepanatior the evaluation in fiscal 2008.

The Audit Committee discussed with the Companyterimal auditors and independent registered pubtioanting firm the overall
scope and plans for their respective audits. ThéitACommittee meets with the internal auditors emttépendent registered public accounting
firm with and without management present, to disdbe results of their examinations, their evaaratiof the Company’s internal control over
financial reporting, and the overall quality of tBempany’s financial reporting. The Committee heldrteen meetings during 2007.

In reliance on the reviews and discussions refeirebove, the Audit Committee recommended to tbar@ of Directors (and the
Board approved) that the audited financial statdsea included in the Annual Report on Form 10-Kfiling with the SEC. The Audit
Committee and the Board have also recommendedsaubj stockholder approval, the selection of tbhenfany’s independent registered
public accounting firm.

Joel A. Elftmann
Heinz K. Fridrich
Irwin H. Pfister (Chairman)
Peter J. Simone
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EXECUTIVE COMPENSATION
Executive Officers

The executive officers of Veeco, and their agesfddarch 27, 2008, are as follows:

Name Age  Position

John R. Peele 53 Chief Executive Office

Mark R. Munch 46 Executive Vice President, Metrology and Instrum#ate

Robert P. Oate 54 Executive Vice President, Process Equipn

John F. Rein, J 61 Executive Vice President, Chief Financial OfficedeSecretar

William A. Tomeo 57 Executive Vice President, Worldwide Sales and Sel

John P. Kiernal 46  Senior Vice President, Finance, Chief Accountinfjc@f and Corporate Controlls

John R. Peelehas been Chief Executive Officer and a Directoveéco since July 2007. Prior thereto, he was Biex¥ice
President of JDSU and President of the Communieafi@st & Measurement Group of JDSU, which he phimgon the close of IDSU’s
merger with Acterna, Inc. (“Acterna”) in August Z00Before joining JDSU, Mr. Peeler served as Eerdiand Chief Executive Officer of
Acterna. Mr. Peeler joined a predecessor of Aetémrl980 and served in a series of increasingijoséeadership roles including Vice
President of Product Development, Executive ViaesRient and Chief Operating Officer, and Presidedt CEO of TTC, the Communications
Test subsidiary. Mr. Peeler was appointed as @asand CEO of Acterna in 2003.

Mark R. Munch, Ph.Dhas been Executive Vice President, Metrology asttiimentation since February 2008. Prior thetetoyas
Senior Vice President and General Manager of thar@ercial Lasers and Components Group of Coherentfnom 2004 to 2006, Dr. Munch
was Chief Executive Officer and President of Copligc. and, from 2002 to 2004, he served as Viesigent of Engineering and
Manufacturing and Chief Technology Officer of Cayli Before that, he served as Division Vice Presichnd General Manager for two
optical components product divisions of Corning;. las well as Vice President and Chief Technoloffic€ of Corning Photonic
Technologies. Prior to Corning, Dr. Munch servedarious executive positions at Tyco Corporatimiuding General Manager, Vice
President, and Chief Technology Officer. Earliehis career, Dr. Munch spent ten years at Raydberporation in various management
positions.

Robert P. Oatebas been Executive Vice President, Process Equipsiteze January 2007 and was Senior Vice PresatehtGeneral
Manager, Process Equipment since January 2006r tRareto, he was Senior Vice President of VeeDa® Storage Operations from
October 2005 through January 2006, Vice Presidathi@eneral Manager of Veeco’s lon Beam Processphtprit Group from
September 2004 through September 2005, Vice Prasldeasurer of Veeco from May 2002 to Septemb@&d2ihd Vice President and
General Manager of Veeco’s NeXray division from 399 May 2002. Mr. Oates held various financiasifions with Veeco and Veeco'’s
predecessor company from 1977 to 1995.

John F. Rein, Jrhas been Executive Vice President, Chief Finar@ffiter and Secretary of Veeco since April 2000 arad
Treasurer of Veeco from April 2000 to May 2002ioPthereto, he was Vice President-Finance andfCGiancial Officer of Veeco since
December 1993, and became Treasurer and Secrétdegco in October 1994. Prior to joining Veeca:, Rein served for eight years as Vice
President-Finance for Axsys Technologies, Inc. FI®&W9 to 1986, Mr. Rein was Treasurer of Industéaheral Corporation. Prior to that, he
was on the audit staff of Ernst & Young LLP.
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William A. Tomedias been Executive Vice President, Worldwide SabesService of Veeco since October 2007. From 202607,
Mr. Tomeo was employed by the Communications Tasirtess of JDSU, most recently as Vice Presideng@é Manager of the Service
Assurance Solutions Division. From 2004 to 2005, Mmeo was Marketing Manager for Agilent Techigids and was President and Chief
Executive Officer of Digi-Data Corporation, a priely held data storage equipment manufacturer, 2068 to 2004. Mr. Tomeo also served
as Chief Executive Officer of TellSoft Technologi&., a venture-funded internet communicatioastaip, and was employed by Hewlett-
Packard Company for approximately 20 years, holdimgmber of senior positions including Vice Presidand Worldwide Sales & Marketii
for the Communications Test Solutions Group andegarManager of the Network Test Division.

John P. Kiernarhas been Senior Vice President, Finance, Chief éatbag Officer and Corporate Controller since J2005. Prior
thereto, he was Vice President, Finance and Cap@antroller of Veeco from April 2001 through JW2@05, Vice President and Corporate
Controller from November 1998 to March 2001 andgooate Controller from February 1995 to Novembed8L9Prior to joining Veeco,

Mr. Kiernan was an Audit Senior Manager at Ernstéung LLP from October 1991 through January 1995 laeld various audit staff
positions with Ernst & Young LLP from June 1984ahgh September 1991.
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Summary Compensation Table

The following table sets forth a summary of anrarad longterm compensation awarded to, earned by, or paithéfiscal year ende
December 31, 2007 to (a) the two individuals whweae as principal executive officer of Veeco durthg year, (b) the principal financial
officer of Veeco, (c) each of the next three maghly compensated executive officers (as defineRute 3b-7 under the Exchange Act) of
Veeco serving at the end of the year and (d) odéiaedal officer of Veeco who was an executive oéfi during 2007 but who was not serving
as an executive officer at the end of such year‘(WEOs”):

Non-
Equity
Incentive All
Plan Other
Stock Option Compen- Compen-
Name and Bonus Awards Awards sation sation
Principal Position Year Salary ($) ($) (1) %) (2 (%) (3) ($) 4 ($) (5) Total ($)
John R. Peeler 2007 276,923 0 521,809 256,178 0 1,036,223 2,091,133
C.E.O (6)
Edward H. Braur 2007 650,000 0 949,917 414,129 0 23,548 2,037,594
Chairman and 2006 650,000 0 110,840 57,167 387,649 23,431 1,229,087
Former C.E.O. (7
John F. Rein, J 2007 391,574 0 169,094 53,119 0 12,484 626,271
E.V.P., C.F.O. and 2006 371,829 0 66,504 21,438 157,978 12,423 630,172
Secretary
Robert P. Oates 2007 372,406 0 233,773 81,109 99,194 11,452 797,934
E.V.P., Process 2006 330,154 0 148,336 74,747 190,102 11,452 754,791
Equipment
William A. Tomeo 2007 60,577 0 35,011 14,982 29,231 201,929 341,730
E.V.P. Worldwide
Sales and Service
(8)
John P. Kiernai 2007 270,800 0 33,819 17,706 0 11,260 333,585
S.V.P, Finance and 2006 255,385 0 13,301 7,146 77,161 11,138 364,131
Corporate
Controller
Jeannine F 2007 160,228 0 182,923 0 0 205,754 548,905
Sargent 2006 321,542 0 174,336 80,764 71,629 11,140 659,411
Former E.V.P.,

Metrology and
Instrumentation (9

(1) In accordance with SEC rules, performance bonuaieksduring 2007 pursuant to the Company’s Managemenus Plan are reflected
under the column entitled “Non-Equity Incentive fPfaompensation.” The Company did not pay discnetip bonuses during 2007. All
bonuses were either performance-based or signingsdes, which are reflected in “All Other Comperwati

(2) Reflects awards of restricted stock. Under theseof these restricted stock awards, one thirth@khares vest on each of the first, se:
and third anniversaries of the date of grant. daf restricted stock are entitled to dividerathe same extent as holders of unrestricted
stock. In accordance with SEC rules and FAS 123{R)amounts shown above reflect the value oftbek award (based on the grant
date fair value) amortized over the portion of $kevice period which lapsed during the year. Fer $hrgent, the expense in 2007 does
not reflect the reversal of the expense accru@rak the prior year for unvested stock awards Wwhiere forfeited upon termination. The
amounts shown relate to the following stock awards:
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Grant Date Number of

Grant Date Fair Value Name Shares
10/31/200¢& $15.60 R. Oates 20,000
J. Sargen 25,000
6/9/2006 $23.61 E. Braun 25,000
J. Rein 15,000
R. Oates 10,000
J. Kiernan 3,000
J. Sargen 10,000
4/27/2007 $18.97 E. Braun 175,000
6/8/2007 $18.11 J. Rein 15,000
R. Oates 15,000
J. Kiernan 3,000
7/1/2007 $20.74 J. Peele 150,000
10/15/2007 $20.20 W. Tomeo 30,000

(3) The values shown reflect the dollar amounts refetiinoption awards recognized for financial statetmeporting purposes for the fiscal
year ended December 31, 2007, in accordance with E28(R). These values include amounts from optigpanted in and prior to 2007.
For Ms. Sargent, the expense in 2007 does nottdfie reversal of the expense accrual taken iptioe year for unvested options which
were forfeited upon termination. Assumptions useithe calculation of these amounts for fiscal gesnded December 31, 2004, 2005,
2006, and 2007 are included in Note 5 to the Coyigaaudited financial statements for the fiscalryeaded December 31, 2007, included
in the Company’s Annual Report on Form 10-K fileithathe SEC on February 28, 2008 (the “Consolid&tie@ncial Statements”). The
amounts shown relate to the following option awards

Grant Date Number of

Grant Date Fair Value Name Shares
9/15/2004 $11.53 R. Oates 15,000
11/1/2004 $19.51 J. Sargen 20,000
6/9/2006 $7.61 E. Braun 40,000
J. Rein 15,000

R. Oates 10,000

J. Kiernan 5,000

J. Sargen 10,000
4/27/2007 $5.51 E. Braun 250,000
6/8/2007 $5.35 J. Rein 15,000
R. Oates 15,000

J. Kiernan 5,000
7/1/2007 $6.11 J. Peele 250,000
10/15/2007 $6.48 W. Tomeo 40,000

(4) Reflects cash bonuses paid under the Company’s géament Bonus Plan or, in the case of Mr. Tomeo,ne@sions. Bonuses and
commissions listed for a particular year represemuses or commissions earned and paid with regpsoch year even though all or part
of such bonuses or commissions may have been paitgdhe first quarter of the subsequent year.

(5) All Other Compensation consists of car allowandH,(k) matching contribution, premiums for groupndife insurance, housing
allowance, sign-on bonuses and separation payrasritdlows:
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Other Compensation

Premium
401(k) for Group Total
Car Matching Term Life Housing Sign-on Separation Other
Allowance Contri- Insurance Allowance Bonus Payments Compen-
Name Year ($) bution ($) ($) $) $) A) ($) sation ($)
J. Peele 2007 9,000 2,500 255 24,468 1,000,00C 1,036,22¢
E. Braun 2007 18,000 2,500 3,048 23,548
2006 18,000 2,500 2,931 23,431
J. Rein 2007 8,400 2,500 1,584 12,484
2006 8,400 2,500 1,523 12,423
R. Oates 2007 8,400 2,500 552 11,452
2006 8,400 2,500 552 11,452
W. Tomea 2007 1,750 179 200,000 201,929
J. Kiernan 2007 8,400 2,500 360 11,260
2006 8,400 2,500 238 11,138
J. Sargen 2007 3,500 2,500 92 199,662 205,754
2006 8,400 2,500 240 11,140

(A) If the executive’s employment is terminated by @@mpany for “cause” or by him without “good reasda$ each of those terms is
defined in his employment agreement), prior to cletipg his first anniversary, then the executivalsteimburse the Company the
full amount of the sign-on bonus. If his employmisrterminated after the first anniversary bubptb his second anniversary, the
executive shall reimburse the Company one halfiefsign-on bonus.

(6) Mr. Peeler joined Veeco as Chief Executive Offisarjuly 1, 2007.

(7) Mr. Braun relinquished the position of Chief ExaeatOfficer of Veeco on June 30, 2007. He sen&€hairman for the entire year.

(8) Mr. Tomeo joined Veeco as Executive Vice Presidéfdridwide Sales and Service on October 15, 2007.

(9) Ms. Sargent was an executive officer of Veeco @u#ii07 but left the Company in May 2007 and, threesfwas not serving as an
executive officer at the end of such year.
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Grants of Plan-Based Awards

The following table sets forth certain informatiooncerning grants to each NEO during 2007 of stqations, shares of restricted
stock and long-term cash incentive awards maderthdeCompany’s 2000 Stock Incentive Plan, as amenand the Company’s Long-Term
Cash Incentive Plan. Ms. Sargent, who left the @amy in May 2007, did not receive any such awardsgd 2007 . The option and restricte
stock awards are also included in the Stock AwardkOption Awards columns of the Summary Compenisdtable. The options have a
seven-year life. The options and the shares tfice=] stock vest one third per year on each effitlst, second and third anniversaries of the
date of grant. Holders of restricted stock arétledtto dividends to the same extent as holdexmeéstricted stock.For 2007, long-term cash
incentive awards were granted to the NEOs andinesther executives. These awards will be earneenyvand if, the goals specified are
achieved over the three-year performance periogjaated for the award. The goals include cumudagigrnings before interest, taxes and
amortization (“EBITA”) and revenue targets for tBempany as a whole for the three-year period enDimgember 31, 2009. Compensation
awarded under the 2007 Long-Term Cash Incentive With be disclosed in 2010 in the Summary Comp#agrarable if the performance
criteria are satisfied.

All Other All Other
Stock Option Grant
Estimated Future Payouts Awards: Awards: Exercise Date Fair
Under Non-Equity Number of Number of or Base Value of
Incentive Plan Awards (1) Shares of Securities Price of Stock and
Stock or Underlying Option Option
Grant Thresh- Target Maxi- Units Options Awards Awards
Name Date old ($) ($) mum ($) #) (2) #) (2) ($/Sh) ($)
J. Peeler 7/1/07 93,750 375,000 562,500
7/1/07 150,000 3,111,00!
7/1/07 250,000 20.74 1,527,501
E. Braun 6/8/07 121,875 487,500 731,250
6/8/07 175,000 3,319,75!
6/8/07 250,000 18.97 1,377,501
J. Rein 6/8/07 56,763 227,052 340,578
6/8/07 15,000 271,65(
6/8/07 15,000 18.11 80,25(
R. Oates 6/8/07 33,350 133,400 200,100
6/8/07 15,000 271,65(
6/8/07 15,000 18.11 80,25(
W. Tomea 10/15/07 25,809 103,236 154,854
10/15/07 30,000 606,00(
10/15/07 40,000 20.20 259,20(
J. Kiernar 6/8/07 19,500 78,000 117,00C
6/8/07 3,000 54,33(
6/8/07 5,000 18.11 26,75(

(1) Reflects potential payouts under the Company’s Edagn Cash Incentive Plan. Such payouts will beerady if the performance goe
are met for the three-year performance period enBiecember 31, 2009. During 2007, the Companyrakste awards under its annual
Management Bonus Plan. These annual bonuses, weighearned during 2007 and paid during the djustrter of 2008, are reflected in
the Summary Compensation Table under the ColumtieehNon-Equity Incentive Plan Compensation.

(2) Reflects shares of restricted stock or optionstgchpursuant to the 2000 Stock Incentive Plan.
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Outstanding Equity Awards at Fiscal Year End

The following table provides certain informationa<December 31, 2007, concerning unexercised nptimd stock awards including
those that had been granted but not yet vestefisagb date for each of the NEOs. Ms. Sargenhdichold any unexercised stock options or
stock awards on December 31, 2007.

Option Awards Stock Awards
Number
of Number of
Securities Securities Number of Market Value
Underlying Underlying Shares or of Shares or
Unexercised Unexercised Option Units of Stock Units of Stock
Options Options Exercise Option That Have Not That Have Not
#) #) (1) Price Expiration Vested Vested
Name Exercisable Unexercisable (%) Date (#) (1) ($)
J. Peele 250,000 20.74 6/30/201- 150,000 2,505,00!
E. Braun 100,000 100,0C 24.00 6/14/200¢ 191,667 3,200,83.
200,000 200,0C 29.8125 6/22/200¢
140,000 200,0C 34.05 7/19/200¢
100,00( 21.68 6/24/200¢
13,33 15.48 3/31/201¢
21.36 7127/201:
16.56 6/16/201:
23.61 6/08/201.
26,667 250,00 18.97 4/06/201-
J. Rein 40,00( 24.00 6/14/200¢ 25,000 417,50(
40,00( 29.8125 6/22/200¢
50,00( 34.05 7/19/200t¢
70,00( 21.68 6/24/200¢
50,00( 15.48 3/31/201(
70,00( 21.36 7127/201:
40,00( 16.56 6/16/201:
5,00(¢ 10,000 23.61 6/08/201.
15,000 18.11 6/07/201:
R. Oates 3,33¢ 24.00 6/14/200¢ 28,333 473,16°
5,33¢ 29.8125 6/22/200¢
10,00( 15.48 3/31/201¢
30,00( 21.36 7127/201:
15,00( 21.84 9/14/201.:
30,00( 16.56 6/16/201:
3,33¢ 6,667 23.61 6/08/201:
15,000 18.11 6/07/201:

W. Tomea 40,000 20.20 10/14/201. 30,000 501,00(
J. Kiernan 3,33¢ 27.25 11/03/200: 5,000 83,50(
14,00( 29.8125 6/22/200¢
20,00( 34.05 7/19/200¢
16,66 21.68 6/24/200¢
10,00( 15.48 3/31/201(

30,00( 21.36 7127/201.

15,00( 16.56 6/16/201:
1,66¢€ 3,334 23.61 6/08/201:

5,000 18.11 6/07/201:
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(1) The options and shares of restricted stock whiemat yet vested will vest one third per year otheaf the first, second and third
anniversaries of the date of grant. The grantsfmtiethe awards shown above which have not ydedesre as follows:

Option Awards

Stock Awards

Number of
Securities
Underlying Number of
Unexercised Option Shares That Restricted
Options Exercise Option Have Not Stock
#) Price Grant Vested Grant
Name Unexercisable (%) Date (#) Date
J. Peele 250,00( 20.74 7/01/2007 150,00( 7/01/2007
E. Braun 23.61 6/09/200¢€
26,667 250,0C 18.97 4/27/2007 16,667 175,0C 6/09/2006 4/27/200
J. Rein 10,00( 23.61 6/09/200€ 10,00(
15,00( 18.11 6/08/2007 15,00C 6/09/2006 6/08/200
R. Oates 6,667 23.61 6/09/2006 6,667
15,00( 18.11 6/08/2007 6,667 10/31/200¢
15,000 6/09/2006 6/08/200
W. Tomea 40,00( 20.20 10/15/2007 30,00( 10/15/2007
J. Kiernan 3,33¢ 23.61 6/09/200¢€ 2,00
5,00(¢ 18.11 6/08/2007 3,00C 6/09/2006 6/08/200

Options Exercises and Stock Vested During 2007

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

Option Awards Stock Awards
Number of Number of Shares
Shares Acquired Value Realized Acquired on Value Realized on

on Exercise (#) on Exercise ($) Vesting (#) (1) Vesting ($)
J. Peeler — — — —
E. Braun — — 8,333 152,827
J. Rein — — 5,000 91,700
R. Oates — — 10,000 181,667
W. Tomeao — — — —
J. Kiernan — — 1,000 18,340
J. Sargen 43,333 141,624 10,000 175,700

(1) Includes the following shares of stock surrendeoetthe Company to satisfy tax withholding obligasadue upon the vesting of
restricted stock:
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Number of Shares
Surrendered for Tax

Name Withholding (#)
J. Peele —

E. Braun 2,817

J. Rein 1,690
R. Oates 3,381
W. Tomeo —

J. Kiernan —

J. Sargen 3,575

Equity Compensation Plan Information

The Company maintains the Veeco Instruments In@0Ztock Incentive Plan, as amended (the “2000"Rlamprovide for equity
awards to employees, directors and consultantghelpast, the Company had maintained certain atioek option plans, all of which have
been frozen and, as a result, no awards are alaflabfuture grant under such plans, although pagtrds under these plans may still be
outstanding. A brief description of each of thpkns follows.

Plans Approved by Securityholde

The 2000 Plan was approved by the Board of Direcod the Company’s stockholders in May 2000. 20@0 Plan provides for the
grant of up to 8,530,000 share-equivalent awarsegfeshares of restricted stock, restricted stouks or options to purchase shares of
Common Stock). As of December 31, 2007, there Wg369,826 awards available for future grant unlder2000 Plan, of which up to 918,1
awards may be issued in the form of restrictedkstwaestricted stock units. Stock options gramgedsuant to the 2000 Plan expire after seven
years and generally become exercisable over a-year period following the grant date. In addititimee 2000 Plan provides for automatic
annual grants of 5,000 shares of restricted sto@ath non-employee Director of the Company.

The Veeco Instruments Inc. 1994 Stock Option PtarOfutside Directors (as amended, the “Directongti@h Plan”), provided in the
past for automatic annual grants of stock optionsaich member of the Board of Directors of the Camypwho is not an employee of the
Company. Such options were exercisable immediatetiexpire after ten years. The Direct@gtion Plan has been frozen and, as such,
are no stock options available for future grantartflis plan.

The Veeco Instruments Inc. Amended and Restated E&®loyees’ Stock Option Plan (as amended, th&2Fan”)provides for th
grant to officers and key employees of optionsurcpase shares of Common Stock of the Companyck 8fations granted pursuant to the
1992 Plan become exercisable over a three-yearpailowing the grant date and expire after tearge The 1992 Plan has been frozen and,
as such, there are no stock options availableutoré grant under this plan.

In connection with the Company’s acquisition of CMfic. (“CVC”) in May 2000, the Company assumedaierstock option plans
and agreements related to CVC. Stock options gdamhder these plans generally vest over a thrfigdgyear period and expire after five to
ten years from the date of grant. As of Decembef807, there were 6,105 options outstanding utidevarious CVC plans. These plans |
been frozen and, as such, there are no stock epdivailable for future grant under these plans.
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Plans Not Approved by Securityhold:

The Veeco Instruments Inc. 2000 Stock Option PtariNfon-Officer Employees (as amended, the “Non-¢effiPlan”) was approved
by the Board of Directors in October 2000. Stopkians granted pursuant to the Non-Officer Plarobee exercisable over a three-year period
following the grant date and expire after severrged he Non-Officer Plan has been frozen anduak,ghere are no stock options available
for future grant under this plan.

In September 2001, the Company assumed certaik gpgion plans and agreements in connection wighattguisition of Applied
Epi, Inc. (“Applied Epi”). Stock options granted under these plans genenglliyeeafter ten years from the date of grant. @uigranted und
two of the plans vest over three years and optipasted under one of the plans vest immediatelyngpant. As of December 31, 2007, there
were 170,668 options outstanding under the varkpied Epi plans. These plans have been frozen amsuch, there are no stock options
available for future grant under these plans.

Potential Payments Upon Termination or Change-in-Cotrol

The Company has entered into an employment agraesnéatter agreement with each of the NEOs andratirecutive officers of the
Company. These agreements provide for the payofesgtverance and certain other benefits to theutixecin the event (i) the executive’s
employment is terminated by Veeco without “causifined as specified serious misconduct), (ii)gkecutive resigns for “good reason” or
(iii) in the case of Messrs. Peeler, Braun and Reithe event of death or disability. “Good remisis defined in the employment and letter
agreements as (a) a salary reduction, other thesugnt to a management-wide salary reduction pnegfl) in the case of Messrs. Peeler,
Braun, Rein and Oates, an involuntary relocatiothefexecutive’s primary place of work by more tl@miles from its then current location,
(c) in the case of Messrs. Peeler, Rein and Oatesvoluntary diminution in title, authority orggonsibilities or a significant reduction in to
benefits available (other than a reduction affecémployees generally); and (d) in the case of Me$&eler and Braun, involuntarily ceasing
to be a member of the Board. The nature and erfehe benefits payable vary from executive tocetiwe and, for Messrs. Munch, Oates,
Tomeo and Kiernan, vary depending on whether ttmit&tion occurs in connection with or followingehange of control.” The specific
benefits payable to each individual under theseegents are described below. Payment of theseaseesand other benefits is conditioned
on the executive's release of claims against thmgamy and on non-competition and non-solicitatimvisions applicable during the period in
which executive is entitled to severance paymestslescribed below. If the termination is for “saluor by the executive without “good
reason,” the severance obligations do not applye description of the employment agreements atef lajreements contained herein is a
summary only. Reference is made to the full téxhese agreements which have been filed previouilythe SEC.

During 2007, a s a means of ensuring retentiomdtthie transition to a new Chief Executive Offidkie Company made retention
incentive awards to Messrs. Rein, Oates and Kiertulrder these awards, each of these executivésaedive 50% of their base salary, as in
effect on May 24, 2007, following the completionedhteen months of continued service (the “Rebenithcentive”). In the event that the
executive’s employment is terminated prior to pagtraf the retention incentive in a situation whtre executive would be entitled to
severance under their employment or letter agregrnian the retention incentive will be payabladdition to any other severance provided
under such agreement.

Peeler Agreement In the event of a specified termination, Mr. lRegvill be entitled to severance in an amount é¢¢u&6 months of
base salary and he will be entitled to a paymeunakimp his target bonus for the year of terminatjmo+rated for the period of his service dur
such year. In addition, upon any such terminatfgrivir. Peeler will have 36 months (or until thedeof the original term of the options, if
earlier) to exercise options to purchase commockstd Veeco which are or
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become vested and are held by Mr. Peeler at treedirsuch termination, (ii) the vesting of any ops which are held by the executive at the
time of such termination will be accelerated, aiiiyithe vesting of any shares of restricted stbekd by Mr. Peeler at the time of such
termination will be accelerated and restrictionthwegard thereto shall lapse. The agreementpatsades that Mr. Peeler will be entitled to
receive a pro-rated portion of any outstanding {tergn cash incentive awards, subject to achievetmgttie Company of the financial
performance metrics specified for such bonus. dititeon, 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.

Braun Agreement In the event of a specified termination, Mr. Bnawill be entitled to receive a salary continuatienefit equal to
the amount of salary which would have been payabéz the remainder of the term of his employmeméament, which expires December 31,
2011 ($650,000 per year for 2008 and $200,000 eer fpor 2009, 2010 and 2011). Mr. Braun will depentitled to receive his $1,500
monthly car allowance through December 31, 20hladdition, upon any such termination, (i) Mr. Bmawill have 36 months (or until the end
of the original term of the options, if earlier)@gercise options to purchase common stock of Vedtoh were granted after the date of the
employment agreement and which are or become vastédre held by Mr. Braun at the time of such teation, (ii) the vesting of any such
options which are held by the executive at the tirhguch termination will be accelerated, and {hig vesting of any shares of restricted stock
held by Mr. Braun at the time of such terminatiafi ibe accelerated and the restrictions with regasteto shall lapse. The agreement also
provides that Mr. Braun will be entitled to recea@ro-rated portion of any outstanding long-teasttincentive awards, subject to
achievement by the Company of the financial peréoroe metrics specified for such bonus. In additn Braun will be entitled to receive
healthcare coverage from the Company through Deeefith 2011.

Rein Agreement In the event of a specified termination, Mr. iReiill be entitled to severance in an amount etm&4 months of
base salary and he will be entitled to a pro-réimuus for the year in which the termination occatdject to achievement by the Company of
the financial performance metrics specified forrsbhonus. In addition, upon any such terminatignyi¢. Rein will have 24 months (or until
the end of the original term of the options, ifliea) to exercise options to purchase common stddkeeco which were granted after the dal
the employment agreement and which are or becostedi@and are held by Mr. Rein at the time of secimination, (ii) the vesting of any such
options which are held by the executive at the tiguch termination will be accelerated, and {hig vesting of any shares of restricted stock
awarded on or after June 9, 2006 and which arelheMr. Rein at the time of such termination widl bccelerated and the restrictions with
regard thereto shall lapse. The agreement alsade®that Mr. Rein will be entitled to receivera{pated portion of any outstanding long-term
cash incentive awards, subject to achievement®dZtmpany of the financial performance metrics gigelcfor such bonus. In addition, the
Company will pay Mr. Rein an amount equal to 1i8%t the estimated cost to continue healthcarerageeunder COBRA for 18 months
following such termination. If such terminationcoics prior to payment of the Retention Incentiveadied above, then the Retention Incer
would also be payable.

Munch Agreement In the event of a specified termination, Mr. Mbrwill be entitled to severance in an amount e¢maP months
of base salary. In addition, upon any such tertigna(i) Mr. Munch will have 12 months (or untite¢ end of the original term of the options, if
earlier) to exercise options to purchase commockstb Veeco which were granted after the date efemployment agreement and which are
or become vested and are held by Mr. Munch atithe of such termination, and (ii) if such termimatioccurs within 12 months following a
change of control, the vesting of any such optiwhich are held by the executive at the time of siechmination will be accelerated. The
agreement also provides that Mr. Munch will betéedito receive a pro-rated portion of any outstagdong-term cash incentive awards,
subject to achievement by the Company of the firuperformance metrics specified for such bonmsaddition, if Mr. Munch elects to
continue healthcare coverage under COBRA, thendrisributions will be at the same Company-subsiliizges which Mr. Munch would
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have paid had his employment not been terminated.

Oates Agreement In the event of a specified termination, Mr. €avill be entitled to severance in an amount etguaB months of
base salary and he will be entitled to a pro-réeaius for the year in which the termination occathject to achievement by the Company of
the financial performance metrics specified fortsbonus. In addition, upon any such terminatigriyi¢. Oates will have 18 months (or until
the end of the original term of the options, ifleay to exercise options to purchase common stddkeeco which were granted after the dat
the employment agreement and which are or becostedr@nd are held by Mr. Oates at the time of seichination, (i) if such termination
occurs within 12 months following a change of cohtthe vesting of any such options which are lsidhe executive at the time of such
termination will be accelerated and (iii) the vegtbf any shares of restricted stock awarded after June 9, 2006 and which are held by
Mr. Oates at the time of such termination will lmeelerated and the restrictions with regard thesbtdl lapse. The agreement also provides
that Mr. Oates will be entitled to receive a prtedhportion of any outstanding long-term cash itigerawards, subject to achievement by the
Company of the financial performance metrics spedifor such bonus. In addition, if Mr. Oates ¢ddo continue healthcare coverage under
COBRA, then his contributions will be at the sanm@r@any-subsidized rates which Mr. Oates would lpgard had his employment not been
terminated. If such termination occurs prior tgmant of the Retention Incentive described abdwen the Retention Incentive would also be
payable.

Tomeo Agreement In the event of a specified termination, Mr. Temwill be entitled to severance in an amount etpuaP months
of base salary. In addition, upon any such tertigna(i) Mr. Tomeo will have 12 months (or untile end of the original term of the options, if
earlier) to exercise options to purchase commockstd Veeco which were granted after the date efemployment agreement and which are
or become vested and are held by Mr. Tomeo airtteaf such termination, and (ii) if such termimatioccurs within 12 months following a
change of control, the vesting of any such optiwhich are held by the executive at the time of siechmination will be accelerated. The
agreement also provides that Mr. Tomeo will betk=atito receive a pro-rated portion of any outstagdong-term cash incentive awards,
subject to achievement by the Company of the firuperformance metrics specified for such bonmsaddition, if Mr. Tomeo elects to
continue healthcare coverage under COBRA, thendrisributions will be at the same Compasuybsidized rates which Mr. Tomeo would h
paid had his employment not been terminated.

Kiernan Agreement In the event of a specified termination, Mr. iKian will be entitled to severance in an amoungétpu18 month
of base salary. In addition, upon any such tertigna(i) Mr. Kiernan will have 12 months (or untiie end of the original term of the options,
if earlier) to exercise options to purchase commsimek of Veeco which were granted after the datth@®employment agreement and which
or become vested and are held by Mr. Kiernan atitine of such termination, (i) if such terminationcurs within 12 months following a
change of control, the vesting of any such optiwhich are held by the executive at the time of siechination will be accelerated and (iii) 1
vesting of any shares of restricted stock awardedrafter June 9, 2006 and which are held by Mertéan at the time of such termination will
be accelerated and the restrictions with reganketbeshall lapse. The agreement also providesMhakKiernan will be entitled to receive a pro-
rated portion of any outstanding long-term caslemive awards, subject to achievement by the Cognpéthe financial performance metrics
specified for such bonus. If such termination esqurior to payment of the Retention Incentive diést above, then the Retention Incentive
would also be payable.
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Potential Payments Upon Termination or Chamg€ontrol. The following table shows the estimated, incretakemmounts that
would have been payable to the NEOs upon the caccerof the indicated event, had the applicablatesecurred on December 31, 2007.
These amounts would be incremental to the compiensand benefit entittements described above & Bnoxy Statement that are not
contingent upon a termination or changesgmtrol. The amounts attributable to the accederatsting of stock options and restricted shame
based upon the fair market value of the Compamysrmon stock on December 31, 2007, which was $lgef@hare. The actual
compensation and benefits the executive would vecati any subsequent date would likely vary fromamounts set forth below as a result of
certain factors, such as a change in the priceeoCompanys common stock and any additional benefits theeffimay have accrued as of t
time under applicable benefit or compensation plans

Stock Options
Extension of

Salary & Accelerated Post-
Other Vesting of Termination Accelerated
Continuing Stock Exercise Vesting of
Payments Options ($) Period ($) Stock

Name Event (%) (V) (2) (3) Awards ($) Total ($)
J .Peele Termination without Cause or resignati

for Good Reason or upon Death or

Disability (4) 1,839,772 0 0 2,505,00C 4,344,772
E. Braun Termination without Cause or resignati

for Good Reason or upon Death or

Disability (4) 1,359,207 0 810,484 3,200,83¢ 5,370,524
J. Rein Termination without Cause or resignati

for Good Reason or upon Death or

Disability (4) 1,025,415 0 225,184 417,500 1,668,097
R. Oates Termination without Cause or resignati

for Good Reaso 783,086 0 24,750 111,339 919,175

Termination without Cause or resignati

for Good Reason following a Change ot

Control (5) 783,086 0 24,750 473,167 1,281,00¢
W. Tomea Termination without Cause or resignati

for Good Reason (¢ 363,257 0 0 0 363,257
J. Kiernan Termination without Cause or resignatic

for Good Reaso 551,200 0 35,175 83,500 669,875

Termination without Cause or resignation

for Good Reason following a Change of

Control (5) 551,200 0 35,175 83,500 669,875
Q) Includes salary continuation benefits and, as apple, car allowance, retention incentive and COBRBsidy (or, in the case of

Mr. Rein, 1.33x the estimated cost to continuetheate coverage under COBRA for 18 months followtgrgnination).
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(2) Reflects the spread, or in-the-money value, asemfenber 31, 2007, of options to purchase Veeco amstock which would vest
upon the specified event. As of December 31, 20@¥¢closing price of Veeco common stock was $16&tshare. Please refer to
Outstanding Equity Awards At Fiscal Year End tad®ve for a listing of unvested stock options lsldhe NEO as of December 31,
2007.

3 Reflects the spread, or in-the-money value, ahe@tnhd of the extended exercise period provideentid applicable agreement, of
options to purchase Veeco common stock which wested as of, or which would vest upon the occueaicthe specified event,
assuming that the price of Veeco common stock &jgies at a rate of 5% per annum from the closifgen December 31, 2007,
which was $16.70 per share.

4) The agreements for Messrs. Peeler, Braun and Remotddistinguish between Change of Control and@bange of Control
scenarios. Although the agreement for Mr. Tomatirjuishes between Change of Control and non-Ghahgontrol scenarios, the
amounts reflected in the table above are identiraboth scenarios.

(5) “Change of Control” is defined as: (a) any persogroup of persons becomes the beneficial ownseatirities representing 50
percent or more of Veeco’s outstanding voting séesrt or (b) the approval by Veeco’s stockholdgfrene of the following: (i) any
merger or statutory plan of exchange (“Merger”winich Veeco would not be the surviving corporatisrpursuant to which Veeco’s
voting securities would be converted into cashusges or other property, other than a Merger hich the holders of Veeco’s voting
securities immediately prior to the Merger havedhme proportionate ownership of voting securitiethe surviving corporation after
the Merger; (i) any Merger in which the holdefsoatstanding voting securities of Veeco prior tels Merger will not, in the
aggregate, own a majority of the outstanding vosiegurities of the combined entity after such Merge(iii) any sale or other
transfer (in one transaction or a series of relat@usactions) of all or substantially all of theét€o’s assets or the adoption of any plan
or proposal for Veeco’s liquidation or dissolution.

COMPENSATION DISCUSSION AND ANALYSIS

Veeco’s compensation programs for the named execafficers (“NEOs”) listed in the Summary Competia Table above and the
Company’s other executives are designed to aiblérattraction, 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 tstleeess of the Company and its shareholders. Gdrigpensation Discussion and Analysis
describes Veeco’s current compensation programgpaelides, which are subject to change.

Overview of Compensation Programs

The Company’s executive compensation strategyrigeized of four elements: base salary, cash bawusty-based compensation
and benefits and perquisites.

Base salary and annual cash bonus plans are usétdaict executives and reward them for annuabperdnce. Awards under the
Company’s annual cash bonus plan are calculatehpity based upon Company earnings before inteteests and amortization (calculated as
set forth in Note 8 to the Company’s ConsolidatawfRcial Statements, “EBITA”), revenue and freehclisw, each as compared to targets
established at the beginning of the applicableguardnce period. For annual incentive plans, ssadhe Company’s Management Bonus Plan,
the performance period is the Company'’s fiscal year
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In 2006, the Company implemented a Idegn cash incentive plan as one element of our terg incentive compensation strategi
The Company made awards to the NEOs under thisipl2006 and 2007, in each case with goals detextnat the beginning of the three-year
performance period. Following a review, this plassvdiscontinued for 2008.

The Company uses equity-based compensation thdii) the interests of executives with stockholdarthe creation of long-term
value, (i) retain employees through the use ofimgsschedules, and (iii) foster a culture of stogknership. During 2007, the Company
awarded executives equity-based compensation ifothreof stock options and restricted stock ormietgtd stock units.

Process for Making Compensation Decisions

The Compensation Committee of the Board (the “Cotteai) administers the Company’s compensation @ogroperating under a
charter adopted by the Board of Directors that joles the authority to interpret the Company’s conga¢ion, equity and other benefit plans
and establish the rules for their implementatiod administration. The Committee consists of three-eamployee directors who are appointed
annually. The Committee works closely with the &Hixecutive Officer (“CEO”), Human Resources andependent compensation
consultants.

In making compensation decisions, the Committeaicens the compensation practices and the comyetitarket for executives at
companies with which we compete for talent. Tg #d, the Company utilizes a number of resourd¢gshyduring 2007, included:
Compensation Strategies, Inc., an external indegggnmbmpensation consultant; compensation surveysaped by Radford and Mercer; and
executive compensation information compiled from pinoxy statements of other companies, includipgex group. The peer group currently
consists of the following companies:

Applied Materials Inc. KLA-Tencor Corporation
Asyst Technologies, Inc. Lam Research Corporation
Axcelis Technologies Inc. LTX Corporation
Brooks Automation Inc. Newport Corporation
Coherent Inc. Novellus Systems Inc.
Credence Systems Corporation Rudolph Technologies Inc.
Cymer Inc. Ultratech Inc.
FEI Company Varian Semiconductor Equipment Associates Inc.
FSI International Inc. Zygo Corporation
GSI Group Inc

References to “market data” herein refer to theseeys and proxy data. The Company refers to malke in establishing total compensation
objectives and ensuring that compensation for tB®8land other executives is within the broad raigmmparative pay of the peer group
companies. The Company does not target a speaition in the range of comparative data for dadividual or for each component of
compensation. For 2007, total compensation of WeeEOs and other executives is believed to be géinavithin the 50th to 75th percent

of the market as described above, although indalglmay be compensated above or below this lexagdan various reasons, such as
competitive factors, Veeco’s financial and opemerformance and consideration of individual perfance and experience.

In addition to reviewing market data, the Committesets with Veecad CEO and Senior Vice President, Human Resourcesiside
recommendations with respect to the compensatiokgggs for the NEOs and other executives. Thessammendations include base salary
levels, cash bonus targets and equity compensatiands. The Committee considers these recommendadiong with other factors in
determining specific compensation levels for theO$E
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The Committee discusses, with the Chairman an€#®@, the elements of their compensation packagesnbkes the final decisions
as to their compensation without them present. Jhmmittee presents its recommendations regarimgampensation packages for the
Chairman and the CEO to the full Board of Directiorsfinal approval.

Objectives of the Compensation Policy

The primary objectives of Veeco’s executive compdins programs are to attract, retain and motieatutives critical to the
Company’s long-term growth and success and theioreaf shareholder value by appropriately rewagdinch individuals for their
achievements. To this end, the Company has adtipefdllowing guiding principles:

a. Performance-based:Compensation levels should be determined basé&bampany, business unit and individual results
compared to quantitative and qualitative perfornegmaorities set at the beginning of the year. ifiddally, while not based
on a specific formula, the ratio of “at risk” orff@mance-based compensation to fixed compensat@rases with the level
of the executive, with the greatest amount of sit-dompensation at the CEO level.

b. Shareholder-aligned Equity-based compensation should represent a gigntfportion of compensation to more closely
align the interests of executives with those ofghareholders.

C. Fair and Competitive:Compensation levels should be perceived as fagtnally and externally, and competitive with
overall compensation levels at other companiesiriradustry, including larger companies from whigd may want to
recruit.

Elements of Compensation
The Company seeks to achieve these objectivesghrimur key compensation elements:

. Base Salary

« Cash Bonus

« Equity-based Compensation a
« Benefits and Perquisites.

The Company considers each of these elements vettimgstotal compensation levels, but does notaugee-determined formula in
which each element constitutes a specific percentdgverall compensation.

Base Salan

The Company pays base salaries to attract exesudive: reward them for performance. Base salaneedetermined in accordance
with the responsibilities of each executive, madega for the position and the executive’s expegesnd individual performance. The
Company considers each of these factors but ddesssimn a specific value to each factor. Basarieslfor executives are typically set during
the first half of the year in conjunction with tB@mpany’s annual performance review process. Tdrarflittee will review the base salary for
each NEO during 2008 based upon an evaluationeoétlecutive’'s 2007 performance and a review of etadkta.
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Cash Bonus: Annual

The Company provides the opportunity for annuahdamuses under its Management Bonus Plan to t¢ixecutives and reward
them for performance. It is the Company’s practice a significant portion of the compensatiofit®Executives should be performance-
based. As a result, individuals are compensatsedapon the achievement of specific goals intetaledrrelate closely with shareholder
value. The Company believes that the opportunityam the annual cash bonus can help motivatexdmitive toward meeting company
performance objectives linked to the creation @freholder value.

Target bonus awards for each NEO are expressegasentage of base salary. Certain NEOs withoresipility for sales may
participate in a sales commission plan in additmthe Management Bonus Plan. For 2007, the téngats award for each of the Chairman
and the CEO was 100% of base salary and from 50P5%b of base salary for the other NEOs. If perfarogatargets are exceeded, the bonus
award paid may exceed the targets described aboup to two times, except in the case of sales cizsion plans, which are not capped.

Annual cash bonuses are awarded based on perfoemelative to pre-established goals and, if earaesltypically paid in the first
quarter of the following year. To help achieve gaal of retaining key talent, executives must impleyees at the end of the year to be elic
to receive an annual bonus. The goals are genaetlgarly in the first quarter of the year in emgtion with the Company’s financial and
operating plans for the year. Such goals incliukncial and operating results relative to planaldshed by management and approved b
Committee.

For 2007, the annual Management Bonus Plan (“MBiRiuded EBITA, revenue and free cash flow perfangegoals and individual
objectives. The first step in determining MBP adgafor 2007 was based on a comparison of EBITAgoerédnce against the pre-established
goal for EBITA. This first step results in initidnding that ranges from a minimum of 25% of tatgenus (for EBITA equal to 50% of the
goal) to 100% of target bonus (for EBITA equal @% of the goal) to a maximum of 150% of targetuso(for EBITA equal to 200% or ma
of the goal). No award is earned under the PlaERITA results less than 50% of the goal. Theulted any, from the first step, is applied to
each executive’s target bonus and then dividedthmee elements of equal value, each of which ligesti to further adjustment based on
revenue, free cash flow and individual performareseilts, as compared to plan. In this second ftepevenue and free cash flow, awards will
range from 50% (for results equal to 50% of gaal}50% (for results equal to 150% or more of goAlvards for individual performance
results will range from zero to 100%. An execusveonus award is based on the sum of these theaeeats.

The annual cash bonus of corporate executivesdgdi the financial performance of the Company ab@le. The annual cash bonus
of executives with divisional operating responéipijlincluding some of the NEOs, is tied to theaficial performance of their division and, to a
lesser extent, the financial performance of the Gamy as a whole.

For 2007, Messrs. Braun and Peeler did not eaananal bonus because the Company failed to meetitiisnum performance
required for payment of the bonus. For 2006 ar@b2@nnual incentive awards were paid to Mr. Brdlnen Chairman of the Board and CEO,
based on performance results.

For 2008, the Compensation Committee made certainges to the annual Management Bonus Plan. Thesges include
() reducing participant target bonuses by 25%, @h@stablishing that bonus awards are tied gdielthe financial performance of the
Company or the business unit, for corporate anidival participants, respectively, (iii) introdag a quarterly management profit sharing
bonus opportunity funded at target by the aforeinaetl reduction in target bonuses and earned lasedrporate EBITA results,
(iv) increasing the minimum performance level tauld qualify for a
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bonus award under the Management Bonus Plan (f$h & goal to 70% of goal), (v) increasing the amtdoy which bonus awards may
exceed the targets from two to three times.

Cash Bonus: Retention Incentive

In 2007, the Company completed its CEO successiotegs with the recruitment and hiring of Mr. Peeldpon Mr. Peeler’s hiring,
Edward Braun, the Company'’s long-serving former Ci@ Chairman of the Board assumed the role ofr@fzei of the Board, relinquishing
his CEO position in the first such transition i tBompany’s history. As a means of further enguratention, the Company made retention
incentive awards to selected key employees, inofudertain NEOs. Under these awards, participaititseceive between 40% and 50% of
their base salary, as in effect on May 24, 200lfgiong the completion of twelve or eighteen montticontinued service, in the case of
division and corporate participants, respectively.

Cash Bonus: Long-Term Incentive

In 2006, the Company implemented a long-term casénitive plan and, in 2006 and 2007, the Compatapkshed targets by which
long-term cash incentive awards to the NEOs anthicekey executives could be earned. In each thmeg-year cumulative EBITA and
revenue performance goals were set at the begimfitige performance period. A three-year perforcegperiod was established to encourage
results-oriented actions driving sustained perforcearesults over the performance period. Targer@swvere expressed as a percentage of thi
executive’s base salary in effect on the first dagach three-year performance period.

Following a review of the plan in late 2007, indluglthe performance results to date and projectionsach of the 2006 and 2007
awards, the Company elected not to make awards tinel@lan for 2008. The Company intends, duri@@& to investigate alternatives to this
plan with the expectation of replacing the plartwétcomparable plan designed to reward long-temfiopeance and shareholder value
creation.

Equity-Based Compensation

Under the Company’s equity compensation plansitédigemployees receive annual equity awards basexhoual performance. Itis
the Company’s policy that a substantial portiothaf NEOSs’ incentive compensation should be awanmdedjuity. Equity awards to the NEOs
are expected to be granted as stock options amdssbfrestricted stock, subject to continuing &erv

The Company grants equity-based awards, such els gjions, restricted stock and restricted stagksyto the NEOs and certain
other key employees to create a clear and straggrnaént between compensation and shareholder rahdnio enable the NEOs and other
employees to develop and maintain a stock ownegsbétion in the Company that will vest over tinrelact as an incentive for the employee
to remain with the Company.

In 2007, the Committee approvedtgaf stock options to executive officers. Stopkions are granted at an exercise price equal to
fair market value on the date of grant, have a tefrseven years from the date of grant and, subgettte recipient’s continued employment,
become exercisable over a three year period. Becstock options have value to the holder onlggf€Company’s stock price appreciates, the
Committee believes that executives holding sucfooptare properly focused on enhancing sharehoklee over time.
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In order to strike a balance between promotingdbmpany’s cost competitiveness and maintaining eyga incentives, in 2007, the
Company awarded shares or units of restricted dtwitk NEOs and other executives. Subject tadlegient’s continued employment, these
awards vest over a three year period. The Compeagpds to use a combination of stock option grantsrestricted stock awards as elements
of a cost effective long term incentive compensasitvategy. In addition, restricted stock awandsaa effective means for encouraging and
creating stock ownership among the Company’s ekezsiand key employees.

The number of stock options or shares or unitesfricted stock granted to each individual is basedeveral factors including, but
not limited to, the Company’s guidelines for awabdsed on competitive market data, the individuak®l of responsibility, past performance
and ability to affect future Company performanegent noteworthy achievements and the cost for auelnds. Typically, the Committee has
granted equity awards at its scheduled meetingshyim the case of the annual grant of stock ogti@generally held during the one month
period following the annual meeting of stockholdansl during an open trading window under the Comisa®ecurities Trading Policy. The
Committee approves a schedule setting forth eaelnchan an individual-by-individual basis. The datehe Committee approval is fixed as
the grant date on which the fair market value efdlvard is based. The Committee has not grantedjaes it intend to grant, equity
compensation to executives in anticipation of #dease of material nonpublic information thatkely to result in changes to the price of the
Company'’s stock. Furthermore, the Committee hastmoed,” nor does it intend to “timethe release of material nonpublic information bi
on equity award grant dates.

Benefits and Perquisite

The Company provides the benefits and perquisitéts executive officers that it believes are reggito remain competitive, with the
goal of promoting enhanced employee productivity kxyalty to the Company. The Committee periodjcedviews the levels of benefits and
perquisites provided to executive officers. TheQdbparticipate in the Comparsy201(k) savings plan and other benefit plans erstime bas
as other similarly-situated employees. The Comganyides a 401(k) savings plan under which it pfes matching contributions of fifty
cents for every dollar an eligible employee conttés, up to the lesser of 6% of such employeegstdd compensation and $2,500. The plan
also allows the Board of Directors to determinewmtmliscretionary profit sharing contributions atle plan year-end. Generally, the plan calls
for vesting of Company contributions over the alifive years of a participant’s employment witle @ompany. The Company also provides
group term life insurance for its employees, inalgdthe NEOs. The amounts of the Company’s 40t#)ching contributions and group term
life insurance premiums for the NEOs are includedar the caption “All Other Compensatidn”the Summary Compensation Table appee
in this Proxy Statement. The Company also provalear allowance for each of the NEOs. Such anscargt included under the caption
“Other Annual Compensation” in the Summary Comp#gosalable. The Company does not maintain otheguisite programs, such as post-
retirement health and welfare benefits, definedupplemental pension benefits or deferred compiemsatrangements.

Compensation of the Chairman of the Board

In December 2006, the Board of Directors formediec8ssion Planning Committee for the purpose oliitteg a CEO to succeed
Mr. Braun. In April 2007, seeking to ensure a gssful CEO transition and to secure Mr. Braun’steitservice, the Company entered into an
agreement with him that provided for his contingedvice as Chairman of the Board through Decembg?@08 (at a salary of $650,000 per
year) and then as a Consultant to the Companyfeetyears beginning January 1, 2009 (at a safé2@D,000 per year). The compensa
for these roles, including base salary, bonus guityeawards, was developed in conjunction withratependent compensation consultant,
hired by the Compensation Committee for this puepoBhe Committee reviewed all components of corsgion for Mr. Braun, including
base salary, annual and long-term incentive bostosk option and restricted stock
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grants, accumulated realized and unrealized stptikroand restricted stock gains, the dollar vatudir. Braun and cost to the Company of all
perquisites and other personal benefits and thep@agis payout obligations to Mr. Braun under selvpodential severance scenarios. The
Committee has also reviewed a tally sheet settirth) the components described above and affixidigidamounts to each component under
the various payout scenarios. A description of Btaun’s compensation package and the Company&raeege obligations to Mr. Braun is
included under “Potential Payments Upon Terminatip@hange-in-Control” above. Mr. Braun servedCasirman of the Board and CEO
from January 1 to June 30, 2007. Mr. Peeler wasdhind became CEO on July 1, 2007, at which timeBvaun relinquished his CEO title
but retained his position as Chairman of the Board.

Compensation of the Chief Executive Officer

Mr. Peeler’'s compensation for 2007, which is caesiswith the compensation objectives expresseéitnand determined in
connection with his hiring, was designed to sudedlgsecruit him to Veeco. His package reflectsnpensation at his previous employer,
including their efforts to retain him, and a revieithe market data for CEO compensation. Thecjpal elements of Mr. Peeler’s
compensation package include: (i) a starting bakeysof $600,000; (ii) eligibility for a ManagemeBonus Plan award equal, at target, to
100% of his base salary and pro-rated for servicind 2007; (iii) a cash-based sign-bonus of $1,000,000 which was paid in Decembér
provided that if Mr. Peeler's employment is termathby the Company for “Cause” or by him withoutd@ Reason” (as each of those terms
is defined in his employment agreement), priordmpleting his first anniversary, then Mr. Peelealsheimburse the Company for the full
amount of the sign-on bonus and if his employmete¢iminated prior to his second anniversary, theRdeler shall reimburse the Company
for one half of the sign-on bonus; (iv) eligibilityr a long-term cash-based incentive with an aveatdrget equal to 75% of base salary, pro-
rated for the first year of service; (v) a resettstock award in the amount of 150,000 shareseetW common stock and a stock option award
to purchase 250,000 shares of Veeco common stack, @& which was granted upon his first day of eypient and each award to vest over a
three year period in equal annual installment9; gwiestricted stock award in the amount of 50 8itfres of Veeco common stock and a stock
option award to purchase 100,000 shares of Veeronum stock, each to be granted on the same datenasl equity awards are generally
made to other eligible employees in 2008 and eaalrdito vest over a three year period in equal ahingtallments; and (vii) a car allowance
of $1,500 per month. In addition, during the fiystar of Mr. Peeler’'s employment (and prior to Meeler’s relocation to the Woodbury, New
York area), the Company will reimburse Mr. Peeleeasonable housing and transportation expensgsgding a tax gross-up for these
amounts. Such amounts, including the tax grosshad] not exceed $100,000. The Company shallraisaburse Mr. Peeler an amount equal
to closing costs on the sale and purchase of a lamtienovement/storage of household goods at sumehas Mr. Peeler relocates to the
Woodbury, NY area.

The Committee reviewed a tally sheet setting femhcomponents of compensation for Mr. Peelerutliog base salary, annual and
long-term incentive bonus, sign-on bonus, stockoopand restricted stock grants, potential stodikoopand restricted stock gains, the dollar
value to Mr. Peeler and cost to the Company gbedtjuisites and other personal benefits. Basets saview, the Committee concluded that
the Mr. Peeler's compensation, in the aggregateasonable and appropriate in light of our desinecruit him, the stated objectives of the
Company’s compensation programs and the Compaimgadial and operating performance.

Financial and Tax Considerations

In designing our compensation paogs, the Company takes into account the finaneiphct and tax effects that each element w
may have on the Company and the executives. 3ebéia(m) of the Code limits Veeco’s tax deductio$1,000,000 per year for
compensation paid to each of the NEOs, unlessigeggquirements are met. The Committee’s presgantion is to structure executive
compensation so that it will be predominantly detitle, while maintaining flexibility to take actien
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which it deems to be in the best interest of Vemuw its stockholders, even if these actions mayltresVeeco paying certain items of
compensation that may not be fully deductible.

Conclusion

Attracting and retaining talented and motivated aggament and employees is essential to creatingtemgshareholder value.
Offering a competitive, performance-based compémsgirogram with a large equity component helpadioieve this objective by aligning the
interests of the executive officers and other kepleyees with those of shareholders. We belieaeWeeco’s 2007 compensation program
met these objectives.

Compensation Committee Report
The information contained in this report shall hetdeemed to be “soliciting material” or “filed” thithe SEC or subject to the

liabilities of Section 18 of the Exchange Act, ept® the extent that Veeco specifically incorpesait by reference into a document file under
the Securities Act or Exchange Act.

The Committee has reviewed and discussed with neameagt the Compensation Discussion and Analysi2d0i7. Based on the
review and the discussions, the Committee recometttwithe Board of Directors (and the Board appipvihat the Compensation Discussion
and Analysis be included in Veeco’s Proxy Statenfienits 2008 Annual Meeting of Stockholders.

This report is submitted by the Committee.
Richard A. D’Amore
Paul R. Low (Chairman)

Roger D. McDaniel
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SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

The following table sets forth certain informati@garding the beneficial ownership of Common Staglof March 7, 2008 (unless
otherwise specified below) by (i) each person kntwrvVeeco to own beneficially more than five petogfithe outstanding shares of Common
Stock, (ii) each director of Veeco, (iii) each NE&hd (iv) all executive officers and directors afé¢o as a group. Unless otherwise indicated,
Veeco believes that each of the persons or entidesed in the table exercises sole voting and tmest power over the shares of Common
Stock that each of them beneficially owns, subje@ommunity property laws where applicable.

Shares of Common Stock Percentage of
Beneficially Owned (1) Total Shares
Shares Options Total Qutstanding (1)
5% or Greater Stockholdel
Platinum Investment Management Limited 3,214,47. — 3,214,47. 10.1%
Capital Research Global Investors 2,256,40! — 2,256,40! 7.1%
FMR LLC (4) 1,765,10! — 1,765,101 5.5%
Barclays Global Investors, NA. & Affiliates (! 1,662,111 — 1,662,111 5.2%
Directors:
Edward H. Braur 266,20: 1,136,66! 1,402,86! 4.2%
Richard A. T’ Amore 53,70: 65,00( 118,70: *
Joel A. Elftmann (6 18,66¢ 65,00( 83,66¢ *
Heinz K. Fridrich 10,00( 65,00( 75.00( *
Douglas A. Kingsley 20,00( 48,667 68,66 *
Paul R. Low 10,00( 65,00( 75,00( *
Roger McDanie 10,00( 51,00( 61,00( *
John R. Peele 150,00 — 150,00( *
Irwin H. Pfister 10,00( 65,00( 75,00( *
Peter J. Simon 10,00( 20,00( 30,00( *
Named Executive Officer:
John R. Peele 150,00( — 150,00( *
Edward H. Braur 266,20: 1,136,66! 1,402,86! 4.2%
John F. Rein, J 33,76 365,00( 398,76: 1.2%
Robert P. Oate 41,15( 97,00: 138,15: *
John P. Kiernai 6,00( 110,66° 116,66 *
William A. Tomeo 30,00( — 30,00( *
All Directors and Executive Officers as a Grouppérsons 709,48: 2,154,00. 2,863,48. 8.4%

* Less than 1%

(1) A person is deemed to be the beneficial owner afisies owned or which can be acquired by suckgrewithin 60 days of th
measurement date upon the exercise of stock optitath person’s percentage ownership is deterniigpessuming that stock options
beneficially owned by such person (but not thoseedhby any other person) have been exerc

(2) Share ownership information is based on informationtained in a Schedule 13G filed with the SEGamuary 24, 2008. The address of
this holder is Level 8, 7 Macquarie Place, Sydn&WN2000, Australia

(3) Share ownership information is based on informationtained in a Schedule 13G filed with the SEG-ehruary 11, 2008. The address
of this holder is 333 South Hope Street, Los Angie@@A 90071
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(4) Share ownership information is based on informationtained in a Schedule 13G filed with the SEG-ehruary 14, 2008. The address
of this holder is 82 Devonshire Street, Boston, M2409.

(5) Share ownership information is based on informationtained in a Schedule 13G filed with the SEG-ehruary 5, 2008. The address of
this holder is 45 Fremont Street, San Francisco9€F05.

(6) Includes 2,000 shares of Common Stock held by tiimm&nn Family Limited Partnership, of which Mr.fighann is the general partn

Section 16(a) Beneficial Ownership Reporting Compdince

Section 16(a) of the Exchange Act requires Veeotiisers and directors, and persons who own maaa #0% of Veec® common stoc
to file reports of ownership and changes in ownipralith the SEC. These persons are required by ®§dlations to furnish Veeco with
copies of all Section 16(a) forms they file. SEQulations require us to identify in this proxytstaent anyone who filed a required report late
or failed to file a required report. Based on mwiew of forms we received, or written represaotet from reporting persons stating that they
were not required to file these forms, we belighagt turing 2007 all Section 16(a) filing requirertseewere 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 2, 2008
THIS PROXY IS SOLICITED ON BEHALF OF THE BOARD OFIRECTORS

The undersigned hereby appoints John R. Peelei@mdF. Rein, Jr. or either of them, each with fieliver of substitution and re-substitution,
proxies to vote at the Annual Meeting of Stockhaddgf Veeco Instruments Inc. (the “Company”) tohedéd on May 2, 2008 at 9:30 a.m. (New
York City time) at the Corporate Center, 395 Nd@#rvice Road, Lower Auditorium, Melville, New Yoshd at all adjournments or
postponements thereof, all shares of common stbtttedcCompany which the undersigned is entitleddi® as directed on the reverse side, and
in their discretion upon such other matters as cwaye before the meeting.

The shares represented hereby will be voted inrdacge with the choices specified by the stockhdlugriting 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 NAMEON THE REVERSE SIDE AND FOR THE OTHER MATTERS
DESCRIBED ON THE REVERSE SIDE.

(CONTINUED AND TO BE SIGNED ON THE REVERSE SIDE.)




ANNUAL MEETING OF STOCKHOLDERS OF
VEECO INSTRUMENTS INC.

MAY 2, 2008
Please date, sign and mail your proxy card in theelepe provided as soon as possible.
THE BOARD OF DIRECTORS RECOMMENDS A VOTE “FOR” THELECTION OF DIRECTORS
AND “FOR” PROPOSAL 2. PLEASE SIGN, DATE AND RETURRROMPTLY IN THE

ENCLOSED ENVELOPE. PLEASE MARK YOUR VOTE IN BLUERBLACK INK AS SHOWN
HEREXI]

PROPOSAL 1. Election of three Class Il Directa
NOMINEES: Joel A. Elftmanr

John R. Peele

Peter J. Simon

ooo

INSTRUCTIONS: To withhold authority to

vote for any individual nominee(s), mark WITHHOLD FOR ALL
“For All Except” and fill in the box next to AUTHORITY EXCEPT
each nominee you wish to withhold, as FOR ALL FOR ALL (See
shown here:[X] NOMINEES NOMINEES instruction)

O O O

PROPOSAL 2. Ratification of the appointment of FOR AGAINST ABSTAIN
Ernst & Young LLP as independent registered pL

accounting firm of the Company for the fiscal y O O O
ending December 31, 20C

Transaction of such other business as may properly
come before the Meeting or any adjournment the|

To change the address on your account, please tine New address
box below and indicate your new address in theessdr
space provided. Please note that changes todrstared
name(s) on the account may not be submitted \ga thi
method. O

Signature of Stockholdt Date Signature of Stockholde Date

Note: Please sign exactly as your name or namegsaaon this Proxy. When shares are held joietigh holder should sign. When signing
executor, administrator, attorney, trustee or giaardplease give full title as such. If the sigizea corporation, please sign full corporate name
by duly authorized officer, giving full title as &l If the signer is a partnership, please sigmairinership name by authorized person.




