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SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549

SCHEDULE TO

(Rule 13e-4)

TENDER OFFER STATEMENT UNDER SECTION 14(d)(1) OR 13(e)(1)
OF THE SECURITIES EXCHANGE ACT OF 1934

(Amendment No. 2)

VEECO INSTRUMENTS INC.

(Name of Subject Company (Issuer))

VEECO INSTRUMENTS INC.

(Name of Filing Person (Offeror))

OPTIONS TO PURCHASE COMMON STOCK, $0.01 PAR VALUER SHARE,
HELD BY CERTAIN OPTION HOLDERS UNDER THE

VEECO INSTRUMENTS INC. 1992 EMPLOYEES' STOCK OPTIGNAN,
VEECO INSTRUMENTS INC. 2000 STOCK OPTION PLAN,
VEECO INSTRUMENTS INC. 2000 STOCK OPTION PLAN FOFON-OFFICER EMPLOYEES,
CVC, INC. 1997 STOCK OPTION PLAN, AND
APPLIED EPI, INC. 1993 STOCK OPTION PLAN

(Title of Class of Securities)

922417100

(CUSIP Number of Class of Securities)
(Underlying Common Stock)

Gregory A. Robbins
Vice President and General Counsel
Veeco Instruments Inc.
100 Sunnyside Blvd., Suite B
Woodbury, NY 11797
(516) 677-0200

(Name, address and telephone number of personragtio
to receive notices and communications on behdifio§ person)



Calculation of Filing Fee

Transaction Value Valuation* Amount of Filing Fee
$5,546,49( $448.71
* Calculated solely for purposes of determining theg fee. This amount assumes that options tolpase 708,364 shares of common

stock of Veeco Instruments Inc., having an aggeegatue of $5,546,490 as of December 17, 2003 beikxchanged pursuant to this
offer. The aggregate value of such options wasutatied based on the Black-Scholes option pricindeholrhe amount of the filing
fee, calculated in accordance with Rule 0-11 ofSkeurities Exchange Act of 1934, as amended, s§&4al.90 for each $1,000,000 of
the value of the transaction.

/ I Check the box if any part of the feeffset as provided by Rule 0-11(a)(2) and ideritify filing with which the offsetting fee was
previously paid. Identify the previous filing bygistration statement number, or the Form or Scleedat the date of its filing.

Amount Previously Paic
Form or Registration N¢
Filing party:
Date filed:
/ I Check the box if the filing relatesalglto preliminary communications made before themmencement of a tender offer.
Check the appropriate boxes below to degegany transactions to which the statement relates
/ I third party tender offer subject to RdM4d-1.
Ixl issuer tender offer subject to Rule-#3e
/ | going-private transaction subject tdeR1Be-3.
/ I amendment to Schedule 13D under Rutk2.3

Check the following box if the filing isfamal amendment reporting the results of the terodier. //

INTRODUCTORY STATEMENT

This Tender Offer Statement on Schedulgfh3 "Schedule TO") relates to our offer to exa@eertain outstanding options to purct
shares of our common stock held by our employeesdw options to purchase shares of our commork $taging an exercise price equal to
the closing price of our common stock on the damediately preceding the date of grant upon thedeand subject to the conditions in the
Offer to Exchange dated December 18, 2003 attalohesgto as Exhibit (a)(1) (the "Offer to Exchange").

The information in the Offer to Exchange is incaigded herein by reference in answer to all appleeégbms in this Schedule TO, except as
otherwise set forth below.

ltem 1. Summary Term Sheet.

The information set forth under "Summary Term Shiethe Offer to Exchange is incorporated hergjrrdference.



Item 2. Subject Company Information.

(@  The name of the issuer is Veeco Instruments InDglaware corporation (the "Company"), the addoésss principal
executive offices is 100 Sunnyside Boulevard, SBjté/oodbury, New York 11797, and the telephone loenof its principal
executive offices is (516) 677-0200. The informatget forth in the Offer to Exchange under Sec8i@tinformation About
Veecao") is incorporated herein by reference.

(b)  This Schedule TO relates to an offer by the Compargxchange certain options (the "Options") ouiditag under the Veeco
Instruments Inc. 1992 Employees' Stock Option Pdaramended (the "1992 Plan"), Veeco Instrument2@00 Stock Option
Plan, as amended (the "2000 Plan"), Veeco Instrtsrian. 2000 Stock Option Plan For Non-Officer Eayaes, as amended
(the "2000 Non-Officer Employees Plan"), CVC, 16697 Stock Option Plan (the "1997 CVC Plan") angbligal Epi, Inc.
1993 Stock Option Plan (the "1993 Applied Epi Pltogether with the 1992 Plan, 2000 Plan, 2000 Néfic€ Employees
Plan and 1997 CVC Plan are collectively referredddhe "Plan") to purchase shares of the Compaogisnon stock, $0.01
par value per share (the "Common Stock"), for nptions (the "New Options") to purchase shares @f@bmmon Stock to be
granted under the Plan under which the options wétielly issued, all upon the terms and subjecthte conditions described
in the Offer to Exchange and the related Stockd@pilection (the "Stock Option Election" togethathathe Offer to
Exchange, as they may be amended from time to Bsejell as the cover letter accompanying the Qéféixchange, are
referred to herein as the "Offer"). Eligible optiowith an exercise price per share of $40.00 aatgrewill be exchanged for
new options at an exchange ratio of one new ogtioevery 2.5 eligible options, as adjusted for atgck splits, dividends and
similar events. Options with an exercise pricegare less than $40.00 are not eligible for exchamghis offer. The
Company estimates that Options covering approximn&8,364 shares of Common Stock are eligiblesfahange pursuant
the Offer. All references to the "Plan" herein sbhal deemed to be references to the 1992 Plan, R0 2000 Non-Officer
Employees Plan, 1997 CVC Plan and 1993 AppliedFzm, as applicable. The information set forthhia Offer to Exchange
under "Summary Term Sheet," Section 1 ("Number pliéds; Expiration Date"), Section 5 ("Acceptané¢®©ptions for
Exchange and Cancellation and Issuance of New @gfi@nd Section 8 ("Source and Amount of ConstitlaraTerms of
New Options") is incorporated herein by reference.

(c) The information set forth in the Offer to Exchangeler Section 7 ("Price Range of Common Stocki)dsrporated herein by
reference.

Item 3. Identity and Background of Filing Person

(@) The information set forth under Item 2(a) above tedinformation set forth in Schedule A to the@ffo Exchange is
incorporated herein by reference.

Iltem 4. Terms of the Transaction.

(@  The information set forth in the Offer to Exchamgeceding the "Summary Term Sheet" and under "Sugniferm Sheet,"
Section 1 ("Number of Options; Expiration Date"gc8on 3 ("Procedures"), Section 4 ("Change in tac), Section 5
("Acceptance of Options for Exchange and Canceltagind Issuance of New Options"), Section 6 ("Cooil of the Offer"),
Section 8 ("Source and Amount of Considerationniseof New Options"), Section 11 ("Status of Optidwsjuired by Us in
the Offer; Accounting Consequences of the Offeé88¢tion 12 ("Legal Matters; Regulatory Approval$gction 13 ("Certain
Tax Consequences") and Section 14 ("Extension tdrOfermination; Amendment”) is incorporated herey reference.

(b)  The information set forth in the Offer to Exchangeler Section 10 (“Interests of Directors and @ffi¢ Transactions and
Arrangements About the Options") is incorporateckeheby reference.

Iltem 5. Past Contracts, Transactions, Negotiatits and Arrangements.

(e)  The information set forth in the Offer to Exchangeler Section 8 ("Source and Amount of Considenafi@rms of New
Options"), and Section 10 ("Interests of Directansl Officers; Transactions and Arrangements AbloeitQptions™) is
incorporated herein by reference.

Item 6. Purposes of the Transaction and Plans dtroposals.

(@) The information set forth in the Offer to Exchangeler Section 2 ("Purpose of the Offer") is incogted herein by reference.



(b)  The information set forth in the Offer to Exchangeler Section 5 ("Acceptance of Options for Excleaagd Cancellation ar
Issuance of New Options") and Section 11 ("Stafudmions Acquired by Us in the Offer; Accountingi@sequences of the
Offer") is incorporated herein by reference.

(c) The information set forth in the Offer to Exchangeler Section 2 ("Purpose of the Offer") is incagted herein by reference.
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ltem 7. Source and Amount of Funds or Other Conderation.

(@) The information set forth in the Offer to Exchangeler Section 8 ("Source and Amount of Considenafi@rms of New
Options") and Section 15 ("Fees and Expensesticizrporated herein by reference.

(b)  The information set forth in the Offer to Exchangeler Section 6 ("Conditions of the Offer") is ingorated herein by
reference. There are no alternative financing geerents or alternative financing plans for the roffe

(d) Not applicable.

Item 8. Interest in Securities of the Subject Qopany.

(@  The information set forth in the Offer to Exchangeler Section 10 (“Interests of Directors and @ffi¢ Transactions and
Arrangements About the Options") and Schedule théoOffer to Exchange is incorporated herein bgnexice.

(b)  The information set forth in the Offer to Exchangeler Section 10 ("Interests of Directors and @ff§¢ Transactions and
Arrangements About the Options") is incorporateckeheby reference.

Item 9. Person/Assets, Retained, Employed, Compsated or Used.

(@) Not applicable.

Item 10. Financial Statements.

(@)  The Company incorporates by reference the Company'solidated financial statements set forth utigen 8 in the
Company's Annual Report on Form 10-K for the yestesl December 31, 2002, and the Company's condenssdlidated
financial statements set forth under Item 1 of Parthe Company's Quarterly Reports on Form 1f®»Qhe quarterly periods
ended March 31, 2003, June 30, 2003 and Septerfb2083, each as filed by the Company with the SH@. Company also
incorporates by reference the information set fortthe Offer to Exchange under Section 9 ("Infotiora About Veeco") and
Section 16 ("Additional Information").

(b)  Not applicable.

ltem 11. Additional Information.

€)) The information set forth in the Offer to Exchangeler Section 10 ("Interests of Directors and @ffic Transactions and
Arrangements About the Options") and Section 12¢dl Matters; Regulatory Approvals") is incorpodaterein by referenc

(b) Not applicable.

Iltem 12. Exhibits.

(@) (1) Offer to Exchange, dated December 18, 2003udliieg the cover letter to employees dated DecerhBe2003 and the
Stock Option Election Agreement attached to theetfi Exchange as Schedule B.



(2)  Form of Stock Option Electiol

3) Form of Confirmation to Employees.

4) Announcement to Employees.
(5)  Annual Report on Form 10-K for the year ended Demem31, 2002}
(b) Not applicable.
(d) (1) Veeco Instruments Inc. 1992 Employees' StockddpPlan?
(2)  Veeco Instruments Inc. 2000 Stock Option Flan
(3)  Veeco Instruments Inc. 2000 Stock Option Plan Fom{@fficer Employee$
(4)  CVC, Inc. 1997 Stock Option Plén
(5)  Applied Epi, Inc. 1993 Stock Option Plin
(9) Not applicable.

(h) Not applicable.

Item 13. Information Required by Schedule 13E-3.

(@  Not applicable.

Incorporated by reference to Veeco Instrumentssdmnual Report on Form 10-K (No. 000-16244) fileith the SEC on March 27,
2003.

Incorporated by reference to Veeco InstrumentssiiRegistration Statements on Form S-8 (No. @3381) filed with the SEC on Ju
26, 1996, (No. 333-35009) filed with the SEC ont8eyber 5, 1997, and (No. 333-79469) filed with 8&C on May 27, 1999.

Incorporated by reference to Veeco Instrumentsdifitegistration Statements on Form S-8 (No. 33856) filed with the SEC on Ju
13, 2000, (No. 333-66574) filed with the SEC on Asig2, 2001, (No. 333-88946) filed with the SEC\May 23, 2002, and (No. 333-
107845) filed with the SEC on August 11, 2003.

Incorporated by reference to Veeco InstrumentsdiiRegistration Statements on Form S-8 (No. 333@p#lled with the SEC on
November 7, 2000 and (No. 333-66574) filed with 8tC on August 2, 2001.

Incorporated by reference to Veeco InstrumentssiiRegistration Statement on Form S-8 (No. 333-8p8ked with the SEC on May
5, 2000.

Incorporated by reference to Veeco InstrumentsdiiRegistration Statement on Form S-8 (No. 333-8pfied with the SEC on
September 18, 2001.

SIGNATURE

After due inquiry and to the best of my Wwhedge and belief, | certify that the informaticet $orth in this Schedule TO is true, complete

and correct.



VEECO INSTRUMENTS INC

By: /s/ GREGORY A. ROBBINS

Name: Gregory A. Robbir
Title: Vice President and General Counsel
Date: January 6, 20(
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Exhibit 99.1a(1)

Veeco Instruments Inc.
100 Sunnyside Boulevard, Suite B
Woodbury, NY 11797

December 18, 2003

Re: Stock Option Exchange Program

Dear Employee,

On behalf of the Board of Directors and the semianagement of Veeco, | am pleased to inform youMleaco will be offering you the
opportunity to participate in an option exchangegpam for outstanding options with an exercisegpat$40.00 per share or greater. Eligible
options will be exchanged for new options at arhexge ratio of one new option for every 2.5 eligibptions, as adjusted for any stock
splits, stock dividends and similar events. The ogtions will be issued six months and one dayr dffis exchange offer closes.

The terms of the new options will not differ in amaterial respect from the old options for whichythwere exchanged, except that the
exercise price of the new options will be the aigsprice of Veeco common stock on the trading dayédiately preceding the day the new
options are granted. The new options may not becesesl until the date that is six months followithe grant date, at which point they will be
vested to the same extent that the options thdggepvould have been vested on that date had ihidyeen surrendered. Also, all new
options will be nomnqualified options, so if your old options were IS@®re maybe different tax treatment when you@serthe new option

You may be asking yourself why do we need to waitronths to grant the new options? The answedrdsunfavorable tax and accounting
treatment will result for the company unless wetwaaleast six months and one day to issue newmpin exchange for old options. The new
options will be granted on or about the later dy A1, 2004, and the first business day which igast six months and one day following the
date Veeco accepts and cancels your options.

This exchange offer is subject to the conditionthefOffer to Exchange that follows this letterislimportant that you carefully read the er
Offer to Exchange before you decide whether to amglk any of your options under the program. Plkasp in mind that the exchange of
options involves risks that are discussed in thieiQbé Exchange. Please visit myVeeco.com to viesvdptions eligible for this program and
to indicate your decision to participate in thiskange offer. The program closes on January 2@ 2002:00 midnight New York City Tim
Additional information is available on myVeeco.camd employee webcasts will be held in early Jant@fyrther explain the program.

| want to thank each of you for your continued g8mn behalf of Veeco and wish you and your fasithe happiest of holiday seasons.
Very truly yours,

Sue Aulenbacher
Vice President, Human Resources
Veeco Instruments Inc.

VEECO INSTRUMENTS INC.

OFFER TO EXCHANGE OUTSTANDING OPTIONS HAVING
AN EXERCISE PRICE OF $40.00 OR GREATER FOR NEW OPTIONS

THE OFFER AND WITHDRAWAL RIGHTS EXPIRE AT 12:00 MID NIGHT,
NEW YORK CITY TIME, ON JANUARY 20, 2004,
UNLESS THE OFFER IS EXTENDED.

Veeco Instruments Inc. ("Veeco") is offgriemployees the opportunity to exchange outstanstimgk options (whether or not vested)
having an exercise price of $40.00 or greater pares(the "eligible options") for new options tha will grant to purchase shares of our
common stock (the "new options"). All eligible apts which are submitted by optionees and acceptatebco for exchange will be cance
upon expiration of this offer. We will grant theweptions on the later of July 21, 2004 and th&t fiusiness day which is at least six months
and one day following the date we cancel the optamtepted for exchange. The new options may nexéeised until the date that is



months following the grant date, at which pointythell immediately vest to the same extent thatadpé&ons they replaced would have been
vested on that date had they not been surrendered.

The new options will not be granted untilyJ21, 2004 at the earliest. You will be at rigkidg the period between the expiration date of
this offering and the date on which your new ogiarill be granted (the "cancellation period”).fdr any reason, you cease to serve as an
employee of Veeco or its subsidiaries during theceHation period, you will not be eligible to haaenew option granted to you at the end of
the cancellation period. Similarly, if Veeco ceaseexist as an independent corporation during#meellation period, either because it is
acquired or for any other reason, or if you ceasekimg for us because your business unit has beldnos for any other reason, you will not
be eligible to receive a new option at the enchefdancellation period.

THIS OFFER TO EXCHANGE HAS NOT BEEN APPRONIOR DISAPPROVED BY THE SECURITIES AND EXCHANGE
COMMISSION ("SEC") OR ANY STATE SECURITIES COMMISSN. NEITHER THE SEC NOR ANY STATE SECURITIES
COMMISSION HAS PASSED UPON THE ACCURACY OR ADEQUAGYF THE INFORMATION CONTAINED IN THIS OFFER TO
EXCHANGE. ANY REPRESENTATION TO THE CONTRARY IS ARIMINAL OFFENSE.

We are making this offer upon the terms suigject to the conditions described in this "OfteExchange,” the accompanying cover
letter and the Stock Option Election which may beessed atww.myVeeco.com, including the Stock Option Election Agreementrehced
therein, a copy of which is attached as Scheduiergto (these documents together, as they may beded from time to time, constitute the
"offer"). This offer is not conditioned upon a mimim number of options being exchanged. This offeubject to the conditions described in
Section 6 of this Offer to Exchange.

Shares of our common stock are quoted enNédsdaqg National Market under the symbol "VECQ4.mecember 15, 2003, the closing
price of our common stock on The Nasdaqg Nationalkiglawas $26.90 per share. We recommend that ytairoburrent market quotations
for our common stock before deciding whether tchexgie your options.

See "Risks of Participating in the Offegginning on page 11 for a discussion of risks yloat should consider before participating in
this offer.

IMPORTANT

In order to accept this offer, eligible \éeeemployees must electronically complete and suttraiStock Option Election which can be
found onwww.myVeeco.com before 12:00 midnight, New York City Time, on Janu20, 2004. If you are unable to electronicallpsit the
Stock Option Election, please contact the OptiooHaxge Administrator by one of the methods desdrid®ow. We will not make any
exceptions with regard to this deadline; we wilt poiocess any acceptance received after this exjeires.

Optionees who decide not to participatthis offer are requested to advise us that theglacéning the offer by so indicating on their
Stock Option Election and submitting their Stocktiop Election as described above. If you do not plete and submit the Stock Option
Election before the offer expires, it will have theme effect as if you rejected the offer.

We are not making this offer to, and we wilt accept any options from, holders in any gidson in which we believe this offer would
not comply with the laws of such jurisdiction. Hovee, we may, at our discretion, take any actiorcessary for us to make this offer to
option holders in any such jurisdiction.

WE HAVE NOT AUTHORIZED ANY PERSON TO MAKE Y RECOMMENDATION ON OUR BEHALF AS TO WHETHER
YOU SHOULD TENDER OR REFRAIN FROM TENDERING YOUR ORONS PURSUANT TO THIS OFFER. YOU SHOULD RELY
ONLY ON THE INFORMATION CONTAINED IN THIS DOCUMENTOR TO WHICH WE HAVE REFERRED YOU. WE HAVE NOT
AUTHORIZED ANYONE TO GIVE YOU ANY INFORMATION OR TOMAKE ANY REPRESENTATION IN CONNECTION WITH
THIS OFFER OTHER THAN THE INFORMATION AND REPRESEMNTIONS CONTAINED IN THIS DOCUMENT OR IN THE
RELATED COVER LETTER AND STOCK OPTION ELECTION WHKEMAY BE ACCESSED ATWWW.MYVEECO.COM ,
INCLUDING THE STOCK OPTION ELECTION AGREEMENT REFERNCED THEREIN (A COPY OF WHICH IS ATTACHED AS
SCHEDULE B HERETO). IF ANYONE MAKES ANY RECOMMENDAION OR REPRESENTATION TO YOU OR GIVES YOU ANY
INFORMATION, YOU MUST NOT RELY UPON THAT RECOMMENDAION, REPRESENTATION OR INFORMATION AS HAVIN(
BEEN AUTHORIZED BY US.

You should direct questions about this offerequests for assistance or for additional e®pif the Offer to Exchange to the Option
Exchange Administrator

by email: by telephone: by facsimile:
optionexchange@veeco.cc (516) 67-0200 ext. 144 (516) 71-1210



by regular mail:
Veeco Instruments Inc.
100 Sunnyside Boulevard, Suite B
Woodbury, New York 11797
Attn: Option Exchange Administrat:
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SCHEDULE A— Information About the Directors and Exéve Officers of Veeco Instruments Inc.

SCHEDULE B— Stock Option Election Agreement

SUMMARY TERM SHEET

The following are answers to some of thegtions that you may have about this offer. We ymeto carefully read the remainder of
this Offer to Exchange and the accompanying catter because the information in this summary tscomplete. We have included
references to the relevant sections of this Offdfstchange where you can find a more complete giiger of the topics in this summary.

Q1. WHAT SECURITIES ARE WE OFFERING TO EXCHANGE?

We are offering to exchange all outstanditogk options having an exercise price of $4010greater per share that were granted an
outstanding under:

Veeco Instruments Inc. 1992 Employees' Stock Oeilam, as amended (the "1992 Pla



Veeco Instruments Inc. 2000 Stock Option Planasraled (the "2000 Plan®);

Veeco Instruments Inc. 2000 Stock Option Plan fonDfficer Employees, as amended (the "2000 None@fEmployees
Plan");

CVC, Inc. 1997 Stock Option Plan (the "1997 CVCrPP)aand
Applied Epi, Inc. 1993 Stock Option Plan (the "19%3plied Epi Plan").

All references to the "Plan" herein shalldeemed to be references to the 1992 Plan, 2@00 Z000 Non-Officer Employees Plan, 1997
CVC Plan and/or 1993 Applied Epi Plan, as applieatbee Section 1)

Q2. WHY ARE WE MAKING THE OFFER?

We believe that stock options provide incentivesrtgployees to promote increased stockholder valdeage a major factor in our ability to
attract and retain key personnel responsible feictintinued development and growth of Veeco. Intlaf recent stock market conditions and
the difficulties experienced generally in our intlysmany of our outstanding options have exerpréges that are significantly higher than
current market price of our common stock. We belithat these options are unlikely to be exercipetié foreseeable future. We felt it
appropriate to offer this exchange program, whichether with our regular annual grant procesd,heilp us to motivate and reward our
employees for their role in achieving operationa éinancial goals and increasing stockholder valuaddition, by undertaking an exchange
of old options for a lesser number of new optioms,can avoid the potential additional dilution to stockholders and the resulting potential
decrease in earnings per share that could resuft $imply granting additional options to employagthe current market price of our
common stock. (See Section 2)

Q3. ARE THERE CONDITIONS TO THE OFFER?

The offer is subject to the conditions dimd in Section 6. However, the offer is not cadiodied on a minimum number of option
holders accepting the offer or a minimum numbespifons being exchanged. (See Section 6)

Q4. ARE THERE ANY ELIGIBILITY REQUIREMENTS | MUST SATIFY IN ORDER TO RECEIVE THE NEW OPTIONS?
You must be the owner of an eligible optibat is outstanding as of the date on which oferafxpires and, on the grant date, you must
be an employee of Veeco or its subsidiaries, pexvithat you can not participate in the exchangeufare a director or one of the top five

most highly compensated executive officers of tbenany. The grant date will be the later of July 2004 and the first business day which
is at least six months and one day following thie dee cancel the options accepted for exchange. $8etions 1, 5 and 10)
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IF YOU AGREE TO EXCHANGE YOUR OPTIONS BUTRE NOT AN EMPLOYEE OF VEECO OR ITS SUBSIDIARIES FRD
THE DATE YOU SUBMIT ELIGIBLE OPTIONS FOR EXCHANGEHROUGH THE DATE WE GRANT THE NEW OPTIONS, YOU
WILL FORFEIT YOUR ELIGIBLE OPTIONS AND NOT RECEIVRANY NEW OPTIONS IN EXCHANGE FOR YOUR TENDERED
OPTIONS THAT HAVE BEEN ACCEPTED FOR EXCHANGE. ALS@OU WILL NOT RECEIVE ANY OTHER CONSIDERATION
FOR THE OPTIONS TENDERED IF YOU CEASE SERVING AS AMPLOYEE OF VEECO OR ITS SUBSIDIARIES DURING THE
CANCELLATION PERIOD.

Q5. WHAT IF I AM NOT AN EMPLOYEE OF VEECO OR ITS SUBSIBRIES WHEN THE NEW OPTIONS ARE GRANTED?

If you believe that you will not be an eimye of Veeco or its subsidiaries when the newooptare granted, we recommend that yot
accept the offer. Your eligible options may curhgive fully or partially vested. If you do not agtehe offer, then when your relationship
with Veeco ends, you generally will be able to eiss your eligible options that have vested throthghdate of termination. However, if you
accept the offer, your eligible options will be cated. If your relationship ends before the newomgst are granted, you will not be eligible to
receive new options and you will not receive arhyeottonsideration. (See Section 1)

Q6. HOW MANY NEW OPTIONS WILL | RECEIVE IN EXCHANGE FOR'HE OPTIONS | SUBMIT?

Eligible options with an exercise price pbhare equal to or greater than $40.00 will be argkd for new options at an exchange ratio of
one new option for every 2.5 eligible options, dgiated for any stock splits, dividends and siméiaents. Options with an exercise price per
share less than $40.00 are not eligible for exchamghis offer. The exact number of option shahes are eligible for the exchange program
that you now have is set forth in your Stock Opfitlaction which may be accessedwatw.myVeeco.com. If you elect to exchange any of
your eligible options, it will be necessary for ymuindicate the option grants that you desirexichange in your Stock Option Election ¢



then electronically submit it to us. If you are bleato electronically submit the Stock Option Elect please contact the Option Exchange
Administrator by one of the methods described is @ffer to Exchange. All new options will be gradtunder the same stock option plan
governed the related canceled options and willuigest to the terms and conditions of that stockoopplan. (See Section 1)

Q7. HOW WAS THE EXCHANGE RATIO DETERMINED?

The exchange ratio was determined by aepaddent third party consultant retained by Ve&be. consultant utilized an option
valuation model which took into account varioustéas, including the current fair market value ofé¢e common stock, the average exercise
price and remaining life of the options to be exwed, prevailing interest rates and the histonotility of Veeco's stock price. The current
value of the options before and after the exchavegthen used to determine the exchange ratio.afmeoach is value neutral to our
stockholders. In other words, it is intended tatithe dilution in ownership that normally resulthen options are exchanged on a onesfog-
basis. (See Section 1)

Q8. WHEN WILL | RECEIVE MY NEW OPTIONS?

The new options will have a grant date thititbe the later of July 21, 2004 and the firgsimess day which is at least six months anc
day following the date we cancel the options aa@fior exchange. (See Section 5)
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Q9. WHY WILL | HAVE TO WAIT TO RECEIVE MY NEW OPTIONS?

If we were to grant the new options on date which is earlier than six months and one di@y the date we cancel the options accepted
for exchange, we would be required for financigloing purposes to record a compensation expegaas our earnings. By deferring the
grant of the new options for at least six monthd ame day, we believe we will not have to recorchsal compensation expense. (See
Section 11)

Q10. WHAT WILL THE EXERCISE PRICE OF THE NEW OPTIONS BE?

Each new option will have an exercise peqgaal to the closing sale price of our commonkstot The Nasdaq National Market on the
trading day immediately preceding the grant d&8ee(Section 8)

BECAUSE WE WILL NOT GRANT NEW OPTIONS UNTIAT LEAST SIX MONTHS AND ONE DAY AFTER THE DATE WE
CANCEL THE OPTIONS ACCEPTED FOR EXCHANGE, THE NEWPDIONS MAY HAVE A HIGHER EXERCISE PRICE THAN
SOME OR ALL OF YOUR CURRENT OPTIONS. WE RECOMMENDHAT YOU OBTAIN CURRENT MARKET QUOTATIONS FOR
OUR COMMON STOCK BEFORE DECIDING WHETHER TO TENDEFOUR OPTIONS.

Q11. WHEN WILL THE NEW OPTIONS VEST?

The new options will vest according to sia@ne schedule as the options for which they werhanged, however, they may not be
exercised until the date that is six months follogvthe grant date of the new options. (See Se8jion

Q12. WHEN WILL THE NEW OPTIONS EXPIRE?

The new options will expire at the sameetias the options for which they were exchangeth@rabsence of an earlier termination),
except as required by law in certain countriesidatthe United States.

Q13. WILL  HAVE TO WAIT LONGER TO PURCHASE COMMON STOCKINDER MY NEW OPTIONS THAN | WOULD UNDER
THE OPTIONS | EXCHANGE?

Yes. The new options may not be exercisdil the date that is six months following the grdate. (See Section 8)

Q14. IF | ELECT TO EXCHANGE ELIGIBLE OPTIONS, DO | HAVHO EXCHANGE ALL OF MY ELIGIBLE OPTIONS OR CAN |
JUST EXCHANGE SOME OF THEM?

If you exchange any options granted onréiquéar date, you must exchange all of the optigranted to you on that date. If you have
eligible options with more than one grant date, &esv, then you may make separate elections wigfectdo each grant date. (See Sections 1
and 11)

Q15. WILL | HAVE TO PAY TAXES IF | EXCHANGE MY OPTIONS N THE OFFER*



If you accept the offer, you will not reeorge income for U.S. federal income tax purposehatime of the exchange or at the time we
grant new options to you. We believe that the ergbawill be treated as a non-taxable exchangeladrant of options is not recognized as
taxable income. We recommend that you consult yétlr own tax advisor to determine the tax consecegif accepting this offer. If you
are an optionee based outside of the United Statesecommend that you consult with your own tad ather advisors to determine the tax
and other consequences of this transaction unddatys of the country in which you live and wor8eg Section 13)

Q16. WILL MY NEW OPTIONS BE INCENTIVE STOCK OPTIONS (1S€)?
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All new options granted under the offerlwi nonqualified stock options (NSOs) for U.S.€ed income tax purposes, regardless of
whether the options tendered for exchange are 8QSOs. We recommend that you read the tax dismugs this Offer to Exchange and
consult your own tax advisor to assess the perdaralonsequences of nonqualified stock optionse Section 13)

Q17. INTHE U.S., WHAT IS THE DIFFERENCE IN TAX TREATMEN BETWEEN NONQUALIFIED STOCK OPTIONS AND
INCENTIVE STOCK OPTIONS?

In general, when you exercise a nonquadlisck option, you will pay U.S. federal, statel docal income taxes and FICA and Medicare
taxes on any positive spread between the exerdise @f the nonqualified stock option and the fagarket value of the common stock on the
day of exercise. For employees, this amount wiltdgorted as income on your W-2 for the year inclvlihe exercise occurs, and all required
withholding amounts will be collected when the takes place. When you sell shares that yoe heguired by exercising a nonqualif
stock option, any excess of the sale price oveexgecise price of the option will be treated aglterm capital gain or short term capital gain
taxable to you at the time of sale, depending oathér you held the shares for more than the afgpédzolding period.

In general, you will not recognize taxaisleome when you exercise an incentive stock optiomyour alternative minimum taxable
income will be increased by the amount that theeggfe fair market value of your shares, whicheisggally determined as of the date you
exercise the incentive stock options, exceedsdgbeegate exercise price of the option. When yolyselr shares that you have acquired by
exercising an incentive stock option, the tax cqnseces of the sale depend on whether the dispositi'qualifying” or "disqualifying.” The
disposition of your shares is a qualifying dispositif it is made after the later of: (a) more thao years from the date the incentive stock
option was granted or (b) more than one year #fedate the incentive stock option was exercikdte disposition of the shares you
received when you exercised incentive stock optisasqualifying disposition, any excess of theegaice over the exercise price of the
option will be treated as long term capital gaixatale to you at the time of the sale. If the disf@s is a disqualifying disposition, the excess
of the fair market value of your shares on the da¢eincentive stock option was exercised overttercise price will be ordinary
compensation income to you taxable at the timéefale. However, if the difference between the pete and the option exercise price is
less than the amount in the preceding sentenceledier amount is ordinary compensation inconyetio Any amount you realize in excess
of the ordinary compensation income amount willdreg-term capital gain or short-term capital galepending on when you sold your
shares. (See Section 13)

Q18. WHAT ARE THE U.S. TAX IMPLICATIONS OF NOT PARTICIPAING IN THIS OFFER?

We do not believe that our offer to youlwhHange any of the terms of your eligible optidngu do not accept the offer. However, the
U.S. Internal Revenue Service may characterizeofier to you as a modification of those eligiblgiops that are incentive stock options,
even if you decline the offer. A successful asearby the U.S. Internal Revenue Service that ytigibée options have been modified could
extend the required period for which you must hakldres purchased under an incentive stock optiordier for a sale of the shares to qualify
for favorable tax treatment and cause a portioyoof eligible options to be treated as nonqualiftmtk options. If you choose not to
exchange any of your eligible options that are iitize stock options, we recommend that you congitlt your own tax advisor to determine
the U.S. tax consequences of the exercise of tligble options and the sale of the common stbek you will receive upon exercise. (See
Section 13)

Q19. WHAT ACCOUNTING IMPACT WILL THE OFFER HAVE ON VEECQO

Because of the six month and one day gapdem the date on which this offer expires andddte on which the new options are gran
we will not be required to recognize any compesatixpense as a result of our exchange offer. Hadelected a shorter period or modified
some of the

other terms of our offer, the offer could have Hegliin variable accounting treatment, potentiaflguiring Veeco to recognize additional non-
cash compensation expenses on our statement cftmper. (See Section 1



Q20. WHEN DOES THE OFFER EXPIRE? CAN THE OFFER BE EXTHERID, AND IF SO, HOW WILL | KNOW IF IT IS
EXTENDED?

The offer expires on January 20, 2004 2800 midnight, New York City Time, unless we extandf we extend the offer, it will be
necessary for us to defer the grant dates of theoptions by the length of the time that we extéreloffer period. You should not expect t
we will extend the offer period. Although we do rotrently intend to do so, we may, in our disanetiextend the offer at any time. If we
extend the offer, we will publicly announce theemsdion no later than 9:00 a.m., New York City Time the next business day after the last
previously scheduled or announced expiration d&tee Sections 1 and 14)

Q21. WHAT RISKS AM | TAKING IF | EXCHANGE MY ELIGIBLE OPTIONS?

When this offer expires (January 20, 2@0¥ess we extend the offer period), we will cartbel eligible options that we accept for
exchange. We will accept for exchange all eligiffidions that are submitted to us in accordance thigtterms and conditions of the offer."
will not grant the new options until the later ofyJ21, 2004 and the first business day which igas$t six months and one day following the
date we cancel the options accepted for exchange.

You will have no right to receive new opitiounless you are an employee of Veeco or its dialois on the date that we grant the new
options. Thus, you will not receive new optiongall cease to work for us for any reason, includivegfollowing:

. you voluntarily decide to leave our employ durihg tancellation period,;

. you are dismissed by us during the cancellatiorodexith or without cause;

. you must leave our employ during the cancellatieriqul due to your death or disability; or
. you retire during the cancellation period.

We have every reason to believe that Vegi@ontinue to exist as an independent public pany as of the grant date. However, if we
cease to exist as an independent public compaoy terthe grant date, or if you cease working febacause your business unit has been
sold, you will not receive your new options. Thysu will not receive new options if:

. Veeco or your business unit is acquired duringctingcellation period; or

. Veeco ceases doing business during the cancellp¢ioad.

The exercise price of the new options ndit be set until the end of the cancellation peribie are certainly hopeful that the market p
of our common stock will increase during the caladign period. It is possible that the exercise@f your new options will be higher than
the exercise price of the options that you arernityg to us.

The new options may not be exercised timtildate that is six months following the granedat which point they will immediately vest
to the same extent that the options they replacaddihave been vested on that date had they natdgeendered.

During the cancellation period you will beable to exercise any of your canceled optiongipusly accepted for exchange. Thus, if our
stock price were to increase during the cancehgtieriod, you may have less liquidity—because yduhave no opportunity to exercise any
options—during the cancellation period if you exo@i@ your existing options rather than if you rethiem.
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During the period between the date on whhéh offer expires and the date on which we wallgranting the new options, we do not
intend to grant any stock options to any person hdmagreed to cancel options. Instead, we widrdisle grant of any options that we were
intending to make to such persons until the grate.dSee Sections 6 and 14)

Q22. WHAT DO | NEED TO DO?

If you decide to accept our offer, you melsictronically complete and submit the Stock Qptdection which can be found on
www.myVeeco.com before 12:00 midnight, New York City Time, on Janua0, 2004 and a copy of which is attached hemst8chedule B. If
you are unable to electronically submit the Stogiti@h Election, please contact the Option Exchahdministrator. If you have questiol
about this offer or requests for assistance oafidlitional copies of the Offer to Exchange, yousti@ontact the Option Exchange
Administrator. You should review the Offer to Exclga and the accompanying cover letter before making election.

If you decide not to participate in theesffwe would appreciate your indicating so on tteels Option Election and submitting su



election before 12:00 midnight, New York City Tinga January 20, 2004.

If we extend the offer beyond January ZM4 then you must complete and submit the Stodio@j&lection before the extended
expiration of the offer. We may reject any accepéato the extent that we determine the Stock OrEiewtion is not properly completed or to
the extent that we determine it would be unlawduhtcept the options. Although we may later extéemhinate or amend the offer, we
currently expect to accept all properly exchangatibas promptly after the offer expires. If you dat complete and submit the Stock Option
Election before the offer expires, it will have tteme effect as if you rejected the offer. (Sedi@e8)

Q23. DURING WHAT PERIOD OF TIME MAY | CHANGE MY PREVIOUELECTION?

You may change your previous election gttame before 12:00 midnight New York City Time, danuary 20, 2004. If we extend the
offer beyond that time, you may change your previel@ction at any time until the extended expirabbthe offer. To change your election,
you must return to your Stock Option Electionwww.myVeeco.com and update your selection of eligible options aledteonically resubmit
your Stock Option Election. You may change youctts more than once before the expiration of tfieroYou will be bound by your la:
properly submitted Stock Option Election receivgdlB:00 midnight New York City Time, on January 2004. (See Section 4)

Q24. WHAT HAPPENS TO MY OPTIONS IF | DO NOT ACCEPT THERBER OR IF MY ACCEPTANCE DOES NOT QUALIFY
UNDER THE TERMS OF THE OFFER?

Nothing. If you do not accept the offer,ifowve do not accept the options you submit becyase exchange did not qualify under the
terms of our offer, you will keep your current apts, and you will not receive any new options pansuio this offer. No changes will be mi
to your current options. However, if you are an Eyee residing in the United States, you choosdmparticipate in this offer and your
eligible option grants are incentive stock optighg, U.S. Internal Revenue Service could decidetheaoffer is a modification of the status
your incentive stock options. A successful asseiip the U.S. Internal Revenue Service that yocertive stock options are modified cor
extend the required period for which you must hahldres purchased under an incentive stock optiordier for a sale of the shares to qualify
for favorable tax treatment and cause a portioyoof incentive stock options to be treated as nalifigd stock options. For further details,
please consult with your personal tax advisor. (Seetion 13)

Q25. WHAT DO WE AND OUR BOARD OF DIRECTORS THINK OF THEBFFER?

Although our Board has approved this offiggither we nor our Board of Directors are making eecommendation as to whether you
should tender or refrain from tendering your eligibptions.

We recognize that the decision to accept is arviddal one that should be based on a variety dbfacYou should consult with your
personal advisors if you have questions about financial or tax situation. Under certain circunmstes, you could fare worse financially by
accepting the offer than if you decide not to attlee offer. (See Section 2)

Q26. WHAT SHOULD I DO IF | HAVE QUESTIONS ABOUT THE OFHR?

For additional information or assistanaa yhould contact the Option Exchange Administrator

by email: by telephone: by facsimile:
optionexchange@veeco.cc (516) 67°-0200 ext. 144 (516) 71-1210
by regular mail:

Veeco Instruments Inc.
100 Sunnyside Boulevard, Suite B
Woodbury, New York 11797
Attn: Option Exchange Administrat:

A representative of Veeco will do his or best to promptly respond to any of your questainsut this offer. (See Section 16)
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RISKS OF PARTICIPATING IN THE OFFER

Participating in this offer involves a number of risks, including those described below. We refer you to the information concerning risk
factorsincluded in our Annual Report on Form 10-K for the year ended December 31, 2002. You can find thisinformation in that report under
"Part |, Item 7-Management Discussion and Analysis of Financial Condition and Results of Operations: Risk Factors That May Impact Future
Results." You should carefully consider these risks and are encouraged to speak with an investment and tax advisor as necessary before
deciding to participatein this offer. In addition, we strongly urge you to read the sections in this Offer to Exchange discussing the tax
conseguences in the United Sates and in other jurisdictions, as applicable, as well asthe rest of this Offer to Exchange, for a more in-depth
discussion of the risks that may apply to you before deciding to participate in the exchange offer.

ECONOMIC RISKS

If the price of our common stock increases after th date on which your options are canceled, your caaled options might be
worth more than the new options that you receive imxchange for them.

For example, if you cancel options withexercise price of $43.75 per share, and the pfioeilocommon stock increases to $45.00 per
share when the new options are granted, your néiarspwill have a higher exercise price than theceded options.

Since you will be receiving a lesser number of neeptions, the total value of the new options may blewer than the total value of
your cancelled options.

For example, if you cancel 1,000 optionthwin exercise price of $40.00 per share, youredeive 400 new options. Assuming your
new options have an exercise price of $27.00 pereshnd you exercise the new options when the pfioer common stock is $55.00 per
share, then the aggregate value of your new op(#0f3 x ($55.00 — $27.00) = $11,200) will be ldstthe aggregate value which your old
options would have had had they not been exchafigéd0 x ($55.00 —40.00) = $15,000). This example is for illustratiuerposes only ar
does not reflect taxes or transaction or other es@® associated with an option exercise.

If you participate in the offer, you will be ineligible to receive any additional option grants untilJuly 21, 2004, at the earliest.

Employees generally are eligible to receipéon grants at any time that we choose to makh grants. However, if you participate in
the offer, you will not be eligible to receive aagditional option grants until July 21, 2004, & #arliest.

If we are acquired by or merge with another companyyour canceled options might be worth more than tb new options that you
receive in exchange for them.

A transaction involving us, such as a meageother acquisition, could have a substantifdatfon our stock price, including significan
increasing the price of our common stock. Dependimghe structure and terms of this type of tratisacoptionees who elect to participat:
the offer might be deprived of the benefit of tippeeciation in the price of our common stock résglfrom the merger or acquisition. This
could result in a greater financial benefit forgbhmptionees who did not participate in this offied retained their original options.

If your employment terminates before we grant the Bw options, including as the result of a reductiomr-force or another
company's acquisition of us, you will neither receie a new option nor have any of your canceled optis returned to you.

Once we cancel the options that you eleeixchange, all of your rights under the optiomsiteate. Accordingly, if your employment
with Veeco terminates for any reason, includinghas

11

result of a reduction-in-force or another compaoguéring Veeco, before the grant of the new optjgrs will have the benefit of neither the
canceled option nor any new option.

Our revenues depend on the health of tbe@uy and the growth of our customers and poteatisiomers. If the economic condition:
the United States remain at current levels or worsdf a wider or global economic slowdown occuve, may experience a material adverse
impact on our business, operating results, andhilad condition and may undertake various measiresduce our expenses including a
reduction-in-force. Should your employment be teraéd as part of any such reduction-in-force, yduhave the benefit of neither the
canceled option nor any new option.

If another company acquires us, that compaay, as part of the transaction or otherwiseid#eto terminate some or all our employees
before the new option grant date. If your employhterminates for this or any other reason befoeentew option grant date, you will n



receive a new option, nor will you receive any ott@mpensation for your options that were canceled.

TAX-RELATED RISKS
Your new option will be a nonqualified stock option whereas your canceled option may have been an émtive stock option.

The new option that will replace your exaped option will be a nonqualified stock optiongeneral, nonqualified stock options are
favorable to you from a tax perspective. For mailed information, please read the rest of tHieiQo Exchange, and see the tax disclo
set forth in Section 13 ("Income Tax Consequences")

Tax-related risks for tax residents of one or morgurisdictions.

If you are subject to the tax laws in mthran one jurisdiction, you should be aware thatemeay be tax and social security
consequences that may apply to you. For more ddtaiformation, please read the rest of the offemdchange, and see the tax disclosure set
forth in Section 13 ("Income Tax Consequences"u ¥bould be certain to consult your own tax advisdatiscuss these consequences.
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THE OFFER
1. Number Of Options; Expiration Date

We are offering to exchange new optionguchase common stock in return for all eligibléiaps. Eligible options are all outstanding
options that have an exercise price of $40.00 eatgr per share. We estimate that as of the dakésadffer, options covering approximately
708,000 shares of our common stock are eligiblekeghange.

You may only submit options having an eie@rice of $40.00 or greater per share. If yotherge any options granted on a particular
date, you will be required to exchange all of théians granted to you on that date.

Our offer is subject to the terms and ctiads described in this Offer to Exchange and tempanying cover letter. We will only
accept options that are properly submitted and/alidly withdrawn in accordance with Section 4 loistOffer to Exchange before the offer
expires on the "expiration date" as defined below.

Eligible options with an exercise price phare equal to or greater than $40.00 will be argkd for new options at an exchange ratio of
one new option for every 2.5 eligible options, dgiated for any stock splits, dividends and sim@iaents. Options with an exercise price per
share less than $40.00 are not eligible for exchamghis offer. The exact number of eligible opsahat you now have is set forth in the
Stock Option Election which may be accessedvat.myVeeco.com. All new options will be issued under the samenRbeat covered the
canceled options.

IF YOU ARE NOT AN EMPLOYEE OF VEECO OR IT®UBSIDIARIES FROM THE DATE YOU TENDER OPTIONS THR@H
THE DATE WE GRANT THE NEW OPTIONS, YOU WILL NOT REEIVE ANY NEW OPTIONS IN EXCHANGE FOR YOUR
TENDERED OPTIONS THAT HAVE BEEN ACCEPTED FOR EXCHARE. YOU ALSO WILL NOT RECEIVE ANY OTHER
CONSIDERATION FOR YOUR TENDERED OPTIONS IF YOU AREOT AN EMPLOYEE OF VEECO OR ITS SUBSIDIARIES FRGO
THE DATE YOU TENDER OPTIONS THROUGH THE DATE WE GRHN THE NEW OPTIONS.

The term "expiration date" means 12:00 ngdth New York City Time, on January 20, 2004, @slend until we, in our discretion,
extend the period of time during which the offelweémain open. If we extend the period of timeidgrwhich the offer remains open, the
term "expiration date" will refer to the latest #rand date on which the offer expires. See Settddior a description of our rights to extend,
delay, terminate and amend the offer. If we detidmke any of the following actions, we will pudilia notice:

. we increase or decrease what we will give you rhaxge for your options; or

. we increase or decrease the number of optiondHlitp be exchanged in the offer.

If the offer is scheduled to expire withém business days from the date we notify you ohsan increase or decrease, we will also e)
the offer for a period of ten business days afterdate the notice is published. A "business dagdms any day other than a Saturday, Sunday
or federal holiday and consists of the time pefioth 12:01 a.m. through 12:00 midnight, New YorkyClime.

2. Purpose Of The Offer



We issued the options under the Plan emgthen VVeeco by providing incentives to our emeésyto encourage them to devote their
abilities and industry to the success of VeecoSrass. Many of our outstanding options, whetherabithey are currently exercisable, have
exercise prices that are significantly higher ttrencurrent market price of our common stock. Weehe that in light of recent market
conditions, many of these options are unlikely écelercised in the foreseeable future. By makimgydfier to exchange outstanding options
for new options that will have an exercise
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price equal to the closing sales price of our comistock on the day immediately preceding the gdai#, we intend to provide our optionees
with the benefit of owning options that over timayrhave a greater potential to increase in valgste better performance incentives for our
optionees and thereby maximize stockholder value Wl not penalize employees in any respect if/tecide not to accept the offer. Thus,
by way of example, employees who decline to pauitg will remain eligible to receive future optigrants notwithstanding the fact that they
opted not to participate in our offer.

We are reserving the right, in the everd afierger or similar transaction, or in the evdra sale of a business unit, to take any actions
we deem necessary or appropriate to complete sacéion that our Board of Directors believes ithi@ best interests of Veeco and its
stockholders. This could include steps which waqreclude current optionees from being eligiblegoeive new options on the grant date. If
we were to take such steps in connection with suithnsaction, optionees who have tendered optiwreancellation pursuant to this offer
would not receive options to purchase securitigh®facquiror or any other consideration for tiwirdered options.

Subiject to the foregoing, except as otheswdiescribed or referred to in this Offer to Exgear in our filings with the SEC, we
presently have no current plans or proposals tate to or would result in:

. an extraordinary corporate transaction, such asrgen or reorganization, involving the sale of \@@ec any of our
material subsidiaries;

. any sale of a material amount of our assets orisabgidiary's assets;
. any material change in our present dividend padicgur indebtedness;
. any change in our present board of directors dos@management, including a change in the numbésran of

directors or to fill any existing board vacanciesbange any executive officer's material termsmployment;

. any other material change in our corporate streaturbusiness;

. the aquisition by any person of any of our seasiti

. the issuance and sale by us of any of our secsyritie

. our common stock not being authorized for quotaitioan automated quotation system operated byianahsecurities
association;

. our common stock becoming eligible for terminatadmegistration pursuant to section 12(g)(4) of 8ezurities

Exchange Act;
. the suspension of our obligation to file reportsspant to section 15(d) of the Securities Exchakgieor

. any material change in our certificate of incorpiraor bylaws, or any actions which may make itrendifficult for
any person to acquire control of our company.

From time to time, we receive inquiriesaring potential transactions which could ultimatedsult in our acquiring assets or busine:
in exchange for our stock, cash or a combinatiosta¢k and cash.

Neither we nor our Board of Directors aragking any recommendation as to whether you sheulddr your options, nor have we
authorized any person to make any such recommemndatie recognize that the decision to accept tfex &f an individual one that should be
based on a variety of factors. You should consith wour personal advisors if you have questiorsualyour financial or tax situation. Under
certain circumstances, you could fare worse firghcby accepting the offer than if you decide twaccept the offer. If you accept the offer,
we will not grant any options to you prior
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to the grant date, even if you otherwise would haeeived grants in the interim. Instead, we wélfat the grant of any such "interim" optic
until after the grant date.

3. Procedures

Making Your Election. To make an election to accept this offer, yaishelectronically complete and submit the Stocki@dp
Election which can be found amvw.myVeeco.com (a copy of which is attached hereto as Schedule B)e Option Exchange Administrator,
before 12:00 midnight New York City Time on the &afion date. If you are unable to electronicaliypmit the Stock Option Election, please
contact the Option Exchange Administrator by onthefmethods described in this Offer to Exchange v not make any exceptions with
regard to this deadline; we will not process argeatance received after this offer expires.

Optionees who decide not to participatthis offer are requested to indicate this on tleelSOption Election and submit such election
before 12:00 midnight, New York City Time on Janua®, 2004. If you do not complete and submit thex Option Election before the
offer expires, it will have the same effect asdfiyrejected the offer.

Determination of Validity; Rejection of Opions; Waiver of Defects; No Obligation to Give Notie of Defects. We will determine,
in our discretion, all questions as to the numbeshares subject to eligible options and as tosdility, form, eligibility (including time of
receipt) and acceptance of Stock Option ElectiGng.determination of these matters will be finadl &inding on all parties. We may reject
any or all Stock Option Elections to the extent tha determine that they were not properly submiitteto the extent that we determine thi
is unlawful to accept the selected options. Othseywive will accept properly and timely submitted@ms. We may waive any of the
conditions of the offer or any defect or irreguiain any Stock Option Election in which case, sugiver will apply to all similar defects or
irregularities and the waiver of such conditionhajpply to all holders. No options will be propedybmitted until all defects or irregularities
have been cured by the option holder submittingpfiteons or waived by us. Neither we nor any offenson are obligated to give notice of
any defects or irregularities involved in the sussion of any options, and no one will be liableffoling to give notice of any defects or
irregularities.

Our Acceptance Constitutes an Agreement. If you elect to exchange eligible options adéng to the procedures described above,
you will be deemed to accept the terms and conditaf the offer. Our acceptance of eligible optitirest are properly submitted will form
binding agreement between us and you on the temchsibject to the conditions of this offer.

Subject to our rights to extend, termireatd amend the offer, we currently expect that wkagtept promptly after the expiration of the
offer all properly submitted options that have beén validly withdrawn.

4. Change In Election

You may return to the Stock Option Electiormake election changes or to withdraw previossilgmitted Stock Option Elections at any
time prior to 12:00 midnight New York City on Jamy&0, 2004 (or a later Expiration Date if the Canp extends the offer). If you are
changing your previous elections, you will needipalate your selection of eligible options anddilt all other required information prior to
electronically submitting the Stock Option Electidiiyou decide to reject the offer or withdraw @yiously submitted Stock Option Electic
you must so indicate by checking the appropriatediothe Stock Option Election. Your new Stock OptElection will supersede al
previously submitted Stock Option Elections whidl tae considered replaced in full by the new St@gition Election. You will be bound |
your last properly submitted Stock Option Electieneived by 12:00 midnight New York City Time omdary 20, 2004 (or a later Expirati
Date if the Company extends the offer).
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5. Acceptance Of Options For Exchange And Cancellatiod Issuance Of New Options

On the terms and subject to the conditifrthis offer and as promptly as practicable folilogithe expiration date, we will timely accept
the eligible options for exchange, and cancel giioms properly submitted and not validly withdrabefore the expiration date. The new
options will have a grant date of the later of J2dy 2004 and the first business day which isastlsix months and one day following the ¢
we cancel the options accepted for exchange.

Eligible options with an exercise price pbare equal to or greater than $40.00 will be amghd for new options at an exchange ratio of
one new option for every 2.5 eligible options, dgiated for any stock splits, dividends and sim@iaents. Options with an exercise price per
share less than $40.00 are not eligible for exchamghis offer. The Stock Option Election showlsoéthe option shares that you now own.
Promptly following the expiration of the offer, tistock Option Administrator will send a letter tach option holder who accepted the offer
stating that the options submitted by such holdeetbeen accepted for cancellation and that suiclehwill receive a grant of new options
accordance with the terms of the offer. Promptliofeing the grant of new options, the Stock Optiaministrator will send a grant
confirmation letter to each option holder who atedphe offer and continues to be an employee ety



IF YOU ARE NOT AN EMPLOYEE OF VEECO OR ITSUBSIDIARIES FROM THE DATE YOU TENDER OPTIONS THR@H
THE DATE WE GRANT THE NEW OPTIONS, YOU WILL NOT REHEIVE ANY NEW OPTIONS IN EXCHANGE FOR YOUR
TENDERED OPTIONS THAT HAVE BEEN ACCEPTED FOR EXCHARE. YOU ALSO WILL NOT RECEIVE ANY OTHER
CONSIDERATION FOR YOUR TENDERED OPTIONS IF YOU AREEOT AN EMPLOYEE OF VEECO OR ITS SUBSIDIARIES FRC
THE DATE YOU TENDER OPTIONS THROUGH THE DATE WE GRHE THE NEW OPTIONS.

Subject to our rights to extend, termireatd amend the offer, we currently expect that wkagtept promptly after the expiration of the
offer all properly submitted options that have beén validly withdrawn.

6. Conditions Of The Offer

Participation in the offer by an eligiblmployee is conditioned upon such employee's compleind submission of the Stock Option
Election, including entering into the Stock OptiBlection Agreement referenced therein, a copy dthis attached as Schedule B hereto, in
each case, in the manner providedwww.myVeeco.com and by the expiration of the offer at 12:00 midnjdtew York City Time, on
January 20, 2004 or, if the offer period is extehd®y the applicable deadline.

In addition, we will not be required to apt any options submitted to us, and we may termioaamend the offer, or postpone our
acceptance and cancellation of any options subadinitteis, in each case, subject to Rule 13e-4(@ii8er the Securities Exchange Act, if at
any time before the expiration date, we deterntiia¢ any of the following events has occurred:

. any action or proceeding by any government agesaiority or tribunal or any other person, domestitoreign, is threatene
in writing to us or our counsel or pending befong aourt, authority, agency or tribunal that chadjes the making of the offer,
the acquisition of some or all of the returned apsi, the issuance of new options, or otherwiseagl® the offer or that, in our
reasonable judgment, materially and adversely &ffeer business, condition (financial or otheryome, operations or
prospects or materially changes the tax or accogiiteatment to us of the offer;
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. any action is threatened in writing to us or ounrtgel, pending or taken, or any approval is witihey any court or any
authority, agency or tribunal that, in our reasdegbdgment, would:

. make it illegal for us to accept some or all of dtigible options or to issue some or all of thevraptions or otherwise
restrict or prohibit consummation of the offer;

. delay or restrict our ability, or render us unalteaccept the eligible options for exchange anmttebation or to issue
new options for some or all of the exchanged elégdptions;

. materially changes the tax or accounting treatrteens of the offer; or
. materially and adversely affect our business, ded{financial or other), income, operations cogpects;
. there is:
. any general suspension of trading in, or limitationprices for, securities on any national seasigxchange or in the

over-the-counter market; or

. the declaration of a banking moratorium or any saspn of payments in respect of banks in the drates, whether
or not mandatory;

. another person publicly makes or proposes a tesrdexchange offer for some or all of our commortktor an offer to merge
with or acquire us, or we learn that:

. any person, entity or "group," within the meanirigection 13(d)(3) of the Securities Exchange Aes acquired or
proposes to acquire beneficial ownership of moaa t5% of the outstanding shares of our common stwciny new
group shall have been formed that beneficially omase than 5% of the outstanding shares of our comstock, othe
than any such person, entity or group that had il&chedule 13D or Schedule 13G with the SEC drefare
December 18, 2003;

. any such person, entity or group that has filedtze8ule 13D or Schedule 13G with the SEC on orredicember 1t
2003 has acquired or proposes to acquire benefisinkrship of an additional 2% or more of the aurtding shares of
our common stock; or

. any person, entity or group shall have filed a fition and Report Form under the Hart-Scott-Rodhmtitrust
Improvements Act of 1976 indicating that it interiddsacquire us or any of our assets or securitietteerwise shal



have made a public announcement that it intendsdaire us or any of our assets or securities;

. any change or changes occur in our business, cmmdiinancial or other), assets, income, operatignospects or sto
ownership that, in our reasonable judgment, is ri@ig adverse to us; or

. there shall have occurred any change in generadlg@ed accounting principles which would requsédar financial
reporting purposes to record compensation expageast our earnings in connection with the offdrestthan with
respect to options granted to optionees who etegétticipate in the exchange and who were grampéions within the
period beginning six months prior to commencemémih® exchange period and concluding at least sinths and one
day following the date we cancel the options aafor exchange.

The conditions to the offer are for our &frand must be satisfied or waived by us priothi® expiration date, other than conditions that
are subject to applicable law. To the extent weosBdo waive any condition, we may do so in oucréion at any time and from time to til
before the expiration date, whether or not we waiwg other condition to the offer. Our failure teeecise any
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of these rights is not a waiver of any of thesétsgThe waiver of any of these rights with resgegiarticular facts and circumstances is not a
waiver with respect to any other facts and circamsgs. Any determination we make concerning thatevdescribed in this Section 6 will be
final and binding upon everyone.

7. Price Range Of Common Stock

Our common stock is quoted on The Nasdagha Market under the symbol "VECO." The followitable shows, for the periods
indicated, the high and low sales prices per sbho&ir common stock as reported by The Nasdaq Naltidarket.

Quarter ended High Low

September 30, 20( $ 242¢  $ 16.6¢
June 30, 200 $ 21.28 % 14.6¢
March 31, 200« $ 17.7¢  $ 11.41
December 31, 20C $ 14.7C % 9.14
September 30, 20( $ 2478 $ 10.21
June 30, 200 $ 38.8C $ 21.4¢
March 31, 200: $ 401z % 24.5(
December 31, 20C $ 38.1t $ 24.0t
September 30, 20( $ 41.7C % 19.9(
June 30, 200 $ 575 $ 33.0C
March 31, 200: $ 66.5( $ 34.2¢
December 31, 20C $ 1085( $ 30.8¢

As of December 15, 2003, the last repastdd price of our common stock, as reported byNasdaq National Market, was $26.90 per
share.

We recommend that you obtain current magketations for our common stock before decidingthbr to elect to exchange your
options.

8. Source And Amount Of Consideration; Terms Of NewiQys

Consideration. Each new option will be exercisable for a numifeshares equal to 2.5 shares covered by thibleligptions
submitted to us, as adjusted for any stock sgitgk dividends and similar events.

If we receive and accept the submissioalladutstanding eligible options, we will grant neptions to purchase a total of approximately
283,000 shares of our common stock. The commotk $ssuable upon exercise of the new options willsg@pproximately 1.0% of the total
shares of our common stock outstanding as Decelrih@003.

Terms of New Options. Each new option will be issued under the sakar &s the option for which it has been exchange&dept
with regard to exercise price and as otherwiseifipddn this offer, the terms and conditions o thew options will not differ in any material
respect from the terms and conditions of the diggdptions.



The new options may not be exercised timtildate that is six months following the granedat which point they will immediately vest
to the same extent that the options they replacaddihave been vested on that date had they natdagesndered.

The issuance of new options under thisroffi# not create any contractual or other rightloé recipients to receive any future grants of
stock options or benefits in lieu of stock optioAssuming that the conditions described above atisfied and the optionee's exchange of
eligible options has been accepted, the optionééaie the right to receive the new options ongtent date if:

. the optionee remains an employee of Veeco or lisidiaries as of the grant date; and
. no "Extraordinary Event" has occurred on or befoeegrant date.
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For purposes of this offer, the term "Egtdhinary Event" shall mean:

. a merger, consolidation or other business comlminativolving Veeco in which the stockholders of Yeémmediately
prior to such transaction do not own, after suahgaction, at least 50% of Veeco or the corporatiasther entity
controlling Veeco;

. a sale of all or substantially all of the asset¥eéco;
. the liquidation or dissolution of Veeco; or
. the filing of a voluntary petition by us in a banktcy proceeding or the filing of an involuntarynkeuptcy petition

against us which is not dismissed within sixty dafter the filing date.

The following summary description of theuPdescribes all material terms of the Plan. Cotaptdormation about the Plan is included
in the Plan summary previously circulated to ydeaBe contact the Option Exchange Administratoetmest a copy of the Plan. A copy will
be provided promptly and at our expense.

General. The Plan provides for the granting of stockap to eligible employees. Options granted underRlan become exercisable
in varying amounts determined at the time of thi&oopgrants.

As of December 12, 2003, stock options dogeapproximately 877,000 shares were availabigfant under the Plan and stock options
to purchase approximately 6,383,000 shares westamding under all of our stock option plans, idahg the Plan. If any stock options
granted under the Plan expire or terminate forreagon before they have been exercised in fullstiages subject to those expired or
terminated options will again be available for ssce pursuant to the Plan.

Administration. The Compensation Committee of our Board of @oes has the exclusive discretionary authoritgpgerate, manage
and administer the Plan in accordance with its $effhe Compensation Committee's decisions andractioncerning the Plan are final and
conclusive. Within the limitations of the Plan aayblicable laws and rules, the Compensation Coraaiitiay allocate or delegate its
administrative responsibilities and powers underRkan, and our Board of Directors is permittedxercise all of the Compensation
Committee's powers under the Plan.

The Compensation Committee has broad aitigrtoradminister and interpret the Plan. In aduitto its other powers under the Plan
described in this Offer to Exchange, the Compeosaiommittee exercises the following authoritied powers under the Plan in accordance
with its terms:

. to determine which eligible employees, officersediors and/or consultants will receive optionsarrttie Plan, the
provisions of such options, including the numbeslwdires of our common stock covered by each suitnoand the
timing of option grants;

. to establish, amend, waive and rescind rules, atignis and guidelines for carrying out the Plan;

. to establish, administer and waive terms, conditigerformance criteria, restrictions, or forfeitynrovisions, or
additional terms, under the Plan, or applicableptions granted under the Plan;

. to accelerate the vesting or exercisability of @psi granted under the Plan;
. to offer to buy out outstanding options grantedarrttie Plan;

. to determine the form and content of the optionravegreements which represent options granted uhdd?lan;



to interpret the Plan and option award agreements;
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to correct any errors, supply any omissions andrreite any inconsistencies in the Plan and/or gtion award
agreements; and

to take any actions necessary or advisable to tparal administer the Plan.

The Plan grants the Compensation Commiitiiéeiscretionary authority in its administratiafi the Plan. Decisions and actions of the
Compensation Committee concerning the Plan arédimé conclusive. Within the limitations of the Rland applicable laws and rules, the
Compensation Committee may delegate to individwéig are not members of the Compensation Commititealjocate among its members,
its administrative responsibilities and powers urile Plan. Subject to similar limitations, the Bibaf Directors may exercise any of the
Committee's powers under the Plan.

Term. The term of each option granted under the Bldimed by the Compensation Committee at the tifhgrant. The new options
be granted under the Offer to Exchange will haeesthme term as the options they replace, subjeartier termination in accordance with
the provisions of the Plan.

Termination of Employment. Under the 1992 Plan,

in the event that (i) an optionee's employment wWigkeco is terminated, other than for Cause (asdéfin the
applicable Stock Option Agreement), (ii) an optienveluntarily leaves the employ of Veeco or (iii) @ptionee dies or
becomes disabled (within the meaning of Sectioe2] of the Code) while the optionee is employgd/beco, such
optionee, his estate or his legal guardian, asdke may be, is entitled to exercise the optionested options for a
period of 90 days following the date of such terion, voluntary departure, death or disabilitydl an

in the event that an optionee's employment withcdas terminated for Cause (as defined in the apple Stock Optic
Agreement), such optionee's right to exercise despgions will immediately terminate and all of bumptionee's
options, whether or not vested, will be rendereli maid and unexercisable.

Under the 2000 Plan and the 2000 Non-Offitraployees Plan,

in the event that an optionee's employment withcéde terminated due to such optionee's deathbifityeor without
Cause (as defined in the 2000 Plan), such optiard@s estate or legal guardian, as the case maig lentitled to
exercise the optionee's options for a period afehmonths from the date of such termination oettggration date of
such options, whichever is shorter. An optionee vghsubsequently rehired by Veeco, prior to tharation of the
option shall not be considered to have undergdeemwination;

in the event that an optionee's employment withcdde terminated due to such optionee's deatledtate or legal
guardian, as the case may be, is entitled to eseethie optionee's options for a period up to ohgdar from the date of
death or the expiration date of such options, wéneh is shorter; and

in the event that an optionee's employment is teaited for Cause (as defined in the 2000 Planptier vested
options will expire immediately and may not theteabe exercised.

Under the 1997 CVC Plan,

in the event that an optionee dies or becomes pwmtly and totally disabled (within the meaningSefction 22(e)(3) «
the Code) while the optionee is employed by Vesaoh optionee, his estate or legal guardian, asabe may be, is
entitled to exercise the optionee's vested optiona period of one year following the date of dheat disability;
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in the event that an optionee's employment withcdas terminated for any reason other than deattmanent and tot
disability or for Cause (as defined in the 1997 CRI&n and the applicable stock option agreememtj) sptionee is
entitled to exercise vested options for a periof®tiays following the date of such terminationd an

unless a stock option agreement provides othenivighe event that an optionee's employment witeddes terminate



for Cause (as defined in the 1997 CVC Plan anégipdicable stock option agreement), such optioeaat exercise
any vested options, and all options, whether owvested, will terminate immediately and become,nudid and
unexercisable. The Committee has the power to miéterwhether any optionee has been terminatedfause" and tt
date upon which termination for "Cause" occurs.

Under the 1993 Applied Epi Plan,

. in the event that an optionee ceases to be employ#&tdeco for any reason other than such optiomszith or
disability, such optionee's options expire uporhsiecmination;

. in the event that an optionee's employment withcdas terminated due to such optionee's deatlgdtae or legal
guardian, as the case may be, is entitled to eseetbie optionee's options, without regard to astaliment exercise
restrictions, for a period of three (3) months friiva date of death; and

. in the event that an optionee's employment withcdas terminated due to such optionee's permarisabitity, the
optionee may exercise any options, without regaty installment exercise restrictions, for a gaiof three
(3) months from the termination of employment.

Adjustments Upon Certain Events. Under the 1992 Plan, the total number of shafdsh may be issued under the 1992 Plan, the
number of shares which may be purchased upon #reisg of options and the exercise price of sudlvog will be adjusted by the Board for
any change in the number of outstanding shardteietent of a consolidation or a merger in whicledaceis the surviving corporation. After
any merger of one or more corporations into Veaoehich Veeco is the surviving corporation, or aftay consolidation of Veeco and one
more other corporations, each optionee will betledtj at no additional cost, upon any exercisei@bptions, to receive (subject to any
required action by stockholders), in lieu of thenier of shares as to which such options will thersd exercised, the number and class of
shares or other securities to which such optiona@dvhave been entitled pursuant to the termseffiplicable agreement of merger or
consolidation if at the time of such merger or adiastion such optionee had been a holder of recbshares equal to the number of shar
which such optionee's options may have then beexawised. Comparable rights will accrue to egatfonee in the event of successive
mergers or consolidations of the character destribeve.

In the event of any sale of all or subs#diytall of the assets of Veeco, or any mergeYeéco into another corporation, or any
dissolution or liquidation of Veeco or, in the distion of the Board, any consolidation or othergamization in which it is impossible or
impracticable to continue in effect any option$pations granted under the 1992 Plan and not ptesly exercised will become exercisable
by optionees who are at such time in the employesfco, commencing ten days before the schedulsthgl@f such event, and will termini
unless exercised at least one business day béfiseheduled closing of such evemtyvided, however , that the Board may, in its discretion,
require instead that all options granted unded8®2 Plan and not previously exercised be assumeddh other corporation on the basis
provided in the preceding paragraph.

Under the 2000 Plan and the 2000 Non-Offitaployees Plan, upon a Change of Control (asrgéineefined below) of Veeco, all
options shall become immediately exercisable. biitamh, in the event of a Change of Control, tharensation Committee may, in its
discretion and upon at least
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ten days prior notice to the optionees, cancaw@htanding options and pay the holders thereob#éhee of such options in a form and an
amount equal to what they would have received enkantitled to receive had they exercised all ptfons immediately prior to such
Change of Control. The 2000 Plan and the 2000 §ffiiter Employees Plan generally define a Chang€aftrol as the occurrence of at le
one of the following events:

(i) the acquisition by any individuahty or group of beneficial ownership of 30% or m®f either (A) outstanding shares of
Veeco or (B) the combined voting power of the vgtiecurities of Veeco entitled to vote generallthia election of directors;
excluding, among others: (1) any acquisition by d6eand (2) any acquisition by an employee benédit for related trust) sponsored
or maintained by Veeco;

(i) achange in the Board such thatitiividuals who serve on the commencement dateeof000 Plan and the 2000 Non-
Officer Employees Plan shall cease for any reas@omstitute at least a majority of the Board, jed that any person becoming a

director subsequent to such date who was approyedvbte of/ 3 of the incumbent directors in office shall be dedraa incumbent
director;

(i) the dissolution or liquidation of ¢eo;

(iv) the sale of all or substantially aflthe business or assets of Veecc



(v) the consummation of a merger, comsdion, statutory share exchange or similar traf@magvhich has been approved by the
stockholders of Veeco, unless immediately followamy such transaction (A) more than 50% of thengpgiower of the successor
company (or its ultimate parent) is held by hold&rsuch shares immediately prior to any such &atisn; (B) no person holds 30%
or more of the total voting power of the succeszanpany (or its parent); and (C) at least a majafithe members of the Board of
the successor company (or its parent) are the sarttee members of the Board prior to any such actios.

Under the 1997 CVC Plan, unless otherwis&iged for in an optionee's stock option agreerriéat"change of control" of Veeco
occurs, as that term is defined in the 1997 CV@ Rlze vesting of all of options issued under tB87.CVC Plan will accelerate and
automatically become fully and immediately vestad axercisable; provided, that vesting will notaoeelerated if provision is made in
writing in connection with the "change of contrtiénsaction for:

. the continuation of the 1997 CVC Plan and/or treuagption of such options by a successor corportioa parent or
subsidiary thereof); or

. the substitution for such options of new optiongezing the stock of a successor corporation (caram or subsidiary
thereof), with appropriate adjustments as to thalmr and kinds of shares and exercise prices.

In the event of any such continuation, agsiion or substitution, the 1997 CVC Plan and/ahsoptions shall continue in the manner
under the terms so provided.

The 1997 CVC Plan generally defines a "geanf control" as the occurrence of at least onb@following events:

(i) The acquisition by any individuahtiy or group of beneficial ownership of 30% or mof either (A) outstanding shares of
Veeco or (B) the combined voting power of the vgtiecurities of Veeco entitled to vote generallthia election of directors;
excluding: (1) any acquisition directly from Veeg®) any acquisition by Veeco and (3) any acquisitty an employee benefit plan
(or related trust) sponsored or maintained by Veeco

(i) achange in the Board such thatmlydny period of (2) two consecutive years, indigild who at the beginning of such
period constitute the Board, and any new director
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(excluding directors designated by a person wheehéered into an agreement with Veeco to effeca@stction described in
paragraphs (i), (iii) or (iv)) elected by the Boamdnominated for election by Veeco's stockholdesis approved by a vote of at least
(2/3) two-thirds of the directors in office at the bewging of the period and remaining in office at timee of the election or whose
nomination was previously approved, shall ceasargrreason to constitute at least a majority efBbard;

(iii) the occurrence of a merger, consatiion, reorganization or similar corporate trangectvhich has been approved by the
stockholders of Veeco, whether or not Veeco isstheiving company in such transaction, in whichstanding shares are converted
into (A) shares of stock of another company, othan a conversion into shares of voting commonkstéthe successor corporation
(or a holding company thereof) representing 80%tnefvoting power of all capital stock thereof oatating immediately after the
merger or consolidation or (B) other securitiesdittier Veeco or another company) or cash or qilererty;

(iv) the approval by the stockholders @&@¢o of (A) the sale or other disposition of alsabstantially all of the assets of Veeco
or (B) a complete liquidation or dissolution of \¢ee or

(v) the adoption by the Board of a retioluto the effect that any person has acquiregicéiffe control of the business and aff
of Veeco.

Under the 1993 Applied Epi Plan, unlessotfise provided by for in an optionee's stock apigreement, prior to any (i) dissolution or
liquidation of Veeco in connection with bankruptmysimilar occurrence, (ii) any merger, consolidatiacquisition, reorganization or similar
occurrence in which Veeco does not survive, oy ttiié transfer of substantially all of the assétg@eco or 75% or more of the outstanding
Veeco stock, such optionee's options will be exeldlie in full for a period specified by the Compaitsn Committee. This period will not be
more than sixty (60) days or less than seven (y3 bafore the occurrence of such an event.

Exercise Price. The exercise price of each option granted utiftePlan is determined by the Compensation Coreenitt the time of
grant. The new options will have an exercise peigeal to the closing sale price of one share otcoutmon stock on The National Market
System of the Nasdag, Inc. on the close of busioedke grant date of the new options or on ttst flay thereafter on which such a closing
sale price is made available to the public.

Tax Consequences. You should refer to Section 13A for a discussibthe U.S. federal income tax consequences antidd 13B



through G for a discussion of the non-U.S. juriidital tax and other consequences of the new optoid the eligible options, as well as the

consequences of accepting or rejecting the nevegptinder this offer to exchange. If you are amope based outside of the United States,
we recommend that you consult with your own tax atfér advisors to determine the tax and otheremunances of this transaction under the
laws of the country in which you live and work.

Registration of Option Shares. All shares of common stock issuable upon egerof options under the Plan, including the shtrass
will be issuable upon exercise of all new optidmsye been registered under the Securities Actregiatration statement on Form S-8 filed
with the SEC. Unless you are considered an "daéitiaf Veeco, you will be able to sell your optisimares free of any transfer restrictions
under applicable securities laws.

9. Information About Veeco

Veeco designs, manufactures, markets awitss a broad line of equipment primarily usedignufacturers in the data storage,
semiconductor and telecommunications/wireless imi#iss These industries help create a wide rangeafafmation age products such as
computer integrated circuits, personal computeas] disk drives, network servers, fiber optic natodigital cameras, wireless
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phones, TV set-top boxes and personal digital @sgs Our broad line of products featuring leadidge technology allows customers to
improve time to market of next generation produ¢teco's products are also enabling advancemettg igrowing field of nanoscience and
other areas of scientific and industrial research.

Our process equipment products precisghpsié or remove (etch) various materials in the afacturing of advanced thin film magnetic
heads (TFMHSs) for the data storage industry, sendaotor deposition of mask reticles, and telecompations/wireless devices. Our
metrology equipment is used to provide criticaface measurements on semiconductor devices and BFWhis equipment allows
customers to monitor their products throughoutttamufacturing process in order to improve yieldgluce costs and improve product
quality. Our metrology solutions are also key instents used by many universities, scientific latmias and industrial applications.

Demand for our products has been drivethbyincreasing miniaturization of microelectronamponents; the need for manufacturers to
meet reduced time-to-market schedules while engthia quality of those components; and, in the dteage industry, the introduction of
giant magnetoresistive (GMR) and tunneling magmsistive (TMR) TFMHs which require additional maacturing steps and the ability to
conduct critical measurements for quality contrad ather purposes during the manufacturing proddss ability of Veeco's products to
precisely deposit thin films, and/or etch sub-micpatterns and make critical surface measuremertese components enables
manufacturers to improve yields and quality infiddarication of advanced microelectronic devices.

Veeco serves its worldwide customers thhoogr global sales and service organization locttemlighout the United States, Europe,
Japan and Asia Pacific. At December 31, 2002, Véecbl,067 employees, with manufacturing, reseanchdevelopment and engineering
facilities located in New York, California, Minneso Colorado and Arizona.

Employees of the following subsidiaries nbeyeligible to participate in this offering: VeeRochester Inc. (formerly CVC Products,
Inc.), Vecco Ft. Collins Inc. (formerly lon Tecmd.), Veeco Metrology, LLC, Veeco Compound Semieandr Inc. (formerly Veeco St. Pe
Inc. and, prior thereto, Applied Epi, Inc.), Veebacson Inc. (formerly Wyko Corporation), Veeco hushents Inc., Nihon Veeco K.K., Vee
Asia Pte. Ltd., Veeco Instruments GmbH, Veeco imagnts Limited, and Veeco Instruments S.A.S.

Veeco was organized as a Delaware corporati 1989. Our principal executive offices aredlied at 100 Sunnyside Boulevard, Suite B,
Woodbury, New York 11797, and our telephone nunibé516) 677-0200.

Recent Events. On November 18, 2003, we purchased all of Adedrimaging, Inc.'s ("Aii") outstanding shares $&0 million in
cash plus a three-year earn out that could regaiyenent of up to an additional $9 million if futueevenue and EBITA targets are achieved.
Alii is the world's leading commercial manufactuséprecision bar lapping equipment for advancea@ dédrage thin film magnetic heads.
Alii's technology is complementary to our broad laféon beam process equipment and metrology swiatiand the combination will make
the only provider of end-to-end slider fab solutidar data storage.

On November 3, 2003, we purchased Emcorpdtation’'s TurboDisc Metal Organic Chemical Vapeaposition (MOCVD) business
for $60 million in cash plus a two-year earn-ouwtttbould require payment of up to an additional 82ion if revenue targets are achieved.
Combined with our molecular beam epitaxy (MBE) bess, the acquisition makes us the only comparyptbaides both key compound
semiconductor epitaxial deposition technologies.
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Set forth below is selected consolidatestidnical financial and other data as of and forfihe years ended December 31, 2002, and as o
and for the nine months ended September 30, 202ware 30, 2003.

Selected Financial Information. The historical selected financial informatiam ¥/eeco for the nine months ended September 30,
2003 and 2002 was derived from the unaudited cafegeld financial statements included in Veeco'steuls report on Form 10-Q for the
quarterly period ended September 30, 2003 incotpdtay reference into this Offer to Exchange. Tistohical data presented for Veeco for
the nine months ended September 30, 2003 and 2a0faudited and, in the opinion of Veeco's managgnreludes all adjustments,
consisting of normal recurring adjustments, neagdsa the fair presentation of such data. Veebtstorical results for the nine months en
September 30, 2003 are not necessarily indicafileeoresults to be expected for the fiscal yeairemnDecember 31, 2003. The historical

selected statement of operations data for Veecthéofiscal years ended December 31, 2002 and 2001he historical balance sheet data of

Veeco as of December 31, 2002 and 2001 was defivedthe historical audited consolidated finansi@tements of Veeco incorporated by

reference into this Offer to Exchange.

Statement of Operations Data
Net sales
Cost of sale:

Gross profit
Costs and expense
Selling, general and administrative expense

Research and development expense
Amortization expense

Other income, net

Restructuring expense, net

Operating los!
Interest expense, n

Loss from continuing operations before income t:
Income tax benef

Loss from continuing operatiol
Loss on disposal of discontinued operations, nétxs

Net loss

Loss per common shal
Loss per common share from continuing operat
Loss from discontinued operatio

Net loss per common she

Diluted loss per common share from continuing ofi@na
Loss from discontinued operatio

Diluted net loss per common shi

Weighted average shares outstanc
Diluted weighted average shares outstan
Book value per share (

Nine Months Ended September 30,

2003

2002

(In thousands, except per share data)

(Unaudited)
$ 202,37. % 230,24
108,07 126,95¢
94,29¢ 103,28!
52,027 57,40t
33,49; 41,17
9,56: 10,11¢
(749) (56)
3,261 1,97(
(3,300) (7,327)
5,70: 4,351
(9,002 (11,679
(4,056) (4,820
(4,947) (6,859
— (34€)
$ (4,947 $ (7,199
I I
$ (017 $ (0.2
$ — % (0.01)
$ (017 $ (0.25)
I I
$ (0.179) $ (0.24)
$ — 8 (0.01)
$ (017 $ (0.25)
I — ——
29,24°¢ 29,08!
29,24t 29,08:
$ 104t % 14.4¢



Q) Book value is computed by dividing shareholdersitgychy the number of shares of Veeco common statktanding at the end

such period.

Balance Sheet Dat:

Cash and cash equivale!

Goodwill

Working capital

Total asset

Long-term debt (net of current portio
Shareholders' equit
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As of September 30,

2003

2002

(In thousands, except per share data)

(Unaudited)
$ 215,15¢ $ 207,64(
33,78: 125,58!
346,90 377,26¢
596,41: 749,91¢
230,02( 234,32°
305,76( 421,22:

Statement of Operations Data
Net sales
Cost of sale!

Gross profit

Costs and expens

Merger and restructuring expen:

Write-off of purchased i-process technolog
Write-off of deferred charge

Asset impairment chargs

Operating (loss) incom
Interest expense (income), 1

(Loss) income from continuing operations beforeome taxe:
Income tax (benefit) provisia

(Loss) income from continuing operatic
Discontinued operation:

Loss from operations, net of tax

Loss on disposal, net of tax

Loss from discontinued operations, net of te

Net (loss) incom

(Loss) income per common share

(Loss) income per common share from continuing aeans

Loss from discontinued operatio

Net (loss) income per common sh

Diluted (loss) income per common share from coritigwperation:
Loss from discontinued operatio

Diluted net (loss) income per common sh

Years ended December 31,

2002

2001

(In thousands, except per share data)

$ 208,88 $ 449,25:
183,04: 260,14
| |
115,84: 189,10

142,82 154,11

11,24¢ 3,04¢

— 8,20(

99,66: 3,41¢
|

(137,899 20,32t

6,00: (577)
| |
(143,89) 20,90:

(20,51%) 6,02(
| |
(123,389 14,88:

— (2,450)

(346€) (2,129
| |
(34€) (4,579

$ (123,73) $ 10,30¢
|

$ @29 3 0.57
(0.09) (0.17)

$ @425 $ 0.4¢
| |
$ @29 $ 0.5€
(0.01) (0.17)

$ @25 3 0.3¢



Weighted average shares outstanc 29,09¢ 25,931
Diluted weighted average shares outstan 29,09¢ 26,35t
Book value per share ( $ 105 % 14.62

(1) Book value is computed by dividing shareholdersiitycpy the number of shares of Veeco common statktanding at the end of
such period.

As of December 31,

2002 2001

(In thousands, except per share data)

Balance Sheet Data

Cash, cash equivalents and s-term investment $ 214,29  $ 203,15

Goodwill 30,65¢ 125,58!

Working capital 351,10t 358,02:

Total asset 606,81¢ 755,51¢

Long-term debt (including current installmen 230,58! 219,06:

Shareholders' equit 307,57 423,97
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10. Interests Of Directors And Officers; TransactiongdAArrangements About The Options

A list of our directors and our top five stdighly compensated executive officers is attddbehis Offer to Exchange as Schedule A
of December 12, 2003, our top five most highly cemgated executive officers and directors (13 pejsasm a group held options outstanding
under our option plans to purchase a total of 2(38lshares of our common stock. None of thos@ogtare eligible for exchange under this
offer.

There have been no transactions in optiopsirchase our common stock or in our common stddkh were effected during the past
60 days by Veeco, or to our knowledge, by the teg fost highly compensated executive officersicealors of Veeco. For more detailed
information on the beneficial ownership of our coomstock, you can consult the security ownersHifetan page 2 of our definitive proxy
statement for our 2003 annual meeting of stockhelde

11.  Status Of Options Acquired By Us In The Offer; Aaating Consequences Of The Offer

Eligible options that we acquire in conmattwith the offer will be canceled and the shasesommon stock that may be purchased
under those options will be returned to the podladres available for grants of new awards or aptimmder the Plan and for issuance upon
exercise of the new options without further stoddkoaction, except as required by applicable lathe rules of The Nasdag National
Market or any other securities quotation systeranyr stock exchange on which our common stock is thuwted or listed.

Except as described below, we do not beltbat we will record any compensation expenserasut of the offer because:

(@  we will not grant any new options until a businday that is at least six months and one day dftedate that we accept and cancel
options tendered for exchange; and

(b)  the exercise price of all new options will equa tharket value of the common stock on the day iniatelyf preceding the date we
grant the new options.

tendered option to any tendering optionee withanpkriod beginning six months prior to commenceroétite exchange period and
concluding at least six months and one day follgwihre date we cancel the options accepted for exgeha

12.  Legal Matters; Regulatory Approvals

We are not aware of any license or regujgpermit that appears to be material to our bissinbat might be adversely affected by the
offer, or of any approval or other action by anygmment or regulatory authority or agency thaetpuired for the acquisition or ownership
of the options as described in the offer. If arfyentapproval or action should be required, we mthsentend to seek the approval or take



action. This could require us to delay the acceggtani options submitted to us. We cannot assurdhauve would be able to obtain any
required approval or take any other required actur failure to obtain any required approval detany required action might result in he
to our business. Our obligation under the offesidoept exchanged eligible options and to issueomions is subject to the conditions
described in Section 6.

13. Material Tax Consequences

A. A Guide to U.S. Federal Tax Issues

General. The following is a general summary of the matdd.S. federal income tax consequences of theange of eligible options
under the offer. This discussion is based on therhal Revenue Code, its legislative history, Tuea&kegulations and administrative and
judicial interpretations as of the date of the nfdl of which may change, possibly on a retroagchasis. Thi:
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summary does not discuss all of the material tassequences that may be relevant to you in liglypaf particular circumstances, nor is it
intended to apply in all respects to all categooiegption holders. In addition, this discussioreslmot address any aspect of foreign, state or
local income taxation or any other form of taxattbat may be applicable to an option holder. If yoe an employee residing outside the
United States, the discussion in this Section 18Aegally will not apply to you. We recommend thatiyconsult your own tax advisor with
respect to the federal, state, local and foreigrctasequences of participating in the offer tohexge.

Exchange of Eligible Options for Grant of New Options.  We believe that the exchange will be treated asn-taxable exchange, and
that, if you exchange outstanding incentive or nmlifjed stock options for new options, you willtrme required to recognize income for
U.S. federal income tax purposes at the time otttahange.

Grant of New Options.  You will also not be required to recognize amyome for U.S. federal income tax purposes whegraat the
new options. The grant of new options is not recgphas taxable income in the United States.

Exercise of New Options.  The new options will be taxable as nonqualiiéatk options under the U.S. federal tax laws. ke
nonqualified stock option is exercised, you wiltognize taxable income for U.S. federal incomepiasposes equal to the excess of (i) the
market value of the purchased shares at the tiregartise over (ii) the exercise price paid forsthghares, and you must satisfy the
applicable withholding taxes with respect to suttbine. The subsequent sale of the shares you adouin the exercise of your nonqualifi
stock option generally will give rise to capitaiigaqual to the amount you realize upon the sate®thares minus the sum of the (i) exercise
price paid for the shares plus (ii) the taxable@me you previously recognized in connection with plurchase of those shares. A capital loss
will result to the extent the amount realized upanh sale is less than such sum. The gain or lilssenong-term if the shares are held for
more than the requisite holding period prior to shée.

Effect on Incentive Sock Options Not Tendered.  If you hold stock options which are incentiteck options under the U.S. federal tax
laws, we do not believe that the offer will afféloe tax status of those incentive stock optioy®if decide not to accept the offer with respect
to any of such incentive stock options. Howeveg, thS. Internal Revenue Service (the "IRS") mayatiarize the offer as a "modification”
of those incentive stock options, even if you dexlkhe offer. A successful assertion by the IREtbar incentive stock options were
modified would extend the period you would havéatd the shares purchased under those optionsler tw qualify all of the gain on a
subsequent sale of those shares as long-term loggita Such an extended holding period for lormgateapital gain would require that the
sale of the shares not take place under the la{@rtavo years from the date of the deemed modifn of your incentive stock options or
(if) one year from the date of the option exerd@ethose shares. In addition, such a deemed neadiifin may also cause a portion of your
incentive stock options to be treated as nongedlifitock options upon exercise by reason of thardahitation imposed under the U.S.
federal tax laws on the initial exercisability atentive stock options. Under that limitation, thaximum dollar amount of shares for which
an incentive stock option may first become exehtesin any calendar year (including the calendar ye which an outstanding option is
deemed to have been modified and thereby treatadvaly granted) cannot exceed $100,000, measuréedoasis of the fair market value
the shares on the grant date of the option oaigr) at the time of any deemed modification ot tirant.

We recommend that you consult your own tax advisowith respect to the U.S. federal, state and locahk consequences of
participating in the offer, and any foreign tax laws that may apply to you.

If you choose not to exchange any of your eligibleptions we also recommend that you consult with yawown tax advisor to
determine the tax consequences applicable to theaggise of the eligible
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options you do not exchange and to the subsequemte of the common stock purchased under those optis.



B. A Guide to Issues in Fran

The following is a summary of the matetéd consequences of the cancellation of eligibkoog in exchange for the grant of new
options for individuals subject to tax in Franc@isTsummary is general in nature and does not ssall of the tax consequences that may be
relevant to you in light of your particular circutasces, nor is it intended to be applicable inedpects to all categories of optionees. Please
note that tax laws change frequently and occadipnala retroactive basis. If you are a citizememident of another country for local law
purposes, the information contained in this sumnnaay not be applicable to you.

This summary also includes other countscfr requirements that may affect your participatn the offer.

You are advised to seek appropriate prafaasadvice as to how the tax and other laws urymuntry apply to your specific situation.
Offer to Exchange. You will not be subject to tax as a resulthed £xchange of an eligible option for a new option.

Grant of New Option. You will not be subject to tax when the newioptis granted to you.

Exercise of New Option. When you exercise the new option, you will bbjsct to income tax and social insurance contidimston
the difference (or "spread") between the fair maviadue of the underlying shares on the date ofase and the exercise price on such date.
The spread will be characterized as salary income.

Sale of Shares. When you sell the shares purchased upon erexms will be subject to capital gains tax ondiféerence between tl
sale proceeds and the fair market value of theesham the date of exercise. You will be taxed atéte of 26% (16%, plus 10% additional
contributions). This tax applies only if the aggeggross proceeds that you (including your spausechildren under the age of 18) receive
from all sales of stock during a calendar year esce certain indexed amount, currently set at €1b{6r 2003.

If the sale proceeds are less than therfaiket value of the shares at the time of exeryise will realize a capital loss. Such capitaklos
can be offset against capital gains realized frioensle of securities during the year in which gold the shares and/or during the ten
following years. Capital loss cannot be offset agaother types of income (such as salary).

Withholding and Reporting

Your employer is not required to withhottdme tax as a result of our participation in tfferdincluding when you exercise your new
option), provided that you are a French tax regiddawever, because the spread at exercise widbbsidered salary income, your employer
is required to report the spread on its annualadatibn of salaries (which is filed with the taxddabor authorities) and on your monthly pay
slip. In addition, your employer will withhold anmhy all applicable social security contributiongheg time you exercise your new option.
are responsible for reporting on your personalimedax return and paying any and all income taxafua result of your participation in the
offer (i.e., spread at exercise and gain on sale of shares).

Exchange Control Information

You may hold shares purchased under theaptien outside of France provided you declardaattign accounts, whether open, current,
or closed, on your income tax return. You must discare to

30

the customs and excise authorities any cash oriseswyou import or export without the use of maincial institution when the value of the
cash or securities is equal to or exceeds €7,600.

C. A Guide to Issues in Germany

The following is a summary of the matetéd consequences of the cancellation of eligibkoog in exchange for the grant of new
options for individuals subject to tax in Germaihis summary is general in nature and does nousdssall of the tax consequences that may
be relevant to you in light of your particular e¢imastances, nor is it intended to be applicabldlireapects to all categories of optionees.
Please note that tax laws change frequently andstamtally on a retroactive basis. If you are aeitior resident of another country for local
law purposes, the information contained in this suary may not be applicable to you.

This summary also includes other countscfr requirements that may affect your participatn the offer.

You are advised to seek appropriate prafaasadvice as to how the tax and other laws urymuntry apply to your specific situatic



Offer to Exchange It is unlikely that you will be subject to tas a result of the exchange of an eligible optarafnew option.
Grant of New Option.  You will not be subject to tax when the newioptis granted to you.

Exercise of New Option. When you exercise your new option, you willdodbject to income tax on the difference betweeriahe
market value of the shares on the date of exearidehe exercise price. You also will be subjecdoial tax on this amount to the extent you
have not already exceeded the applicable contabutéiling.

Sale of Shares. You will not be subject to tax when you subsatly sell shares provided you own the sharestfteast 12 months, «
not own 1% or more of Veeco's stated capital (aanemot owned 1% or more at any time in the lagt fiears) and the shares are not held as
business assets (this requirement should be ne# gou purchased the shares as an employee). Hrgosubject to tax upon sale, you will be
subject to tax on one-half of the gain (calculaedhe sale proceeds less the fair market valtleeafhares at exercise) as capital gain, less
one-half of the sales related expenses. Furthermotewill be subject to tax only if your total a&gd gain exceeds €512 in the relevant tax
year. If this threshold is exceeded, you will besthon the full gain (and not only the gain in esxcef€512).
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Withholding and Reporting.  Your employer is required to withhold and rdpncome tax and social insurance contributiongh{eo
extent that you have not exceeded the applicabiribation ceiling) when you exercise the new optilf your actual tax liability differs frot
the amount withheld, it is your responsibility taypthe additional tax. In addition, it is your resgibility to report and pay any taxes due as a
result of the sale of shares.

Exchange Control Information. Cross-border payments in excess of €12,500 bmustported monthly. If you use a German bank to
transfer a cross-border payment in excess of €04rbBonnection with the purchase or sale of Vesdwres, the bank will make the report. In
addition, you must report any receivables or pagsbl debts in foreign currency exceeding an amoiu@b,000,000 on a monthly basis.
Finally, you must report your holding annually etunlikely event that you hold shares represeritdih or more of the total or voting cap
of Veeco.

D. A Guide to Issues in Japan

The following is a summary of the matetéd consequences of the cancellation of eligibkoog in exchange for the grant of new
options for individuals subject to tax in JapanisTdummary is general in nature and does not disallisf the tax consequences that may be
relevant to you in light of your particular circutasces, nor is it intended to be applicable inesdpects to all categories of optionees. Please
note that tax laws change frequently and occadippala retroactive basis. If you are a citizememident of another country for local law
purposes, the information contained in this sumnnaay not be applicable to you.

This summary also includes other countscfr requirements that may affect your participatn the offer.
You are advised to seek appropriate prafaasadvice as to how the tax and other laws urymuntry apply to your specific situation.

Offer to Exchange. You may be subject to income tax as a resuli@ixchange of an eligible option for a new aptithough this
result is not certain.

Grant of New Option. You will not be subject to tax when the newioptis granted to you.

Exercise of New Option. When you exercise the new option, you will bbjsct to tax on the difference between the fairketvalue
of the shares on the date of exercise and theisggudce. This gain likely will be treated as "remeration income" (although the proper
classification is currently being litigated in Japae courts) and will be taxed at your marginak#&. Social insurance contributions will not
be due on the gain at exercise.

Sale of Shares. If you acquire shares upon exercise, you vélshbject to tax when you subsequently sell theesh&' ou will be taxed
on the difference between the sale proceeds arfdithmarket value of the shares on the date ofaes®. You may be eligible for a reduced
tax rate, depending on the circumstances of thee(galg ., whether you sell shares though a broker licemsddpan). Please consult with
your tax advisor regarding whether you will be ilig for a reduced tax rat

Withholding and Reporting.  Your employer will likely not be required totiwhold income tax when you exercise your new optibn
is your responsibility to file a personal tax retand to report and pay any taxes resulting fraerettchange, the grant and exercise of the
option, and the sale of shares.

E. A Guide to Issues in Singapc



The following is a summary of the matetéd consequences of the cancellation of eligibkoog in exchange for the grant of new
options for individuals subject to tax in Singapdrhis summary is
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general in nature and does not discuss all ofdhednsequences that may be relevant to you ihdifgyour particular circumstances, nor is it
intended to be applicable in all respects to akgaries of optionees. Please note that tax la@agi frequently and occasionally on a
retroactive basis. If you are a citizen or residgrdanother country for local law purposes, theinfation contained in this summary may not
be applicable to you.

This summary also includes other countscft requirements that may affect your participatn the offer.
You are advised to seek appropriate prafeasadvice as to how the tax and other laws rymuntry apply to your specific situation.

Offer to Exchange. You may be subject to tax as a result of treharge of an eligible option for the right to a naption as the
Inland Revenue Authority of Singapore (the "IRABIQy view the exchange as a taxable "release" ekmting right. In practice, the IRAS
likely to disregard the "release" of the option amdply tax the new option when you exercise itwidwer, this result is not certain.

Grant of New Option. You will not be subject to tax when the newioptis granted to you.

Exercise of New Option. Assuming you are not taxed when the eligiblgoopis canceled, when you exercise the new option,will
likely be subject to income tax on the difference"§pread”) between the fair market value of tharss on the date of exercise and the
exercise price. You will not likely be subject teriral Provident Fund contributions on the spread.

Sale of Shares. If you acquire shares at exercise, you will Ip@tsubject to tax when you subsequently sell tlaees provided you are
not in the business of buying and selling secuitie

Withholding and Reporting.  Your employer is not required to withhold incetax or Central Provident Fund contributions with
respect to the exchange, grant of the new opticercese of the new option, or upon the sale ofesharowever, if you are not a Singaporean
citizen or permanent resident of Singapore andayeltabout to cease employment or leave Singapoeeiad withholding rules will apply to
you and you should consult with your tax advit

Even though your employer is not genenatyuired to withhold taxes, your employer will pae@ a Form IR8A each year stating the
salary or benefits paid to you during the yearsill include the value of the shares which yoguace pursuant to exercise. Your employer
will provide this Form IR8A to you. It is then youesponsibility to report and pay all applicabheasidue.

F. A Guide To Issues In Thailand

The following is a summary of the matetéd consequences of the cancellation of eligibkoog in exchange for the grant of new
options for individuals subject to tax in Thailafthis summary is general in nature and does notidgsall of the tax consequences that may
be relevant to you in light of your particular e¢imastances, nor is it intended to be applicabldlireapects to all categories of optionees.
Please note that tax laws change frequently andstatally on a retroactive basis. If you are aettior resident of another country for local
law purposes, the information contained in this suary may not be applicable to you.

This summary also includes other countscHfr requirements that may affect your participatn the offer.
You are advised to seek appropriate prafaasadvice as to how the tax and other laws urymuntry apply to your specific situation.
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Offer to Exchange. You will not be subject to tax as a resulthed exchange of an eligible option for a new option.
Grant of New Option. You will not be subject to tax when the newioptis granted to you.

Exercise of New Option. When you exercise the new option, you will bbjsct to income tax on the spread element (tHerdifice
between the fair market value of the underlyingstat exercise and the option exercise price).

Sale of Shares. If you acquire shares upon exercise, you magubect to tax when you subsequently sell theesh



Withholding and Reporting. Your employer may be required to withhold ineotax when you exercise your new option. It is your
responsibility to file a personal tax return anddport and pay any taxes resulting from the gaadtexercise of the new option.

G. A Guide to Issues in the United Kingdom

The following is a summary of the matetat consequences of the cancellation of eligibkoog in exchange for the grant of new
options for individuals subject to tax in the Unit€¢ingdom. This summary is general in nature anesdwt discuss all of the tax
consequences that may be relevant to you in lifjoor particular circumstances, nor is it intendede applicable in all respects to all
categories of optionees. Please note that taxdaasge frequently and occasionally on a retroadtasss. If you are a citizen or resident of
another country for local law purposes, the infdioracontained in this summary may not be appliedablyou.

This summary also includes other countscHfr requirements that may affect your participatn the offer.
You are advised to seek appropriate prafaasadvice as to how the tax and other laws urymuntry apply to your specific situation.
Grant of New Option. You will not be subject to tax when the newiops$ are granted to you.

Exercise of New Option. When you exercise your new option, you willdobject to income and social tax on the spreadeasieithe
difference between the fair market value of theaityihg shares at exercise and the option exepzise).

Sale of Shares. When you sell your shares, you will be subjeatapital gains tax. Your taxable gain will beazdhted as the
difference between: (i) the sale proceeds; andh@)exercise price paid for the shares plus theuain(if any) that was subject to tax at the
time of exercise, less any applicable costs of isdtipn or disposal.

You may be able to benefit from taper featiereduce your chargeable gain. The rate of tegleaf is dependant upon the number of y
that the shares are held and whether the sharéf/@sabusiness assets (which in turn dependsogtiver you continue to be employed by a
Veeco group company).

Withholding and Reporting.  Your employer is required to withhold and reppcome tax and NICs on the spread at exercisieeof
new options. Your employer is required to repoet details of the exchange of options and any futpten exercise on its annual UK Inland
Revenue tax return. If the amount withheld by yeonployer is not sufficient to cover your actuabllay, you will be responsible for paying
the difference to your employer. In addition, yoa eequired to report the exercise of the new ogtion your UK tax return.

You may be responsible for paying capiihg tax upon the sale of shares.
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14. Extension Of Offer; Termination; Amendment

We may, at any time and from time to tieetend the period of time during which the offeopgen and delay accepting any options
surrendered or exchanged by publicly announcingxtension and giving oral or written notice of theéension to the option holders.

Prior to the expiration date, we may postpaccepting and canceling any eligible optiomif af the conditions specified in Section 6
occur. In order to postpone accepting or canceligmust publicly announce the postponement anel gial or written notice of the
postponement to the option holders. Our right taydaccepting and canceling eligible options isited by Rule 13e-4(f)(5) under the
Securities Exchange Act, which requires that wetmetsirn the surrendered options promptly afteteveinate or withdraw the offer.

As long as we comply with any applicabdawe may amend the offer in any way, includingrdasing or increasing the consideration
offered in the offer to option holders or by desiag or increasing the number of eligible optiombé exchanged or surrendered in the offer.

We may amend the offer at any time by mpnnouncing the amendment. If we extend thetlenfitime during which the offer is
open, the amendment must be issued no later t@@B9M., New York City Time, on the next busineay dfter the last previously scheduled
or announced expiration date. Any public announcgnedating to the offer will be made by issuingrass release.

If we materially change the terms of thiepbr the information about the offer, or if weiw@a material condition of the offer, we will
extend the offer to the extent required by Rules-4@1)(2) and 13e-4(e)(3) under the Securities Brgk Act. Under these rules, the
minimum period an offer must remain open followimgterial changes in the terms of the offer or imfation about the offer, other than a
change in price or a change in percentage of seusought, will depend on the facts and circuntsta. If we decide to take any of the
following actions, we will publish notice of thetam:



. we increase or decrease what we will give you ithaxge for your options;
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. we increase or decrease the number of optiondHitp be exchanged in the offer.

If the offer is scheduled to expire witlém business days from the date we notify you oh&n increase or decrease, we will also e
the offer for a period of ten business days afterdate the notice is published.

15. Fees And Expenses

We will not pay any fees or commissionsuty broker, dealer or other person for asking optiolders to exchange eligible options
under this offer to exchange.

16. Additional Information

This Offer to Exchange is a part of a Terdffer Statement on Schedule TO that we have filéd the SEC. This Offer to Exchange
does not contain all of the information containedhe Schedule TO and the exhibits to the SchetldleNe recommend that you review the
Schedule TO, including its exhibits, and the follovmaterials that we have filed with the SEC beforaking a decision on whether to
exchange your options:

(@) our annual report on Form 10-K for our fiscal yeaded December 31, 2002, including the informaiticorporated by
reference in the Form 1R-from our definitive proxy statement for our 20@8nual meeting of stockholders, filed with the £
on April 8, 2003;

(b) our quarterly reports on Form 10-Q for the quaytedriods ended September 30, March 31, 2003 amzl 30, 2003; and

(c) the description of our common stock included in @gistration statement on Form 8-A, as filed vifitt SEC, including any
amendments or reports we file for the purpose dhtipg that description.

The SEC file number for these filings i916244. These filings, our other annual, quartarigl current reports, our proxy statements
and our other SEC filings may be examined, andesopiay be obtained, at the following SEC publierefice room:

450 Fifth Street, N.W.
Washington, D.C. 20549

You may obtain information on the operatidrihe public reference rooms by calling the SEC-800-SEC-0330.
Our SEC filings are also available to thbl on the SEC's Internet site at http://www.geg.

Our common stock is quoted on The Nasdagpha Market under the symbol "VECO" and our SH{Dds can be read at the following
Nasdaq addres

Nasdaq Operations
735 K Street, N.W.
Washington, D.C. 20006

We will also provide without charge to eqarson to whom we deliver a copy of this OffeEt@hange, upon their written or oral
request, a copy of any or all of the documentshiivwe have referred you, other than exhibitdiese documents (unless the exhibits are
specifically incorporated by reference into theutoents). Requests should be directed to:

Veeco Instruments Inc.

Attn: Investor Relations

100 Sunnyside Boulevard, Suite B
Woodbury, New York 11797
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or by telephoning us at (516) 677-0200 on weekd@yaeen the hours of 9:00 a.m. and 5:00 p.m., Nevk ity Time.

As you read the documents listed in Secti®nyou may find some inconsistencies in inforovafrom one document to another. Should
you find inconsistencies between the documentsetween a document and this Offer to Exchange should rely on the statements mad
the most recent document. The information containghis Offer to Exchange about Veeco should lael tegether with the information
contained in the documents to which we have refleyoel.

17.  Forward Looking Statements; Miscellaneous

The information provided herein may contairward-looking statements. When used hereinywbils "believes," "anticipates,”
"expects,” "estimates," "plans," "intends," andimexpressions are intended to identify forwavdKing statements. All forward-looking
statements are subject to a number of risks andrtaisties that could cause actual results to diffaterially from projected results. Factors
that may cause these differences include, butatrémited to:

. the dependence on principal customers and theceyclature of the data storage, telecommunicatioreléss, semiconductor,
research and industrial industries,

. rapid technological change and risks associatel thé acceptance of new products by individualamsts and by the
marketplace,

. fluctuations in quarterly operating results,

. risk of cancellation or rescheduling of orders,

. risks associated with evaluating and pursuing aitipmm opportunities and integrating acquired basges into our business,

. loss of key management or our inability to attiawd retain sufficient numbers of managerial, ergyimg and other technical
persons,

. the highly competitive nature of industries in whithe Company operates,

. changes in foreign currency exchange rates, and

. the other matters discussed under the heading "tianent's Discussion and Analysis of Financial Ciorliand Results of

Operations" contained in the Company's Annual RempoiForm 10-K for the year ended December 31, 2864 in the
Company's Quarterly Report(s) on Form 10-Q filestsiDecember 31, 2002.

Consequently, such forward-looking statetmshould be regarded solely as the Company'srdyptans, estimates and beliefs. The
Company does not undertake any obligation to upalayeforwardlooking statements to reflect future events orwistances after the date
such statements.

If, at any time, we become aware of anisgliction where the making of this offer violatég taw, we will make a good faith effort to
comply with the law. If, we cannot comply with ttav, the offer will not be made to, nor will exctims be accepted from or on behalf of, the
option holders residing in that jurisdiction.

We and our Board recognize that the decigicaccept our offer is an individual one thatidtide based on a variety of factors. You
should consult your personal advisors if you hawvestjons about your financial or tax situation. Tifermation about this offer from Veeco
is limited to this document, the accompanying cdetter and the Stock Option Election.

WE HAVE NOT AUTHORIZED ANY PERSON TO MAKE NY RECOMMENDATION ON OUR BEHALF AS TO WHETHER
YOU SHOULD TENDER OR REFRAIN FROM TENDERING YOUR ORONS PURSUANT TO THE OFFER. YOU SHOULD RELY
ONLY ON
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THE INFORMATION CONTAINED IN THIS DOCUMENT OR TO WHCH WE HAVE REFERRED YOU. WE HAVE NOT
AUTHORIZED ANYONE TO GIVE YOU ANY INFORMATION OR TOMAKE ANY REPRESENTATIONS IN CONNECTION WITH
THE OFFER OTHER THAN THE INFORMATION AND REPRESENTAONS CONTAINED IN THIS DOCUMENT, THE
ACCOMPANYING COVER LETTER AND THE RELATED STOCK ORDN ELECTION. IF ANYONE MAKES ANY
RECOMMENDATION OR REPRESENTATION TO YOU OR GIVES YDANY INFORMATION, YOU SHOULD NOT RELY UPON
THAT RECOMMENDATION, REPRESENTATION OR INFORMATIOMS HAVING BEEN AUTHORIZED BY US.



VEECO INSTRUMENTS INC.
December 18, 2003
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SCHEDULE A
INFORMATION ABOUT THE DIRECTORS AND THE
TOP FIVE MOST HIGHLY COMPENSATED EXECUTIVE OFFICERS
OF VEECO INSTRUMENTS INC.

The directors and top five most highly cemgated executive officers of Veeco, their posgtiand offices as of December 12, 2003, and
the number of shares of common stock covered hgpdilbns that they owned as of December 12, 2083etrforth in the following table:

Number of
Name Title Options
Edward H. Braun Chairman of the Board and Chief 1,004,00!
Executive Officel
Richard A. D'Amore Director 61,99¢
Joel A. Elftmanr Director 58,66¢
Heinz K. Fridrich Director 45,00(
Douglas A. Kingsley Director 31,86(
Paul R. Low Director 55,33¢
Roger D. McDanie Director 31,00(
Irwin H. Pfister Director 45,00(
Walter J. Scher Director 41,00:
John K. Bulman Executive Vice President, Worldwide S¢ 95,00(
and Foreign Operatior
Don R. Kania, Ph. [ Presiden 308,34(
John P. Kiernan Vice President, Finance and Gatpo 107,33«
Controller
John F. Rein, Jr. Executive Vice President, CRirincial 309,50(

Officer and Secretar
None of the above options are eligibledochange under this offer.

The address of each director and execofiveer is: ¢c/o Veeco Instruments Inc., 100 SundgdBoulevard, Suite B, Woodbury, New
York 11797 and the telephone number at such adétvessich such director and executive officer B5()5677-0200.
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SCHEDULE B

STOCK OPTION ELECTION AGREEMENT
December 18, 2003

As a condition to participation in the Vedastruments Inc. Stock Option Exchange Prograheligible employee must agree to the
following in the manner provided amwvw.myVeeco.com :

1. I have received the Offer to Exchafthe "Offer to Exchange"), this Stock Option Eiee Agreement and the Stock Option
Election (which together, as they may be amendau fime to time, constitute the "offer") each dabstember 18, 2003.

2. Pursuant to the terms of the offetect to have one or more eligible options heldvi® cancelled in exchange for a right to receive
new options in accordance with the exchange ragéaified in the Offer to Exchange.

3. Unless | change my election on dokee12:00 midnight New York City Time on Januafy, 2004 (the "Expiration Date") (or a
later Expiration Date if the Company extends tHerdf my election will be irrevocable and, if actegh by the Company, such surrende



eligible options will be cancelled in their entiyetn the first business day following the ExpiratiDate.

4. 1 will have the right to receive neptions to be granted no earlier than July 214280bject to my continuous employment with
Veeco through such date.

5. 1will have no right to exercise allany part of the eligible options | elect to leange after | submit the Stock Option Election
(unless | submit a change to my election prioht Expiration Date) and such eligible options tete exchange will be cancelled as of the
Expiration Date.

6. My election is voluntary.

7. lrepresent | have full power anthauty to execute and deliver the Stock Optionckt; and the consent of no other party is
required.

8. The Company has made no represensatir warranties to me regarding the offer orftigre pricing of the Company's common
stock and my patrticipation in the offer is at myrodiscretion.

9. The Company shall not be liablegny costs, taxes, loss or damage | may incur throog election to participate in the offer.

10. Data Privacy Consent. | consent to the collection, use and transfer ofomrsonal data by Veeco and third parties assistearo
with this offer, but only for the purpose of adnsit@ring my participation in this offer. By submigi the Stock Option Election, | also
acknowledge and agree that: (i) the parties rewegithis data may be located outside of the U.2l tha recipient's country may have differ
data privacy laws and protections than the U.5.th@ data will be held only as long as necessagdminister and implement this offer and
as legally required; (iii) | can request from Veeclist of the parties that may receive my datg;l(can request additional information about
how the data is stored and processed; and (v) tegurest that the data be amended if it is incortenay, at any time, withdraw this Data
Privacy Consent in writing by contacting the Sta@yition Exchange Administrator. | understand if thwiraw my data privacy consent,
however, | will not be able to participate in tbiger.
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QuickLinks
Exhibit 99.1a(1)

VEECO INSTRUMENTS INC. OFFER TO EXCHANGE OUTSTAND®OPTIONS HAVING AN EXERCISE PRICE OF $40.00 OR
GREATER FOR NEW OPTIONS THE OFFER AND WITHDRAWAL BHTS EXPIRE AT 12:00 MIDNIGHT, NEW YORK CITY TIME
ON JANUARY 20, 2004, UNLESS THE OFFER IS EXTENDED.

IMPORTANT

TABLE OF CONTENTS

SUMMARY TERM SHEET
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ECONOMIC RISKS

TAX-RELATED RISKS

THE OFFER

SCHEDULE A INFORMATION ABOUT THE DIRECTORS AND THEOP FIVE MOST HIGHLY COMPENSATED EXECUTIVE
OFFICERS OF VEECO INSTRUMENTS INC.

SCHEDULE B STOCK OPTION ELECTION AGREEMENT



Exhibit99a2

. Hewne& Info
T Hrman Hesour cos

A1 ot

*+ Fvarce

o Oprad ek Excelionon
- Product Liecicle

- Gty

 orDpRanGE

Seiyice & Support
Logistics
= Info Techalogy

& Limied access

DHome W myProfie it

Stock Option Exchange Program
Stock Option Election for John Smith

Today is Monday, Januany 5, 2004

Instructions: In order bo parlicipate in the offer, you will need to (1) indicate your election(s) by selecting tha
"Yes"or "Na” checkbox next to your eligibla options, (£} read and agree 1o the Stock Cption Election
Agrearnenl referenced below and {3] submit your election by chicking on the "Submit™ bution below,

Grant Date Type Options Price  Yes No Election Hew Options
(572372000 150 2000 S375 © O

DA2372000 15O 2000 BA3TE O
11430000 NO 500 S [ O

By clicking the Submit button below, you acknowledge that you agree
10 ba bound by the
Stack Option Election Agreerment

if you hawe any questions, email ve 3 OptionExchanne@Eyeeco cam

Note Ifyou have teo grants an Lhe
same date, they must be rmarked
tha same way (bath Yes or both
L[

H tha spaca to the lef says "No
Dacuments Found®, it may be
basause

1 ¥ou have not been granted
quaklying stock opliong (340 or
graater exercise pricel

2. You @ not atherwize eligile 1o
participate in the Option Exchangs
Progranm

You may retum to thie Stock Option Elactian paga to make changes to your election at any e prar to

12:00 Midnight Mew York City Time on Janoary 20, 2004 (o & later date of the Company enends the offed), If

ou ara changing 3 previous election, you will need te updste your selaction of eligibde aplions abave and fill
wit alf athar required infarmation prior 1o selecting the “Submi® button, Your new Stack Ogtion Election will
superseds any previously submalted Slock Opfion Elections wisch will be considered replaced in full by the

new Stock Option Election. ou will b2 baund by your last properdy submitted Stock Option Election receied
By 1200 Midright News York Cdy Tieme on Janwary 20, 2004 (or 2 later date  the Company extands the affer).

Thig sdection and your participation in the exchange program ang subject 1o tha tarms sed condilions

descobed i the Offer ta Exchange

Exhibit 99a(2)
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Exhibit 99a(3)

Otome W myProfle | Help Todsyis Monday, Janusry 5, 2004
Stock Optien Exchange Program
Confirmation for John Smith
' @ Piint this page for your records,
i Hews & info This will confirmn that you hawe made the fallowing elections regarding the Stock Cption Exchange.
L T con Grant Date Type Options Price  Election New Opiions New Price o the nes price i 9
- Marcom DER32000 IS0 2000 $4375  Yes 800 THD  ooenined
Y 052302000 150 2000 §43.75 Yes 800 TED Mote: Ii vou heve P grants
11432000 NG 50 §5483 Mo LA, Mis  onthe same date, they must
0 Finace ‘b marked the same way (hoth
= Oporations Pxcellence Yas or bath Nﬂ]
chupd Lifsopoie I yos havie any dGuastiong,
emal us at
DptionExchangefivesco com
Complorse Return 1o Elechion Form

TS £ & Suppn
sﬁﬁu e Toumay retum fo this Stock Dption Election page 1o make changes 10 your election &1 any time phior (o
Logistlcs 12000 héidrighd Mew York Cidy Time on January 20, 2004 (or 2 latar date f the Company axtends the affer).
If yau- are changing & previous election, you will need to update your selection of eligible options: above and
fisl out all ather régured information priot 1o selécting the “Submit” button. Your nis Stock Option Elaction
will superseds any prewously submitted Stock Option Elections which will be cansidarad replaced in full

< info Trchnokogy

& Lirnited a:m.

Ex it by the new Stock Option Election. You will be bound by your st properly submitted Stock Option
Electsgd macamed by 12700 Midnight Mew otk Cily. Tima an January 20, 2004 (o @ Ister date if the
Company extends the offes).

This elaction and your participation in the exchangs program are subject 1o the terms and conditions
described in the Offer 1o Exchanga
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Exhibit 99a(4)

VEECO ANNOUNCES COMMENCEMENT OF STOCK OPTION EXCHAN GE PROGRAM

Woodbury, NY, December 18, 2003. Veeco anced today that it has commenced a stock optiohamge program for outstanding
options with exercise prices of $40.00 or greakbe program will be open to all employees who raidible options other than the top 5
most highly compensated executive officers. Todaststhe election period during which employeey mlact to participate in the program.
The deadline for electing to participate is 12:0@might New York City Time on January 20, 2004,asd extended by the Company. The
new options will be granted six months and oneaftar the election period ends or approximately 24l, 2004. One new option will be
granted for every 2.5 options submitted for excleang

We implemented the program because maonyiobutstanding options have exercise prices tteasignificantly higher than the current
market price of our stock. This exchange programether with our regular annual grant processwato continue to motivate and reward
you for your role in achieving operational and fin&l goals and increasing stockholder va

The program is subject to a number of teainb conditions which are set forth in the OffeEtahange. A copy of the Offer to Exchange
is being mailed to each eligible employee. In addjta copy of the Offer to Exchange and othemaaié materials, including the options
eligible for this program and an online electiomfgare available on myVeeco.com. Employee webaeiitbe held in early January to
further explain the program. Some relevant linksesp below.

Relevant Links:

Summary Term Sheet/Frequently Asked Questions
Risks of Participating in the Offer

Offer to Exchange

Election Form

QuickLinks
Exhibit 99a(4)

VEECO ANNOUNCES COMMENCEMENT OF STOCK OPTION EXCHA¥E PROGRAM



