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Item 5. Other Events.

Veeco Instruments Inc. (the "Company") previousip@unced that it had entered into an Agreemen®daund of Merger, dated as of
September 6, 2001 (the "Merger Agreement"), byamdng the Company, Veeco Acquisition Corp. ("Aciiios"), Applied Epi, Inc.

("Applied Epi"), the shareholders of Applied Egted on the signature pages thereto and Paul Bn®al, as Stockholders' Representativi
connection with the Merger Agreement, the Compard//Aamerican Stock Transfer and Trust Company,@#siagent (the "Rights Agent"),
entered into an amendment dated as of SeptemB@0&,to the Rights Agreement, dated as of Marct2@3}1, between the Company and the
Rights Agent. The terms of the amendment are s#t fio the Amendment to Rights Agreement attacheBhibit 4.1 to this Current Report
on Form 8-K and incorporated herein by reference.

On September 17, 2001, the Company consummatedhtisactions contemplated by the Merger Agreenfamsuant to the Merger
Agreement, Acquisition merged with and into Appliegi. As a result, Applied Epi became a wholly-owdrsebsidiary of the Company.
Under the Merger Agreement, the stockholders oflikdEpi became entitled to receive an aggregag883,460 shares of common stoc
the Company and $29.8 million in cash. The mergesieration was determined by arms-length negatigiamong the respective parties.
The cash portion of the merger consideration was gat of the Company's available cash. The mengiébe accounted for using the
purchase method of accounting.

On September 19, 2001 Veeco issued a press ranaeencing the closing of the transactions contataglby the Merger Agreement.
Item 7. Financial Statements, Pro Forma Financial Information and Exhibits.

a. Financial Statements of Business Acquired

To be filed by amendment on or before Decembed@]12

b. Pro Forma Financial Information

To be filed by amendment on or before Decembed@12

c. Exhibits

EXHIBIT NO. DESCRIPTION OF DOCUMENT

4.1 Amendment to Rights Agreement , dated as
of September 6, 2001, between Veeco
Instruments Inc. and American Stock
Transfer and Trust Company, a s rights
agent.

99.1 Veeco Press Release dated Sep tember 19,
2001 as



filed with the Securities and Exchange Commissiorspant to Rule 425.
SIGNATURES

Pursuant to the requirement of the Securities BxghaAct of 1934, the registrant has duly causedréport to be signed on its behalf by the
undersigned hereunto duly authorized.

September 21, 2001

VEECO INSTRUMENTSINC.
(Registrant)

By: /S/ GREGORY A. ROBBI NS

Gregory A. Robbins
Vi ce President and General Counsel
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Exhibit 4.1
AMENDMENT TO RIGHTSAGREEMENT

This AMENDMENT (the "Amendment") is being enteredd as of September 6, 2001, between Veeco Instrisnhiec., a Delaware
corporation (the "Company"), and American StocknBfar and Trust Company, a New York banking corponaas rights agent (the "Rights
Agent").

WHEREAS, the Company and the Rights Agent are gmtt a Rights Agreement, dated as of March 131 20&ween the Company and the
Rights Agent (the "Rights Agreement");

WHEREAS, it is proposed that the Company enter ama\greement and Plan of Merger (the "AE Mergeregment") by and among the
Company, Veeco Acquisition Corp., a Minnesota coaipon and a wholly owned subsidiary of the Compg@iMeeco Acquisition"), Applied
Epi, Inc., a Minnesota corporation ("Applied Epidhd certain Applied Epi security holders pursuanvhich Veeco Acquisition will merge
with and into Applied Epi with the result that Apgd Epi will be the surviving corporation and shHadicome a wholly owned subsidiary of the
Company (the "AE Merger");

WHEREAS, pursuant to the AE Merger, Paul E. Colopfmunder and Chairman of Applied Epi, will receB;646,969 shares of common
stock and other securities of the Company, reptegpapproximately 14.7% of the outstanding shafesommon stock of the Company as
September 6, 2001; and

WHEREAS, pursuant to Section 27 of the Rights Agreet, the Company and the Rights Agent may supplenreamend the Rights
Agreement in accordance with the provisions of i8ac27 thereof. The Company now desires to ameadrights Agreement as set forth in
this Amendment and deems such amendments to besaggend desirable. Capitalized terms used budefoted herein shall have the
meanings ascribed to such terms in the Rights Ageae

NOW THEREFORE, in consideration of the premisesthednutual agreement herein set forth, the paniéesby agree as follow

1. AMENDMENT OF SECTION 1(a). Section 1(a) of thegRs Agreement is hereby amended to add the follgwentence at the end
thereof:

"Notwithstanding anything in this Agreement to ttamntrary, for so long as Paul E. Colombo and/or@iryis existing or future Affiliates or
Associates that have reported or are requiredport®@wnership on Schedule 13G or Schedule 13DnthéeExchange Act (or any
comparable or successor report) and do not stgteétamtion to, or reserve the right to, controlmfiuence the management or policies of the
Company or engage in any of the actions specifidteim 4 of Schedule 13D (other than the dispasitibthe Common Stock), none of Paul
E. Colombo or any of his existing or future Affis or Associates shall be deemed to be an Acgui@rson solely by virtue of: (i) the
execution of the AE Merger Agreement; (ii) the asdion of Common Stock or other securities of @@mpany by Paul E. Colombo or his
existing or future Affiliates or Associat:



pursuant to the AE Merger; (iii) the grant by thengpany of options to purchase Common Stock to PaGlolombo or his existing or future
Affiliates or Associates in their capacity as cdtemuts, employees or directors of the Companyherexercise of such options; (iv) the
acquisition by Paul E. Colombo or his existing atufe Affiliates or Associates of up to one pergdf®) of the shares of Common Stock tl
outstanding in excess of the percentage of shail@smmon Stock beneficially owned by Paul E. Colanal his existing or future Affiliates
or Associates under clauses (i), (i) and

(iii) above; and/or (v) the transfer of shares off@non Stock received pursuant to (i), (iii) or)(@bove by and among Paul E. Colombo
and/or any of his existing or future Affiliates Associates."

2. AMENDMENT OF SECTION 1(kk). Section 1(kk) of tlights Agreement is hereby amended to add theviallg proviso at the end
thereof:

" PROVIDED, HOWEVER, that for so long as Paul Bl@nbo and/or any of his existing or future Afftés or Associates that have repo
or are required to report ownership on Schedule a3&chedule 13D under the Exchange Act (or anypasable or successor report) and do
not state any intention to, or reserve the righttmtrol or influence the management or policiethe Company or engage in any of the
actions specified in Item 4 of Schedule 13D (othan the disposition of the Common Stock), no Teigigg Event shall result solely by virtue
of: (i) the execution of the AE Merger Agreemeii); the acquisition of Common Stock or other setesi of the Company by Paul E.
Colombo or his existing or future Affiliates or Assates pursuant to the AE Merger;

(iii) the grant by the Company of options to pured&ommon Stock to Paul E. Colombo or his existinfyiture Affiliates or Associates in
their capacity as consultants, employees or direa@bthe Company, or the exercise of such options;

(iv) the acquisition by Paul E. Colombo or his ¢xig or future Affiliates or Associates of up toeopercent (1%) of the shares of Common
Stock then outstanding in excess of the percerdhghares of Common Stock beneficially owned byl BaColombo or his existing or futu
Affiliates or Associates under clauses (i), (iidafii) above; and/or (v) the transfer of share€ommon Stock received pursuant to

(i), (iii) or (iv) above by and among Paul E. Colbo and/or any of his existing or future Affiliates Associates."

3. AMENDMENT OF SECTION 1. Section 1 of the Rigltgreement is hereby amended to add the followidgparagraphs at the end
thereof:

(I "Applied Epi" shall mean Applied Epi, Inc.,Minnesota corporation.

(mm) "AE Merger" shall mean the merger of Veeco @isidion with and into Applied Epi pursuant to th& Merger Agreement with the
result that Applied Epi will be the surviving comation and shall become a wholly owned subsididthe Company.
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(nn) "AE Merger Agreement” shall have the meanieigfsrth in Section 35 hereof.
(00) "Veeco Acquisition” shall mean Veeco AcquitiCorp., a Minnesota corporation and a wholly avegbsidiary of the Company.

4. AMENDMENT OF SECTION 3(a). Section 3(a) of thggRts Agreement is hereby amended to add the falipwentence at the end
thereof:

"Notwithstanding anything in this Agreement to ttamtrary, for so long as Paul E. Colombo and/or@ryis existing or future Affiliates or
Associates that have reported or are requiredport@wnership on Schedule 13G or Schedule 13DnuhéeExchange Act (or any
comparable or successor report) and do not stgteétamtion to, or reserve the right to, controlmfiuence the management or policies of the
Company or engage in any of the actions specifidteim 4 of Schedule 13D (other than the dispasitibthe Common Stock), a Distribution
Date shall not be deemed to have occurred solelyrhye of: (i) the execution of the AE Merger Agraent; (ii) the acquisition of Common
Stock or other securities of the Company by Pa@dombo or his existing or future Affiliates or gaciates pursuant to the AE Merger;

(iii) the grant by the Company of options to pureh&ommon Stock to Paul E. Colombo or his existinfyture Affiliates or Associates in
their capacity as consultants, employees or direactbthe Company, or the exercise of such options;

(iv) the acquisition by Paul E. Colombo or his ¢xig or future Affiliates or Associates of up toepercent (1%) of the shares of Common
Stock then outstanding in excess of the percerghgbares of Common Stock beneficially owned byl BaiColombo or his existing or futu
Affiliates or Associates under clauses (i), (ii4(ii) above; and/or (v) the transfer of share€ommon Stock received pursuant to

(i), (iii) or (iv) above by and among Paul E. Colbo and/or any of his existing or future Affiliates Associates."

5. AMENDMENT OF SECTION 7(a). Section 7(a) of thegRs Agreement is hereby amended to add the fatigpwentence at the end
thereof:

"Notwithstanding anything in this Agreement to ttamntrary, for so long as Paul E. Colombo and/or@iryis existing or future Affiliates or
Associates that have reported or are requiredpmrt@wnership on Schedule 13G or Schedule 13DnthéeExchange Act (or any
comparable or successor report) and do not styteétmtion to, or reserve the right to, controlmfiuence the management or policies of the
Company or engage in any of the actions specifidteim 4 of Schedule 13D (other than the dispasitibthe Common Stock), none of: (i)

the execution of the AE Merger Agreement; (ii) #uguisition of Common Stock or other securitiethef Company by Paul E. Colombo or
his existing or future Affiliates or Associates puant to the AE Merger; (iii) the grant by the Camyp of options to purchase Common Stock
to Paul E. Colombo or his existing or future Afiiles or Associates in their capacity as consultentgloyees or directors of the Company, or
the exercise of such options;

(iv) the acquisition by Paul E. Colombo or his ¢&rig or future Affiliates or Associates
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of up to one percent (1%) of the shares of Comntonkhen outstanding in excess of the percenthghares of Common Stock beneficie
owned by Paul E. Colombo or his existing or futAf@liates or Associates under clauses (i), (iildan

(iii) above; and/or (v) the transfer of shares off@non Stock received pursuant to (ii), (iii) or)(@bove by and among Paul E. Colombo
and/or any of his existing or future Affiliates Associates shall be deemed to be events that dae$tights to become exercisable pursuant
to the provisions of this Section 7 or otherwise."

6. AMENDMENT OF SECTION 11. Section 11 of the Riglftgreement is hereby amended to add the followérdence after the first
sentence of said Section:

"Notwithstanding anything in this Agreement to ttemtrary, for so long as Paul E. Colombo and/or@fryis existing or future Affiliates or
Associates that have reported or are requiredport@wnership on Schedule 13G or Schedule 13DnuhéeExchange Act (or any
comparable or successor report) and do not stgteétmtion to, or reserve the right to, controlmfiuence the management or policies of the
Company or engage in any of the actions specifidteim 4 of Schedule 13D (other than the dispasitibthe Common Stock), none of: (i)

the execution of the AE Merger Agreement; (ii) doguisition of Common Stock or other securitiethef Company by Paul E. Colombo or
his existing or future Affiliates or Associates puant to the AE Merger; (iii) the grant by the Ca@myp of options to purchase Common Stock
to Paul E. Colombo or his existing or future Afiiles or Associates in their capacity as consultentgloyees or directors of the Company, or
the exercise of such options;

(iv) the acquisition by Paul E. Colombo or his ¢xig or future Affiliates or Associates of up toeopercent (1%) of the shares of Common
Stock then outstanding in excess of the percerdhgbares of Common Stock beneficially owned byl BaiColombo or his existing or futu
Affiliates or Associates under clauses (i), (ii4(ii) above; and/or (v) the transfer of share€ommon Stock received pursuant to

(i), (iii) or (iv) above by and among Paul E. Colbo and/or any of his existing or future Affiliates Associates shall be deemed to be events
of the type described in this Section 11 or to eadhs Rights to be adjusted or to become exer@satdccordance with this Section 11."

7. ADDITION OF SECTION 35. The Rights Agreemenhi&reby amended to add the following new Section 35:
" Section 35. MERGER WITH APPLIED EPI

The Company, Veeco Acquisition and Applied Epi hamaered into an Agreement and Plan of Merger ddaseof September 6, 2001, as it
may be amended from time to time (the "AE Mergeref&gnent"). Notwithstanding anything in this Agreern® the contrary, if the AE
Merger Agreement shall be terminated for any ream, effective as of the time of such termimatithe following provisions which were
added to this Agreement by the Amendment to Riglgteement, dated as of September 6, 2001, shakbmed repealed and deleted
without any further action on the part of the Compar the Rights



Agent: (1) the last sentence of Section 1(a) he @ytthe proviso at the end of Section 1(kk) h&ré&d) subsections
(Ih, (mm), (nn) and (0o) of Section 1 hereof, (A¢ last sentence of Section 3(a) hereof, (5)akedentence of
Section 7(a) hereof and (6) the second sentenfeaifon 11 hereof."

8. EFFECTIVENESS. This Amendment shall be deeméatife as of the date first written above. Excapamended hereby, the Rights
Agreement shall remain in full force and effect ahdll be otherwise unaffected hereby.

9. MISCELLANEOQOUS. This Amendment shall be deemelléa contract made under the laws of the Stabetsware and for all purposes
shall be governed by and construed in accordanitethe laws of such state applicable to contractsetmade and performed entirely within
such state without giving effect to the principtésonflict of laws thereof. This Amendment mayeecuted in any number of counterparts,
each of such counterparts shall for all purposeddaened to be an original, and all such countessuall together constitute but one and the
same instrument. If any term or other provisiothis Amendment is determined to be invalid, illegaincapable of being enforced by any
rule of law, or public policy, all other terms aprbvisions of this Amendment shall neverthelessaiarin full force and effect and upon such
determination that any term or other provisiomigilid, illegal or incapable of being enforced stAimendment and such term or other
provision shall be deemed to have been amendesl teoedfect the original intent of the parties kxsely as possible in an acceptable manner
to the board of directors of the Company.



IN WITNESS WHEREOF, this Amendment to the Rights@gmnent is executed under seal as of the datesétgorth above.
VEECO INSTRUMENTSINC.

By: /s/ Edward H. Braun

Name: Edward H. Braun
Title: Chief Executive Oficer and
Presi dent

AMERICAN STOCK TRANSFER AND
TRUST COMPANY

By: /s/ Herbert J. Lemmer

Name: Herbert J. Lenmer

Title: Vice President and General
Counsel



EXHIBIT 99.1
[LOGO VEECO] NEWS

Veeco Instruments Inc., 100 Sunnyside BoulevardodBary, NY 11797 Tel. 516-677-0200 Fax 516-677-0380

FOR IMMEDIATE RELEASE

FINANCIAL CONTACT: DEBRA WASSER, VICE PRESIDENT ORVESTOR RELATIONS, 516-677-0200, X1472 TRADE MEDIA
CONTACT: FRAN BRENNEN, DIR. OF MARKETING COMM.,

516-677-0200 X1222

VEECO COMPLETESMERGER WITH APPLIED EPI

Woodbury, NY, Wednesday, September 19, 2001 - Véestouments Inc. (NASDAQ:

VECO) today announced that it has completed itgerawith Applied Epi, Inc., the world's leading glipr of molecular beam epitaxy
(MBE) equipment used in the manufacture of highespgompound semiconductor devices for telecommtioits, optoelectronic and
wireless markets.

Applied Epi received approximately 4 million shaoéd/eeco common stock and $30 million in cash. meeger will be accounted for using
the purchase method of accounting.

Edward H. Braun, Chairman, President and CEO otW@®mmented, "We are pleased to have completedrtbiger ahead of schedule. As
we have mentioned, Applied Epi adds a critical hhigilue" deposition product line, molecular beartasy (MBE), to our current line of
process equipment. By adding Applied Epi's MBE tdljiges, we will be well positioned to play a laad role in the future integration of IlI-
V compound semiconductor and silicon device devalapt. In fact, since the merger was announced,ié@ilpi has shipped a dual reactor
GENZ2000 to IQE, the world's leading merchant epawatipplier for the compound semiconductor industry

The GEN 2000 is the world's first high volume protion MBE system integrating ultra high vacuum (UHMth cluster tool architecture.

-more-



Page 2/ Veeco Completes Merger

Paul Colombo, founder of Applied Epi, said the campwill "leverage Veeco's worldwide service netwand its investment in Applied Epi
R&D to better serve our expanding customer bas®wipound semiconductor manufacturers.”

Veeco Instruments Inc. is a worldwide leader incess equipment and metrology tools for the opteElacommunications, data storage,
semiconductor and research markets. Manufacturidgeagineering facilities are located in New Y dClalifornia, Colorado, Arizona and
Minnesota. Global sales and service offices aratlmtthroughout the United States, Europe, Japdisia Pacific. Additional information
on Veeco can be found at HTTP:// WWW.VEECO.COM.

TO THE EXTENT THAT THIS NEWS RELEASE DISCUSSES EXEEATIONS ABOUT MARKET CONDITIONS OR ABOUT
MARKET ACCEPTANCE AND FUTURE SALES OF VEECO'S PRORUS, OR OTHERWISE MAKES STATEMENTS ABOUT THE
FUTURE, SUCH STATEMENTS ARE FORWARD-LOOKING AND AREUBJECT TO A NUMBER OF RISKS AND
UNCERTAINTIES THAT COULD CAUSE ACTUAL RESULTS TO [HFER MATERIALLY FROM THE STATEMENTS MADE.
THESE FACTORS INCLUDE THE CYCLICAL NATURE OF THE ORCAL TELECOMMUNICATIONS, DATA STORAGE AND
SEMICONDUCTOR INDUSTRIES, RISKS ASSOCIATED WITH THECCEPTANCE OF NEW PRODUCTS BY INDIVIDUAL
CUSTOMERS AND BY THE MARKETPLACE, AND OTHER FACTORBISCUSSED IN THE BUSINESS DESCRIPTION AND
MANAGEMENT'S DISCUSSION AND ANALYSIS SECTIONS OF VECO'S REPORT ON FORM 10-K AND ANNUAL REPORT TO
SHAREHOLDERS.
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