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VEECO INSTRUMENTS INC.
100 Sunnyside Boulevard
Woodbury, NY 11797

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
to be held on May 10, 2002

NOTICE IS HEREBY GIVEN that the Aumal Meeting of Stockholders (the “Meeting”) of Veenstruments Inc. (“Veecoill be
held at 9:30 a.m. (New York City time) on May 1002, at the Corporate Center, 395 North ServicedRbawer Auditorium, Melville, New
York for the purpose of considering and acting ugfenfollowing matters as set forth in the acconyjram Proxy Statement:

1. Election of three directors;
2. Approval of an amendment to the Veeco Instrumeamts2000 Stock Option Plan;
3. Approval of an amendment to Veeco’s Certificaténarporation to increase the authorized shardéeto’s common

stock thereunder;

4, Ratification of the appointment of Ernst & Young Rlas auditors for Veeco for the fiscal year enddegember 31, 2002;
and

5. The transaction of such other business as may pyopame before the Meeting or any adjournmentsastponements
thereof.

Only stockholders of record at these of business on March 12, 2002 are entitletbtize of and to vote at the Meeting. A
certified list of such stockholders will be avaiklior examination, during business hours, by d@ogldolder for any purpose germane to the
Meeting for a period of not less than ten days imliately preceding the Meeting at the offices of 8&el00 Sunnyside Boulevard,
Woodbury, New York 11797.

By order of the Board of Directors,

John F. Rein, Jr.
Executive Vice President, Chief Financial Officer,
Treasurer and Secretary

April 9, 2002

ALL STOCKHOLDERS ARE CORDIALLY INVITED TO ATTEND TH E MEETING. WHETHER OR NOT YOU
INTEND TO BE PRESENT, PLEASE COMPLETE, DATE, SIGN AND RETURN THE ENCLOSED PROXY CARD IN THE
STAMPED AND ADDRESSED ENVELOPE ENCLOSED FOR YOUR CONVENIENCE. STOCKHOLDERS CAN HELP VEECO
AVOID UNNECESSARY EXPENSE AND DELAY BY PROMPTLY RET URNING THE ENCLOSED PROXY CARD. THE
BUSINESS OF THE MEETING TO BE ACTED UPON BY THE STOCKHOLDERS CANNOT BE TRANSACTED UNLESS AT
LEAST 50% OF THE OUTSTANDING SHARES OF VEECO’S COMM ON STOCK ARE REPRESENTED AT THE MEETING.




VEECO INSTRUMENTS INC.
100 Sunnyside Boulevard
Woodbury, NY 11797

PROXY STATEMENT

This Proxy Statement is being fsiheid to the stockholders (the “Stockholders”) oé&teInstruments Inc., a Delaware corporation
(“Veeco” or the “Company”), in connection with tA@anual Meeting of Stockholders of Veeco to be tadl®:30 a.m. (New York City time)
on May 10, 2002, at the Corporate Center, 395 N®etvice Road, Lower Auditorium, Melville, New Yofthe “Meeting”). Accompanying
this proxy statement (“Proxy Statement”) is a noti€ such Meeting and a form of proxy solicited\Beco’s Board of Directors. Audited
financial statements of Veeco for the fiscal yeatedl December 31, 2001 are contained in Veeco'sidlMReport on Form 10-K which has
been mailed with this Proxy Statement. These r@ddesre being mailed to Stockholders on or abquril®, 2001.

Proxies in the accompanying formachitare properly executed and duly returned to Wem@ not revoked prior to the voting at the
Meeting will be voted as specified. If no contrapecification is made and if not designated asdirabn-votes, the shares of common stock
of Veeco, $0.01 par value per share (“Shares” @ahfmon Stock,” respectively), represented by theosed proxy will be voted (a) FOR
the election of the nominees for director (“Direstd (Proposal 1), (b) FOR the approval of the amendneetite Veeco Instruments Inc. 2(
Stock Option Plan, as amended to date (the “2080"P(Proposal 2), (c) FOR the approval of the admeant to Veeco’s Amended and
Restated Certificate of Incorporation, as amendathte (the “Certificate of Incorporation”) (Prop8), and (d) FOR the ratification of the
appointment of Ernst & Young LLP as auditors (Pgdal). In addition, the Shares represented bgticéosed proxy will be voted by the
persons named therein, in such persons’ discretiith,respect to any other business which may pippeme before the Meeting or any
adjournments or postponements thereof. Any Stddengiving a proxy has the power to revoke it Eime prior to the voting by filing
with the Secretary of Veeco written notice of reatban or a duly executed proxy bearing a later datey voting in person at the Meeting.

The Board of Directors has fixed tlose of business on March 12, 2002 (the “Rebatte”), as the record date for the
determination of the Stockholders who are entittececeive notice of and to vote at the Meetinge Tolders of at least 50% of the issued
and outstanding shares of Common Stock must bemr@sperson, or represented by proxy, to cortstdwquorum for the transaction of
business at the Meeting. Directors shall be efebtea plurality of the votes cast at the MeetiRgoposal 1). An affirmative vote by the
holders of a majority of the votes cast at the lhgeis required for approval of each of Proposaés@ 4. An affirmative vote by the holders
of a majority of the outstanding shares of CommtutiSis required for approval of Proposal 3.

On the Record Date, there were 29,027,006 sha@smimon Stock outstanding. Each share of CommockS$ entitled to one
vote with respect to each of the matters to bedva®n at the Meeting. In accordance with the lafsbe State of Delaware, shares
represented by proxies marked as abstentions @rd#sd as broker non-votes will be counted foppses of determining a quorum. Shares
represented by proxies marked as abstentions ladlllze treated as present for purposes of detenmthie outcome of a vote on any matter,
but will not constitute a vote “for” or “againsthg matter and, thus, will be disregarded in thewakion of votes cast for the election of
Directors. Shares represented by proxies desidrastdroker non-votes, however, will not be treaggresent for purposes of determining
the outcome of a vote on any matter.







PROPOSAL 1
ELECTION OF DIRECTORS

Veeco's Certificate of Incorporatiprovides for a Board of Directors elected by &tmiders which is divided into three classes of
Directors serving staggered terms. CurrentlyBbard of Directors is comprised of nine memberssgsting of three Class | Directors, three
Class Il Directors and three Class Il DirectoEsach of the three Class Il Directors is up for lecon this year.

The Board of Directors has nomiddtee following Directors, each of which is curidgra Class Il Director, for re-election:

For a Term Expiring

Nominated for at the Annual Meeting
Name Re-Election to: of Stockholders in
Joel A. Elftmanr Class Il 2005
Paul R. Low Class Il 2005
Walter J. Scher Class Il 2005

The following Directors will contire in their current positions for the term spedifie

Term Expires
at the Annual Meeting

Name Continuing in: of Stockholders in
Edward H. Braur Class Il 2003
Richard A. [’ Amore Class Il 2003
Douglas A. Kingsley Class llI 2003
Heinz K. Fridrich Class | 2004
Roger D. McDanie Class | 2004
Irwin H. Pfister Class | 2004

Directors are elected by a pluyatit the votes cast at the Meeting. Unless auhéwivote is specifically withheld by appropriate
designation on the face of the proxy or a brokaraninee has indicated on the face of the proxhadk of discretionary authority to vote, the
persons named in the accompanying proxy intendte the shares represented thereby for the pevelomse names are set forth above as
Directors of Veeco. Accordingly, only proxies madk‘FOR” the nominees or unmarked (other than brake-votes) will be counted as
“votes” in determining the election of Directors.

The Board of Directors recommend$iat Stockholders vote FOR the Director nominees naed above, and, unless a
Stockholder gives instructions on the proxy card tdhe contrary or a broker non-vote is indicated orthe proxy card, the appointees
named thereon intend to so vote. Management doestrcontemplate that any of the nominees for Directowill be unable to serve, but
if such a situation should arise, it is the intentin of the persons named in the accompanying proxp tvote for the election of such other
person or persons as the remaining members of theoBrd of Directors may recommend.







SECURITY OWNERSHIP

The following table sets forth e@ntinformation regarding the beneficial ownersbifCommon Stock as of March 12, 2002 (unl

otherwise specified below) by (i) each person kndmrVeeco to own beneficially more than five petogithe outstanding shares of
Common Stock, (ii) each director of Veeco, (iigt@hief Executive Officer and each of the next fimast highly compensated executive
officers of Veeco (the “Named Officers”) and (iu) @xecutive officers and directors of Veeco ag@ug. Unless otherwise indicated, Veeco
believes that each of the persons or entities namguk table exercises sole voting and investmenter over the shares of Common Stock
that each of them beneficially owns, subject to mamity property laws where applicable.

*

(1)

(2)
3)
(4)

(5)
(6)

Percentage of Total

Shares of Common Stock Shares
Beneficially Owned (1 Outstanding(1
Options/
Shares Warrants Total
5% or Greater Stockholdei
Capital Group International, Inc. ( 2,060,60( — 2,060,60( 7.1%
Paul E. Colombo (3 3,646,96¢ 161,429 3,808,39¢ 13.0%
Wellington Management Company, LLP | 2,355,091 — 2,355,091 8.1%
Directors:
Edward H. Braun (5 65,019 297,332 362,351 1.2%
Richard A. [’ Amore 43,701 44,999 88,700 *
Joel A. Elftmann (6 5,333 41,666 46,999 *
Heinz K. Fridrich — 28,000 28,000 *
Douglas A. Kingsley — 14,860 14,860 *
Paul R. Low — 38,333 38,333 *
Roger McDanie — 14,000 14,000 *
Irwin H. Pfister — 28,000 28,000 *
Walter J. Scher 780 6,999 7,779 *
Named Executive Officer:
Kenneth T. Barn — 13,332 13,332
Don R. Kania, Ph.C 438 31,672 32,110 *
Emmanuel N. Lakio 412 26,667 27,079 *
John F. Rein, Ji 2,650 92,832 95,482 *
All Directors and Executive Officers as a Group (15
persons 119,290 709,024 828,314 2.8%

Less than 1%.

A person is deemed to be the beneficial owner ciirsiges owned or which can be acquired by suckgewithin 60 days of the
measurement date upon the exercise of warranterastdtk options. Each perssrpercentage ownership is determined by asst
that warrants and stock options beneficially owhgduch person (but not those owned by any otheiopg have been exercised.

Share ownership information is based on informationtained in a schedule 13G filed with the Semsiand Exchange
Commission on February 11, 2002. The address®htilder is 11100 Santa Monica Boulevard, Los AegieCA 90025.

Share ownership information is based on informationtained in an amendment to a schedule 13Gilgdthe Securities and
Exchange Commission on October 4, 2001. The adldfethis holder is 4900 Constellation Drive, SiuR MN 55127.

Share ownership information is based on informationtained in a schedule 13G filed with the Semsiand Exchange
Commission on February 14, 2002. The addressohtilder is Wellington Management Company, LLP State Street, Boston,
Massachusetts 02109.

Mr. Braun is also Chairman, Chief Executive Offiegid President of the Company.

Includes 2,000 shares of Common Stock held by thim&nn Family Limited Partnership, of which Mr.fihann is the general
partner.




MANAGEMENT
Directors and Executive Officers

The Directors and Executive Officers of Veeco, #ralr ages, as of March 12, 2002, are as follows:

Name Age  Position
Directors:
Edward H. Braur 62 Director, Chairman, Chief Executive Officer and $tdent (3)
Richard A. ' Amore 48 Director (2)
Joel A. Elftmanr 62 Director (1)
Heinz K. Fridrich 69 Director (1)
Douglas A. Kinglsey 39 Director (1)
Dr. Paul R. Low 69 Director (2) (3)
Roger D. McDanie 63 Director (2) (3)
Irwin H. Pfister 57 Director (1)
Walter J. Scher 77 Director
Executive Officers
Kenneth T. Barn 50 President, New York Process Equipment Operal
Don R. Kania, Ph.C a7 President, Metrology Grot
John P. Kiernal 39 Vice President, Finance and Corporate Contr
Emmanuel N. Lakio 40 President, Worldwide Field Operatio
John F. Rein, Jr. 55 Executive Vice President, Chief Financial Officéreasurer
and Secretar
Robert J. Valentine, J 60 President, lon Tec
Q) Member of the Audit Committee.
2 Member of the Compensation Committee.
3) Member of the Nominating Committee.

Edward H. Braurhas been a Director, Chairman and Chief Executifie€ of Veeco since January 1990, has been Reesinf
Veeco since October 2000 and was President of VieeooJanuary 1990 to May 2000. Prior to 1990, Bhaun served as Executive Vice
President and Chief Operating Officer of Veecptedecessor. Mr. Braun joined the predecesst®66 and held numerous positions with
predecessor, including Director of Marketing, Dtcecof Operations, and General Manager. Mr. Brisutmmember of the boards of
Semiconductor Equipment and Materials Internatioaatade association for suppliers to the semigotud industry (“SEMI”), of which he
was Chairman of the Board in 1993, Internationalkrive Equipment and Materials Association (IDEMANnd kSARIA Corporation.

Richard A. D’Amoréhas been a Director of Veeco since January 1990DMimore has been a General Partner of North Rridg
Venture Partners since 1992. In addition to Ve&tro,D’Amore is a director of Solectron Corporatj®ilverstream Software and Centra
Software.

Joel A. Elftmanrhas been a Director of Veeco since May 1994. Murtan is currently the President and Chairman-oéth
Products LLC, a supplier to semiconductor capitglipment manufacturers. Mr. Elftmann was a co-farrof FSI International (“FSI”) and
served as its Chairman and Chief Executive Offican May 1991 through December 1999, and thereaéiered as its Chairman until
January 2002. Mr. Elftman was a co-founder of Meffechnology, N.V. (“Metron”), a distributor of séconductor capital equipment, and
serves as Chairman of the Supervisory Board of dhetHe is also a Director Emeritus of SEMI.

Heinz K. Fridrichhas been a Director of Veeco since May 1998. Mdrieh is an industry professor in the Departmaint
Industrial and Systems Engineering of the UnivegrsftFlorida. He joined the University of




Florida in 1999 after 43 years with IBM, includisgrving as Vice President and General Manager Mf$Bargest development and
manufacturing site for semiconductors and electrpaickaging, and most recently as IBM Vice Pregidesponsible for worldwide
manufacturing and quality. He is also a direcfo€b Energy Group, Inc. and Solectron Corporation.

Douglas A. Kingslehas been a director of Veeco since May 2000. Nhggley is a Senior Vice President of Advent In&ional
Corporation, a venture capital firm, where he haasrbemployed since 1990. From 1985 through 1988KMgsley was a sales engineer for
Teradyne, Inc., a manufacturer of automatic testpegent for the electronics industry. He is alstiractor of LeCroy Corporation and a
member of the Board of Overseers of the Boston $ymy Orchestra.

Dr. Paul R. Lowhas been a Director of Veeco since May 1994. Pw bas been President and Chief Executive Offi€&RL
Associates, a technology consulting firm, sincenfting the firm in 1992. Previously, Dr. Low wasc¥iPresident—General Manager,
Technology Products for IBM from 1989 through 128%®1 a member of IBM’s Management Board from 1990982. Dr. Low is also a
director of Applied Materials Corporation and Saten Corporation.

Roger D. McDaniehas been a Director of Veeco since May 1998. Ft66Y to April 1999, Mr. McDaniel was President &@idef
Executive Officer of IPEC, Inc., a leading manutaet of chemical-mechanical planarization (CMP)igauent for the semiconductor
industry. Through August 1996, Mr. McDaniel was&ltxecutive Officer of MEMC Electronic Materialgic., a producer of silicon
wafers. Mr. McDaniel is a Director and past Chamof SEMI and a director of Entegris, Inc.

Irwin H. Pfisterhas been a Director of Veeco since May 1998. Mstd? is Executive Vice President of Schlumberger and
Chief Executive Officer of SchlumbergerSema, ailegihformation technology services provider. Nfister joined Schlumberger in May
1986 and has held several management positionading Executive Vice President of SchlumbergertBesl Transactions. From January
1990 to June 1997, Mr. Pfister was President oSmiconductor Solutions Group. Mr. Pfister wasnferly Chairman of the Board of
SEMI.

Walter J. Scherhas been a Director of Veeco since January 198tce ®ecember 1995, Mr. Scherr has been employatekgo
as a consultant. From December 1993 through Deeet¥95, he was Executive Vice President of VeEomm January 1990 through
December 1993, he was the Chief Financial Offié&feeco. Mr. Scherr joined Veeco's predecessdi9idé as General Manager of its UPA
Technology Division. Prior thereto, Mr. Scherr wilas principal and founder of Visual Sciences,/Panafax (the first publicly traded
facsimile company). Prior to that, he held a \gra other financial and operating managementtmss with Litton Industries and Sperry
Gyroscope Co.

Kenneth T. Barras been President, New York Process Equipmentapes since February 2001. From 1997 to Janua®Q,2
Mr. Barry was President and Chief Executive OffioEMaterials Research Corporation (a division oh Electronics, Inc.) and Senior Vice
President of Sony Electronics, Inc. Prior therb®was Vice President and General Manager of lidéddResearch Corporation from 1993 to
1997 and Director of International Operations oftdfieals Research Corporation from 1991 to 1993orRo Sony/MRC, Mr. Barry held
positions with Pentair, Inc. and Harley-Davidsarg.|

Don R. Kania, Ph.bas been President, Metrology Group since June 230Qvas Vice President, General Manager of the
California Metrology Group from May 1999 to JuneDRO Prior thereto, he was Chief Technology OffiaE¥eeco since January 1998.
Starting in 1993, Dr. Kania was a senior managéaatrence Livermore Laboratory where he directedAldvanced Microtechnology
Program in the development of advanced sensodatar storage, extreme ultraviolet lithography fmaonductor manufacturing and sewv:
other leading-edge technologies. From 1991 to 1B®3Kania was Research Director at Crystallumijmafilm diamond company.

Dr. Kania's other experience includes nine yeaneséarch experience at the Department of EnetgygssAlamos and Livermore
Laboratories.




John P. Kiernarhas been Vice President, Finance and Corporatadientof Veeco since April 2001. Prior therete, Wwas Vice
President and Corporate Controller of Veeco fronvéober 1998 to March 2001 and Corporate Contréiten February 1995 to
November 1998. Prior to joining Veeco, Mr. Kiernaas an Audit Senior Manager at Ernst & Young Lkéhf October 1991 throug
January 1995 and held various audit staff positieitis Ernst & Young LLP from June 1984 through Sepber 1991.

Emmanuel N. Lakibas been President, Worldwide Field Operationsesiebruary 2000 and was President, Process Equipmen
Group from February 1998 to February 2000. FroneJl897 to February 1998, Mr. Lakios was Executfiee President of Worldwide
Field Operations. From June 1991 to June 1997] kkios was Vice President and General Manageradd3s Equipment. Prior to 1991,
Mr. Lakios was employed in various other positianthin Veeco. Mr. Lakios joined Veeco's predecessalune 1984 as an engineer and
held positions of Program Manager, Product Markgktanager and Director of Engineering.

John F. Rein, Jrhas been Executive Vice President, Chief Finar@ffiter, Treasurer and Secretary of Veeco sincal 2900.
Prior thereto, he was Vice President-Finance aridf@inancial Officer of Veeco since December 1993 became Treasurer and Secretary
of Veeco in October 1994. Prior to joining Veebb, Rein served for eight years as Vice Presideingce for Axsys Technologies, Inc.
From 1979 to 1986, Mr. Rein was Treasurer of IndaisGeneral Corporation. Prior to that, he waglmaudit staff of Ernst & Young LLP.

Robert J. Valentine, Jhas been President of Veeco'’s lon Tech subsidiacg$-ebruary 2001 and was Vice President, General
Manager of lon Tech from October 2000 to Febru®§12 From September 1994 to October 2000, Mr. Made was Vice President/Gene
Manager of Borg Warner A/FS Instrumentation. FrootdBer 1990 to September 1994, he was Executive Riesident of Sales, Marketing
and Product Development of Display Technologiemtferly Motorola’s display products division). PRrim that, he was with Schlumberger
Ltd. from 1980 through 1990 where he was Vice essi of Engineering and Vice President/Division lbiger of Schlumberger’s North
American Board Test products.

Information Concerning the Board of Directors

The Board of Directors of Veeco katablished an Audit Committee, a Compensationr@itiee and a Nominating Committee.
The Audit Committee reviews the scope and restilteeaudit and other services provided by Veeoalependent auditors. The
Compensation Committee sets the compensation le¥sksnior management and administers Veeco’s giptikn plans and employee stock
purchase plan. All members of the Compensationi@ittee are (x) "Non-Employee Directors” within theeaning of Rule 16b-3 under the
Securities Exchange Act of 1934, as amended (tlkeH&nge Act”), and (y) "outside directorg/ithin the meaning of Section 162(m)(4)(C}
the Internal Revenue Code of 1986, as amended@ibee”) and any applicable regulations. The Nominating Gittee searches for persc
qualified to serve on the Board of Directors andkesarecommendations to the Board of Directors vé#pect thereto. The Nominating
Committee will consider nominees recommended bgk®iolders. No formal procedures are required tiobewed by Stockholders in
submitting such recommendations. The Audit Coneaitturrently consists of Messrs. Elftmann, Fridri¢imgsley and Pfister. The
Compensation Committee currently consists of Me®&®more, Low and McDaniel. The Nominating Comtaé currently consists of
Messrs. Braun, Low and McDaniel. During the fispaér ended December 31, 2001, the Audit Committeefour times, the Compensation
Committee met three times and the Nominating Cotemiiet once.

During the fiscal year ended Decen®i, 2001, Veeco’'s Board of Directors held elewmetings (including regularly scheduled
and special meetings). All of the current Direstattended at least 75% of the meetings of thedBofbDirectors and of the Board of
Directors committees of which they were membersnduthe fiscal year ended December 31, 2001.







COMPENSATION
Executive Compensation
The following table sets forth arsuary of annual and long-term compensation awatalegarned by, or paid to the Chief
Executive Officer of Veeco and each of the four tioghly compensated executive officers (as definefule 3b-7 under the Exchange Act)
of Veeco other than the Chief Executive Officerlig@dively, the “Named Officers”):

Summary Compensation Table

Long Term
Compensation
Annual Compensation Awards
Shares
Other Annual Underlying All Other

Name and Principal Position Year Salary Bonus (1) Compensation (2) Options Compensation (3)
Edward H. Braun 2001  $565,000 $360,000 — 200,000 $5,936
Chairman, Chief Executive Officer 2000 455,000 200,000 — 200,000 5,103
and President 1999 396,625 246,000 — 100,000 3,924
John F. Rein, Jr. 2001 299,116 120,000 — 50,000 4,875
Executive Vice President, Chief 2000 261,250 60,000 — 50,000 2,949
Financial Officer and Secretary 1999 215,000 90,000 — 40,000 3,776
Kenneth T. Barry 2001 265,385 100,000 164,097 (5) 40,000 3,485
President, New York Process 2000 — — — — —
Equipment Operations (4) 1999 — — — — —
Don R. Kania, Ph.D. 2001 291,923 100,000 135,622 (6) 50,000 3,637
President, Metrology Group 2000 298,351 85,000 — 40,000 2,571

1999 202,538 73,000 46,896 (7) 30,000 1,976
Emmanuel N. Lakios 2001 269,231 150,000 — 50,000 3,344
President, Worldwide Field 2000 231,231 190,000 — 40,000 2,311
Operations 1999 212,000 170,000 — 40,000 2,970

(1) Bonuses listed for a particular year represent esipaid with respect to such year even thougir @iart of such bonuses may have
been paid during the first quarter of the subsetjyear. With respect to Mr. Lakios, also includ@s2000 a $20,000 bonus paid in the
second quarter of 2001 with respect to 2000, whimus was paid after completion of the Proxy Statgmelating to the Company’s
Annual Meeting in 2001.

(2) In accordance with the rules of the Securitiesxchange Commission, other compensation in the fifrperquisites and other
personal benefits has been omitted in those instawtiere such compensation did not exceed the les$60,000 or 10% of the total
annual salary and bonus for the executive offioestich fiscal year.

(3) Reflects payments by Veeco of premiums for groum tiéfe insurance and supplemental long-term digghnsurance and matching
contributions by Veeco to Veeco’s 401(k) Plan, psliaable.

(4) Mr. Barry joined Veeco in February 2001.

(5) Includes a $7,000 car allowance and a $157,09¢attm allowance paid to Mr. Barry in 2001.

(6) Includes an $8,400 car allowance and a $127,228ihgiielocation allowance paid to Dr. Kania in 2001

(1) Includes a $7,800 car allowance and a $39,096agtotallowance paid to Dr. Kania in 1999.




The following table sets forth certain infation concerning individual grants of stock opianade during 2001 to the Named Officers.
Also reported are potential realizable values chesuch stock option at assumed annual rates cif ptice appreciation for the term of the
option representing the product of (a) the diffebetween: (i) the product of the closing pricegigare of Common Stock as reported by
Nasdag National Marke“NASDAQ") on the date of the grant ($48.81 on Febyul2, 2001 and $34.05 on July 20, 2001) anduheaf one
plus the adjusted stock price appreciation rate §%10%) compounded annually over the term obtiten (7 years) and (ii) the exercise
price of the option; and (b) the number of shafeS8ammon Stock underlying the option grant at Delsen81, 2001.

Option Grants in Last Fiscal Year
Individual Grants
Potential Realizable

Number of % of Total Value at Assumed
Shares Options Annual Rates of Stock
Underlying Granted to Exercise Price Appreciation for
Options Employees in  Price Per Expiration Option Term ($)
Name Granted (1)  Fiscal Year (2) Share ($) (3) Date (4) 5% 10%
Edward H. Braut 200,000 12.1% $34.05 7/19/200¢ $2,772,35¢ $6,460,76:
John F. Rein, Ji 50,000 3.0% 34.05 7/19/200¢ 693,088 1,615,191
Kenneth T. Barn 40,000 2.4% 46.50 2/11/200¢ 757,206 1,764,614
Don R. Kania, Ph.C 50,000 3.0% 34.05 7/19/200¢ 693,088 1,615,191
Emmanuel N. Lakio 50,000 3.0% 34.05 7/19/200¢ 693,088 1,615,191
(1) Represents options granted pursuant to the 20@0nrdale on July 20, 2001 with the exception of ttamgto Mr. Barry, which was
made on February 12, 2001. One third of the optlmatome exercisable on each of the first threaarsaries of the grant date.
(2 Reflects percentage of options granted by the Compaits employees in 2001. Does not include 889 0ptions assumed by the

Company in connection with the merger with Appliggi, Inc. on September 17, 2001, none of whichrasslioptions had been
granted to the Named Officers.

3) Represents the closing price per share of Commmek$ts reported by NASDAQ on the trading day imragsdy preceding the date
of grant.
4 Options may terminate at an earlier date upon ticeirmence of certain events.

The following table sets forth e@ntinformation concerning the number of share€a@ihmon Stock acquired upon the exercise of
options by the Named Officers during 2001 and thiee realized upon such exercises determined loyleding the positive spread between
the exercise price of the options exercised andldsing price of the Common Stock on the datexef@se. Also reported are the number of
options to purchase Common Stock held by the Nadféders as of December 31, 2001 and values fottigxmoney” options that represent
the excess, if any, of the closing price of the @wn Stock on December 31, 2001 as reported by NAS[¥86.05), over the exercise price
of the outstanding options ($14.50 to $46.50).

Aggregated Option Exercises in Last Fiscal Year an#fiscal Year-End Option Values

Number of Shares Value of Unexercised
Shares Underlying Unexercised In-the-Money Options
Acquired Value Options at Fiscal YearEnd at Fiscal YearEnd

Name on Exercise Realized Exerciseable Unexerciseable Exerciseable Unexerciseable
Edward H. Braur — — 297,332 366,668 $2,132,52¢ $607,921
John F. Rein, Ji — — 92,832 96,668 696,304 183,171
Kenneth T. Barn — — — 40,000 — —
Don R. Kania, Ph.C — — 31,672 86,668 159,191 162,37¢
Emmanuel N. Lakio 6,666 $107,05¢€ 26,667 90,002 83,199 183,171




Employment Agreements

Each of Messrs. Braun and Rein has entered inemgtoyment agreement with Veeco. Mr. Braun's emplent agreement
provides that he will be Chairman and Chief Exeaufficer of Veeco, with a minimum base salarg$4¥0,000 per year and the potential
for a performance-based cash bonus of up to ondrbdrpercent of his base salary (which percentamebra increased at the Company’s
option). The employment agreement also providasitiMr. Brauns employment with Veeco is terminated either (iM®eco for any reasc
other than death, disability or “for cause” (asided in the agreement to cover specified seriogssomduct), or (i) if Mr. Braun resigns for
“good reason” (as defined in the agreement to cavdwwngrading of Mr. Braun by Veeco, the failuseetect Mr. Braun as a member of
Veeco's Board of Directors or non-fulfillment by o of certain contractual commitments to Mr. Balutr. Braun will be entitled to a
lump-sum severance payment equal to 24 monthssaf &&lary. Upon any such termination, Mr. Braulhalso have the vesting of any
options to purchase stock of Veeco which optionsevgeanted after the date of the employment agreearal which are held by him at the
time of such termination accelerated and will hame year (or to the end of the original term ofadpéons, if earlier) to exercise all such
options. In the event that Mr. Braun’'s employmeith Veeco is terminated on account of death oaldligy, Mr. Braun will be entitled to a
lump-sum severance payment equal to 12 monthssaf aary. In addition, the agreement providestteaCompany will continue to
provide certain health care benefits to Mr. Braomd period of five years following any terminatiohhis employment.

Mr. Rein’s employment agreement provides that he will becktxee Vice President, Chief Financial Officer, asairer and Secrete
of Veeco, with a minimum base salary of $250,000year and the potential for a performam@esed cash bonus of up to eighty percent c
base salary (which percentage may be increasée &dmpany’s option). The employment agreement@igvides that if Mr. Rein’s
employment with Veeco is terminated either (i) bge¢o for any reason other than death, disabilitfosrcause” és defined in the agreeme
to cover specified serious misconduct), or (iiviif. Rein resigns for “good reasordq defined in the agreement to cover a downgraafihdy.
Rein by Veeco or non-fulfillment by Veeco of cent@iontractual commitments to Mr. Rein), Mr. Reidl e entitled to a lump-sum
severance payment equal to 24 months of base sdlgrgn any such termination, Mr. Rein will alsosbahe vesting of any options to
purchase stock of Veeco which options were graatta the date of the employment agreement andhdrie held by him at the time of such
termination accelerated and will have one yeatddhe end of the original term of the optionsaflier) to exercise all such options. In the
event that Mr. Rein’s employment with Veeco is terated on account of death or disability, Mr. Reifi be entitled to a lump-sum
severance payment equal to 12 months of base salary

Director Compensation

Directors, other than Mr. Braurceie a fee of $2,000 for each board meeting hefgkrson, $1,000 for each board meeting held
by conference call and $1,000 for each committeetimg. Pursuant to the 2000 Plan, each non-empibyreetor who meets the eligibility
criteria for such plan receives an annual gram,000 options with an exercise price equal to #ilerharket value of a share of Common
Stock on the date of grant. In 2001, Messr&\rdre, Elftmann, Fridrich, Kingsley, Low, McDanighd Pfister each received a grant of 7
options. Mr. Braun, Chairman, Chief Executive ©dfi and President of Veeco, receives no compemnsktidis service as a Director.

Veeco is party to an agreement Witddter J. Scherr, a Director of Veeco, pursuanthich he is employed as a consultant to Ve
with respect to acquisitions and new business dppities, as well as certain other matters. Mheécreceived $129,360 in such advisory
capacity with respect to 2001. On July 20, 2004, 8therr also received options to purchase 7,086es of Common Stock at an exercise
price of $34.05 per share pursuant to the 2000. Plan
Compensation Committee Interlocks and Insider Parttipation

Veeco's Compensation Committeedimrised of Messrs. D’Amore, Low and McDaniel.




COMPENSATION COMMITTEE REPORT ON EXECUTIVE COMPENSA TION
Compensation Philosophy

The Compensation Committee of thard of Directors (the “Compensation Committee"3asnprised of three outside, non-
employee directors. The Committee reviews and ajgzrall of Veeco’s executive compensation progrdrhe. Compensation program is
based on the following principles:

a. Executive officers’ compensation should be tiednoual performance goals that maximize stockholdkre.

b. Veeco emphasizes variable incentive compensationdier to ensure continuously improving corporaggrmance and to
align the interests of executive officers with thad the stockholders.

C. Compensation must be competitive in order to ditraotivate and retain the management talent needadhieve Veeco’s
business objectives.

In determining competitive levelse committee reviews information of comparable pamies from both independent survey data
and public company filings.

Components of Compensation
Veeco's executive compensation @ogconsists of three principal elements:

a. Base Salary--Base salaries have been set withanysainges based on compensation reports publish&ahdford
Associates for comparable size and type compamdividual salary increases are based on the effi@®ntribution to
Veeco and the relationship of current pay to theeru value of the job.

b. Annual Incentive Awards-Annual incentive awards laased on performance against objectives in trendal year and are
ordinarily payable in the first quarter of the seeding year. Such objectives may include opergt@rfprmance relative to
plan and prior year as well as the achievementharabjectives. Incentive awards for executiviicefs are a percentage
base salary. The percentage can range up to 12@%sefsalary for the chief executive officer andap00% of base sala
for the other executive officers for achievemenbuos$iness objectives. In 2001, the incentive as/arere based on
operating income criteria, performance againstrpr@ar and against plan and on the ability of ekieeumanagement to
strategically position Veeco for growth.

C. Stock Option Grant§tock option grants are awarded as a recogniti@xcéptional current performance and an expect
of continued high quality contribution to enhancBigckholder value. The committee believes thatkstptions encourage
officers to relate their long-term economic intésee those of other Stockholders. Stock optioesgaanted at fair market
value on the date of grant and vest over threesy@due options have an exercise period of severs yean the date of
grant.

Chief Executive Officer's Compensation
The compensation of Veeco’s Chieécitive Officer, Edward H. Braun, is determinedthy Compensation Committee in
accordance with the policies described above rgjdb all executive officers’ compensation. In parar, the Compensation Committee

established Mr. Braun’s base salary after an etialuaf his personal performance and the commistebjective to have his base salary be
comparable to salaries being paid to similarlyatitd chief executive officers. Mr. Braun receiegonus of $360,000 with respect to 2001.
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Mr. Braun’s bonus was based upon the financialguerdnce of Veeco compared to prior year and to, glanvell as the strategic initiatives
and acquisitions accomplished during the year.

Policy on Deductibility of Compensation

Section 162(m) of the Code lim@shtl,000,000 per year Veeco’s tax deduction forpamsation paid to each of the Named
Officers, unless certain requirements are met.Gmmpensation Committee believes it unlikely in shert term that such limitation will
affect Veeco. The Compensation Committee’s preis¢gntion is to structure executive compensatiothsit will be fully deductible, while
maintaining flexibility to take actions which it eims to be in the best interest of Veeco and thekBtdders but which may result in Veeco
paying certain items of compensation that may edully deductible.

Submitted by the Compensation Committee:
Richard A. D’Amore

Paul R. Low
Roger D. McDaniel
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CUMULATIVE TOTAL RETURN OF
VEECO, SOXX INDEX, PEER GROUP AND S&P SMALLCAP 600 INDEX
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ARSUMES $100 INVESTED ON DEC. 31, 1995
ARBUMES DIVIDENDS REIMVESTED
FIRCAL YEAR ENDING DEC. 31
Philadelphia
Semiconductor Peer Group S&P Peer Group Nasdaq Market
Index Index Smallcap Index Index
Year Veeco (SOXX) (New) 600Index (Qld) (Qld)
1996 100.00 100.00 100.00 100.00 100.00 100.00
1997 100.00 108.62 90.62 125.58 141.92 122.32
1998 241.48 168.89 59.13 123.95 186.04 172.52
1999 212.78 298.54 121.56 139.32 54555 304.29
2000 182.39 219.27 91.81 155.76 334.87 191.25
2001 163.86 202.22 117.31 165.94 372.71 152.46

Information is presented assuming $100 investeDerember 31, 1995 and reinvestment of dividendmyt This year the Company has
elected to replace the index and peer group it eegoitself to in the chart above. The Nasdaq ktdridex will be replaced by the S&P
Smallcap 600 Index, to which the Company was add&kcember 2001. The Peer Group Index (Old) bélreplaced by the Philadelphia
Semiconductor Index (SOXX), as well as the Peeu@iadex (New). The Peer Group Index (New) cossi$tthe following companies:
ADE Corporation, ASM International N.V., Axcelis denologies, FEI Company, FSI International Inc. tilan Technology Inc., Rudolph
Technologies, Semitool Inc., Speedfam-IPEC Incerfita-Wave Inc., Trikon Technologies Inc., Variam8mnductor and Zygo Corp. This
group consists of all companies in the InspectioMé&rology and Front-End Wafer Processing groupemited by Salomon Smith Barney
which had annual sales between $75 million and $@#lilon. The Company believes that this new grigsip more representative group of
peer companies than the Peer Group Index (Old}jteatdhe SOXX Index is a broader-based industrgind
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than the Peer Group Index (Old). For comparisap@ses, the Nasdaq Market Index and the Peer G@idp are also shown above. The
Peer Group Index (Old) consists of the followingnganies: Applied Materials, Inc., KLA-Tencor Corption, Kulicke & Soffa Industries,
LAM Research Corp., Mattson Technology, Inc., Nw&Systems, Inc. and Ultratech Stepper, Inc.

AUDIT COMMITTEE

The Board of Directors has adomteddudit Committee Charter, a copy of which waadted as an appendix to the Company’s
Proxy Statement relating to the Company’s Annuaétitey of Stockholders held during 2001. The Bd#ad determined that all members of
the Audit Committee are “independent directorsthad term is defined by The Nasdaq Stock Market, In

AUDIT COMMITTEE REPORT

The Audit Committee oversees thenany’s financial reporting process on behalf ef Board of Directors. Management has the
primary responsibility for the financial statemeatsl the reporting process including the systenistefnal controls. In fulfilling its
oversight responsibilities, the Audit Committeeiesved the audited financial statements in the AhRegort on Form 10-K with
management including a discussion of the quality jurst the acceptability, of the accounting priles, the reasonableness of significant
judgments, and the clarity of disclosures in timaficial statement

The Committee reviewed with thegpdndent auditors, who are responsible for exprgssi opinion on the conformity of those
audited financial statements with generally acagpiEcounting principles, their judgments as toghality, not just the acceptability, of the
Company’s accounting principles and such otherematis are required to be discussed with the ALamtitmittee under generally accepted
auditing standards. In addition, the Audit Comegthas discussed with the independent auditorsutii¢éors’ independence from
management and the Company including the mattarseimritten disclosures required by the Independe$tandards Board and considered
the compatibility of nonaudit services with the &ois’ independence.

The Audit Committee discussed wfita Company'’s internal and independent auditor®tieeall scope and plans for their
respective audits. The Audit Committee meets Withinternal and independent auditors, with antheuit management present, to discus
results of their examinations, their evaluationshaf Company’s internal controls, and the overadlliy of the Company’s financial
reporting. The Committee held four meetings dugfgl.

In reliance on the reviews and désions referred to above, the Audit Committeerrenended to the Board of Directors (and the
Board has approved) that the audited financiaéstanhts be included in the Annual Report on FornkKX0r the year ended December 31,
2001 for filing with the Securities and Exchanger@aission. The Audit Committee and the Board hdse eecommended, subject to
shareholder approval, the selection of the Compaimgependent auditors.

Joel A. Elftmann
Heinz K. Fridrich
Douglas A. Kingsley
Irwin H. Pfister
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PROPOSAL 2
VEECO INSTRUMENTS INC.
AMENDMENT OF 2000 STOCK OPTION PLAN

The Board of Directors has deteedithat it would be in the best interests of Veecamend the 2000 Plan in order to authorizt
grant of an additional 2,200,000 stock optionsdbader. As of March 12, 2002, options to purcteasaggregate of 4,823,555 Shares (wi
weighted average exercise price per share andtteexpiration of $33.90 and 6.5 years, respectiMeyd been granted and were outstanding
under the Company’s stock option plans or opti@mglof CVC, Inc. and Applied Epi, Inc. which wessamed by the Company in
connection with mergers with those entities. Ad/afrch 12, 2002, 116,441 options remained avail&dléuture grant under the Company’s
stock option plans. The Board of Directors belgethat an increase in the number of options aveilly grant is necessary in order to
provide Veeco with an effective incentive to attraed retain key employees.

Section 1.6 of the By-Laws of Vegquovides that corporate action to be taken byk$tolcler vote, other than the election of
directors, shall be authorized by a majority of laées cast at a meeting of the stockholders atiwaiquorum is present. Therefore, the
approval of the amendment of the 2000 Plan reqtieaffirmative vote of a majority of the votestat the Meeting. Approval of the
increase in Veeco'’s authorized capital stock asrdeed in Proposal 3 is necessary for the impleatent of the amendment of the 2000 Plan
as described in Proposal 2.

The Board of Directors believes that the approval fothe amendment of the 2000 Plan is in the best irtests of Veeco and the
Stockholders. The Board of Directors recommends wote FOR amendment of the 2000 Plan as describedake and it is intended that
proxies not marked to the contrary and not designatd as broker non-votes will be so voted.

Veeco Instruments Inc. 2000 Stock Option Plan

The following is a summary of thg0P Plan as in effect on the date hereof. The 2080 was originally adopted by the
Compensation Committee on April 3, 2000 and was@pul by the shareholders of the Company on May@20. An amendment to the
2000 Plan was approved by the shareholders of timep@ny on May 11, 2001.

Purpose. The purpose of the 2000 Plan is to provide amaélarough which the Company and its affiliates ratisact capable
persons to enter and remain in the employ of thmgamy and affiliates and to provide a means wheeshgloyees, directors and consultants
of the Company and its affiliates can acquire amihtain Common Stock ownership, thereby strengtitettieir commitment to the welfare
of the Company and affiliates and promoting anitigof interest between stockholders and theseleysps. The number of persons
expected to participate is approximately 600.

Administration. The 2000 Plan will be administered by the Conspéion Committee. It is intended, but not requitedt the
directors appointed to serve on the Compensationriitiee shall be “Non-Employee Directors” (withiretmeaning of Rule 16b-3 under the
Exchange Act) and “Outside Directors” within theanang of Section 162(m) of the Code, to the exRuie 16b3 and 162(m) are applicab
however, the fact that a Compensation Committee meeshall fail to qualify under the foregoing reguments shall not invalidate any award
which is otherwise validly made under the 2000 Pl&he members of the Compensation Committee majhaeged at any time and from
time to time in the discretion of the Board of Rit@r's of the Company. Subject to the terms o0 Plan, and except with respect to
automatic grants to Non-Employee Directors, asudised below, the Compensation Committee shall hatrerity to grant options, to
determine the number of Shares for which each piall be granted and the option price or pricekta determine any conditions
pertaining to the exercise or to the vesting ohesation. The Compensation Committee shall hallepfiwer to construe and interpret the
2000 Plan and any agreement executed pursuarg 8000 Plan, to establish and amend rules foditsir@stration and to establish in its
discretion terms and conditions applicable to tker@se of options. The
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determination of the Compensation Committee omaliters relating to the 2000 Plan or any agreemestuted pursuant to the 2000 Plan
shall be conclusive.

Eligibility . Any officer, employee, director or consultantieé Company or any of its subsidiaries or affdgashall be eligible to t
designated a participant under the 2000 Plan. dmpensation Committee has the sole and compl#terdty to determine the participants
to whom options shall be granted under the 2000.Pla

Number of Shares Authorized maximum of 2,200,000 Shares have been authbfaregranting awards under the 2000 Plan. In
no event may the aggregate number of Shares vafiect to which options are granted under the 2080 t8 any individual exceed 300,000
in any one calendar year. As described more falthe 2000 Plan, if an option expires or termisdt@ any reason during the term of the
2000 Plan and prior to the exercise in full of soption, the number of Shares previously subjetiutonot delivered under such option shall
be available to be awarded thereafter.

In addition, if the Compensationn@uittee determines that certain corporate trarmsaetdr events (as described in the 2000 Plan),
such as a stock split, affect the Shares suchathatljustment is determined by the Compensationniitiee in its discretion to be consistent
with such event and necessary or equitable to carryhe purposes of the 2000 Plan, the 2000 Riariges the Compensation Committee
discretion to appropriately adjust (a) the maxirmumber of Shares and the classes or series ofGotimon Stock which may be delivered
pursuant to the 2000 Plan, (b) the number of Stemdghe classes or series of Common Stock sulbjecttstanding options, (c) the option
price per share of all Common Stock subject totantiing options, and (d) any other provisions ef2000 Plan, provided, however, that
(i) any adjustments made in accordance with cla(lesnd (c) shall make any such outstanding o®nearly as practicable, equivalent to
such option immediately prior to such change aia¢ such adjustment shall give any optionee alditeonal benefits under any outstand
option.

Terms and Conditions of Awardgnder the 2000 Plan, the Compensation Committeegreayt awards of options that are either
nonqualified stock options (“NSOs”) or incentivest options (“ISOs”). In addition, automatic grauaf NSOs shall be made to non-
employee Directors, as discussed below.

An option granted under the 2008nRirovides a participant with the right to purahasithin a specified period of time, a stated
number of Shares at the price specified in theooptiOptions granted under the 2000 Plan will Hgestt to such terms, including exercise
price and the conditions and timing of exercisd,inconsistent with the 2000 Plan, as may be deterthby the Compensation Committee
and specified in the applicable award agreemetttayeafter. The maximum term of an option gramteder the 2000 Plan shall be seven
years from the date of gral

The price per share of Common Stmaikl by the participant with respect to any NSQS® shall not be less than 100 percent of
the fair market value of one share on the dat®ghien is granted. Payment in respect of the ésemf an option may be made in cash or by
check, except that the Compensation Committee matg discretion, allow such payment to be madeioyender of unrestricted Shares (at
their fair market value on the date of exercisejcwinave been held by the optionee for at leastrgirths or have been purchased on the
market, or by a combination of the foregoing. didiéion, if and to the extent provided for in thgtion agreement, payment may be deemed
satisfied through delivery of irrevocable instrocis to a broker to sell the Shares otherwise dlble upon the exercise of the stock option
and to deliver promptly to the Company an amounigétp the aggregate exercise price.

Automatic Grants to Non-Employegebiors. Upon initial election to office and thereaftemaally on the date of the Company’s
annual meeting of stockholders (provided that slatie is at least 6 months following initial electim office), each Director who is not then
an employee of the Company shall receive NSOs tohaise 7,000 Shares (Options granted to directosuipnt to this paragraph may be
referred to as “Director Options”). Subject to firevisions of the Plan, each such Director Opsiball have a term of seven years, shall
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be fully vested and exercisable as of the dateartgand shall have an exercise price equal to 100%te fair market value of one Share on
the date of grant.

Transferability

Subject to the following paragraphch option, and each right under any option neagxXercised, during the participant’s lifetime,
only by the participant or, if permissible undepbgable law, by the participant’s guardian or leggresentative, and may not be assigned,
alienated, pledged, attached, sold or otherwisesteared or encumbered by a participant other byawill or by the laws of descent and
distribution provided that the designation of adfarary will not constitute an assignment, alieoat pledge, attachment, sale, transfer or
encumbrance for purposes of the 2000 Plan.

Notwithstanding the foregoing, tbempensation Committee may provide that optioasigd under the 2000 Plan may be
transferred by the participant to whom such opti@s granted without consideration to certain PeetiiTransferees (as defined in the 2000
Plan), pursuant to the terms of the 2000 Plan abgkst to such rules as the Compensation Commmtegeadopt to preserve the purposes of
the 2000 Plan.

Change of Control Upon a Change of Control of the Company (aseefiin the 2000 Plan), all options shall become éhiately
exercisableprovided, howeverthat no such vesting shall occur if provision haen made in writing in connection with such teati®n for
(a) the continuation of the 2000 Plan and/or assiompf such Options by a successor corporatiora (oarent or subsidiary thereof) or (b)
substitution for such Options of new options cowvgithe stock of a successor corporation (or a paresubsidiary thereof), with appropriate
adjustments as to the number and kinds of shaksyarcise prices. In addition, in the event &fhenge of Control, the Compensation
Committee may, in its discretion and upon at Iéastdays prior notice to the optionholders, caatledutstanding options and pay the holders
thereof the value of such options in a form andmount equal to what they would have received entemtitled to receive had they exerc
all such options immediately prior to such Chanfj€antrol.

Amendment The Board may amend, alter, suspend, discontoruerminate the 2000 Plan or any portion theeg@iny time;
provided, thano such action may be taken without shareholderoaapif such approval is necessary to comply \aitly regulatory
requirementprovided, further, thaho such action may lower the exercise price ofewipusly granted award or cancel and regrant aiompt
with the effect of repricing an option without saholder approval, angrovided, further, thaho such action that would impair any rights
under any previous award shall be effective witltbetconsent of the person to whom such award veafemin addition, the Board or the
Compensation Committee is authorized to amendetimest of any award granted under the 2000 Plan greovihat the amendment would not
impair the rights of any participant without hisnsent.

Federal Income Tax Consequences

The following summary of the fedéreome tax consequences of the grant and exes€iNSOs and ISOs awarded under the 2000
Plan and the disposition of Shares purchased puirsnighe exercise of such options is intendeaflect the current provisions of the Code
and the regulations thereunder. This summarytisnbended to be a complete statement of applidalalenor does it address state and local
tax considerations. Moreover, the federal incoaxecbnsequences to any particular participant nifégrdrom those described herein by
reason of, among other things, the particular arstances of such participantor these reasons, participants are urged to coalt their
own tax advisors with respect to the consequencestheir participation in the 2000 Plan.

No income will be realized by artiopee upon grant of an NSO. Upon exercise of 8DNhe optionee will recognize ordinary
compensation income in an amount equal to the exdeany, of the fair market value of the undertyistock over the option exercise price
(the “Spread”) at the time of exercise. The Spmedidbe deductible by the Company for federal imetax purposes, subject to the possible
limitations on deductibility under sections 280Gld62(m) of the Code of compensation paid to exeesitdesignated in those sections. The
optionee’s tax basis in the underlying Shares aeduiy exercise of an NSO will equal the exerciseepplus the
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amount taxable as compensation to the optione@n 9ale of the Shares received by the optionee apertise of the NSO, any gain or loss
is generally long-term or short-term capital gairiass, depending on the holding period. The o@&s holding period for Shares acquired
pursuant to the exercise of an NSO will begin andhte of exercise of such Option.

Pursuant to currently applicableswnder section 16(b) of the Exchange Act, tlaaigof an Option (and not its exercise) to a
person who is subject to the reporting and shomg\profit provisions under section 16 of the Exafpa Act (a “Section 16 Person”) begins
the six-month period of potential short-swing ligi The taxable event for the exercise of ani@pthat has been outstanding at least six
months ordinarily will be the date of exercise.atf Option is exercised by a Section 16 Personmdilt months after the date of grant,
however, taxation ordinarily will be deferred urkie date which is six months after the date ofignanless the person has filed a timely
election pursuant to section 83(b) of the Codeettalxed on the date of exercise. Under curreesrmptomulgated under Section 16(b) of the
Exchange Act, the six month period of potentialrsisaing liability may be eliminated if the Optigmant (i) is approved in advance by the
Company’s board of directors (or a committee coragasolely of two or more Non-Employee Directorsigrapproved in advance, or
subsequently ratified by the Company’s shareholderster than the next annual meeting of sharemsldConsequently, the taxable event
for the exercise of an Option that satisfies eitbfdhe conditions described in clauses (i) orgbpve will be the date of exercise.

The Code requires that, for IS@tmgent, Shares acquired through exercise of arck8@ot be disposed of before two years from
the date of grant of the Option and one year frloendate of exercise. 1SO holders will generalumno federal income tax liability at the
time of grant or upon exercise of such optionsweieer, the spread at exercise will be an “itemaafgireference” which may give rise to
“alternative minimum tax” liability for the taxablgear in which the exercise occurs at the timexef@se. If the optionee does not dispose of
the Shares before two years following the daterafigand one year following the date of exercise difference between the exercise price
and the amount realized upon disposition of the&hwill constitute long-term capital gain or loas,the case may be. Assuming both
holding periods are satisfied, no deduction willatlewed to the Company for federal income tax psgs in connection with the grant or
exercise of the Option. If, within two years fallmg the date of grant or within one year followitg date of exercise, the holder of Shares
acquired through the exercise of an ISO disposssiai Shares, the optionee will generally realiziinary taxable compensation at the time
of such disposition equal to the difference betwibenexercise price and the lesser of the fair etarélue of the stock on the date of initial
exercise or the amount realized on the subsequsagition, and such amount will generally be deithles by the Company for federal
income tax purposes, subject to the possible ltinita on deductibility under sections 280G and t§2§f the Code for compensation paid to
executives designated in those sections.

The payment by an optionee of tker@se price, in full or in part, with previoushgquired Shares will not affect the tax treatment
of the exercise described above. No gain or leselly will be recognized by the optionee upanghrrender of the previously acquired
Shares to the Company, and Shares received bytlomee, equal in number to the previously surresdi&hares, will have the same tax
basis as the Shares surrendered to the Comparnyithhdve a holding period that includes the hotfljperiod of the Shares surrendered. The
value of Shares received by the optionee in exaede number of Shares surrendered to the Comywéhlge taxable to the optionee. Such
additional Shares will have a tax basis equal édf#ir market value of such additional Shares ab®ftlate ordinary income is recognized,
will have a holding period that begins on the dattinary income is recognized.

In general, Section 162(m) of thal€ denies a publicly held corporation a dedudioriederal income tax purposes for
compensation in excess of $1,000,000 per yeargrspp to its chief executive officer and the fotlres officers whose compensation is
disclosed in its proxy statement, subject to cergiceptions. Options will generally qualify undere of these exceptions if they are granted
under a plan that states the maximum number oéshaith respect to which options may be grantezhipemployee during a specified
period, the exercise price is not less than threnfiairket value of the common stock at the timerahg and the plan under which the options
are granted is approved by stockholders and isr@diared by a committee comprised of
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outside directors. The 2000 Plan is intended tisfgahese requirements with respect to grantspdions to covered employees.
The full text of the proposed resolution amendinghe 2000 Plan is attached as Exhibit Aereto.
New Plan Benefits

The table below sets forth the 8tOptions granted under the 2000 Plan, as amenal¢ide Named Officers and groups indicated
during 2001 and the value of such Stock OptionsMuth, only those granted to outside Directorsangently exercisable).

Number of
Stock
Name Dollar Value (1) Options
Edward H. Braun $400,000 200,000
John F. Rein, Jr. 100,000 50,000
Kenneth T. Barry 0 40,000
Don R. Kania 100,000 50,000
Emmanuel N. Lakios 100,000 50,000
Executive Officer Group (7 persons) 869,975 462,778
Non-Employee Director Group (7 persons) (2) 0 49,000
Non-Executive Officer Employee Group 1,443,736 618,400
1) Represents the value of “in the money” optiongherexcess, if any, of the closing price of the @an Stock on December 31,
2001, as reported by NASDAQ ($36.05), over the @gerprice ($25.26 — $53.43) of such Stock Options.

2 Represents grants of 7,000 options to each nonegm@IDirector.
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PROPOSAL 3
AMENDMENT OF VEECO INSTRUMENTS INC.
CERTIFICATE OF INCORPORATION
TO INCREASE AUTHORIZED COMMON STOCK

Veeco’s Certificate of Incorporatiauthorizes the issuance of up to 40,000,000 stir€ommon Stock. As of March 12, 2002,
there were 29,027,006 shares of Common Stock issugdutstanding, and the following shares wererves! for issuance:

Shares Reserved for Issuance:
4,823,555 Upon exercise of stock options which have beentgthpursuant to Veeco’s stock option plans
or assumed by Veeco in connection with the mengéts CVC, Inc. and Applied Epi, Inc
211,603 Upon exercise of warrants assumed in connectiam tivé Applied Epi merge
116,441 Upon the exercise of stock options available fangunder Veec's stock option plan
78,155 Upon the sale of stock pursuant to Ve's Employee Stock Purchase P
5,712,802 Upon conversion of Veeco’s 4-1/8% subordinated eotibie notes due 2008
10,942,55¢ Total Shares Reserved For Issuance

After taking into account the outstanding sharabsthe shares reserved for issuance as set fortlealleeco has only 30,438 shares of
Common Stock available for issuance.

At the Meeting, Stockholders wil bsked to consider and vote upon a proposal, memaed by the Board of Directors, to amend
Article 4 of Veeco’s Certificate of Incorporation order to increase the number of shares of Contstock that Veeco has authority to issue
from 40,000,000 shares to 60,000,000 shares. iipope of the amendment is to provide Veeco witlitemhal shares of Veeco common
stock which may be used in connection with futurguasitions, stock option grants, for stock spditel stock dividends and for other corpo
purposes, including the raising of additional calpiat times when the Board of Directors of Veenats discretion, deems it advantageous to
do so. The increase in authorized capital stoskrileed in Proposal 3 is necessary for the impleatem of the amendment of Veeco’s 2000
Plan as described in Proposal 2.

Assuming the approval and effecta®s of the proposed amendment to Veeco’s Cetéfimlalncorporation, it is anticipated that
Veeco will have approximately 17,800,000 authoriaad unissued shares of Common Stock after theemesdpich the Board of Directors
would be able to authorize for issuance for thedoing purposes, at any time, without obtaininghierr authorization from the holders of
Common Stock, unless such authorization is requiyedpplicable law, regulation or the rules of atyck exchange on which shares of
Common Stock may then be listed. Except as dest@lbove, no specific use of the additional shaf€ommon Stock is presently
contemplated, although Veeco has considered addltacquisitions from time to time and reservesriiet to use any additional authorized
shares in the discretion of Veeco’s Board of Dimext Holders of shares of Veeco Common Stock havgreemptive rights in connection
with the issuance of additional shares of CommawelStA vote in favor of the proposal to amend Veeco’s Céficate of Incorporation
(Proposal 3) should not be deemed to be a vote tppove the amendment to the 2000 Plan (Proposal 2).

The issuance of additional shafgSmnmon Stock may dilute the present equity owmigrposition of Veeco stockholders. The

issuance of additional shares of Common Stock i@a@png other things, have a dilutive effect on Végearnings per share and on the
equity and voting power of existing Veeco stocklestdand may adversely affect the market price @Qbmmon Stock.
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The availability for issuance ofi#g@nal shares of Common Stock could enable ther@of Directors to render more difficult or
discourage an attempt to obtain control of Veetbe additional shares of Common Stock also couldtitieed to render more difficult a
merger or similar transaction, even it if appearbé desirable to a majority of the Veeco stockbridd Veeco is not aware of any pending or
threatened efforts to obtain control of Veeco.

If Stockholders do not approve pheposed amendment to Veeco’s Certificate of Ina@tion, Veeco would not have enough
authorized shares to cover the proposed amendmémt 2000 Plan described above. In addition, ¥eenuld not have shares of Veeco
common stock available for use in connection wittufe acquisitions, for stock splits and stock diérids, and for other corporate purposes,
including the raising of additional capital.

The full text of the proposed resolution amending ¥eco’s Certificate of Incorporation is set forth inExhibit B hereto.

The affirmative vote of the holdefsa majority of the outstanding shares of Veemmmon stock entitled to vote thereon will be
required to amend Veeco’s Certificate of Incorpiorato increase the number of authorized shar€paimon Stock.

The Board of Directors of Veeco believes that appx@l of the amendment to Veeco’s Certificate of Inaporation is in the
best interests of Veeco and Veeco's stockholder§he Board of Directors of Veeco recommends a votd=OR” approval of the
amendment to increase the authorized number of shas of Common Stock as described above. In the evéimat the proposed
amendment is not approved by Veeco'’s stockholders the Meeting, the Certificate of Incorporation in effect as of the date hereof will
remain in full force and effect.
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PROPOSAL 4
RATIFICATION OF THE APPOINTMENT OF
ERNST & YOUNG LLP AS AUDITORS

The Board of Directors has appdrttee firm of Ernst & Young LLP, independent ceetif public accountants, to examine the
financial statements of Veeco for the year endiegdnber 31, 2002. Ernst & Young LLP has been eyepdl@s independent auditors of
Veeco since 1990. Fees for the last annual awetieé $357,000 and all other fees for services rembéuring the year ended December 31,
2001 were $462,273, including audit related ses/mfe$217,500 and nonaudit services of $244,773.

Representatives of Ernst & YoundPLwill be present at the Meeting and may make terstent if they so desire. They also will be
available to respond to appropriate questions.

Stockholders are asked to ratify the action oBbard of Directors in making this appointmentthis appointment is not ratified by
the Stockholders, the selection of other independeditors will be considered by the Board of Dioes.

Section 1.6 of the Bylaws of Vegerovides that action to be taken by stockholdee yvother than the election of directors, shall be
authorized by a majority of the votes cast at atmgef the stockholders. Therefore, the ratifizatof the appointment of Ernst & Young
LLP as auditors requires the affirmative vote ofi@ority of the votes cast at the Meeting.

The Audit Committee and the Board of Directors reconmends a vote FOR ratification of the appointment bErnst & Young
LLP as auditors and it is intended that proxies notmarked to the contrary and not designated as brokenon-votes will be so voted.
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SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMPLI ANCE

Section 16(a) of the Exchange A&cfuires Veeco’s officers and directors, and persdmsown more than ten percent of a
registered class of Veeco’s equity securitiesiléoréports of ownership and changes in ownersliip the Securities and Exchange
Commission. These persons are required by regnlafithe Commission to furnish Veeco with copiesibfSection 16(a) forms they file.

Based solely on its review of tlopies of such forms received by it, or written ssggntations from certain persons that no Form 5s
were required for those persons, Veeco believedtiring the fiscal year ended December 31, 20@kcd’s officers, directors and greater
than ten percent beneficial owners complied witlapplicable Section 16(a) filing requirements.

OTHER MATTERS

The Board of Directors knows ofatber matters to come before the Meeting. Showdagimer business properly come before the
Meeting, the persons named in the enclosed forprady will vote on such matters in accordance whigir best judgment.

Proposals which Stockholders wish to include inadée proxy materials relating to the 2002 AnnualeMieg of Stockholders must
be received by Veeco no later than December 13.288y such proposal must comply with the requireta®f the Securities and Exchange
Commission’s proxy solicitation rules.

The cost of preparing and mailihig fProxy Statement and the accompanying proxytlaadost of solicitation of proxies on behalf
of the Board of Directors, will be borne by Veedeeco has retained Georgeson Shareholder Commiamisadnc. (“GSC”)to solicit proxies
GSC may contact Stockholders by mail, telephorextéelegraph and personal interviews. GSC wikiee from Veeco a fee of $7,500 for
such services, plus reimbursement of out—of—poekpénses, and Veeco has agreed to indemnify GS@sagartain liabilities and expenses
in connection with such solicitation, includingHilities under the federal securities laws. Sommsqaal solicitation also may be made by
directors, officers and employees without speamhpensation, other than reimbursement for expenses.
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EXHIBIT A

RESOLUTION APPROVING AMENDMENT TO
VEECO INSTRUMENTS INC.
2000 STOCK OPTION PLAN

RESOLVED, that the Veeco Instrunsent. 2000 Stock Option Plan, as amended (theC'Zan”), be amended to increase the
number of shares of common stock, par value $0e®Elpare, covered thereby from 2,200,000 sharé£ 69,000 shares and, therefore,
Section5(a) of the 2000 Plan be amended to refallaws:

5. Grant of Awards; Shares Subject to the Plan

The Committee may, from timeitod, grant Options to one or more Eligible Pers@ngyided, however, that:

@) Subject to Sectiyrihe aggregate number of shares of Stock in eegfpevhich Options may be granted under
the Plan shall not exceed 4,400,000;




EXHIBIT B

RESOLUTION APPROVING AMENDMENT TO
VEECO INSTRUMENTS INC.
CERTIFICATE OF INCORPORATION

RESOLVED, that the Corporation’s &mded and Restated Certificate of Incorporatiommasnded to date, is hereby further
amended to increase the number of authorized sb&msnmon stock, par value $0.01 per share, fror8@D,000 shares to 60,000,000
shares, and therefore, Article 4 be amended toire#sl entirety as follows:

“4. The corporation shall havehauity to issue a total of 60,500,000 shares, tdibeled into 60,000,000 shares of
common stock, with a par value of $0.01 per shate590,000 shares of preferred stock with a parevaf $0.01 per share.”




VEECO INSTRUMENTS INC.
100 Sunnyside Boulevard
Woodbury, NY 11797

PROXY FOR ANNUAL MEETING OF STOCKHOLDERS
TO BE HELD ON MAY 10, 2002

THIS PROXY IS SOLICITED ON BEHALF OF THE BOARD OFIRECTORS

The undersigned hereby appoints Edward H. BraunJahd F. Rein, Jr. or either of them, each withgolver of substitution and re-
substitution, proxies to vote at the Annual Meetfigstockholders of Veeco Instruments Inc. (therfany”) to be held on May 10, 2002 at
9:30 a.m. (New York City time) at the Corporate @en395 North Service Road, Lower Auditorium, Mié&; New York and at all
adjournments or postponements thereof, all shdresnromon stock of the Company which the undersigaedhtitied to vote as directed on
the reverse side, and in their discretion upon sticlr matters as may come before the meeting.

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

PLEASE SIGN, DATE AND MAIL YOUR PROXY CARD BACK ASSOON AS POSSIBLE.

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




PLEASE SIGN, DATE AND MAIL YOUR PROXY CARD BACK ASSOON AS POSSIBLE!

ANNUAL MEETING OF STOCKHOLDERS
VEECO INSTRUMENTS INC.
TO BE HELD ON
MAY 10, 2002

Please detach and mail in the envelope provided.

Please mark your votes as in this example:

PROPOSAL 1. Election of three Class Il Direct
NOMINEES: Joel A. Elftmann
PRU Low
Wl J. Scherr
INSTRUCTIONS: To withhold authgriio vote for any
individual nominee, strike throudfie nominee’s name
above.

PROPOSAL 2. Approval of an amendment to the Veastruiments Inc.

2000 Stock Option Plau

PROPOSAL 3. Approval of an amendment to the Veastruiments Inc.

Certificate of Incorporatior

PROPOSAL 4. Ratification of the appointment of E&sroung LLP as
auditors of the Company for the fiscal year enddegember 31, 200:

Transaction of such other business as may properhe before the
Meeting or any adjournment there

FOR

1/

1/

WITHHELD
I

AGAINST ABSTAIN
I /]
/1 [
I /]

PLEASE MARK, SIGN, DATE AND RETURN THIS PROXY CARPROMPTLY USING THE ENCLOSED ENVELOPE.

Signature Second Signature
(if held jointly)

, 2002

Note: Please sign exactly as name appears hel®ben shares are held by joint tenants, both shgigld When signing as attorne
executor, administrator, trustee or guardian, @egee full title as such. If a corporation, pleasgn full corporate name by President or @
authorized officer. If a partnership, please sigpartnership name by authorized person.




End of Filing
ﬂl’“}“ EE

© 2005 | EDGAR Online, Inc.



