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VEECO INSTRUMENTS INC.
Terminal Drive
Plainview, NY 11803

NOTICE OF ANNUAL MEETING
Dear Veeco Stockholder:

On May 13, 2015, Veeco Instruments Inc. (“Veecothw “Company”) will hold its 2015 Annual Meeting 8tockholders (the
“Annual Meeting”) at 333 South Service Road, Plamy NY 11803, at 8:30 a.m. local time, to consided vote upon the following matters
and to transact such other business as may berfyrgpesented at the meeting or any adjournmepbstponement thereof:

1. Election of three directors to hold office untietR018 Annual Meeting of Stockholders;
2. Advisory vote to approve executive compensatiod; an
3. Ratification of the appointment of our independegistered public accounting firm for 2015.

Only stockholders who own stock at the close ofrmss on March 16, 2015 can vote at this meetirangradjournments that may
take place. For ten days prior to the Annual Megta list of these stockholders will be availdioieinspection at our principal executive
offices, Terminal Drive, Plainview, NY 11803. Aoskholder may examine the list for any legally dgdurpose related to the meeting.

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

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

This year Veeco will be using the “notice and astesethod of providing proxy materials to you Vi tinternet. On or about
March 30, 2015, you will receive a Notice of Interivailability of Proxy Materials (the “Notice"yhich includes instructions regarding
voting your shares and requesting a printed compuofroxy materials. We believe that this procg#isprovide you with prompt access to ¢
proxy materials, lower our cost of printing andideling proxy materials, and minimize the enviromtat impact of printing paper copies.

By order of the Board of Director

Gregory A. Robbin:
Senior Vice President, General Counsel and Segr

March 30, 2015

Important Notice Regarding the Availability of Proxy Materials for the Annual Meeting of Stockholdersto be held on May 13, 2015:
The Notice, Proxy Statement and Annual Report to $ickholders are available at www.veeco.com.
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PROXY STATEMENT
QUESTIONS AND ANSWERS
Q1. What matters will be voted on at the Annual Meetin@

The following matters will be voted on at the Anhikeeting:
* Proposal 1: Election of three directors to holicefuntil the 2018 Annual Meeting of Stockholders;
 Proposal 2: Advisory vote on executive compensatio

» Proposal 3: Ratification of the appointment of KBMLP as our independent registered public accagrftrm for fiscal year
2015; and

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

Q2. How does the Board of Directors recommend that | vie?
The Board of Directors recommends that you vote:

*  FOR the election of the three directors nominatethke Board of Directors and named in this proxatesnent;

 FOR the approval, on an advisory basis, of the @maation of our named executive officers; and

*  FOR the ratification of the appointment of KPMG LBB our independent registered public accounting for fiscal year 2015.
Q3. Why am | receiving these materials?

Our Board of Directors has made these materialéadé@ to you on the internet, or, upon your reduieas delivered printed proxy
materials to you, in connection with the solicbatiof proxies for use at the Annual Meeting, whidgh take place on Wednesday, May 13,
2015, at 8:30 a.m. local time, at 333 South Serikicad, Plainview, NY 11803. As a stockholder, woe invited to attend the Annual Meeting

and are requested to vote on the proposals deddrilihis proxy statement.

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

In accordance with the “notice and access” ruleptatl by the Securities and Exchange Commissi@an“@&C”), we may furnish
proxy materials, including this proxy statement and 2014 Annual Report to Stockholders, to ouckttolders by providing access to such
documents on the internet instead of mailing pdraepies. Most stockholders will not receive prthtopies of the proxy materials unless t
request them. Instead, the Notice, which was miatdenost of our stockholders, will instruct youtasiow you may access and review all of
the proxy materials on the internet. The Noti@®@ahstructs you as to how you may access and syl proxy card. If you would like to
receive a paper or email copy of our proxy matserigbu should follow the instructions for requegtsuch materials in the Notice.

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

The Notice will provide you with instructions regarg how to access the Notice of Annual Meetings fitoxy statement, your proxy
card and Veeco’'s 2014 Annual Report to Stockhold&ie proxy materials will be available on thesimiet starting on March 30, 2015, as
described in the Notice. You will not receive aped copy of these proxy materials unless you esgithem in accordance with the instruct
provided in the Notice.

Q6. Who is entitled to vote?

You may vote if our records show that you ownedehaf Veeco common stock on March 16, 2015, thercedate for the meeting.
At such time, 40,362,255 shares of Veeco commarksi@re issued and outstanding. You are entitdemhe vote for each share that you own

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

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

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

If your shares are held in “street name” (thattisy are held in the name of a broker, bank orlamerganization), you are considered
the beneficial holder of such shares and theseypraterials are being made available to you by swghnization. The organization holding
your account is considered the stockholder of ekéor purposes of voting at the Annual Meeting. alseneficial owner, you have the righ
direct the stockholder of record on how to voteghares in your account. If you hold your shaesugh a broker and you do not give
instructions to the record holder on how to vate, tecord holder will be entitled to vote your &sain its discretion on certain matters
considered “routine.” The New York Stock Exchaifti¢Y SE”) will determine whether the proposals pnetsal at the Annual Meeting are
routine or not routine. If a proposal is routindyroker holding shares for an owner in street narag vote in its discretion on the proposal
without receiving voting instructions from the owndf a proposal is not routine, the broker oresthntity may vote on the proposal only if the
owner has provided voting instructions. A “broken-vote” occurs when the broker is unable to wote proposal because the proposal is nc
routine and the street name owner does not prarnge/oting instructions. Please follow the votingtructions provided by the organization
holding your shares to ensure your vote is countdader the rules of the NYSE, your broker doeshaste the discretion to vote your shares
on non-routine matters such as Proposals 1 atb®ever, your broker does have discretion to vateryshares on routine matters such as
Proposal 3. If you are not the stockholder of rdcgou may not vote your shares in person at thieu&l Meeting unless you request and
obtain a valid proxy from the stockholder of record

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

If you return a signed and dated proxy card withoatking any voting selections, your Veeco sharéide voted “FOR” the election
of the nominees for director, “FOR” the approval,am advisory basis, of the compensation of ourathexecutive officers, and “FOR” the
ratification of the selection of KPMG LLP as Veesadependent registered public accounting firmtliierfiscal year ending December 31,
2015. If any other matter is properly presentetthatmeeting or any adjournment or postponemene¢dtfieyour proxy (one of the individuals
named on your proxy card) will vote your sharesigsiis best judgment.

2
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Q10. How do I revoke or change my vote?

If you are a stockholder of record, you may revokehange your vote by:
Q) notifying Veeco's transfer agent, American Stockrisfer and Trust Company, Operations Center, 63@1Avenue,
Brooklyn, NY 11219, in writing at any time befoteetmeeting;
(2)  submitting a later-dated proxy at any time beftwereeting; or
(3)  voting in person at the meeting.

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

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

Q11. Whatis a “quorum”?

There must be a quorum for the meeting to be haltiquorum” will be present if stockholders holdiagjleast a majority of the
outstanding shares are present at the meetingp@sented by proxy. If you submit a timely, prdpexecuted proxy or vote instruction card,
then you will be considered part of the quorum neifgou abstain from voting. In addition, sharepresented by proxies designated as broke
non-votes will be counted for purposes of deterngra quorum.

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

Broker Non-Votes: Brokers or other nominees who hold shares ofoormon stock for a beneficial owner have the digmmeto vote
on routine proposals when they have not receivéidigganstructions from the beneficial owner at k@ days prior to the Annual Meeting. A
broker non-vote occurs when a broker or other nemihoes not receive voting instructions from theefieial owner and does not have the
discretion to direct the voting of the shares. Brokon-votes will be counted for purposes of calttny whether a quorum is present at the
Annual Meeting, but will not be counted for purpesé determining the number of votes present isqeor represented by proxy and entitled
to vote with respect to a particular proposal. Tlaulsroker non-vote will not impact our ability abtain a quorum and will not otherwise affect
the outcome of the vote on a proposal that reqtiresipproval of a majority of the votes presergénson or represented by proxy and entitlec
to vote (Proposals 1, 2 and 3).
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Q12. How many votes are needed to approve each proposal?

Broker Discretionary
Proposal: Vote Required: Voting Allowed?

Proposal 1 — Election of Three Directors Majority of the Shares Cast for Each No
Director Nominee

Proposal 2 — Advisory Vote on Executive Majority of the Shares Entitled to Vote No
Compensation and Present in Person or Represented

Proxy
Proposal 3 — Ratification of Auditors for Fiscal ~ Majority of the Shares Entitled to Vote Yes
Year 2015 and Present in Person or Represented

Proxy

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

With respect to Proposal 1, you may vote FOR athimees, WITHHOLD your vote as to all nominees, @Rrall nominees except
those specific nominees from whom you WITHHOLD yeote. A properly executed proxy marked WITHHOLitwrespect to the election
of one or more directors will not be voted withgest to the director or directors indicated. Prexigay not be voted for more than three
directors and stockholders may not cumulate veigke election of directors.

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

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

Although we do not know of any business to be aarsid at the Annual Meeting other than the propadascribed in this proxy
statement, if any other business is presenteceaiiimual Meeting or any adjournment or postponerttareof, your signed proxy or vote
instruction card gives authority to John R. Peéleeco’s Chairman and Chief Executive Officer, &mibham Maheshwari, Veeco’s
Executive Vice President and Chief Financial Office vote on such matters at their discretion.

Q14.  Who will count the vote?

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

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

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

Q16. Who can attend the Annual Meeting?
All stockholders who owned shares on March 16, 204y attend.

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

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

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

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

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

Q19.  When are stockholder proposals for the 2016 Annud¥leeting due?

In accordance with Rule 14a-8 of the Securitiesharge Act of 1934, as amended (the “Exchange Astigkholders who wish to
present proposals for inclusion in the proxy matsrprepared by the Company in connection witt2E6 Annual Meeting must submit their
proposals so that they are received by the Segrétaeco Instruments Inc., Terminal Drive, PlaiwjéNY 11803 by December 2, 2015. Any
such proposal must comply with the requirementsunfFourth Amended and Restated Bylaws, as amefiBgdws”), and Rule 14a-8 under
the Exchange Act, which lists the requirementgtierinclusion of stockholder proposals in compapgrsored proxy materials.

Generally, timely notice of any director nominatimnother proposal that any stockholder intendsrésent at the 2016 Annual
Meeting, but does not intend to have included etoxy materials prepared by the Company in caiorewith the 2016 Annual Meeting,
must be delivered in writing to the Secretary ataélddress above not less than 90 days nor mord #tadays before the first anniversary of
prior years meeting. However, if we hold the 2016 Annual NMeeon a date that is not within 30 days beforé@days after such annivers
date, we must receive the notice no later thanal@ dfter the earlier of the date we first providéice of the meeting to stockholders or
announce it publicly. In addition, the stockholdenbtice must set forth the information requiredby Bylaws with respect to each stockho
making the proposal and each proposal that sucktsttder intends to present at the 2016 Annual Mget

For more information, including the information u#@d to be included in a stockholder proposalagdéerefer to our Fourth Amended
and Restated Bylaws, filed as exhibit 3.1 to ourr&ut Report on Form 8-K, filed with the SEC on @mdr 27, 2008, the amendment thereto
filed as exhibit 3.1 to our Current Report on F@+K, filed with the SEC on May 26, 2010, and thesmaiment thereto filed as exhibit 3.1 to
our Current Report on Form 8-K, filed with the SBEOctober 24, 2011.

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

Veeco's Board of Directors is currently comprisédeven directors divided into three classes oé8urs serving staggered thrgeal
terms. Veeco proposes to add Susan Wang as alClBg®ctor.
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Ms. Wang was identified through a director seamhdeicted by a third party search firm under thedlion of the Governance Committee. In
conducting this search, the Board was looking tb r@tevant industry experience and meaningful ma8onal business experience, among
other qualities, and determined that Ms. Wangéslig suited to serve on the Veeco Board.

Approximately one-third of Veeco’s directors areated each year by its stockholders at the annaating of stockholders. The
Board of Directors is responsible for filling vacées that may occur on the Board at any time dutiegyear and for nominating director
nominees to stand for election at the annual mgetirstockholders. The Governance Committee oBthard of Directors reviews all potent
director candidates and recommends potential direetndidates to the full Board. Director candédanay be identified by current director:
the Company, as well as by stockholders. The Garere Committee is comprised entirely of indepehd&actors, as defined by The Nasdac
Stock Market LLC (“Nasdaq”). Pursuant to our Cagie Governance Guidelines, the Governance Comanitiiéevaluate the suitability of
potential nominees for membership on the Boardntpinto consideration the Board’s current compositincluding expertise, diversity and
balance of inside, outside and independent directord considering the general qualifications efghtential nominees, including those
characteristics described in the Corporate Govem&uidelines as in effect from time to time. déhesting the director nominees, the Board
endeavors to establish a diversity of backgrourtlexqperience in a number of areas of core compgtémduding business judgment,
management, accounting and finance, knowledgeeoittustries in which the Company operates, unaedstg of manufacturing and servic
strategic vision, knowledge of international maskebarketing, research and development and otkasaelevant to the Company’s business.
Under our Corporate Governance Guidelines, thedpariodically conducts a critical self-evaluatiomgluding an assessment of the make-ur
of the Board as a whole. In any particular situratthe Governance Committee may focus on persossepsing a particular background,
experience or qualifications which the committebdyes would be important to enhance the effectdgsrof the Board. The full Board revie
and has final approval authority on all potentiaédtor candidates being recommended to the stdd&hofor election. The evaluation process
for candidates recommended by stockholders isghreesas for candidates from any other source. Hgeartswer to Question 21 below
regarding the process for stockholder nominatidrdirector candidates.

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

As a stockholder, you may recommend any persomasnénee for director of Veeco for considerationthy Governance Committee
by submitting the name and supporting informatiomriting to the Governance Committee of the Baafr®irectors, c/o Secretary, Veeco
Instruments Inc., Terminal Drive, Plainview, NY T8 The deadlines for submitting stockholder nations of directors are the same as
those set forth in Question 19. In addition, theommending stockholder must submit a written renendation that sets forth the information
required by our Bylaws with respect to the recomaireg stockholder and such stockholder’'s nomineduding the following:

* The candidate’s name, age, address, principal aticupor employment, the number of shares of comstock such candidate
beneficially owns, a brief description of any direc indirect relationships with the Company, ahe information that would be
required in a proxy statement soliciting proxiestfee election of the candidate as a director;

» Asigned consent of the nominee to cooperate witisanable background checks, requests for infasmatid personal
interviews, to be named in the proxy statementmsnainee and to serve as a director, if elected; an

e Adescription of all relationships or arrangemdrgsveen the recommending stockholder and the catedahd any other pers
or persons (including their names) pursuant to tvkihe recommendation is being made, as well a afliall other companies
that the stockholder has recommended the candid&be election as a director in that year.
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Q22. How can stockholders communicate with Veeco’s Diréors?

Stockholders may address communications (otherghkas or employment-related communications) toasrmmeore members of the
Board by letter addressed to Secretary, Veecoumsnts Inc., Terminal Drive, Plainview, NY 1180Bhe Secretary will forward copies of all
letters (other than sales or employment-relatedneonications) to each Board member to whom theaddressed.

Q23.  How much will this proxy solicitation cost?

MacKenzie Partners, Inc. was hired by Veeco tosagsithe distribution of proxy materials and tioditation of votes for a fee of
$12,500, plus reimbursement of out-of-pocket expend he expense of soliciting proxies will be hy Veeco. In addition, Veeco may
reimburse brokerage houses and other custodianmspaes and fiduciaries for their reasonable oypaxtket expenses for forwarding proxy
solicitation materials to stockholders. MacKerRatners may contact stockholders by mail, telephfax and personal interviews. Veeco
agreed to indemnify MacKenzie against certain litd% and expenses in connection with such salidh, including liabilities under the
federal securities laws. Some personal solicigtimso may be made by directors, officers and eyegls of Veeco without special
compensation, other than reimbursement for expenses
Q24. Who is soliciting my vote?

Your vote is being solicited by the Board of Di@st of Veeco, on behalf of the Company, for the28hnual Meeting of
Stockholders to be held on Wednesday, May 13, 208530 a.m. (EST).

Q25.  What proxy materials are available on the internet?
The proxy statement and our 2014 Annual Report@mFL0-K are available on our website at www.veema.
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CORPORATE GOVERNANCE

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

Corporate Governance Policies and Practices
Veeco has instituted a variety of policies and ficas to foster and maintain corporate governanc#yding the following:
Corporate Governance Guideline¥eeco adheres to written Corporate Governance Guéde adopted by the Board and reviewe
the Governance Committee from time to time. ThepGrate Governance Guidelines govern director joalions, conflicts of
interest, succession planning, periodic board agdkessment and other governance matters. The Basuwubsed an outside governance
expert to facilitate the board self-assessment.

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

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

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

Director Education Policy Veeco has adopted a written policy under whid@nitourages directors to attend, and provides
reimbursement for the cost of attending, directhraation programs. A majority of Veeco’s Board nbems has attended one or more
director education programs accredited by Institl Shareholder Service Inc. (“ISS”) within thespfive years.
Disclosure Policy Veeco maintains a written policy that applies {méits employees with regard to the disseminatibmformation
Board Committee ChartersEach of Veeco’s Audit, Compensation, Governance&tnategic Planning Committees has a written
charter adopted by Veeco’s Board that establishestipes and procedures for each committee in dacae with applicable corporate
governance rules and regulations.
Copies of each of these documents can be foundeo@dmpany’s website (www.veeco.com) via the “Itoes page.
Independence of the Board of Directors
Veeco's Corporate Governance Guidelines provideahkeast two-thirds of the Board of Directors o independent in accordance
with the Nasdagq listing standards. In additiomyi®e on other boards must be consistent with Veeoanflict of interest policy and the nature
and time involved in such service is reviewed whealuating suitability of individual directors fetection.
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Independence of Current Director¥.eeco’s Board of Directors has determined thadfihe directors are “independent” within the
meaning of the applicable Nasdaq listing standaxisept Mr. Peeler, the Company’s Chairman andf@&hecutive Officer, and Mr. Braun,
the Company'’s former Chairman and former Chief tige Officer.

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

Compensation Committee Interlocks and Insider Rgdition. During 2014, none of Veeco’s executive officezs/ed on the board
of directors of any entity whose executive officeesved on Veeco’s Compensation Committee. Naatior past executive officer of Veeco
serves on our Compensation Committee. The menabensr Compensation Committee are Messrs. D’Ambeter and McDaniel.

Board Access to Independent AdvisofFéie Board members have full and free access toffloers and employees of Veeco and are
permitted to retain independent legal, financiabtirer advisors as the Board or a Committee deemesssary.

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

Board Leadership Structure

Mr. Peeler, the Company’s Chief Executive Offiadso serves as Chairman of the Board. We havpaae, independent Lead
Director. Although we do not have a formal polaydressing the topic, we believe that when ther@taai of the Board is an employee of the
Company or otherwise not independent, it is imptrta have a separate Lead Director, who is anpiexdéent director.

Mr. McDaniel serves as the Lead Director. In tiod¢, he presides over the Board’s executive sassiuring which our independent
directors meet without management, and he servideawinciple liaison between management andrttiegendent directors of the Board.
Mr. McDaniel has served as a Veeco director sir®@8land as Lead Director (or Presiding Directargsi2010.

We believe the combination of Mr. Peeler as ouri@ian of the Board and Mr. McDaniel as our Leadebior is an effective
structure for the Company. The division of duti@sl the additional avenues of communication betweeBoard and our management
associated with this structure provides the basithie proper functioning of our Board and its gt of management.
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Oversight of Risk Management

The Board has an active role, as a whole and al$eaommittee level, in overseeing managemetii@fCompany’s risks. The
Board regularly reviews information regarding then@any’s strategy, finances and operations, asagelhe risks associated with each. The
Audit Committee is responsible for oversight of Gmmy risks relating to accounting matters, finahn@porting, internal controls and legal ¢
regulatory compliance. The Audit Committee under&a at least annually, a review to evaluate thiske. Individual members of the Audit
Committee are each assigned an area of risk teeeerThe members then meet separately with marageasponsible for such area,
including the Company’s chief accounting officerteirnal auditor and general counsel, and repdhdadudit Committee on any matters
identified during such discussions with managemémiaddition, the Governance Committee managé&s associated with the independenc
the Board and potential conflicts of interest. Td@mmpany’s Compensation Committee is responsilsleferseeing the management of risks
relating to the Compang’executive compensation plans and arrangemenitsle ¥ach committee is responsible for evaluatiegain risks an
overseeing the management of such risks, the édiaed is regularly informed through committee mep@about such risks.

Compensation Risk

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

Board Meetings and Committees

During 2014, Veeco’s Board held eleven meetingachEDirector attended at least 75% of the meetfigise Board and Board
committees on which such Director served duringd20it is the policy of the Board to hold executaessions without management at every
regularly scheduled board meeting and as requéstadirector. The Lead Director presides oves¢hexecutive sessions. All members of
the Board are welcome to attend the Annual Meatingtockholders. In 2014, Mr. Peeler was the alfgctor who attended the Annual
Meeting of Stockholders. The Board has establishedollowing committees: an Audit Committee, an@pensation Committee, a
Governance Committee and a Strategic Planning Cteeni

Audit Committee. As defined in Section 3(a)(58)(A) of the Exchangs,Ahe Company established an Audit Committee kvhic
reviews the scope and results of the audit and sivwices provided by Veeco’s independent regist@ublic accounting firm. The Audit
Committee consists of Messrs. Jackson, McDanielSintne (Chairman). The Board has determined thateanbers of the Audit Committee
are financially literate as that term is defined\l3sdaqg and by applicable SEC rules. The Boardiésmined that each of Messrs. Jackson,
McDaniel and Simone is an “audit committee finaheigert” as defined by applicable SEC rules. Bgyr2014, the Audit Committee met
eight times.

10




Table of Contents

Compensation Committee. The Compensation Committee sets the compendatiets of senior management and administers
Veeco's stock incentive plans. All members of @@mmpensation Committee are “non-employee direct@rghin the meaning of Rule 16b-3
of the Exchange Act), and “outside directors” (witthe meaning of Section 162(m) of the InternaV&rie Code of 1986, as amended (the
“Code”)). None of the members of the Compensafiommittee has interlocking relationships as defingthe SEC. The Compensation
Committee consists of Messrs. D’Amore, Hunter araDieiniel (Chairman). During 2014, the Compensa@iommittee met seven times.

Governance Committee. The Company’s Governance Committee addressesBoganizational issues and develops and reviews
corporate governance principles applicable to Vednaddition, the committee searches for perspradified to serve on the Board of
Directors and makes recommendations to the Boatdrespect thereto. The Governance Committee milyreonsists of Messrs. Jackson,
Simone and Hunter (Chairman). During 2014, the Guwece Committee met four times.

Strategic Planning Committee. The Company’s Strategic Planning Committee owerskee Company’s strategic planning process.
The Strategic Planning Committee consists of Me§s¥more, Hunter, Peeler, Simone and Braun (Chairn During 2014, the Strategic
Planning Committee met twice.

Compensation of Directors

The following table provides information on compatien awarded or paid to the non-employee direatbkéeeco for the fiscal year
ended December 31, 2014.

Fees Earnec Stock All Other

or Paid in Awards Compensation
Name Cash ($)(1) $)2)((Q) $)@4 Total ($)
Edward H. Braut 79,19: 119,99¢ 45¢€ 199,64t
Richard A. ' Amore 70,00( 119,99¢ — 189,99¢
Gordon Hunte 80,00( 119,99¢ — 199,99¢
Keith D. Jacksol 70,00( 119,99¢ — 189,99¢
Roger D. McDanie 102,00( 119,99¢ — 221,99¢
Peter J. Simon 90,00( 119,99¢ — 209,99t

(1) Represents quarterly retainers paid for Board serduring 2014. For Mr. Braun, includes paymenigen a Service Agreement da
January 1, 2012, which sets forth the compensatitie paid to Mr. Braun for his service on the Boar

(2) Reflects awards of 3,519 shares of restricted stmelach director on May 6, 2014. These restristedk awards vest on the earlier of
(i) the first anniversary of the date of grant, diidthe date immediately preceding the date efrlext annual meeting of stockholde
In accordance with SEC rules, the amounts showaatehe grant date fair value of the award, whigs $34.10 per share.
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(3) As of December 31, 2014, there were outstandindgalf@mving aggregate number of stock awards anibapwards held by each
non-employee director of the Company:

Outstanding Equity Awards at Fiscal Year End

Stock Option

Name Awards (#) Awards (#)

Edward H. Braur 3,51¢ —
Richard A. [’ Amore 3,51¢ —
Gordon Hunte 3,51¢ —
Keith D. Jacksol 3,61¢ —
Roger D. McDanie 3,51¢ —
Peter J. Simon 3,61¢ —

(4) All Other Compensation consists of premiumsgimup term life insurance payable to Mr. Braudemhis Service Agreement dated
January 1, 2012.

Director Compensation Policy

For services performed in 2014, Veeco’s Directompensation Policy provides that members of the @o&Directors who are not
employees of Veeco shall be paid quarterly retaiasrfollows: for service as a Board member, $k¥,,8s chair of the Audit Committee,
$5,000, as chair of the Compensation Committe&38B,as chair of the Governance Committee, $2&)@hair of the Strategic Planning
Committee, $2,500, and as Lead Director, $4,258chmon-employee Director shall also receive amahgrant of shares of restricted stock
having a fair market value in the amount determimgthe Compensation Committee from time to tirfer 2014, the Compensation
Committee determined that the value of this anauadrd should be $120,000 per director. The regtnis on these shares lapse on the earliel
of the first anniversary of the date of grant amel date immediately preceding the date of the aemntial meeting of stockholders. In addition,
the Company’s Director Compensation Policy in dffec 2014 gives the Board the authority to compga®irectors who perform significant
additional services on behalf of the Board or a @iittee. Such compensation is to be determinedh@Bbard in its discretion, taking into
consideration the scope and extent of such additiegrvices. Directors who are employees, sudiraPeeler, do not receive additional
compensation for serving as Directors.

Braun Service Agreement

Mr. Braun, the Company’s former Chairman and for@E©O, serves on the Board and is compensated ¢hrsarvice pursuant to a
Service Agreement dated January 1, 2012 (which detkand replaced a Service Agreement dated JulR(®8). The Service Agreement
provides that for services performed after May@,2 the Company shall pay Mr. Braun such compé@nrsand equity awards as are
consistent with the Company’s then current Boarch@ensation Policy, provided that any cash retaiskadl be paid through the Company’s
regular, bi-weekly payroll process. In addition;.raun shall be entitled to participate in theigy health and insurance programs available
generally to senior executives of the Company.

Stock Ownership Guidelines

In January 2014, the Company established stock mhipeguidelines for the Company’s Directors anddertain employees, including
the named executive officers (“NEOs”) listed in th@mmary Compensation Table below. Under thesdetines, each covered individual has
five years to reach the minimum levels of Veeco emm stock ownership identified by the Stock Ownigrgbuidelines. The Company’s
Directors are required to hold Veeco stock witralug equal to at least three times the Directarsual cash retainers (excluding retainers for
committee or lead director service), measured &eokmber 3# of the most recently completed yd&inimum ownership levels for
Company employees are addressed in the Compengasionssion and Analysis section below.
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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 officeGGenerally, the indemnification agreements
are designed to provide the maximum protection piggchunder Delaware law with respect to indematiien of a director or executive
officer. The indemnification agreements providattiieeco will indemnify such persons against cerfiabilities that may arise by reason of
their status or service as a director or execuiffieer of the Company and that the Company willate expenses incurred as a result of
proceedings against them as to which they may denimified. Under the indemnification agreemenwirector or executive officer will
receive indemnification if he or she is found tedacted in good faith and in a manner he or shsoreably believed to be in, or not opposed
to, the best interests of Veeco and with respeanhtocriminal action, if he or she had no reasamahlise to believe his or her conduct was
unlawful.

Certain Relationships and Related Transactions

The Company’s Audit Committee charter provides thatAudit Committee, or one or more of its membkes the authority and
responsibility to review and, if appropriate, appr@ll proposed related party transactions. Fopgaes of the Audit Committee’s review, a
“related party transaction” is a transaction, agement or relationship between the Company andRafgted Party (defined below) where the
aggregate amount will or may be expected to ex$&€6,000 and any Related Party had, has or wik lzagtirect or indirect material interest
(as such terms are used in Item 404 of Regulatig&nuBder the Exchange Act). A “Related Party”(i¥:any director, nominee for director or
executive officer (as such term is used in Secti®wf the Exchange Act) of the Company; (ii) anyriediate family member of a director,
nominee for director or executive officer of thenQmany; (iii) any person (including any “group” agh term is used in Section 13(d) of the
Exchange Act) who is known to the Company as afiiakowner of more than five percent of the Comya voting common stock (a
“significant stockholder”); and (iv) any immedidtamily member of a significant stockholder.

When reviewing a related party transaction, theid@dmmittee will take into consideration all oftihelevant facts and circumstan
available to it, including (if applicable), but nionited to:

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

» the Related Partg’interest in the transaction, including their fiosior relationship with, or ownership of, anyignthat is &
party to or has an interest in the transaction;

» the approximate dollar value of the transaction;
» the availability from other sources of comparabiedocts or services; and

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

During 2014, the Company did not engage in anytedlparty transactions.
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PROPOSAL 1
ELECTION OF DIRECTORS

Veeco's Certificate of Incorporation provides foBaard of Directors elected by the stockholderschtis divided into three classes of
Directors serving staggered terms. The Board oéddors is currently comprised of seven membemrdlowing a director search conducted
under the direction of the Governance Committeecdenominates Susan Wang for election as a ClaBsrdictor.

The Class Il Directors stand for election in 20Based on the recommendation of the Governancer@ivee, the Board of Directo
has nominated the following Directors for electtorthe classes noted below:

For a Term Expiring

Nominated for at the Annual Meeting
Name Election to: of Stockholders in:
Richard A. ' Amore Class llI 2018
Keith D. Jacksol Class llI 2018
Susan Wan Class Il 2018

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

Term Expires at the Annual

Name Continuing in: Meeting of Stockholders in:
Edward H. Braur Class | 2016
Roger D. McDanie Class | 2016
John R. Peele Class | 2016
Gordon Hunte Class Il 2017
Peter J. Simon Class Il 2017

Earlier in 2015, Mr. Braun resigned as a Clas®ltector and was reappointed as a Class | Direcitee effect of this was to extend
Mr. Braun’s term as Director for one additional yeaallow the Company additional time to recruitison-board an additional director and to
provide a smooth transition during this procedds éxpected that Mr. Braun will retire from thedd in 2016.

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

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

The Directors of Veeco, including their ages, tbanthey joined the Board, and their committee nmestips as of March 16, 2015,
are as follows:

Committee Membership

Director Strategic
Name Age since Audit Compensation Governance Planning
Edward H. Braut 75 1990 Chair
Richard A. [’ Amore 61 1990 X X
Gordon Hunte 63 2010 X Chair X
Keith D. Jacksol 59 2012 X X
Roger D. McDaniel (1 76 1998 X Chair
John R. Peele 60 2007 X
Peter J. Simon 67 2004 Chair X X
Susan Wang (Z 64 —
(1) Mr. McDaniel also serves as Lead Director.
(2) Ms. Wang has been nominated for election to thedoa

Edward H. Braunwvas Chairman and Chief Executive Officer of Veewmf January 1990 through July 2007, and Chairmam fr
July 2007 through May 2012. Mr. Braun led a managyg buyout of a portion of Veeco’s predecessdaimuary 1990 to form the Company.
He joined the predecessor in 1966 and held numencesutive positions during his tenure there. Bfaun is a Director Emeritus of
Semiconductor Equipment and Materials Internatig8aMl), a trade association, of which he was Ghair of the Board in 1993. In additic
within the past five years, Mr. Braun served agactbr of Axcelis Technologies, Inc. and Cymec.In

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

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

Mr. D’Amore brings a strong business backgroundeeco, having worked in the venture capital fielddver 30 years.
Mr. D’Amore has experience as a certified publicammtant and gained substantial experience in eegrg the management of diverse
organizations, having served as a board membethan public company boards and numerous privatepemy boards. As a result of this
service, Mr. DAmore has a broad understanding of the operatifinalcial and strategic issues facing public conigs He has served on
Board for over 20 years and through that servicedeweloped extensive knowledge of our business.

Gordon Hunteiis Chairman, President and Chief Executive Offafdrittelfuse, Inc., a global electronics compamg grovider of
circuit protection products and solutions. He asoves on the Council of Advisors of Shure Incoaped. Mr. Hunter has been a director of
Littelfuse since June 2002 and became Chairmasjdemg and Chief Executive Officer of LittelfuseJanuary 2005. Prior to joining
Littelfuse, Mr. Hunter was Vice President of In@Bdmmunications Group and General Manager of In@psical Products Group. At Intel,
Mr. Hunter was responsible for Intel's access aptital communications business segments withidrted Communications Group. Prior to
joining Intel in
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February 2002, he served as President of Elo Toiate®s, a subsidiary of Raychem Corporation. Mmtdr also served in a variety of
positions during a 20 year career at Raychem Catjoor, including Vice President of Commercial Eteaics and a variety of sales, market
engineering and management positions. In additidrttelfuse, Mr. Hunter also serves on the baafr@ TS Corporation.

Mr. Hunter has substantial leadership and manageexgerience, having served as the Chairman, Rnetsahd Chief Executive
Officer of Littelfuse and in various leadershipaslat a number of other companies. He has a shacigground and valuable experience in the
technology industry, gained from his tenure atdlitise, Intel and Raychem. Mr. Hunter brings aalranderstanding of the operational,
financial and strategic issues facing public andgte companies to the Board as a result of higeepn other public and private boards.

Keith D. Jacksomas been President, Chief Executive Officer anoleectbr of ON Semiconductor Corporation since Nolken2002.
Mr. Jackson has over 30 years of semiconductorsingd@xperience. Before joining ON Semiconducterwas with Fairchild Semiconductor
Corporation, serving as Executive Vice Presidedt@eneral Manager, Analog, Mixed Signal, and Camfiple Products Groups beginning in
1998, and, more recently, was head of its Intedr@iecuits Group. From 1996 to 1998, he servedrasiéfent and a member of the board of
directors of Tritech Microelectronics in Singapasananufacturer of analog and mixed signal prodéetam 1986 to 1996, Mr. Jackson
worked for National Semiconductor Corporation, mesently as Vice President and General Manag#reofAnalog and Mixed Signal
division. He also held various positions at Texagruments Incorporated, including engineering madagement positions, from 1973 to 1¢
Mr. Jackson has served on the board of directoteoSemiconductor Industry Association since 2008.

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

Roger D. McDanie| currently retired, was President and Chief Exgeudfficer of IPEC, Inc., which manufactured cheaii
mechanical planarization (“CMP”) equipment for gemiconductor industry, from 1997 to April 199%rdugh August 1996, Mr. McDaniel
was Chief Executive Officer of MEMC Electronic Matds, Inc., a producer of silicon wafers. Mr. Mael is a past Chairman of SEMI and,
during the past five years, served as a direct@moégris, Inc.

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

John R. Peelehas been Chief Executive Officer and a Directoveéco since July 2007, and Chairman since May 2@®kr
thereto, he was Executive Vice President of JID$hase Corp. (“*JDSU"and President of the Communications Test & Measangi@roup o
JDSU, which he joined upon the closing of JIDSU’sgee with Acterna, Inc. (“Acterna”) in August 200Refore joining JDSU, Mr. Peeler
served as President and Chief Executive Officékatérna. Mr. Peeler joined a predecessor of Aet@nrl980 and served in a series of
increasingly senior leadership roles including iresident of Product Development, Executive VieskRent and Chief Operating Officer,
and President and CEO of TTC, the Communicatiors$ &guipment company. Mr. Peeler also serves@bdiard of IPG Photonics
Corporation.
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Mr. Peeler has substantial industry and managemgrience, having served in senior managementiqguusifor the last 30 years
culminating in his appointment as our Chief ExeaDfficer in 2007. He has experience in managdingrsified global companies and has a
broad understanding of the challenges and oppaisrfacing public companies.

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

Mr. Simone has held numerous executive positioteaértechnology and semiconductor industries. $imone has also worked in t
consulting field, advising private companies arglitivestment community. Mr. Simone has served pamaber of public and private boards
and his experiences have resulted in a broad uadeing of the operational, financial and strateggties facing public and private compan
He brings significant financial and operational mg@ment, as well as financial reporting, experigadbe Board.

Susan Wangas been nominated for appointment to the Boala: s&rved as Executive Vice President and Chiefrfeial Officer of
Solectron Corporation, a worldwide provider of &lenics manufacturing services, until her retiretrfeom Solectron in 2002. She joined
Solectron as Director, Finance, in 1984 and seage@FO beginning in 1989. Prior to joining SolentrMs. Wang held financial and
managerial positions at Xerox Corporation, Westv@ogporation and Price Waterhouse & Co. She hagden several public and private
company boards, and currently serves on the bda@irms Logic, Inc., a supplier of high-precisianalog and digital signal processing
components, and on the boards of Nektar Therayseanid Premier, Inc., two healthcare-related congsanin addition, within the past five
years, Ms. Wang served on the boards of Altera @aton, a programmable semiconductor company, Bp&ems, Inc., a developer
sensory technology for hazardous materials, andeghrPower Holdings Co., Ltd., a solar energy camipa

Over the course of her career, Ms. Wang has plapddtegral role in several significant and compiexernance matters, and has
served on the audit committee, including servingudit committee chair, on several of the boar@shsls joined. She has extensive expertise
in financial, operational and strategic mattergetber with a wealth of senior management and pu@nid private board experience.
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PROPOSAL 2
ADVISORY VOTE ON EXECUTIVE COMPENSATION

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

As described in detail in the “Compensation Disgusand Analysis” section below, our executive cemgation programs are
designed to attract, motivate and retain our naexedutive officers, who are critical to our succéssder these programs, our named exec
officers are rewarded for the achievement of speaiinual, long-term and strategic goals, corpagatds and the realization of increased
stockholder value. Please read “Compensation Bsen and Analysis” beginning on page 24 for addai details about our executive
compensation programs, including information alibatfiscal year 2014 compensation of our namedwgiexofficers.

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

“RESOLVED, that the Company’s stockholders appravean advisory basis, the compensation of the darecutive officers, as
disclosed in the Company’s Proxy Statement for2®0E5 Annual Meeting of Stockholders pursuant tochmpensation disclosure
rules of the Securities and Exchange Commissiatiding the Compensation Discussion and Analykis 2014 Summary
Compensation Table and the other related tableslisotbsures.”

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

The Board of Directors recommends a vote “FOR” theapproval of the compensation of our named executivefficers, as
disclosed in this proxy statement pursuant to theampensation disclosure rules of the Securities arfekchange Commission.

18




Table of Contents

PROPOSAL 3
RATIFICATION OF THE APPOINTMENT OF KPMG LLP
AS INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

Based on the recommendation of the Audit CommitteeBoard of Directors has appointed KPMG LLP (M®"), an independent
registered public accounting firm, to examine tinaricial statements of Veeco for the year endingebeer 31, 2015. KPMG will replace
Ernst & Young LLP (“EY”), who served as the indepent registered public accounting firm of Veecasin990.

The table below sets forth the aggregate amoufeesf billed for professional services rendered ¥tdcthe Company and its
subsidiaries for the calendar years 2014 and 2013.

For the Year
Ended December 31,
(in thousands)

2014 2013
Audit Fees (1) $ 157 $ 1,99(
Audit-related Fee — —
Tax Fees (2) 25€ 71
Total $ 1,831 $ 2,061

(1) The aggregate fees billed for professional servieadered by EY include charges for the auditsolial financial statements and
internal control over financial reporting, reviequarterly financial statements and services énatnormally provided by EY in
connection with statutory and regulatory filingsemgagements. Audit fees for 2013, as previoweghprted in the Company’s
definitive proxy statement for the Company’s 20wl meeting of stockholders, included certaimesed amounts. Audit fees for
2014, as reported above, likewise include certsiimated amounts not yet billed to the Company.

(2) Reflects the aggregate fees billed for professieralices rendered by EY for worldwide tax compimrtax advice and tax planning.
Audit Committee Pre-approval of Audit and Permissidle Non-audit Services of Independent Registered Plib Accounting Firm

The Audit Committee pre-approves all audit and pssile non-audit services provided by the independegistered public
accounting firm. The services include audit se¥sjaudit-related services, and tax services arydmshide, to a very limited extent,
specifically designated non-audit services whiantthe opinion of the Audit Committee, will not impthe independence of the independent
registered public accounting firm. Unless the djmeservice has been previously pre-approved wetipect to that year, the Audit Committee
must approve the permitted service before the iedéent registered public accounting firm is engagquerform it. The Audit Committee has
delegated to the Chairman of the Audit Committethaity to approve permitted services provided thatChairman will report any decisions
to the Audit Committee at its next scheduled megtifihe independent registered public accountimyg ind management are required to
periodically report to the Audit Committee regaglihe extent of services provided by the indepehdagistered public accounting firm in
accordance with this pre-approval, and the feethiiservices performed to date. In addition, thdifCommittee may, as required, pre-
approve particular services on a case-by-case.basis

All of the EY fees for 2014 and 2013 shown aboveenwe-approved by the Audit Committee.
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Change in Independent Registered Public Accountingirm

As reported on Company’s Current Report on Form @ked March 19, 2015, the Audit Committee appraheddismissal of EY as
the Company’s independent registered public acdogifirm, effective as of March 16, 2015.

The reports of EY on the Company’s consolidatedrfmal statements for the fiscal years ended Deeefih 2014 and 2013 did not
contain any adverse opinion or disclaimer of opiniand were not qualified or modified as to undaetya audit scope or accounting principles,
and included explanatory paragraphs.

During the Company’s fiscal years ended Decembe313 and 2014, and through March 16, 2015, é)ehlwere no disagreements
(as that term is defined in Item 304(a)(1)(iv) &SRegulation 3¢ and the related instructions) between the CompantyEY on any matter
accounting principles or practices, financial staet disclosure, or auditing scope or procedurewhf not resolved to the satisfaction of EY,
would have caused EY to make reference theretdria E2ports on the Company’s consolidated finansiatements for such years, and
(i) there were no reportable events (as that tisrdefined in Item 304(a)(1)(v) of SEC Regulatici#}s other than the identification of material
weaknesses in the Company’s internal control awa@ntial reporting as described in Item 4 of thenpany’s Forms 10-Q for the quarters
ended March 31, 2013, June 30, 2013 and Septerfb2033, all of which were remedied as of Decen®ier2013.

On March 18, 2015, the Audit Committee approvedaeointment of KPMG as the Company’s independegistered public
accounting firm to perform independent audit segibeginning with the fiscal year ending Decemier2815. During the Company'’s fiscal
years ending December 31, 2013 and 2014, and thiglagch 18, 2015, neither the Company, nor anyatiagaon behalf of the Compar
consulted KPMG regarding either (i) the applicatidraccounting principles to a specified transactiither completed or proposed, or the 1
of audit opinion that might be rendered with re$pgeche consolidated financial statements of tbenBany, and neither a written report nor
oral advice was provided to the Company by KPMG KRMG concluded was an important factor considéngthe Company in reaching a
decision as to any accounting, auditing or finan@porting issue; or (ii) any matter that was sadject of a disagreement or a reportable e
as such terms are defined in Item 304(a)(1) of 8&QGulation S-K.

Independence Assessment by Audit Committee

The Company’s Audit Committee considered and detexdnthat the provision of the services providedyas set forth above did
not compromise, and is compatible with maintainiay,;s independence.

Representatives of KPMG will be present at the Aatieeting and may make a statement if they saeledihey will also be
available to respond to appropriate questions. Odmpany does not expect that a representativeY afilt be present at the Annual Meeting.

Stockholders are asked to ratify the action ofBbard of Directors in making this appointmentthis appointment is not ratified by
the stockholders, the Audit Committee will recomsithe appointment. Even if the appointment igieat the Audit Committee, in its
discretion, may direct the appointment of a diffénegistered public accounting firm at any timeidg the year if the Audit Committee
determines that such change would be in the Compamyl the stockholders’ best interests.
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The Board of Directors recommends a vote “FOR” ratfication of the appointment of KPMG as the Companys independent
registered public accounting firm for the year endng December 31, 2015.

AUDIT COMMITTEE REPORT

The Audit Committee is responsible for providingépendent, objective oversight of the Company’stengg accounting, financial
reporting process, its system of internal contratg] legal and ethical compliance on behalf ofBbard of Directors. The Committee operates
under a charter adopted by the Board, a copy oflwisi available on Veeco’s website (www.veeco.coManagement has primary
responsibility for the financial statements andrygorting process including the system of integwmatrol over financial reporting. In fulfillin
its oversight responsibilities, the Audit Committegiewed and discussed the audited financial statés included in the Annual Report on
Form 10-K for the fiscal year ended December 3142@he “2014 Annual Report on Form 10-K”) and therterly financial statements for
2014 with management, including the specific disates in the section entitled “Management Discusaitd Analysis of Financial Condition
and Results of Operations.” The review with mamaget included a discussion of the quality, not fhstacceptability, of the accounting
principles, the reasonableness of significant jueigisiand the clarity of disclosures in the finahsiatements.

The Committee reviewed with the independent regast@ublic accounting firm, who is responsible dapressing an opinion on the
conformity of those audited financial statement§Wd.S. generally accepted accounting principlesirjudgment as to the quality, and not
the acceptability, of the Company’s accounting giptes and any such other matters as are requirbd tliscussed 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 Indepeteg Rule and Conforming
Amendments In addition, the Audit Committee has discussetthWie independent registered public accounting flre auditors’
independence from management and the Company ingltite matters in the written disclosures andétter from the independent auditors
required by the applicable requirements of the ubmpany Accounting Oversight Board regardingititeependent accountant’s
communications with the Audit Committee concernimgependence, and the matters required to be disdusy SAS 90 and considered the
compatibility of non-audit services with the aud#andependence and satisfied itself as to thepedidence of the independent registered
public accounting firm.

During 2014, management evaluated the Companytemsysf internal control over financial reportingancordance with the
requirements set forth in Section 404 of the SagbaDxley Act of 2002 and related regulations. Ahdit Committee was kept apprised of the
progress of the evaluation and provided oversightadvice to management during the process. Inaxion with this oversight, the
Committee received periodic updates provided byagament and the independent registered public atoguirm at each regularly
scheduled Audit Committee meeting. At the conduosif the process, management provided the Auditi@ittee with a report on the
effectiveness of the Company’s internal controlrdirancial reporting. The Audit Committee als@isaved the report of management
contained in the Company’s 2014 Annual Report omFd0-K, as well as the Reports of Independent Reggd Public Accounting Firm
(included in the 2014 Annual Report on Form 10-Khese reports relate to its audit of (i) the cdidated financial statements and (ii) the
effectiveness of internal controls over financigpaorting. The Committee continues to oversee thagamy’s efforts related to its internal
control over financial reporting and managementspprations for the evaluations in 2015.

The Audit Committee discussed the overall scopepdauas for their respective audits with the Compsumternal auditors and
independent registered public accounting firm. Aodit Committee meets with the internal auditansl éndependent registered public
accounting firm with and without management prestentliscuss the results of their examinationsy #naluations of the Company’s
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internal control over financial reporting, and theerall quality of the Company’s financial repoginThe Committee held eight meetings
during 2014.

In reliance on the reviews and discussions refawebove, the Audit Committee recommended to ther® of Directors (and the
Board approved) that the audited financial statémbe included in the 2014 Annual Report on ForaK¥or filing with the SEC. The Audit
Committee and the Board have also recommendecdeaubjstockholder approval, the selection of tbenBany’s independent registered
public accounting firm.

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

The executive officers of Veeco, their ages andtipos as of March 16, 2015, are as follows:

Name Age Position

John R. Peele 60 Chairman and Chief Executive Offic

Shubham Maheshwe 43 Executive Vice President and Chief Financial Offi

William J. Miller, Ph.D. 46 Executive Vice President, Process Equipn

John P. Kiernau 52 Senior Vice President, Finance, Chief Accountinfjg@f, Corporate Controller and Treasu

John R. Peelehas been Chief Executive Officer and a Directoveéco since July 2007, and Chairman since May 2@xir
thereto, he was Executive Vice President of IDS#JRnesident of the Communications Test & Measuré@eoup of JDSU, which he joined
upon the closing of JDSU’s merger with Acterna img@ist 2005. Before joining JDSU, Mr. Peeler seragtresident and Chief Executive
Officer of Acterna. Mr. Peeler joined a predecesdgdActerna in 1980 and served in a series ofdasingly senior leadership roles including
Vice President of Product Development, Executivee\Rresident and Chief Operating Officer, and Beggiand CEO of TTC, the
Communications Test equipment company. Mr. Pesd$gr serves on the board of IPG Photonics Corporati

Shubham (Sam) Maheshwhgs been Executive Vice President and Chief Fimdu@fficer of Veeco since May 2014. From 2011 to
2014, Mr. Maheshwari served as Chief Financial é@ffiof OnCore Manufacturing LLC, a global manufaetwof electronic products in the
medical, aerospace, defense and industrial marlketan 2009 to 2011, he held various finance roleliding Senior Vice President Finance,
Treasury, Tax and Investor Relations at Spansium, & global leader in Flash memory based embesiggtdm solutions. Mr. Maheshwari
helped lead Spansion’s emergence from bankruptbgd¢ome a successful public company. From 1928@8, he was with KLA-Tencor
Corporation, a global semiconductor capital equipnmeanufacturing company, in various senior lewgporate development and finance rc
including Vice President of Corporate Developmarnt €orporate Controller.

William J. Miller, Ph.D.has been Executive Vice President, Process Equipsitese December 2011, and was Executive Vice
President, Compound Semiconductor from July 201 December 2011. Prior thereto, he was Senioe\Reesident and General Manager of
Veecos MOCVD business beginning in January 2009. Franudry 2006 to January 2009, Dr. Miller was Vicedritent, General Manager
Veeco’s Data Storage equipment business. He battelship positions of increasing responsibilitipdth the engineering and operations
organizations since he joined Veeco in Novembef2@®ior to joining Veeco, he held a range of aegring and operations leadership
positions at Advanced Energy Industries, Inc.

John P. Kiernarhas been Senior Vice President, Finance, Chief éwaiag Officer, Corporate Controller and Treasisiece
December 2011. From July 2005 to November 201ydgeSenior Vice President, Finance, Chief Accayn®fficer and Corporate
Controller. Prior thereto, he was Vice Presidéimance and Corporate Controller of Veeco from Ap001 to June 2005, Vice President and
Corporate Controller from November 1998 to MarcB20and Corporate Controller from February 1998deember 1998. Prior to joining
Veeco, Mr. Kiernan was an Audit Senior ManagerraisE& Young LLP from October 1991 through Janub®@5 and held various audit staff
positions with Ernst & Young LLP from June 1984ahgh September 1991.
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COMPENSATION DISCUSSION AND ANALYSIS

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

Highlights of our Compensation Programs

Pay for Performance We have taken steps to ensure that Chief Exex@ificer (“CEO”) and NEO compensation closelycks
performance. We believe that the ratio of perfarosabased compensation to fixed compensation sliwciease with the level of the
executive, with the greatest amount of performavased at-risk compensation at the CEO level, anave structured our
compensation programs to reflect this belief.

Performancébased Long Term Incentivesn 2014, we granted a significant portion of kieg term incentive compensation to our
CEO and NEOs in the form of performance-basedicéstl stock units and stock options.

Eliminated CEO Tax Grosdp . In 2014, we eliminated the tax gross-up benefieviously provided to our CEO for
reimbursement of housing and transportation exgense

DoubleTrigger Severance Arrangement©ur Senior Executive Change in Control Poliayuiees a qualifying termination of
employment in addition to a change of control & @ompany before change of control benefits, inoldccelerated vesting for
equity awards granted after January 1, 2014, aygetred.

Clawback Policy In 2014, we adopted our Clawback Policy undeictyhin the event of a financial restatement duiaad or
intentional illegal conduct as determined by thgeipendent members of the Board of Directors, aatilépexecutive officer may be
required to reimburse the Company for performaraset cash compensation if the amount of such casatien would have been
lower had it been calculated based on such resfiaucial statements.

Stock Ownership Guidelinesin 2014, we adopted stock ownership guidelinbiEky subject to a phase-in period, require our
executive officers to hold an amount of Veeco stiock specified ratio to their base salaries.

Annual Sayon-Pay Vote. We conduct an annual Say-on-Pay advisory vote.

Hedging and Pledging Restriction®ur insider trading policy prohibits all emplogesnd directors from hedging or pledging their
Veeco shares.

Executive Compensation Strategy and Objectives

The Company’s executive compensation strategysgyded to deliver competitive, performance-baséa tmmpensation that reflects
our culture and the markets we serve. The primbjgatives of Veeco’s executive compensation programe to attract, retain and motivate
executives critical to the Company’s long-term gifvand success resulting in the creation of ine@asockholder value without subjecting
stockholders to unnecessary and unreasonable figk¢his end, the Company has adopted the follgwniding principles:
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a. Performance-based:Compensation levels should be determined basé&tbampany, business unit and individual results
compared to quantitative and qualitative perfornegmaorities set at the beginning of the perforneaperiod. Additionally, the
ratio of performance-based compensation to fixadgensation should increase with the level of thecative, with the greatest
amount of performance-based at-risk compensatitimeaCEQO level.

b. Stockholder-alignedCash bonus and equibased compensation should represent a signifiaatibp of potential compensati
to more closely align the interests of executivéh those of the stockholders.

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

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

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

The Compensation Committee of the Board (the “Catteell) administers the Company’s compensation @ogroperating under a
charter adopted by the Board of Directors. Thirtgr authorizes the Committee to interpret the @amy’s compensation and equity plans
establish the rules for their implementation anchimistration. The Committee consists of three noployee directors who are appointed
annually. The Committee works closely with the C&t@l the Senior Vice President, Human Resourcésiedies upon information provided
by independent compensation consultants.

When making compensation decisions, the Committesiders the compensation practices and the cotivpatiarket for executives at
companies with which we compete for talent. Te #md, the Company utilizes a number of resour¢eshwduring 2014, included: meetings
with Compensation Strategies, Inc., an independemipensation consultant; compensation surveys pery Radford; and executive
compensation information compiled by Compensativat&€gies, Inc. from the proxy statements of ottenpanies, including a peer group.

In 2014, Veeco updated its Peer Group to refleatpamies that more closely resemble Veeco baseddustry and market for talent.
doing so, three companies, Coherent Inc., Cohudmnd Tessera Technologies, Inc., were removed thenPeer Group and four companies,
Advanced Energy Industries, Inc., Entegris, Inatevac, Inc. and Rudolph Technologies, Inc. wededdFor 2014, the Peer Group consisted
of the following fifteen companies:
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Advanced Energy Industries, Ir KLA -Tencor Corporatiol
Applied Materials Inc Kulicke and Soffa Industries, In
Axcelis Technologies Inc Lam Research Corporatic
Brooks Automation Inc MKS Instruments, Inc
Entegris, Inc Newport Corporatiol
GT Advanced Technologies In Rudolph Technologies, In
Intevac, Inc. Teradyne, Inc

Ultratech Inc.

Our Peer Group is comprised of companies thatraedlsr than, similar to and larger than Veeco. @ensation Strategies uses statistical
regression techniques to adjust market data tarearisnarket pay levels that are reflective of M@eize based on revenues.

The Company considers the executive compensataxtipes of the companies in its Peer Group an®#dwford survey (hereinafter
collectively, the “market data”) as only one of eml factors used in setting compensation. The 2oy uses the market data only as a
reference point in its determination of the typed amount of compensation based on its own evaluatror 2014, total compensation of
Veeco’s NEOs and other executives is generallyiwitie 50th to 75th percentile of the market, alifioindividuals may be compensated
above or below this level for various reasons,udiig but not limited to competitive factors, Vexfinancial and operating performance and
consideration of individual performance and expae

In addition to reviewing the market data, the Cotteri meets with the Company’s CEO and Senior ViesiBent, Human Resources to
consider recommendations with respect to the cosgiem for the NEOs and other executives. Thesemenendations include base salary
levels, cash bonus targets, equity compensationdsweand perquisite programs. The Committee corsitiese recommendations along with
other factors in determining specific compensakamels for the NEOs. The Committee discusses lgraents of the CEQ@ compensation wil
him but makes the final decisions regarding his pensation without him present.

Decisions regarding the Company’s compensationrprogelements are made by the Committee in regusatigduled meetings. The
Committee also meets to consider ad hoc issussie$sof significant importance are frequently disedl over several meetings. This practice
provides the Committee with the opportunity to eaésd address concerns before arriving at a decistoior to each meeting, the Committe
provided with the written materials, informationdaainalyses, as may be required to assist the Coeenit its decisiomaaking process. To ti
extent possible, meetings of the Committee are wcted in person; where this is not possible, mgstare conducted telephonically. The C
and the Senior Vice President, Human Resourcesgtgarly invited to attend Committee meetings. Toenmittee meets privately in
executive sessions to consider certain matteradirod, but not limited to, the compensation of @€O.

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

* Base Salary,

* Cash Bonus,

» Equity-based Compensation and
» Benefits and Perquisites.
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Base Salan

The Company pays base salaries to attract aneh retaicutives. Base salaries are determined irrdacoe with the responsibilities of
each executive, market data for the position apcttecutive’s experience and individual performaritlkee Company considers each of these
factors but does not assign a specific value tocargyfactor.

Base salaries for executives are typically setrdytine first half of the year in conjunction wititetCompany’s annual performance
management process. However, the Company hasgrebsed the base salaries for most of its exexafficers, including the NEOs, since
2011. In 2012, Dr. Miller received an increasedmnection with his promotion to Executive Vice $tdent, Process Equipment. In 2014,
following a review of the market data and managesigacommendations in connection with the Compamgst reduction initiatives, the
Committee decided not to increase the base safariedl of the NEOs, other than Mr. Kiernan.

Cash Bonus Plans

The Company provides the opportunity for cash besusder its annual Bonus Plan and, in the casele$ executives, its Sales
Commission Plan, to attract executives and rewaeth for performance consistent with the belief thaignificant portion of the compensat
of its executives should be performance-baseda fsult, individuals are compensated based oadhievement of specific financial and
individual performance goals intended to corretdsely with stockholder value. The Company beltetrat the opportunity to earn cash
bonuses motivates executives to meet Company jpeafoge objectives that, in turn, are linked to tfeation of stockholder value. The cost of
bonus awards is factored into financial performamsailts before bonus results are determined, igstivat the cost of our bonus plans is
included in our financial results. To help achieus goal of retaining key talent, executives ngesterally be employees at the end of the
applicable performance period to be eligible teeiee a bonus for that period.

Target bonus awards under the 2014 Bonus PlariZ@iiel Plan”) for each NEO are expressed as a ptagerof base salary. For
2014, the target bonus for the CEO was 100% anththet bonuses for Messrs. Maheshwari and Kieamahfor Dr. Miller were 70%, 50%
and 70%, respectively. Target bonuses for Mr. B&vi Glass, former Executive Vice President ance€CRinancial Officer, and Mr. Peter
Collingwood, former Senior Vice President, Worldeifales and Service, were 70% and 30%, respectively

In February 2014, the Committee adopted the 2044 ®Rhich was based on the Compangtimary measure of financial performar
adjusted EBITA. We define adjusted EBITA as eagnibefore interest, taxes and amortization, adjustexclude share-based compensation
expense, one-time charges relating to restructumitigtives, non-cash asset impairments, certéfieronon-operating gains and losses,
acquisition-related items such as one-time trafmacbsts, and the steppag-cost of sales associated with the purchase atingwf acquiret
inventory.

If adjusted EBITA exceeds a pre-determined thrashargets are adjusted, ranging from 10% (forshoéd performance) to 100%
(for target performance) to 200% (for maximum cgager performance). No awards are earned und&anef adjusted EBITA results are
less than the threshold performance level.

If adjusted EBITA results exceed the thresholdqrenfince level, the adjusted targets are comparfitsecondary performance
measures (and predetermined performance targegshthids and maximums for each measure): (1) Qdasgin, (2) Bookings, (3) Shipments
of the Company’s ALD Business Unit Products andifdjvidual Performance. In the case of adjustB#T&, Gross Margin and Bookings,
the 2014 measures exclude the Company’s ALD Busibedt.
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Awards under the secondary performance measurge feam 50% of target (for threshold performance)®0% (for target
performance) to 150% (for maximum or greater penfimce). No award for a secondary measure is eéoneesults less than threshold
performance. In the case of individual performaweards may be decreased but not increased basedividual performance results.
Actual bonus awards under the 2014 Plan were hasédese secondary measures, calculated indepgndadtadded together.

In accordance with the 2014 Plan, in the first tpraof fiscal 2015, the Committee compared actealggmance results to pre-
established targets for each element of the pldrbanus payments were calculated as follows: BHED's target was first modified by the
performance of the adjusted EBITA (the primary noe@gresulting in an adjusted target. The adjustegket was divided into four secondary
measures, with weights as illustrated in the thlelew, and a bonus award for each measure wadat@dbased on the comparison of actual
results to the predetermined targets. The finardwvas the sum of the four secondary measurel,asaadjusted for performance results. The
following tables illustrate performance versus pdaua the resulting bonus award and weight for éiacimcial measure:

Primary Measure: Adjusted EBITA

Plan Target
Target Performance Adjustment
$5.0M 164.8% 116.2%
Plan
Secondary Measures Weight Target Performance Award %
Bookings 25% $331.4M 151.6% 150%
Gross Margil 25% 33.9% 105.6% 130.6%
ALD Shipment: 20% $87.6M 3.7% 0%

Individual performance has a weight of 30%

Awards for a participant’s individual performancene based on results compared to goals set byEReat the beginning of the year
in connection with the Company’s performance mansge process. The CEQ'’s individual performancdgyeaare set by the Board at the
beginning of the year. Mr. Peeler’s individualfeemance goals and bonus award are discussed ia dedail in the section entitled
“Compensation of the Chief Executive Officer” belowhe individual performance goals for the oth&é included business unit or
functional group objectives, as well as individabjectives related to special initiatives and oigation development.

Mr. Peeler evaluated the individual performancéhefother NEOs and executives by reviewing thegset at the beginning of the
year and determining the level of achievement ohegal. The goals were not weighted and the awasiconsidered on the totality of all
the individual performance results for each exeeutiindividual performance results could rangenfizero to 100%. After evaluation,

Mr. Peeler made individual performance recommendatio the Committee, for each of the other NEQaakto 100%.

As a result of financial performance for adjust&l ™, Gross Margin, Bookings, ALD Shipments andiindual performance,
Messrs. Maheshwari, Kiernan and Dr. Miller earned£2Plan awards of $214,283, $170,969, and $338rk&pectively. The award for Mr.
Maheshwari was pro-rated to reflect his partialry#aservice. Messrs. Glass and Collingwood ditleayn an award under the 2014 Plan as
they were not active employees on the last dagi@ptan year.

On February 5, 2015, the Committee approved thé Bahus Plan (the “2015 Plan”). Under the 201:PT&% of the potential
bonus will be based on the financial performanctefCompany, as measured by adjusted EBITDA. ¥fiae adjusted EBITDA as earnings
before interest, taxes, depreciation and amortimatidjusted to exclude share-based compensatmns®, one-time charges relating to
restructuring initiatives, non-cash asset impainsecertain other non-operating gains and
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losses, acquisition-related items such as onettiamsaction costs and the stepped-up cost of aatexiated with the purchase accounting of
acquired inventory. If adjusted EBITDA, after acating for the cost of bonus payments, exceeds depeemined threshold, targets are
adjusted, ranging from 50% (for threshold perforoggrto 100% (for target performance) to 200% (faximum or greater performance). No
awards for financial performance will be earneddjusted EBITDA results are less than the threspetfbrmance level. If adjusted EBITDA
results are greater than the threshold performiaves, the adjusted targets are compared to tworgkry performance measures: (1) Book
and (2) Gross Margin. Actual bonus awards wilblbased on these measures, as compared to predetéraigets, calculated independently
and added together. Awards under the secondafyrpemce measures will range from 50% of targdtd% (for target performance) to
150% (for maximum performance).

Under the 2015 Plan, 25% of the potential bonukhwilbased on individual performance, subjectrst fneeting a Company
profitability goal. If the Company profitabilityagl is achieved, then the individual performanesmant of the bonus will be funded and actua
awards for individual performance will be paid franfixed pool and may range from zero to 150% efttlrget for individual performance.

Total bonus awards will be capped at 200% of tabgeus.

Target bonus awards under the 2015 Plan for eadh &E expressed as a percentage of base salarg0Fs the annual target bonus
for the CEO is 100%, and the annual target bonfessddessrs. Maheshwari and Kiernan and for Dr. &ikire 70%, 50% and 70%,
respectively.

Equity-Based Compensation

The Company believes that a substantial porticanoéxecutive’s compensation should be awardediityesjince equity-based
compensation is directly linked to stockholder iets. The Company grants equity-based awardsasustock options, restricted stock or
restricted stock units (restricted stock and retgtd stock units hereinafter collectively, “resieit stock”) and performance-based restricted
stock units (“PRSUSs") to the NEOs and certain otteyr employees to create a clear and meaningf@haient between compensation and
stockholder return and to enable the NEOs and attmgioyees to develop and maintain a stock ownestsition. Equity-based awards vest
over time and in certain cases as a function dbpmance, and are subject to the recipient’s coetihemployment, therefore also acting as a
significant retention incentive.

The Committee believes that higher-level executshesuld receive a greater portion of their longntémcentive in the form of
performance-based restricted stock and stock apti®erformance-based restricted stock is an eféeateans for creating stock ownership
among the Company’s executives and incentivizinggexformance objectives; stock options have istcivalue to the holder only if the
Company’s stock price increases.

The Company considered several factors in the desfithe 2014 equity award process. Long termritice compensation guideline
denominated as a dollar value and based on theetndaka (as discussed above), were developed¢bragdhe NEOs and the other
executives. The Company determined the valuesatdck options based on the Black-Scholes optiduetion methodology. Performance-
based restricted stock and restricted stock awaeds valued at fair market value. The guidelinki@dor each NEO was then split between
stock options, performance-based restricted stodkiane-based restricted stock with a designatgéd o 30%, 50% and 20%, respectively.
As a result, 80% of the 2014 equity award (PRSUksdock options) is performance-based.

The actual number of stock options or restrictedisawards granted to each individual was baseskwaral factors including, but not
limited to: a fixed budget for awards, the Compamuidelines (as described above), the individukdvel of responsibility, past performance
and ability to affect future Company performancd anteworthy achievements. The CEO applied thastifs in a review of each of his dir
reports, and made equity award recommendatiorfeet@ommittee. The CEO discussed the
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rationale for his recommendations with the Commaitt&he Committee then approved a schedule sdttittgall awards to all employees, on
an individual-by-individual basis.

On June 12, 2014, the Committee granted equitydsuarthe NEOs as follows:

Performance
Stock Options Restricted Stock Restricted Stock
Fair Market Fair Market
Date of Exercise Value Per Value Per
Name Grant Amount Price Amount Share Amount Share
J. Peele 06/12/2014 26,18( $ 32.61 17,67C $ 32.61 7,07C $ 32.67
W. Miller 06/12/2014 12,41 $ 32.67 8,37C $ 32.67 3,35( % 32.67
J. Kiernar 06/12/2014 462( $ 32.61 3,12C $ 32.61 1,24C $ 32.67
P. Collingwood 06/12/2014 767C $ 32.67 517C $ 32.67 207C % 32.67

The Committee considered the following factorsétedmining the equity awards for each NEO. Awaodsir. Peeler are discussed
under “Compensation of the Chief Executive Offickelow. Dr. Miller's equity awards were determirefter taking into account his
continued strong contributions to the Company #edidtal value of his compensation when comparedarket data. Mr. Collingwood’s
equity awards reflect his significant contributiadnghe Company’s global sales and services orgéniz over the previous year and the total
value of his compensation when compared to markeet dMr. Kiernan’s equity awards were determinier @aaking into account his
contributions to the Company and the total valukisftompensation package when compared to maakat diir. Maheshwari received equity
awards on June 2, 2014, which were granted a®phis offer to join the Company, further discusseder “Compensation of the Chief
Financial Officer” below.

Stock options granted in 2014 reflect an exercig@mequal to the closing price of Veeco commomlstn the trading day prior to the
grant date, and become exercisable over a threggead with one third of the award becoming exsble on each of the first three
anniversaries of the grant. Stock options grame&D14 have a term of seven years, with the exmejpff the stock options granted to
Mr. Maheshwari in connection with the commencenwéiitis employment with the Company, which haveraytear term.

Over 70% of the total restricted stock awards grand the NEOs on June 12, 2014 are subject tachievement of designated
performance criteria. If the performance critenia not met, the entire PRSU award will be forkit©ne-half of the PRSUs may be earned
based on the Company’s cumulative revenue (the éRa® Units”) and one-half of the PRSUs may be eblbased on the Company’s
cumulative adjusted EBITDA (the “EBITDA Units”).
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The Revenue Units and EBITDA Units will be earnethé Company meets cumulative revenue and EBIT&§ets established at 1
beginning of the performance period (as illustratethe chart below).

PERFORMANCE CHART

Percentage o Percentage o
Revenue Units EBITDA Units
If Target is Achieved: Earned Earned

On or before Q2 20: 150% 15(%
During Q3 201 13€% 13€%
During Q4 201 125% 125%
During Q1 201 112% 115%
During Q2 201 10C% 10C(%
During Q3 201 88% 92%
During Q4 201 75% 83%
During Q1 201 63% 75%
During Q2 201 50% 67%
During Q3 201 38% 58%
During Q4 201 25% 5C%
After Q4 201! 0% 0%

Once earned, one half of a PRSU will become vestedisemaining half will become vested on the raaxtiversary. For example, if
the cumulative adjusted EBITDA target is achievadml the first quarter of 2017, 113% of the EBITDWits will be earned and 50% of the
EBITDA Units will become vested; the remaining 50%the EBITDA Units will become vested on the fiestniversary of the date on which
the award was determined to have been earned.

Time-based restricted stock awards granted on I2n2014 vest over a four year period with onedtbirthe award vesting each year
beginning on the second anniversary of the grant.

Say-on-Pay

Our Board of Directors, the Committee and our managnt value the opinions of our stockholders. Weltletermined that our
stockholders should vote on a say-on-pay propasdl gear. At the 2013 and 2014 annual meetingsoskholders, approximately 87% and
68%, respectively, of the votes cast on the sapanproposal were in favor of our named executifieer compensation.

Investor Outreacl

In 2014, we enhanced our efforts to solicit feedfaom stockholders to better understand their eong regarding executive
compensation. In meetings with approximately 18wflargest stockholders, members of the Compangisagement talked with investors
who collectively held more than 32.7% of Veeco'sstanding stock. We also met with proxy advisoryn§ to determine whether the views of
the proxy advisors regarding Veeco’s pay practicere similar to the views of Veeco stockholders.

In response to investor and proxy advisor servigesions expressed at these meetings, we reireslithie use of performance-based
restricted stock unit awards for our NEOs so thsifaificant portion (71%) of restricted stock @wnéwarded in the annual grant process will b
performance-based rather than time-based. We aisoded Mr. Peeler's employment agreement to elitaitiee tax gross-up on the
reimbursement he is entitled to receive for housing transportation expenses.
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Benefits and Perquisite

The Company provides the benefits and perquisités £xecutive officers that it believes are reedito remain competitive, with the
goal of promoting enhanced employee productivity lyalty to the Company. The Committee periodjcedviews the levels of benefits and
perquisites provided to executive officers. TheQ¢Eparticipate in the Comparsy201(k) savings plan and other benefit plans erstime bas
as other similarly-situated employees. The Compganyides a 401(k) savings plan under which it pies matching contributions of fifty
cents for every dollar an eligible employee conti#s, up to 6% of such employee’s eligible compgmsa The plan calls for vesting of
Company contributions over the initial five yeafsa@articipant’s employment with the Company. Twmpany also provides group term life
insurance for its employees, including the NEOke @mounts of the Company’s 401(k) matching couatigms and group term life insurance
premiums for the NEOs are included under the captidl Other Compensation” in the Summary Compeimaiable. The Company also
provides a car allowance for each of the NEOs.h@uounts are also included under the caption Qiier Compensation” in the Summary
Compensation Table. The Company does not mainther perquisite programs, such as pesitement health and welfare benefits, define
supplemental pension benefits or deferred compiemsatrangements.

The Company adopted, in early 2009, the Senior ltkex Change in Control Policy intended to provigecified executives, including
Messrs. Maheshwari and Kiernan and Dr. Miller, vd#itain severance benefits in the event that g#mployment is terminated under
qualifying circumstances related to a change irtrobn The Committee recognizes that, as is the éasmost publicly held companies, the
possibility of a change in control exists, and @@mmpany wishes to ensure that the NEOs are netogdistivized from discharging their dutie:
respect of a proposed or actual transaction inagha change in control. Accordingly, the Companyted to provide additional inducement
for such NEOs to remain in the employ of the Conypan

Compensation of the Chief Executive Officer

Mr. Peelers compensation for 2014 is consistent with the camption objectives expressed herein and his emmgotyagreement. T}
principal elements of Mr. Peeler’'s 2014 compensapiackage include: (i) a base salary of $700,000cfwhas been maintained at that level
since 2011); (ii) eligibility for an annual Bonu$aR award equal, at target, to 100% of his basaygadnd (iii) a car allowance of $1,500 per
month. Mr. Peeler accrues five weeks of vacatime fper year.

In addition, the Company reimburses Mr. Peelerdsomable housing and related transportation exper@e June 12, 2014, the
Company amended its employment agreement with ®eldP to extend, through June 12, 2017, the Compaitnigation to reimburse the
reasonable housing expenses of Mr. Peeler in tievi@w, New York area and his transportation esgsrto/from the Plainview area from/to
his home in Maryland, provided that such amounédl stot exceed $75,000 per year. The amended agrggumovided that such amounts shall
not include tax gross-ups for these amounts. Btd2the actual expenses associated with Mr. Pedéleusing and transportation allowance
were approximately $47,965.

For 2014, Mr. Peeler earned a bonus award of $&24répresenting 116.4% of his target. As disalisg®mve, this amount was based
on Veeco consolidated adjusted EBITA, Bookings,ssrelargin and shipments of the Company’s ALD Bussngnit products, each as
compared to pre-determined targets and a revidvisgferformance against individual objectives. idgividual performance objectives
included: (1) restoring the Company to revenueodit growth focusing on key areas including seed, MOCVD market share, and
acquisitions, (2) i mproving performance througlemional excellence focusing on manufacturing supply chain efficiency, consolidating
and managing lower growth businesses for profitgtaind improving business processes, (3) stremjiigghe Company’s leadership team by
developing talent and filling gaps, and (4) impraythe Company’s ability to manage through cyclioarket conditions. The Committee
evaluated Mr. Peeler’'s performance in executiveisasand
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together with the full Board of Directors awarded. Meeler 100% of the value for individual performoa. Mr. Peeler’s bonus award will be
paid in the first quarter of 2015.

Mr. Peeler's 2014 equity compensation was comprigedcombination of stock options and restricteatls. In conjunction with an
analysis of Mr. Peeler’s total compensation packagd taking into consideration market data, hisngf performance during 2014 and the
importance of retaining him, the Committee formethan equity compensation package, and on Jur2012, Mr. Peeler received a stock
option award to purchase 26,180 shares of Veeconmmstock, a performance-based restricted stodkamrdrd of 17,670 units and a time-
based restricted stock award of 7,070 shares of&/eemmon stock, the combined value of which wasistent with the equity compensation
practices described above. Mr. Peeler’'s stocloapperformance-based restricted stock and timeebeestricted stock awards carry the same
terms as awards granted to the other NEOs, asibedabove.

The Committee reviewed a tally sheet setting ftrthcomponents of compensation for Mr. Peeleruiliolg base salary, annual
incentive bonus, stock option and restricted stgrelts, potential stock option and restricted stgmiks, the dollar value to Mr. Peeler and cos
to the Company of all perquisites and other persoaaefits. Based on its review, the Committeectwshed that Mr. Peeler’'s compensation, in
the aggregate, is reasonable and appropriatelihdigour desire to retain him, the stated objexgiof the Company’s compensation programs
and the Company'’s financial and operating perforcean

Compensation of the Chief Financial Officer

Mr. Glass served as Executive Vice President andf@nancial Officer from January 2010 until hetirement in 2014. In connection
with his appointment, the Company entered intognee@ment with Mr. Glass. Mr. Glass had been paidramual base salary of $385,000 since
2011. He was eligible to participate in the CompaiManagement Bonus Plan, with a target bonudé6 f base salary, and received a car
allowance of $8,400 per year. Mr. Glass was dlgibr certain severance benefits in the evenehiployment was terminated by the Comg
without cause or by him for good reason, includi@gmonths of salary continuation and extended stgption exercise rights for up to 12
months following separation, not to exceed the mxtigin date of the option. Mr. Glass was named participant in the Company’s Senior
Executive Change in Control policy.

On December 9, 2013, Mr. Glass elected to retomf/eeco. To facilitate a smooth transition, Mlags agreed to continue to serve as
CFO, for up to six months until a successor wasathmn exchange for agreeing to stay for up tarsiths, Mr. Glass was credited with
service for equity vesting purposes through Jur#924, and he received the separation benefitgideddn the letter agreement between him
and Veeco dated December 17, 2009. Mr. Glassdav€FO until Mr. Maheshwari joined the Companiviay 2014.

Mr. Maheshwari entered into a letter agreement tiehCompany dated April 8, 2014 to join the Conypas Executive Vice
President and Chief Financial Officer. Mr. Mahesahvis to be paid an annual base salary of $4000@0s eligible to participate in the
Company’s Bonus Plan, with a target bonus of 70%ask salary. As part of his offer, Mr. Maheshwaas granted a restricted stock award ir
the amount of 27,000 shares of the Company’s conmstauk, which will vest over four years with onérdhof the total award vesting on each
anniversary of the grant date, beginning with theosid anniversary. Additionally, Mr. Maheshwakeied a stock option award to purchase
54,000 shares of the Company’s common stock. fdok ®ptions have a ten year term, and one thitthede options will become exercisable
on each of the first three anniversaries of thatgdate. The grant date for Mr. Maheshwari’s ggaivards was the first business day of the
month following his hire date. Mr. Maheshwari rees a car allowance of $8,400 per year. He gil#k for certain severance benefits in the
event his employment is terminated by the Compaitlyout cause or by him for good reason, includiegesance in an amount equal to 18
months of base salary in the event his employnsetg@rminated during the initial two years of emphant, or 12 months of base salary in the
event his employment is terminated following thecswl
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anniversary of employment. Mr. Maheshwari has bemmed as a participant in the Company’s Seniocibkee Change in Control Policy.
Compensation Recoupment Policy

In January 2014, the Company adopted a Compendadoaupment Policy (the “Clawback Policydr certain employees, including t
NEOs. Under the Clawback Policy, in the event fihancial restatement due to fraud or intentiolagal conduct as determined by 1
independent members of the Board of Directors |jgatile executive officer may be required to reingeuthe Company for performance-basec
cash compensation if the amount of such compemsaiinld have been lower had it been calculateddasesuch restated financial
statements.

Stock Ownership Guidelines

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

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

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

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

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

Anti-Hedging/Anti-Pledging Policy

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

Financial and Tax Considerations

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

Conclusion

Attracting and retaining talented and motivated aggment and key employees is essential to crelaiiggterm stockholder value.
Offering a competitive, performance-based compémsg@rogram with a substantial equity componenpsiéb achieve this objective by
aligning the interests of the executive officerd ather key employees with those of stockhold&¥e believe that Veeco’'s 2014 compensatiot
program met these objectives and that the Comp&®i5 compensation program is appropriate in laghbe challenges facing the Company
and its employees.
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Compensation Committee Report
The Committee has reviewed and discussed with neaneagt the Compensation Discussion and Analysigdad. Based on the
review and the discussions, the Committee recomptttalthe Board of Directors (and the Board appapvibat the Compensation Discussior
and Analysis be included in Veeco's Proxy Statenfienits 2015 Annual Meeting of Stockholders.
This report is submitted by the Committee.
Richard A. D’Amore
Gordon Hunter
Roger D. McDaniel (Chairman)
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Summary Compensation Table

The following table sets forth a summary of anrarad longterm compensation awarded to, earned by, or paithéofiscal year ende
December 31, 2014 to (a) the principal executifieerf of Veeco, (b) the principal financial officef Veeco, (c) each of the next most highly
compensated executive officers (as defined in Rbi& under the Exchange Act) of Veeco serving atethd of the year (of which there were
two as of December 31, 2014, and (d) two additiofiéders of Veeco who were executive officers dgrk014 but who were not serving as
executive officers at the end of 2014 (the “NEOSs").

Non-
Equity
Incentive All
Stock Option Plan Other

Name and Principal Salary Bonus Awards Awards Compensation Compensation
Position Year $ $) 1) $) 2) $) 3) ($) (4) ($) (5) Total ($)
John R. Peeler 2014 700,00( — 808,25¢ 299,49¢ 814,72: 76,21 2,698,68!
Chairman and CEO 2013 700,00( — 1,273,95 746,88! — 139,69 2,860,53:

2012 700,00( — 990,00( 1,263,65! 355,13! 120,88: 3,429,67!
Shubham Maheshwari 2014 252,30t — 899,64( 629,10( 214,28; 88,58: 2,083,91.
EVP and CFO (6) 2013 — — — — — — —

2012 — — — — — — —
William J. Miller, Ph.D. 2014 415,00: — 382,89: 141,97( 338,11: 16,73 1,294,70
EVP, Process Equipment 2013 415,00: — 1,063,40. 198,08 — 16,41( 1,692,89!

2012 414,42! — 336,60( 552,85: 147,38 16,14( 1,467,39:
John P. Kiernan, 2014 291,86( — 142,44 52,85 170,96¢ 16,96¢ 675,08
SVP, Finance, CAO, Cor 2013 286,62- 60,00( 708,42¢ 99,04( — 16,60: 1,170,609
Controller and Treasur: 2012 286,62: — 189,75( 292,22: 72,707 16,45 857,75!
David D. Glass 2014 163,89. — — — — 260,32¢ 424,21¢
Former EVP and CFO (7 2013 385,00( — — — — 16,60: 401,60:

2012 385,00( — 313,50( 473,87 136,72 16,45: 1,325,55.
Peter Collingwood 2014 271,31 — 236,53: 87,74t 116,56« 46,36 758,52(
Former SVP, Worldwide 2013 308,06: — 752,60¢ 108,94- 98,95: 59,57t 1,328,14
Sales and Service ( 2012 423,43! — 214,50( 315,91! 128,43: 294,37- 1,376,65:

(1) Reflects a recognition award paid to Mr. Kiernar2@13 in recognition of his assistance in connectiith an accounting review which
commenced in 2012 and was completed in the fourétntgr of 2013 (the “Accounting Review”). All othkeonuses were either
performance-based bonuses pursuant to the Complisliayiagement Bonus Plan, which are reflected urdecolumn labeled “Non-
Equity Incentive Plan Compensation,” or signing lees, which are reflected under the column lab&#éddther Compensation,” in
accordance with SEC rules.
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(2) Reflects awards of restricted stock. In accordamite SEC rules, the amounts shown above reflecgtiant date fair value of the stock
awards. The amounts shown relate to the followgtogk awards:

Restricted Stock Awards

Grant Date Number of
Grant Date Fair Value Name Shares

5/25/2012* $ 33.0C J. Peele 30,00(
D. Glass 9,50(

W. Miller 10,20(

P. Collingwooc 6,50(

J. Kiernan 5,75(

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

P. Collingwooc 24,70(

J. Kiernan 23,25(

6/2/2014 $ 33.32 S. Maheshwar 27,00(
6/12/2014** $ 32.67 J. Peele 24,74(
W. Miller 11,72(

J. Kiernan 4,36(

P. Collingwooc 7,24(

*The restricted stock awards granted to the NEOMan 25, 2012 were subject to the achievement sigi@ted performance criteria
which was determined to have not been met in 2€43sing the awards to be forfeited before theyduakt.

**Certain of the restricted stock awards grantedlone 12, 2014 to Messrs. Peeler, Kiernan andr@elbod and Dr. Miller are
subject to the achievement of designated performariteria. Such performance based shares aheifolowing amounts: for
Mr. Peeler, 17,670 shares; for Mr. Kiernan, 3,128res; for Mr. Collingwood, 5,170 shares; and forWiller, 8,370 shares.

(3) In accordance with SEC rules, the amounts showeatehe grant date fair value of the option awardssumptions used in the
calculation of these amounts are included in N6étéolthe Company’s audited financial statement$Herfiscal year ended December 31,
2014, included in the 2014 Annual Report on ForrKl@he “Consolidated Financial Statements”). Hmeounts shown relate to the
following option awards:

Stock Option Awards

Grant Date Number of
Grant Date Fair Value Name Shares

5/25/2012 $ 15.8C J. Peele 80,00(
D. Glass 30,00(

W. Miller 35,00(

P. Collingwooc 20,00(

J. Kiernan 18,50(

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

P. Collingwooc 8,80(

J. Kiernan 8,00(

6/2/2014 $ 11.6¢ S. Maheshwar 54,00(
6/12/2014 $ 11.4¢ J. Peele 26,18(
W. Miller 12,41(

J. Kiernan 4,62(

P. Collingwooc 7,67(
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(4) Reflects profit-sharing and cash bonuses paid uthde€ompanys Management Bonus Plan and commissions. Profitrghdonuses ar
commissions listed for a particular year represembunts earned with respect to such year even thalligr part of such amount may hi
been paid during the following year. These amoanéscomprised of the following:

Total Non-
Equity
Profit Bonus Special Profit Incentive Plan
Sharing Plan Plan Sharing Plan Commissions Compensation
Name Year ($) ($) (%) ($) $
J. Peeler 2014 — 814,72. — 814,72.
2013 — — —
2012* 154,65. 200,48: — 355,13!
S. Maheshwari 2014 — 214,28: — 214,28
2013 — — — —
2012 — — — —
W. Miller 2014 — 338,11: — 338,11:
2013 — — — —
2012* 64,18: 83,20: — 147,38
J. Kiernan 2014 — 170,96 — 170,96!
2013 — — — —
2012* 31,66: 41,04t — 72,70
D. Glass 2014 — — — —
2013 — — — —
2012* 59,54 77,18¢ — 136,72
P. Collingwood 2014 — — — 116,56.** 116,56
2013 — — — 98,95:** 98,95:
2012* 20,34° 27,54¢ — 80,53’ 128,43:

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

** A portion of the commissions reported for Mr. lagwood in 2013 — specifically $47,240 of the $982 total commission amount —
reflected commissions that may be earned by Mririgalood in 2014 upon the recognition of revenusoagted with orders booked in
2013. In 2014, Mr. Collingwood earned total consiaas in the amount of $116,564, which included,$28 in commissions based on
orders booked in prior years (2013 and earlier).
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(5) All Other Compensation for 2014 consists of canwatince, 401(k) matching contribution, premiumsgmup term life insurance,
relocation\housing allowance, and in the case ofGilingwood, an employer UK pension contribution.

Premium Veecc-
401(k) for Group Relocation \ Funded Total
Car Matching Term Life Housing Tax Separation Other
Allowance \ Contribution Insurance Allowance Payments Payments Compensation
Name Lease ($) $) $ $) $) $) $)
J. Peele 18,00( 7,80( 2,34¢ 47,96¢ 76,21*
S. Maheshwai 5,29¢ 4,00( 23t 79,04, 88,58!
W. Miller 8,40( 7,80( 584 16,73t
J. Kiernar 8,40( 7,80( 664 16,964
D. Glass 3,102 4,915 57¢€ 251,73: 260,32t
P. Collingwood 17,17¢ 29,18¢* 46,36

*Amount includes a $100 Wellness Incentive paynmeatle under the Company’s health benefit plans.
*Amount reflects an employer UK pension contrilmutimade on Mr. Collingwood’s behalf in 2014.

(6) Mr. Maheshwari joined Veeco and was named ExecWtize President and Chief Financial Officer effeetMay 6, 2014.

(7) Mr. Glass retired from Veeco effective May2b14.

(8) Commencing in December of 2012, Mr. Collingwaeas based in the United Kingdom and his compamrsatas tendered in Great Brite
Pounds (GBP). For purposes of these tables, MlinGwood’s compensation has been converted toddnBtates Dollars (USD), at a rate
of 1 GBP =1.6465 USD (for 2014 compensation), 1PGB1.5640 USD (for 2013 compensation), and 1 GBR6£39 USD (for
compensation earned in December of 2012), whicle wer average exchange rates for the applicabiedserMr. Collingwood’s salary
for 2012 included a special allowance of $20,000menth for a six month period in connection with temporary assignment to Veeco’s
Shanghai office in 2012. Mr. Collingwood resigrfemm Veeco effective September 19, 2014.
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Grants of Plan-Based Awards

The following table sets forth certain informatiooncerning grants to each NEO during 2014 of stgations, shares of restricted
stock and restricted stock units made under thepaoyis 2010 Stock Incentive Plan (as amended,2B&0 Plan”). The option, restricted
stock and restricted stock unit awards are alsloded in the Stock Awards and Option Awards columiihe Summary Compensation Table.
Stock options granted to the NEOs in 2014 havevarsgear life, with the exception of the stock op# granted to Mr. Maheshwari in
connection with the commencement of his employmétht the Company (which have a ten year life). Bp&ons vest one third per year on
each of the first, second and third anniversarigheddate of grant. One third of the shares sfrieted stock vest on each of the second, third
and fourth anniversaries of the date of grant. ddd of restricted stock are entitled to dividetod#he same extent as holders of unrestricted
stock.

All Other All Other
Stock Option Market
Awards: Awards: Exercise Price
Estimated Future Payouts Number Number of or Base on Grant Date
Under Non-Equity of Shares Securities Price of Date of Fair Value of
Incentive Plan Awards (1) of Stock Underlying Option Grant Stock and
Grant Threshold Target Maximum or Units Options Awards ($/sh) Option
Name Date $ $ ($) #) (#) ($/sh) (2) (3) Awards ($)
J. Peeler 6/12/2014 24,74( 808,25t
6/12/2014 26,18( 32.6 299,49¢
S. Maheshwari 6/2/2014 27,00( 899,64(
6/2/2014 54,00( 33.32 629,10(
W. Miller 6/12/2014 11,72 382,89.
6/12/2014 12,41( 32.6i 141,97(
J. Kiernan 6/12/2014 4,36( 142,44
6/12/2014 4,62( 32.6i 52,85
P. Collingwood 6/12/2014 7,24( 236,53:
6/12/2014 7,67( 32.6 87,74"

(1) The Company made bonus awards under its 2014 &lgefformance in 2014. These bonuses, which eameed during 2014 and paid
in the first quarter of 2015, are reflected in Swenmary Compensation Table under the column eshiilen-Equity Incentive Plan
Compensation. Aside from these awards, the Comgahgot grant long-term cash or other non-equitentive plan awards in 2014.

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

(3) Reflects the closing market price of Veeco comntookson the date of grant for dates, if any, onclilthe option exercise price was less
than the closing price on the date of grant. Ukder2010 Plan, option exercise prices are basékeoclosing price on the trading day
immediately preceding the date of grant. The gaiter closing price was originally chosen when 204.0 Plan was adopted to facilitate
administration of the plan, approval and issuarf@@rds and reporting of awards under applicaB€ 8ules.
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Outstanding Equity Awards at Fiscal Year End
The following table provides certain informationa<December 31, 2014, concerning unexercised ep@md stock awards including

those that had been granted but not yet vestetlsach date for each of the NEOs. The value afkstaards shown below is based upon the
fair market value of the Company’s common stoclo@cember 31, 2014, which was $34.88 per share.

Option Awards Stock Awards
Number of Number of Market
Number of Securities Shares or Value of
Securities Underlying Units of Shares or
Underlying Unexercised Stock That Units of
Unexercised Options Option Have Not Stock That
Options (#) #) (1) Exercise Option Vested Have Not
Name Exercisable Unexercisable Price ($) Expiration Date (#) (1) Vested ($)
J. Peeler 44,41¢ 17.4¢ 6/11/2015 5,53¢ 193,02¢
100,00( 8.82 5/17/2016 41,81( 1,458,33.
150,00( 12.3¢ 6/28/2016 24,74( 862,93
84,40( 34.1: 6/10/2020
31,70( 51.7C 6/8/2021
53,33! 26,66 33.0( 5/24/2022
20,11( 40,22( 30.41 12/12/2023
26,18( 32.6i 6/11/2021
S. Maheshwai 54,00( 33.3: 6/1/2024 27,00( 941,76(
W. Miller 41,00( 34.1: 6/10/2020 2,26’ 79,07:
12,90( 51.7C 6/8/2021 2,501 87,23¢
23,33 11,667 33.0(¢ 5/24/2022 34,90( 1,217,31.
5,33¢ 10,66 30.47 12/12/2023 11,72( 408,79
12,41( 32.6i 6/11/2021
J. Kiernan 11,73« 34.1: 6/10/2020 1,167 40,70t
7,00( 51.7( 6/8/2021 23,25( 810,96(
12,33: 6,167 33.0( 5/24/2022 4,36( 152,07
2,66¢ 5,33¢ 30.47 12/12/2023
4,62( 32.67 6/11/2021
D. Glass 12,90( 51.7(C 5/6/2015
10,00( 33.0(¢ 5/6/2015

(1) The option awards which were not vested as of Dbeer81, 2014 are scheduled to vest one third pear g each of the first, second and
third anniversaries of the grant date. The rastlistock awards which were not vested as of Deeeih 2014 are scheduled to vest as
follows:

(&) The June 2011 restricted stock awards to BDSIwere granted in the form of performance rdstlistock awards. In July 2012,
the designated performance criteria for these asvwaabs determined to have been met and the timeth@s¢ing associated with these
awards has commenced.

(b) The May 2012 restricted stock awards to allOdRvere granted in the form of performance restigtock awards. In
November 2013 the designated performance criterithBse awards was determined to have not begrcengting the awards to be
forfeited before they could vest.

(c) The December 2013 restricted stock awardd tEOs are scheduled to vest one third per yearamh of the second, third and
fourth anniversaries of the grant date.

(d) The June 2014 restricted stock award to Mé&sawari is scheduled to vest one third per yearawh of the second, third and
fourth anniversaries of the grant date. Of theeil4 restricted stock awards to Messrs. PeeteKarnan and Dr. Miller, certain of
these shares are scheduled to vest one third peppesach of the second, third and fourth annarars of the grant date, specifically as
follows: for Mr. Peeler, 7,070 shares; for Mr. Kian, 1,240 shares; for Dr. Miller, 3,350 shar€he remaining shares were granted in th
form of performance restricted stock awards, aedsabject to the achievement of designated perfacmariteria.
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In all cases, except as otherwise specified, vg@stirstock options and restricted stock is sultjethe recipient’s continued employment.

The grant dates for the awards shown above whick net vested as of December 31, 2014 are as fellow

Option Awards Stock Awards
Number of
Securities
Underlying
Unexercised Option Number of Restricted
Options Exercise Option Shares That Stock
#) Price Grant Have Not Grant
Name Unexercisable (%) Date Vested (#) Date
J. Peeler 26,66 33.0( 5/25/2012 5,53¢ 6/9/2011
40,22( 30.47 12/13/2013 41,81( 12/13/2013
26,18( 32.6i 6/12/2014 24,74 6/12/2014
S. Maheshwal 54,00( 33.3- 6/2/2014 27,00( 6/2/2014
W. Miller 11,66 33.0(¢ 5/25/2012 2,26 6/9/2011
10,66 30.4i 12/13/2013 2,501 12/1/2011
12,41( 32.6i 6/12/2014 34,90( 12/13/2013
11,72 6/12/2014
J. Kiernan 6,167 33.0( 5/25/2012 1,16 6/9/2011
5,33¢ 30.47 12/13/2013 23,25( 12/13/2013
4,62( 32.6i 6/12/2014 4,36( 6/12/2014

Options Exercises and Stock Vested During 2014

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

Option Awards Stock Awards
Number of Number of

Shares Acquired Value Realized Shares Acquired Value Realized
Name on Exercise (#) on Exercise ($) on Vesting (#) (1) on Vesting ($)
J. Peele 97,25( 2,051,84: 5,53¢ 181,26:
S. Maheshwat — — — —
W. Miller 51,83¢ 1,130,49 7,101 244,86
J. Kiernar 9,16¢ 265,12 1,93¢ 63,557
D. Glass 58,33« 260,44t 10,60: 376,93:
P. Collingwood 39,13: 43,63 2,33¢ 76,76¢

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

Number of Shares Withheld and/or

Name Sold for Tax Withholding (#)

J. Peele 3,02(
S. Maheshwai —
W. Miller 3,664
J. Kiernar 71¢
D. Glass 4,05¢
P. Collingwood 50z
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Equity Compensation Plan Information

The following table sets forth information regamgliour common stock that may be issued under outyecpmpensation plans as of
December 31, 2014.

Number of Weighted Number of securities
securities to be average exercise remaining available
issued upon price of for future issuance
exercise of outstanding under equity
outstanding options, options, compensation plans
warrants, and warrants, and (excluding securities
rights rights (1) reflected in column (a))
. _ (@) (b) (©)
Equity compensation plans approved by
security holder: 2,696,97 $ 31.3- 2,026,69;
Equity compensation plans not approved by
security holders (2 207,20 $ 37.7C —
Total 2,904,17 2,026,69.

(1) The calculation of the weighted average exerciggepncludes only stock options and does not ineltiek outstanding restricted
stock units which do not have an exercise price.

(2) In connection with our acquisition of Synos Tectogy, Inc. on October 1, 2013, equity awards weanigd to Synos’
employees, pursuant to our 2013 Inducement Stadnkive Plan, in order to create a retention ingerfor those employees.
There are no awards available for future grant uttteInducement Plan.

The Company maintains the 2010 Plan to providefpity awards to employees, directors and condgltan the past, the Company
had maintained certain other stock option plarduiting plans not approved by the Company’s sectitders. No awards are available for
future grant under such plans, although past awander these plans may still be outstanding. Aflaléscription of the plans follows.

Plans Approved by Security Holde

The 2010 Plan was approved by the Board of Direcdod by the Company’s security holders in May 20I6e 2010 Plan provides
for the issuance of up to 6,750,000 shares of camstack pursuant to stock options, restricted stoestricted stock units, stock appreciation
rights, and dividend equivalent rights (collectiyehe “awards”). As of December 31, 2014, 1,888,6ption shares and 430,453 restricted
stock units were outstanding under the 2010 Plre term of any award granted under the 2010 Riah Ise the term stated in the award
agreement, provided, however, that the term of dsvaray not be longer than ten years (or five yematise case of an incentive stock option
granted to any participant who owns stock représgmhore than 10% of the combined voting powethef Company or any parent or
subsidiary of the Company), excluding any periadWbich the participant has elected to defer tloeif of the shares or cash issuable
pursuant to the award and any deferral progranadneinistrator of the 2010 Plan may establish idligsretion.

The Veeco 2000 Stock Incentive Plan (as amended2®00 Plan”), provided for the grant of up toB)300 sharequivalent awarc
(either shares of restricted stock, restrictedkstotts or options to purchase shares of Commook$toStock options granted pursuant to the
2000 Plan expire after seven years and generatigrbe exercisable over a three-year period follovifreggrant date. In addition, the 2000
Plan provided for automatic annual grants of shafesstricted stock to each nemployee Director of the Company having a fair reaxalue
in the amount determined by the Compensation Cotaenftom time to time. The 2000 Plan expired omil&} 2010. As a result, no further
awards are available for grant under the 2000 &tahthis plan cannot be used for future awardsofA3ecember 31, 2014, 395,841 option
shares were outstanding under the 2000 Plan.
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Plans Not Approved by Security Hold

In connection with the Company’s acquisition of 8y echnology, Inc. on October 1, 2013, the Bodidiectors granted equity
awards to 52 former Synos employees. The equitydswaere granted under the Company’s 2013 InduceBteck Incentive Plan, which the
Board of Directors adopted to facilitate the gragtof equity awards as an inducement to these gmptoto commence employment with
Veeco. Awards granted to Synos employees as apthis plan were comprised of (i) 124,500 stopki@ns that will vest, subject to the
recipients’ continued service, over a three yeaiogewith one-third of each award vesting on eatthe first three anniversaries of the award
(the stock option awards have a ten-year term))6#ij500 restricted stock units that will vest, jeabto the recipients’ continued service, over ¢
four year period with one third of each award veston each anniversary of the award, beginning thighsecond anniversary; and (iii) 24,500
restricted stock units that will vest, subjecthe tecipients’ continued service, on the secondvamsary of the award. There are no awards
available for future grant under the 2013 Inducen$tack Incentive Plan.

Potential Payments Upon Termination or Change in Catrol

The Company has entered into an employment or latieeement with each of the NEOs. These agresmeavide for the payment
of severance and certain other benefits to theutixecin the event: (i) the executive’'s employmisiterminated by Veeco without “cause”;
(ii) the executive resigns for “good reason”; i) {h the case of Mr. Peeler, in the event of Heat disability. “Cause” is defined in the
employment and letter agreements as specifiedusensconduct, and “good reason” is defined as &jlary reduction, other than pursuant tc
a management-wide salary reduction program, (H)drcase of Mr. Peeler, an involuntary relocatibthe executive’s primary place of work
by more than 50 miles from its then current loaati@) in the case of Mr. Peeler, an involuntampidution in position, title, responsibilities,
authority or reporting responsibilities; (d) in tbase of Messrs. Peeler and Maheshwari, a signtfregluction in total benefits available (other
than a reduction affecting employees generally; @) in the case of Mr. Peeler, involuntarily éeg4o be a member of the Board. The ng
and extent of the benefits payable vary from exeeub executive. The specific benefits payabledoh individual under these agreements at
described below. Payment of these severance &ed lo¢nefits is conditioned on the executive’sagdeof claims against the Company and ol
non-competition and non-solicitation provisions laggble during the period in which the executiveigitled to severance payments, as
described below. If the termination is for “cause’by the executive without “good reason,” theesamce obligations do not apply. These
agreements contain provisions intended to ensatepttyments under the agreement comply with Sedl®A of the Code. Such provisions
may have the effect of delaying or acceleratingabeipayments under the agreements. The descripfithe employment agreements and
letter agreements contained herein is a summagy dRéference is made to the full text of theseeagrents which have been filed previously
with the SEC.

Peeler Agreement The Company has entered into an employment agmeewith Mr. Peeler dated July 1, 2007 and amemtisne
thereto dated June 12, 2008, December 31, 2008,11Lr2010, April 25, 2012, July 24, 2013 and JL&e2014. Under the agreement, in the
event of a specified termination as described abvePeeler will be entitled to severance in aroant equal to 36 months of base salary and
he will be entitled to a payment equal to his tatgmus for the year of termination, pro-ratedtfa period of his service during such year. In
addition, upon any such termination: (i) Mr. Peeldl have 36 months (or until the end of the ongjiterm of the options, if earlier) to exerc
options to purchase common stock of Veeco whictoal®come vested and are held by Mr. Peeler atrtteeof such termination; (ii) the
vesting of any options which are held by the exeeuit the time of such termination will be accated; and (jii) the vesting of any shares of
restricted stock held by Mr. Peeler at the timswfh termination will be accelerated and restnigiwith regard thereto shall lapse. In addit
if Mr. Peeler elects to continue healthcare covenaigder COBRA, then his contributions will be at #ame Company-subsidized rates which
Mr. Peeler would have paid had his employment mentterminated.
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Maheshwari Agreement The Company has entered into a letter agreemigmtMr. Maheshwari dated April 8, 2014. Under the
agreement, in the event of a specified terminaa®described above, Mr. Maheshwari will be entitiedeverance in an amount equal to 18
months of base salary in the event his employnsetgrminated during the initial two years of empha@nt, or 12 months of base salary in the
event his employment is terminated following theas®l anniversary of employment. In addition, upog such termination, if
Mr. Maheshwari elects to continue healthcare cayerander COBRA, then his contributions during theqgd in which he is receiving
severance under the agreement will be at the sammpény-subsidized rates which Mr. Maheshwari winade paid had his employment not
been terminated.

Miller Agreement. The Company has entered into a letter agreemigmDr. Miller dated January 30, 2012. Under #uygeement, in
the event of a specified termination as descrilex@, Dr. Miller will be entitled to severance in amount equal to 12 months of base salary.
In addition, upon any such termination: (i) Dr. Milwill have 12 months (or until the end of thégaral term of the options, if earlier) to
exercise vested options to purchase common stodk@to which are held by Dr. Miller at the timesoich termination; and (ii) if Dr. Miller
elects to continue healthcare coverage under COBifh, his contributions during the period in whighis receiving severance under the
agreement will be at the same Company-subsidized vehich Dr. Miller would have paid had his empimnt not been terminated.

Kiernan Agreement The Company has entered into a letter agreemigmiMr. Kiernan dated January 21, 2004, and amemds
thereto dated June 9, 2006, December 29, 2008wred1®, 2009. Under the agreement, in the eveatspEcified termination as described
above, Mr. Kiernan will be entitled to severanceaimamount equal to 18 months of base salarydditian, upon any such termination,

Mr. Kiernan will have 12 months to exercise stogkians held by him at such time (or until the efidhe original term of the options, if
earlier) and, if such termination occurs withinrhiagnths of a change of control, the vesting of gotjoms which are held by Mr. Kiernan at the
time of such termination will be accelerated. didiion, upon such termination, the vesting of ahgres of restricted stock held by

Mr. Kiernan will be accelerated and all restricBomith regard thereto shall lapse. Furthermorenugeh termination, Mr. Kiernan will be
entitled to receive a pro-rated portion of any tanding long-term cash incentive awards. Howeter calculation of the pro-rated amount
varies depending upon whether such terminationrsosithin 12 months of a change in control or sattrer period of time.

Glass Agreement On December 9, 2013, Mr. Glass announced hésfiian to retire from Veeco. In exchange for agrgéo
continue to serve as the Company’s chief finarmafia¢er for up to six months until a successor cooé named, Mr. Glass was credited with
service for equity vesting purposes through Jurgd24, and received the separation benefits destiibthe letter agreement between him an
Veeco dated December 17, 2009. Mr. Glass retie@d /eeco on May 5, 2014. Under the December Q@9 agreement, Mr. Glass received
severance in an amount equal to 18 months of lzdarys In addition, Mr. Glass has 12 months follogvthe date of retirement to exercise
options to purchase common stock of Veeco whickedesr were scheduled to vest on or prior to Jurg994. Furthermore, the contributions
by Mr. Glass to continue healthcare coverage uGddBRA during the period in which he is receivinges@nce under the agreement will be a
the same Company-subsidized rates which Mr. Glasgdahave paid had his employment not terminated.

Collingwood Agreement The Company entered into a letter agreement MithCollingwood effective January 1, 2010 which
provided severance benefits in certain circumstadepending on the nature of the separation. @teBer 19, 2014, Mr. Collingwood
resigned from the Company. Based on this resignakilr. Collingwood did not qualify for, or receiveeparation or other benefits from the
Company in connection with this resignation.

Change in Control Policy.Veeco has adopted a Senior Executive Changeritr@dolicy (the “Policy”) dated September 12, 800
amended on December 23, 2008 and January 21, Z0felPolicy provides certain severance and otheefits to designated senior executives
in the event of a change in
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control of Veeco. The Policy was implemented teuga that the executives to whom the Policy appéesain available to discharge their
duties in respect of a proposed or actual transaativolving a change in control that, if consumettmight result in a loss of such executive’
position with the Company or the surviving entifijhe Policy was not adopted with any particulamg@in control in mind. The Policy
applies to designated senior executives of Veeebgible Employees”)including Messrs. Maheshwari and Kiernan and Dilavli The Polic
does not apply to Mr. Peeler. Benefits under thici are intended to supplement, but not duplich&mefits to which the covered executive
may be entitled under the employment and lettezegents described above. The description of tlieyHeerein is a summary only.
Reference is made to the full text of the Policyialithas been filed previously with the SEC. Thiegpal terms of the Policy are:

@ Upon the consummation of a Change in Control (sl in the Policy), the vesting of all equity aa granted prior to
January 1, 2014 and held by the Eligible Employedl $e accelerated and any outstanding stock mgptizen held by the
employee shall remain exercisable until the eadfgk) 12 months following the date of terminatiohthe employee’s
employment and (y) the expiration of the origirexht of such options.

(b) If an Eligible Employees employment shall be terminated by the Companlyouit Cause (as defined in the Policy), or by
Eligible Employee for Good Reason (as defined éRbolicy), during the period commencing 3 monthsrgo, and ending
18 months following, a Change in Control, and satije the Eligible Employee’s execution of a sefiaraand release
agreement in a form reasonably satisfactory tdCvapany:

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

(ii) The vesting of equity awards granted after JaniaB014 will be accelerated and any outstandingkstptions
then held by the employee shall remain exercisablit the earlier of (x) 12 months following thetdaf terminatiol
of the employee’s employment and (y) the expiratbthe original term of such options;

(iii) The Company shall continue to provide the Eligibtaployee with all health and welfare benefits whiehor she
was participating in or receiving as of the datéeomination until the 18-month anniversary of tlae of
termination; and

(iv)  The Company shall pay to the Eligible Employee@nated amount of the Eligible Employee’s bonustlfer fiscal
year in which the date of termination occurs.

Payment of the benefits described above is comdiian the executive’s release of claims agairsCibmpany and on non-competition and
non-solicitation provisions applicable during th&rmonth period following termination of executive&mployment.

Potential Payments Upon Termination or Change int@d The following table shows the estimated, incretaleamounts that
would have been payable to the NEOs upon the omocerof the indicated event, had the applicabletevecurred on December 31, 2014 or,
in the case of Messrs. Glass and Collingwood, M&3034 and September 19, 2014, the dates of #xgdective actual separations from the
Company. These amounts, other than those for MleS&uss and Collingwood, would be incrementahtodompensation and benefit
entitlements described above that are not continggon a termination or change in control. The amg attributable to the accelerated ves
of stock options and restricted shares are basew e fair market value of the Company’s commalsbn December 31,
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2014, which was $34.88 per share, or, in the chMr.ocGlass, on May 5, 2014, the actual date ofdeigaration, which was $36.83 per share.
The actual compensation and benefits the executitgd receive at any subsequent date would likaly ¥rom the amounts set forth below as
a result of certain factors, such as a changeamptite of the Company’s common stock and any exddit benefits the officer may have
accrued as of that time under applicable benefibonpensation plans.

Stock Options

Salary & Accelerated Extension of
Other Vesting of Post- Accelerated
Continuing Stock Termination Vesting of
Payments Options Exercise Stock
Name Event (%) (1) (%) (2) Period ($) (3) Awards (3$) Total ($)
J. Peeler Termination without Cause 2,507,32 285,36. 1,979,12 2,514,29 7,286,101
or resignation for Good
Reason or upon Death or
Disability (4)
S. Maheshwari Termination without Cause 628,82: 0 0 0 628,82:
or resignation for Good
Reason or upon Death or
Disability
Termination without Cause 1,188,82 84,24( 94,17¢ 941,76( 2,308,99
or resignation for Good
Reason following a Change
of Control (5)
W. Miller Termination without Cause 442,39¢ 0 0 0 442,39¢
or resignation for Good
Reasor
Termination without Cause 1,230,90: 96,40: 182,09: 1,792,41. 3,301,80:
or resignation for Good
Reason following a Chang
of Control (5)
J. Kiernan Termination without Cause 468,08: 0 46,62 1,003,74. 1,518,44
or resignation for Good
Reasor
Termination without Cause 761,87: 45,327 74,73, 1,003,74 1,885,67
or resignation for Good
Reason following a Change
of Control (5)
D. Glass Retirement on May 5, 201 604,89¢ 38,30( 36,83( 83,49 763,52:
P. Collingwood Resignation on 0 0 0 0 0
September 19, 201
(1) Reflects salary continuation benefits and, wheowipled under the applicable employment agreemetiiteoPolicy, pro-rated bonus

and COBRA subsidy. Pro-rated bonus amounts aséumanths of bonus at 100% of target performance.

(2 Reflects the spread, or in-the-money value, aseafehber 31, 2014 (or May 5, 2014, in the case of@lass), of options to purchase
Veeco common stock which would vest upon the set#vent where provided under the applicable eympémt agreement or the
Policy. Does not include the value of out-of-thesray options or options which vested prior to thecified event. As of
December 31, 2014, the closing price of Veeco comstock was $34.88 per share (and it was $36.838 lslay 5, 2014). Please re
to the Outstanding Equity Awards At Fiscal Year Eable above for a listing of unvested stock oggibeld by the NEO as of
December 31, 2014.

3) Reflects the increase in value of the spread,-tliéamoney value, as of the end of the extendettieseeperiod provided under the
applicable agreement, as compared to the valugeddiread at December 31, 2014 (or May 5, 201ieicase of Mr. Glass), of
options to purchase Veeco common stock which wested as
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of, or which would vest upon the occurrence of,gpecified event, where provided under the applécamployment agreement or the
Policy, and assuming that the price of Veeco comstook appreciates at a rate of 5% per annum fhentlosing price on

December 31, 2014, which was $34.88 per sharén(thie case of Mr. Glass, on May 5, 2014, which $26.83). Does not include
the value of out-of-the-money options. Pleaserref¢he Outstanding Equity Awards At Fiscal YeaidEable above for a listing of
vested and unvested stock options held by the NE@ Becember 31, 2014.

(4) The agreement for Mr. Peeler does not distinguétivéen Change of Control and non-Change of Coat@harios.
(5) As used in the Policy, “Change in Control” is definto mean the case where:
0] any person or group acquires more than 50% ofata fiair market value or total voting power of tteck of the Company.
(i) any person or group acquires (or has acquired glthie 12month period ending on the date of the most regequisition b'
such person or group) ownership of stock of the gamy possessing 30% or more of the total votinggyaf the stock of tr
Company;
(iii) a majority of the members of Veeco’s Board is repthduring any 12-month period by Directors whgggointment or

election is not endorsed by a majority of the memloé Veeco's Board prior to the date of the appoant or election; or

(iv) any person or group acquires (or has acquired gltihi@ 12month period ending on the date of the most reaequisition by
such person or group) substantially all of the tssskEthe Company immediately prior to such acdjaisior acquisitions.
However, no Change in Control shall be deemed toirognder this subsection (iv) as a result of adfer to:

(A) A stockholder of the Company (immediately before éisset transfer) in exchange for or with respeits tstock;
(B) An entity, 50% or more of the total value or votimgwer of which is owned, directly or indirectlyy the Company
© A person or group that owns, directly or indirec8%% or more of the total value or voting powenbthe

outstanding stock of the Company; or

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

For equity awards granted after January 1, 20tinass termination occurs during the period comnmgnitiree months prior to, and
ending 18 months following, the Change in Control.
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SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

The following table sets forth certain informatimgarding the beneficial ownership of Veeco commstoick as of March 16, 2015
(unless otherwise specified below) by (i) each getenown by Veeco to own beneficially more tharefpercent of the outstanding shares of
Veeco common stock, (ii) each director of Veedd, €ach NEO, and (iv) all executive officers aritedtors of Veeco as a group. Unless
otherwise indicated, Veeco believes that each@p#rsons or entities named in the table exersislesvoting and investment power over the
shares of Veeco common stock that each of thenfib&ily owns, subject to community property lawheve applicable.

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

5% or Greater Stockholdel
BlackRock, Inc. (2 4,668,76. — 4,668,76. 11.€%
Eagle Asset Management, Inc. 3,061,93I — 3,061,93I 7.€%
The Vanguard Group (+ 2,632,211 — 2,632,21 6.5%
Bank of New York Mellon Corp. (£ 2,562,541 — 2,562,54 6.2%
Wells Fargo & Company (€ 2,230,43 — 2,230,43. 5.5%
Fisher Investments (° 2,122,67 — 2,122,67 5.2%
Wells Capital Management Inc. ( 2,118,641 — 2,118,641 5.2%
UBS Group AG (9 2,070,53! — 2,070,53! 5.1%
Directors:
Edward H. Braur 17,22: — 17,22 *
Richard A. ' Amore 80,83¢ — 80,83¢ *
Gordon Hunte 14,49¢ — 14,49¢ *
Keith D. Jacksol 10,69¢ — 10,69¢ *
Roger McDanie 17,821 — 17,82: *
John R. Peele 144,10¢ 483,96: 628,07( 1.6%
Peter J. Simon 14,13¢ — 14,13¢ *
Named Executive Officer:
John R. Peele 144,10¢ 483,96: 628,07( 1.6%
Shubham Maheshwe 27,00( — 27,00( *
William J. Miller, Ph.D. 47,45k 82,56¢ 130,02: *
John Kiernar 28,87t 33,73: 62,60¢ *
David D. Glas: 1,42¢ 14,30( 15,72¢ *
Peter Collingwoot — — — —
All Directors and Executive Officers as a Grouj

(12 persons 404,08: 614,56( 1,018,64. 2.5%

* Less than 1%.
(1) A person is deemed to be the beneficial owner aifisiges owned or which can be acquired by suckgrewithin 60 days of the

measurement date upon the exercise of stock opti®hares owned include awards of restricted dtmck the Company, both vested
and unvested, with the exception of unvested perdoice-based restricted stock for which the perfagaariteria has not yet been
assessed and achieved. Each person’s percentagesbip is determined by assuming that stock aptleneficially owned by such
person (but not those owned by any other persorg haen exercised.

(2 Share ownership information is based on informationtained in a Schedule 13G/A filed with the SECJanuary 9, 2015. The
address of this holder is 55 East™82  Street, Nevk YNew York 10022.

49




Table of Contents

€)) Share ownership information is based on informationtained in a Schedule 13G/A filed with the SECIanuary 15, 2015. The
address of this holder is 880 Carillon Parkway Petersburg, Florida 33716.

4 Share ownership information is based on informatiomtained in a Schedule 13G filed with the SEG-ehruary 11, 2015. The
address of this holder is 100 Vanguard Boulevardivigtn, Pennsylvania 19355.

(5) Share ownership information is based on informationtained in a Schedule 13G filed with the SEG-ehbruary 9, 2015. The
address of this holder is One Wall Street$'31  FIbew York, New York 10286.

(6) Share ownership information is based on informatiomtained in a Schedule 13G filed with the SEG-ehruary 10, 2015. The
address of this holder is 420 Montgomery Streat, Bancisco, California 94104.

@) Share ownership information is based on informationtained in a Schedule 13G/A filed with the SEClanuary 30, 2015. The
address of this holder is 5525 NW Fisher Creek &rivamas, Washington 98607.

(8) Share ownership information is based on informationtained in a Schedule 13G filed with the SEG-ehruary 10, 2015. The
address of this holder is 525 Market Street"1000FISan Francisco, California 94105.

(9) Share ownership information is based on informatiomtained in a Schedule 13G filed with the SEG-ehruary 13, 2015. The
address of this holder is Bahnhofstrasse 45, Zu8efitzerland.

Section 16(a) Beneficial Ownership Reporting Compdince

Section 16(a) of the Exchange Act requires Veeatiisers and directors, and persons who own maxa #0% of Veeco’s common
stock to file reports of ownership and changeswnership with the SEC. These persons are reqbiye8EC regulations 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 represdoteat from reporting persons stating that they
were not required to file these forms, we belichat tluring 2014 all Section 16(a) filing requirerteewere satisfied on a timely basis, except
that, due to the Company’s oversight, (a) Mr. Peielezdvertently failed to report certain transfersrrevocable trusts held for the benefit of
family members occurring on January 13, 2014 (foga2,250 shares), and (b) Dr. Miller inadverteriflifed to report the surrender of commor
stock to the Company to satisfy tax withholdingigétions due upon the vesting of restricted statloecember 2, 2013 (totaling 1,289
shares). These transactions were both reportédiaoch 12, 2015.
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ANNUAL MEETING OF STOCKHOLDERS OF

VEECO INSTRUMENTS INC.
May 13, 2015

GO GREEN
e-Consenl makes it sasy bo go peperkess, With e-Consent, you can quickly nccess your proxy
materials, statemonts and other sligible documents online, while reducing costs, clutber and
papar waste. Envoll taday win www smnatock com bo an) oy onbine sccoss,

The Motice, Proxy Staterment and Annual Report to Stockholders
are available at www. veeco.com.

Please sign, date and mail
your proxy card in the
envelope provided as soon
as possible.

+ Please detach aleng perforated line and mail in he envelope pfwidud.'l‘
= £0333000000000001000 5 051315

THE BOARD OF DIRECTORE RECOMMENDS A VOTE "FOR" THE ELECTION OF DIRECTORS AND "FOR™ PROPOEALS 2 AND 3.
FLEASE ZICN, DATE AND RETURN PROMPTLY IM THE ENCLOSED ENVELOPE. PLEAEE MARK YOUR VOTE IN ELUE OR BLACHK INK AS EHDWN HERE E

FOR AGAMSET ABSTAIN

1. ELECTION OF DIRECTORS: 2 APPROVAL OF THE ADVISORY VOTE ON [ |
EXECUTIVE COMPENSATION.

2 (OMINEES HOMINEES:
LS ronmsromers SMcrarin pamore cuss waneor | SarrponornEsoimenor LI L
- > Keith D Jackson Class |l director PUBLIC ACCOUNTING FIRM OF THE
[ T e " Buson Wang Clarss I director COMPANY FOR THE FISCAL YEAR ENDING
R DECEMBER 31, 315,

FOR ALL EXCEFT
{ S inatrctiores bk In their discretion, the procies are authorized to vobe upon such other business as may

properly come before the Annual Meeting. This proxy when properly executed will be
vobted a5 directed herein by the undersigned stockhalder. If Ao direction |s maibe,
thils prooy will be voted FOR ALL NOMINEES In Proposal 1 and FOR Propos-al 2

and Proposal 3,
METRUCTIONS T witbcld sulhonty 15 wobé Sr sy inedvadusl iomrsrafil mack “FOR ALL EXCEPT"
wred il i e coche ool B0 ch Rsmines e wesh lo wiliheld s shiows haro
'E:i:hlngr the nﬁﬁ on :.!mnl;'_lac::tdlm!. pleaze :h;;.h. h'ﬁhi:x at right uhrrd
indicate your new acdress m the oddiess space obove. Ploase note that D MARK HERE IF YOU FLAN TOATTEND THE MEETING D
changet 1o he regidened name(th on T actount may rot be submitted Wa
this msfod |
Signature of Stockholder | | Date: | | signature of Stockholder | | pate: |
[I.ﬂ': Pl i N SRSy ik R N GF Al SPpda I § Pegacy Vil s e hild iy, A il theuld gn. VTN daging o el ol admeariiraly ARy, Pyl oF guandas, pléai

gy ¢ i
vt Ul b s sich . IF the Sres 15 8 corposston, plearse SN full coporals name by duly sulonzed oficer, gang Al [Bo as such H Sgrern is o pariresship, plearsa sgn in penership name by authonzed
S Or




VEECO INSTRUMENTS INC.
Proxy for Annual Meeting of Stockholders on May 13, 2015
Solicited on Behalf of the Board of Directors

The undersigned hereby appoints John R. Peeler and Shubham Maheshwari, or either of them,
each with full power of substitution and re-substitution, proxies to vote at the Annual Meeting of
Stockholders of Veeco Instruments Inc. to be held on May 13, 2015 at 8:30 a.m. (EST) at
333 South Service Road, Plainview, New York 11803 and at all adjournments or postponements
thereof, all shares of commoen stock of Veeco Instruments Inc. which the undersigned is entitled
to vote as directed on the reverse side, and in their discretion upon such other matters as may
come before the meeting or any adjournment or postponement thereof,

(Continued and to be signed on the reverse side)

L4475



ANNUAL MEETING OF STOCKHOLDERS OF

VEECO INSTRUMENTS INC.

May 13, 2015

PROXY VOTING INSTRUCTIONS

- Access “www.voteproxy.com’ and follow the on-screen
instructions or scan the OR code with your smarphone. Have your
prosy card avallable when you access the web page.

- Call tol-free 1-800-PROXIES (1-800-776-2437) in the
United States or 1-718-921-8500 from foreign countries from any touch-
tone telephane and follow the instruclions. Have your proxy card
available when you call,

Vole online/phone until 11:52 PM EST the day before the meeling.

MAIL - Sign, date and mail your proxy card in he envelope provided as
soon as possible.

- ¥ou may vole your shares in person by attending the
Annual Meaeting

- e-Consent makes il easy 1o go paperless. Wilh e-
Consent, you can quickly access your procty materials, statements and
olher eligible documents online, while reducing costs, clutler and paper
wasle. Enrcll loday via www.amstock.com to enjoy online access.

5

kDMFAHY NUMBER

JACCOUNT NUMBER

The Molice. Proxy Slalement and
are avallable at vwwwvesco.com.

h
Annual

ackholders

Report fo

'

| £0333000000000002000 5

Flease detach along perdorated bne and mail in the envelope provided IF you are not voting via telephone or the Intermet

'

051315

THE BOARD OF DIRECTORS RECOMMENDS

A YOTE "FOR" THE ELECTION OF DIRECTORS AND "FOR™ PROFOSALS 2 AND 3.

E B
PLEASE SIGH, DATE AND RETURN FROMPTLY IN THE ENCLOSED ENVELOFPE, PLEASE MARK YOUR VOTE IN BLUE OR BLACK INK AS SHOWN HERE

1, ELECTION OF DIRECTORS

MOMINEES:

> Richard & [rAmone
O Kaith O Jackson
> Susan Wang

FOR RLNOMMEES
Class ll gractor
Class Nl diresttor

WITHHOLD BUTHORITY Class Il director

PR AL MOMBMEES

FOR &1L EXCEPT
Bt inErodions telow)

OO0

INSTRLC TRONE T mitrrold sauthay 1o wite 1or ay nchdcual nominssd |, mark “TOR ALL EXCEPT™
a1 i ek e 10 gsch Pomies o wigh 10 sThold B thown R

To cnange e anaess on your S0Court, please Check e Dox al ngnl and
NACAE your néw admress in the aidness space above, Fledss noe thal
Changes tohe regislered name(s) on e aoiount may not De Submifled «Wa this
migmod

Signature of Stackholder Db

FOR  AGAINST ABSTAIN
1 APPROVAL OF THE ADVISORY VOTE ON
EXECUTIVE COMPENSATION

1. RATIFICATION OF THE APPOINTMENT OF KFMG
LLF AS INDEPEMDENT REGISTERED PUBLIC
ACCOUNTIMG FIRM OF THE COMPANY FOR THE
FISCAL YEAR ENDING DECEMBER 31, 2015

N I I I

In ther discrétion, the procies ang sutharized to vote wpon Such athér busingss a5
iy progéry come befare the Annual Megtng, This proxy when properhy oo culéd
wall b voted &% directed heren by the underaoned stackhalder, If no direction is
made, this proxy will be veted FOR ALL NOMINEES in Proposal 1 and FOR
Proposal 2 and Propesal 3.

MARK % HERE IF Y'OU PLAMN TO ATTERD THE MEETING EI

Signature of Dace

Stockhoider

Holic Fieass fon facdly a5 Yo Nane of Nam 5 Sopd e 0N Mg Procy, YWien anes ang heid jinty, focn folder shauld Sigh, Woen signing asposCuly, sminesiraler absmiy, ustes o puardian, Sl o full te
agsuch. ITthe sipnes 5 a corporalion, ple s sign full porporate rame: by duly aufhorized oMo, gning Tul 1 as suckh. Bspner s a parinership, please ssgn inpartrership narme By authorzed person



Important N otice Regarding the Availability of Proxy Materials for the Annual Meeting of Stockholders of

VEECO INSTRUMENTS INC.

To Be Held On:
May 13, 2015 at 8:30 a.m. (EST)

333 South Service Road, Plainview, New York 11803

COMPANY NUMBER

ACCOUNT NUMEBER

CONTROL NUMEBER

This communication presents anly an overview of the more complete proxy materials that are available to you on the internet.
We encourage you to access and review all of the important information contained in the proxy materials before voting.

If you want to receive a paper or e-mail copy of the proxy materials you must request one. There is no charge to you for requesting
a copy. To facilitate timely delivery please make the request as instructed below before April 29, 2015,

Please visit http J/fwww.veeco.com, where the following materials are available for view:

TO REQUEST MATERIAL:

= Maotice of Annual Meatng o Sockholders
= Froey Statament

= Form of Electrome Proxy Carnd

= Anmual Report on Form 10-K

TELEPHOME: E88-Frowy-MA (B88-TTEG962) 7185214562 (for International callars)
E-MAIL: infefamstock.com
WEBSITE: htip:f'wwea.amstock comiprexyservices/requesimaterials.asp

TO VOTE: CHLINE: To access your onlne proey cand, please vist www woteproxycom and folow the on-soreen nsructions

or scan the OR code with your smartphone.  You may enter your voling nstrudtions at wwwyoteproey com up wntl
11:58 PM Eastern Trme the day before the cut-off or meeting date

IN PERSOM: You may vole your shares in persen by attendng the Annual Meatng. To obian drections, pleage
cal S18-677-0200

TELEPHOMNE: To vote by telephone, please viot Wang yetebrasy som 1o view the matenals and to ob@n the tol
free number 1o call

MAIL: You may request a card by folowng the nstructons above

Proposal 1. Electon of three (3) Class I Drechors: Froposal 2. Approval of the adiSory vOlg on exéculie CompenSabon

MNOMINEES: Richard & [TAmore FProposal 3. Ratfication of the appontment of KPMG LLP as
kaih D. Jackson independent registered publc accounbng femn of the Compary for the
Susan Wang fizcal year endng December 31, 3015

Please note that you cannot use this notice to vote by mall.

Transadion of such other busine 55 as may properly come before the
Meetng or any adipumment ar postponement thereof




