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VEECO INSTRUMENTS INC.
Terminal Drive
Plainview, NY 11803

NOTICE OF ANNUAL MEETING
Dear Veeco Stockholder:

On May 4, 2012, Veeco will hold its 2012 Annual Meg of Stockholders at One Jericho Plaza, Jeribht11753. The meeting
will begin at 9:30 a.m. At the meeting, we willnsider:

1. Election of three directors to hold office untietR015 Annual Meeting to Stockholders;

2. To hold an advisory vote on executive compensation;

3. To ratify the appointment of our independent registi public accounting firm for 2012; and

4. To transact such other business as may propenydsented at the meeting or any adjournment oppostment thereof.

Only stockholders who own stock at the close ofrmss on March 16, 2012 can vote at this meetirangradjournments that may
take place. For ten days prior to the annual mget list of these stockholders will be availdioleinspection at our principal executive
offices, Terminal Drive, Plainview, NY 11803. Aoskholder may examine the list for any legally gglurpose related to the meeting.

Your Board of Directors recommends that you vot®RE each of the listed nominees for Director an@FF proposals 2 and 3
above, which proposals are further described mpghoxy statement. This proxy statement also reglthe corporate governance practices at
Veeco, discusses our compensation practices atasphphy, and describes the Audit Committee’s recemaations to the Board regarding
our 2011 financial statements. We encourage yaoaad these materials carefully.

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

This year Veeco will be using the “notice and astesethod of providing proxy materials to you Migtinternet. On or about
March 20, 2012, you will receive a Notice of Interivailability of Proxy Materials (the “Notice”yvhich includes instructions regarding
voting your shares and requesting a printed compuofroxy materials. We believe that this procesisprovide you with prompt access to
our proxy materials, lower our cost of printing adalivering proxy materials, and minimize the eomimental impact of printing paper copi

By order of the Board of Director

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

March 20, 201:

Important Notice Regarding the Availability of Proxy Materials for the Annual Meeting of Stockholdersto be held on May 4, 2012:
The Notice, Proxy Statement and Annual Report to Stckholders are available at www.veeco.com.
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PROXY STATEMENT
QUESTIONS AND ANSWERS
Q1. What matters will be voted on at the Annual Meetin@
The following matters will be voted on at the Anhieeting:
e Proposal 1: To elect three directors to hold effintil the 2015 Annual Meeting of Stockholders
* Proposal 2: To hold an advisory vote on executiv@gensation;

e Proposal 3: To ratify the appointment of Ernst &ivig LLP as our independent registered public adiogifirm for fiscal year
2012; and

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

Q2. How does the board of directors recommend that | ve?
The board of directors recommends that you vote:
*  FOR the election of the three directors nominatedur board of directors and named in this progyeshent;
*  FOR the approval, on an advisory basis, of the @raation of our named executive officers; and

*  FOR the ratification of the appointment of Ernsi¥&ung LLP as our independent registered public aeting firm for fiscal
year 2012.

Q3. Why am | receiving these materials?

Our board of directors has made these materiaitabl@to you on the Internet, or, upon your requleas delivered printed proxy
materials to you, in connection with the solicibatiof proxies for use at Veeco's 2012 Annual Megtifistockholders, which will take place
on Friday, May 4, 2012, at 9:30 a.m. local timeQat Jericho Plaza, Jericho, NY 11753. As a stolddn, you are invited to attend the
Annual Meeting and are requested to vote on thpgwals described in this proxy statement.

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

In accordance with the “notice and access” ruleptatl by the Securities and Exchange Commissiomayefurnish proxy
materials, including this proxy statement and dMt?Annual Report to Stockholders, to our stockbddy providing access to such
documents on the Internet instead of mailing pdradepies. Most stockholders will not receive prahtopies of the proxy materials unless
they request them. Instead, the Notice, whichmvased to most of our stockholders, will instruciuyas to how you may access and review
all of the proxy materials on the Internet. Theib®also instructs you as to how you may accedssabmit your proxy card. If you would
like to receive a paper or email copy of our proxaterials, you should follow the instructions feguesting such materials in the Notice.
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Q5. How do | get electronic access to the proxy matefls?

The Notice will provide you with instructions regarg how to access the Notice of Annual Meetings Broxy Statement, your
proxy card and Veeco’s Annual Report on Form 1®Kthe year ended December 31, 2011. The proxgnai will be available on the
Internet starting on March 20, 2012, as describatie Notice. You will not receive a printed cagfithese proxy materials unless you req
them in accordance with the instructions providethe Notice.

Q6. Who is entitled to vote?

You may vote if our records show that you ownedetaf Veeco common stock on March 16, 2012, therdedate for the meetin
At such time, 38,776,829 shares of Veeco commarkst@re issued and outstanding. You are entitlezhe vote for each share that you
own.

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

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

Q8. How can | vote if my shares are held through a brok&rage, bank or similar organization?

If your shares are held in “street name” (thattisy are held in the name of a broker, bank orlameirganization), you are
considered the beneficial holder of such sharedlase proxy materials are being made availaby@toby such organization. The
organization holding your account is consideredstioekholder of record for purposes of voting & #nnual Meeting. As a beneficial
owner, you have the right to direct the stockholaferecord on how to vote the shares in your actolfryou hold your shares through a
broker and you do not give instructions to the rddmlder on how to vote, the record holder willdygitled to vote your shares in its

discretion on certain matters considered “routin€ie New York Stock Exchange (“NYSE”) will detemmai whether the proposals presented
at the Annual Meeting are routine or not routiffea proposal is routine, a broker holding shamsah owner in “street” name may vote in its

discretion on the proposal without receiving votingtructions from the owner. If a proposal is raitine, the broker or other entity may v
on the proposal only if the owner has providednginstructions. A “broker non-voteccurs when the broker is unable to vote on a wal

because the proposal is not routine and the “Stneebhe owner does not provide any voting instrutioPlease follow the voting instructions

provided by the organization holding your sharesrisure your vote is counted. Under the rulee®iNYSE, your broker does not have the
discretion to vote your shares on ntine matters such as Proposals 1 and 2. Howgwer broker does have discretion to vote youres
on routine matters such as Proposal 3. If yownatehe stockholder of record, you may not voteryghares in person at the Annual Meeting
unless you request and obtain a valid proxy froensttockholder of record.

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

If you return a signed and dated proxy card withroatking any voting selections, your Veeco sharé<e voted “FOR” the
election of the nominees for director, “FOR” thepegval, on an advisory basis, of the compensati@muonamed executive officers, and
“FOR” the ratification of the selection of Ernstoung LLP as Veeco’s independent registered pwaaounting firm for the fiscal year
ending December 31, 2012. If any other matteraperly presented at the meeting or any adjournmepbstponement thereof, your proxy
(one of the individuals named on your proxy card) wote your shares using his best judgment.
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Q10. How do I revoke or change my vote?
If you are a stockholder of record, you may revokehange your vote by:

(1) notifying Veeco’s transfer agent, American Stockrisfer and Trust Company, Operations Center, 6861 Avenue,
Brooklyn, NY 11219, in writing at any time befotgetmeeting;

(2) submitting a later-dated proxy at any time beftwerneeting; or

(3) voting in person at the meeting.

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

If your shares are held in street name, consulvtiiag instructions provided by the organizati@iding your shares or contact such
organization for instructions on how to revoke baiege your vote.

Q11. Whatis a “quorum™?

There must be a quorum for the meeting to be h&ltiquorum” will be present if stockholders holdiagjleast a majority of the
outstanding shares are present at the meetingpsented by proxy. If you submit a timely, prdpexecuted proxy or vote instruction ca
then you will be considered part of the quorum neifgou abstain from voting. In addition, sharepresented by proxies designated as
broker non-votes will be counted for purposes aédeining a quorum.

Abstentions: Abstentions are not counted in the tally of va8&R or AGAINST a proposal. A WITHHELD vote is tkame as an
abstention. Abstentions and withheld votes arentamlias shares present and entitled to be voted.

Broker Non-Votes: Brokers or other nominees who hold shares otoormon stock for a beneficial owner have the digmmeo
vote on routine proposals when they have not recewting instructions from the beneficial ownefeatst ten days prior to the Annual
Meeting. A broker norvote occurs when a broker or other nominee doesageive voting instructions from the beneficialr®wr and does n
have the discretion to direct the voting of thershaBroker non-votes will be counted for purpasfesalculating whether a quorum is present
at the Annual Meeting, but will not be counted pairposes of determining the number of votes prasguerson or represented by proxy and
entitled to vote with respect to a particular pregloThus, a broker non-vote will not impact ouitigbto obtain a quorum and will not
otherwise affect the outcome of the vote on a psapthat requires the approval of a majority ofibees present in person or represented by
proxy and entitled to vote (Proposals 1, 2 and 3).
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Q12. How many votes are needed to approve each proposal?

Broker
Discretionary Voting

Proposal: Vote Required: Allowed?
Proposal 1 — Election of three directors Majority of the Shares Entitled to Vote No

and Present in Person or Represented

Proxy
Proposal 2 — Advisory vote on executive  Majority of the Shares Entitled to Vote No
compensation and Present in Person or Represented

Proxy
Proposal 3 — Ratification of auditors for Majority of the Shares Entitled to Vote Yes
Fiscal Year 2012 and Present in Person or Represented

Proxy

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

With respect to Proposal 1, you may vote FOR athinees, WITHHOLD your vote as to all nominees, @Rrall nominees except
those specific nominees from whom you WITHHOLD yweuate. The three nominees receiving the most FGBswrill be elected. A propetr
executed proxy marked WITHHOLD with respect to éhection of one or more directors will not be voweith respect to the director or
directors indicated. Proxies may not be voted forarthan three directors and stockholders may unoiutate votes in the election of direct

If you abstain from voting on Proposal 1, the atiste will not have an effect on the outcome of vioge.

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

Although we do not know of any business to be aergid at the 2012 Annual Meeting other than thegsals described in this
proxy statement, if any other business is presesit¢ite Annual Meeting or any adjournment or pasguoent thereof, your signed proxy or
vote instruction card gives authority to John RelBe Veeco’s Chief Executive Officer, and David@®ass, Veeco's Executive Vice
President and Chief Financial Officer, to vote anlsmatters at their discretion.

Q14.  Who will count the vote?

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

Q15. How can | find out the results of the voting at theAnnual Meeting?
Voting results will be announced at the Annual Nfegeand are expected to be posted shortly afteMieting on our website at
www.veeco.com Voting results will also be reported in a CutrBeport on Form 8-K, which is expected to be filbth the Securities and

Exchange Commission (the “SEC”) within four busmdays after the Meeting.
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Q16. Who can attend the Annual Meeting?

All stockholders who owned shares on March 16, 2048 attend.
Q17. What does it mean if | get more than one Notice?

If your shares are registered in more than one ramemore than one account, you may receive rti@e one Notice. Please
complete and return a proxy or vote instructiorddar each Notice you receive to ensure that ajlafr shares are voted.

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

In a further effort to reduce printing costs andtage fees, we have adopted a practice approvdet8EC called “householding.”
Under this practice, stockholders who have the saddeess and last name and who request printedscopproxy materials will receive only
one copy of our proxy materials, unless one or nodtbese stockholders notifies us that he or sisbes to continue receiving individual
copies. Stockholders who participate in househglavill continue to receive separate proxy cards.

If you share an address with another stockholderaceived only one set of proxy materials, andlad/éike to request a separate
paper copy of these materials, please: (1) go tayvoxyvote.com and follow the instructions prowdgdé€?) send an e-mail message to
investorrelations@veeco.com with “Request for Pribgterials” in the subject line and provide younre address and the control number
that appears in the box on the Stockholders Me®itice; or (3) call our Investor Relations depatrnat 1-516-677-0200.

Q19.  When are stockholder proposals for the 2013 AnnudWleeting due?

In accordance with Rule 14a-8 of the Securitiesharge Act of 1934, as amended (the “Exchange Astgkholders who wish to
present proposals for inclusion in the proxy matsrprepared by the Company in connection witt2hE3 Annual Meeting must submit their
proposals so that they are received by the Segrédfaeco, Terminal Drive, Plainview, NY 11803 byWmber 20, 2012. Any such proposal
must comply with the requirements of our Fourth Awhed and Restated Bylaws, as amended (“Bylawst) Rarle 14a-8 under the Exchange
Act, which lists the requirements for the inclusidfrstockholder proposals in company-sponsoredypnoaterials.

Timely notice of any director nomination or otheoposal that any stockholder intends to presetitea013 Annual Meeting, but does
not intend to have included in the proxy matenakspared by the Company in connection with the 28i8ual Meeting, must be delivered in
writing to the Secretary at the address aboveeasstthan 90 days nor more than 120 days beforfdgshanniversary of the prior year’s
meeting. However, if we hold the 2013 Annual Megtbn a date that is not within 30 days before®d#éys after such anniversary date, we
must receive the notice no later than 10 days #fteearlier of the date we first provide noticdle meeting to stockholders or announce it
publicly. In addition, the stockholder’s notice saset forth the information required by our Bylamith respect to each stockholder making
the proposal and each proposal that such stockhioltdmds to present at the 2013 Annual Meeting.

For more information, including the information u#ed to be included in a stockholder proposalagderefer to our Fourth Amended
and Restated Bylaws, filed as exhibit 3.1 to ourréut Report on Form 8-K, filed with the SEC on @r 27, 2008, the amendment thereto
filed as exhibit 3.1 to our Current Report on F@+K, filed with the SEC on May 26, 2010, and theemaiment thereto filed as exhibit 3.1 to
our Current Report on Form 8-K, filed with the SBEOctober 20, 2011.
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Q20. Whatis Veeco's process for nominating director cagidates?

Veeco's Board of Directors is currently compriséeight directors divided into three classes ofelbiors serving staggered three-
year terms. Joel A. Elftmann will not stand fc-election in 2012. The Board has determined tocedhe size of the Board from eight to
seven directors following the Annual Meeting. Apgximately one-third of Veeco’s directors are eldad@ch year by its stockholders at the
annual meeting of stockholders. The Board of Dinexis responsible for filling vacancies that ne&gur on the Board at any time during the
year and for nominating director nominees to stanelection at the annual meeting of stockholdérse Governance Committee of 1
Board of Directors reviews all potential directandidates, and recommends potential director catelido the full Board. Director
candidates may be identified by current directdrthe Company, as well as by stockholders. ThedBmnce Committee is comprised
entirely of independent directors, as defined bgdd&. Pursuant to our Corporate Governance Go@kglthe Governance Committee will
evaluate the suitability of potential nomineesrfgmbership on the Board, taking into consideratenBoard’s current composition,
including expertise, diversity, and balance ofdesioutside and independent directors, and consgldre general qualifications of the
potential nominees, including those characterigteescribed in the Corporate Governance Guidelings affect from time to time. In
selecting the director nominees, the Board endsawoestablish a diversity of background and expee in a number of areas of core
competency, including business judgment, manageraecounting and finance, knowledge of the indasti which the Company operates,
understanding of manufacturing and services, gfi@tgsion, knowledge of international markets, k&ding, research and development, and
other areas relevant to the Company’s businessin@p&ebruary 2012, Keith D. Jackson was addetiedBoard. Mr. Jackson was identified
through a director search conducted by a thirdypsérch firm under the direction of the Governa@oenmittee. In conducting this search,
the Board was looking to add relevant industry elgmee and meaningful international business erpeg, among other qualities. Under our
Corporate Governance Guidelines, the Board pemdigiconducts a critical self-evaluation of the Biancluding an assessment of the make-
up of the Board as a whole. In any particularagitin, the committee may focus on persons posspagiarticular background, experience or
qualifications which the committee believes wouddilmportant to enhance the effectiveness of thedo@he full Board reviews and has
final approval authority on all potential directandidates being recommended to the stockholderddotion. The evaluation process for
candidates recommended by stockholders is the aarfuer candidates from any other source. Seertbwex to Question 21 below regarding
the process for stockholder nominations of directodidates.

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

As a stockholder, you may recommend any persomasngnee for director of Veeco for considerationtiy Governance Committ
by submitting the name and supporting informatiomriting to the Governance Committee of the Baafr®irectors, c/o Secretary, Veeco,
Terminal Drive, Plainview, NY 11803. The deadliiessubmitting stockholder nominations of direstare the same as those set forth in
Question 19. In addition, the recommending stolddromust submit a written recommendation that &eth the information required by our
Bylaws with respect to the recommending stockhoddet such stockholder’'s nominee, including theofeihg:

* The candidate’s name, age, address, principal aticupor employment, the number of shares of Com8tock such
candidate beneficially owns, a brief descriptioran§ direct or indirect relationships with the Canp, and the information
that would be required in a proxy statement satigiproxies for the election of the candidate asector;

» Asigned consent of the nominee to cooperate witlsanable background checks, requests for infasmatid personal
interviews, to be named in the proxy statementm@enainee and to serve as a director, if elected; an
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* A description of all relationships or arrangemdrgsveen the recommending stockholder and the caredahd any other
person or persons (including their names) pursteawhich the recommendation is being made, asaged list of all other
companies that the stockholder has recommendezhtididate to for election as a director in thatryea

Q22. How can stockholders communicate with Veeco’s Dir¢ors?

Stockholders may address communications to oneooe members of the Board (other than sales or gmm@at-related
communications) by letter addressed to the Segret@eco, Terminal Drive, Plainview, NY 11803. T8ecretary will forward copies of all
letters (other than sales or employment-relatednconications) to each Board member to whom theyddzessed.

Q23.  How much will this proxy solicitation cost?

MacKenzie Partners, Inc. was hired by Veeco tosagsithe distribution of proxy materials and tiodictation of votes for a fee of
$7,500, plus reimbursement of out-of-pocket expgndéhe expense of soliciting proxies will be bobyeVeeco. In addition, Veeco may
reimburse brokerage houses and other custodianmgnaes and fiduciaries for their reasonable oypaxdket expenses for forwarding proxy
and solicitation materials to stockholders. MacKerPartners may contact stockholders by mailptedee, fax and personal interviews.
Veeco has agreed to indemnify MacKenzie againsaiceliabilities and expenses in connection witbtssolicitation, including liabilities
under the federal securities laws. Some persatialtations also may be made by directors, officend employees of Veeco without special
compensation, other than reimbursement for expenses

Q24. Who is soliciting my vote?

Your vote is being solicited by the Board of Dimst of Veeco, on behalf of the Company, for the28hnual Meeting of
Stockholders to be held on Friday, May 4, 2012:30 &.m.

Q25.  What proxy materials are available on the internet?

The proxy statement and our 2011 Annual Reportackbolders, including our Form 10-K, are availatweour website at
WWW.veeco.com.
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CORPORATE GOVERNANCE

Veeco's Board of Directors and management are ctiexinio responsible corporate governance to erlkaté/eeco is managed for
the long-term benefit of its stockholders. To thatl, the Board of Directors and management repighlished guidelines and
recommendations of institutional stockholder orgations and current best practices of similarlyagitd public companies. The Board and
management periodically evaluate and, when apmtpnievise Veeco’s corporate governance policidspaactices in light of these
guidelines and practices and to comply with theiiregnents of the Sarbanes-Oxley Act of 2002 andules and listing standards issued by
the Securities and Exchange Commission (“SEC”) Hmel Nasdaq Stock Market, Inc. (“Nasdaq”).

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

Corporate Governance Guideline¥eeco adheres to written Corporate Governance Guéde adopted by the Board and reviewed
by the Governance Committee from time to time. Tleporate Governance Guidelines relate to direqiatifications, conflicts of
interest, succession planning, periodic board amdncittee self-assessment and other governancersma@am October 20, 2011, the
Board of Directors voted to amend the Company’sasgl to provide for majority voting in uncontestdelctions of directors,
changing from the previous standard of pluralitying. In connection with this amendment, the Boalsd amended the Corporate
Governance Guidelines to provide that directors felldo receive the required number of votes fetection shall tender a letter of
resignation.

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

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

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

Director Education Policy Veeco has adopted a written policy under whi@nitourages directors to attend, and provides
reimbursement for the cost of attending, directhraation programs.

Disclosure Policy Veeco maintains a written policy that applies {aéits employees with regard to the disseminatibn
information.

Board Committee ChartersEach of Veeco’s Audit, Compensation, Governance&tnategic Planning Committees has a written
charter adopted by Veeco’s Board that establishestipes and procedures for each committee in dacge with applicable
corporate governance rules and regulations.

Copies of each of these documents can be foundeo@ompany’s website (www.veeco.com) via the lrasspage.
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Independence of the Board of Directors

Veeco's Corporate Governance Guidelines provideahkeast two-thirds of the Board of Directors inos independent in
accordance with the Nasdagq listing standards ddiitian, service on other boards must be consistithtVeeco’s conflict of interest policy
and the nature and time involved in such servicevgewed when evaluating suitability of individuifectors for election.

Independence of Current Director¥.eeco’s Board of Directors has determined thadfihe directors are “independent” within the
meaning of the applicable Nasdaq listing standaxisept Mr. Peeler, the Company’s Chief Executivic€r, and Mr. Braun, the Company’s
Chairman and former Chief Executive Officer.

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

Compensation Committee Interlocks and Insider Bgrdition. During 2011, none of Veeco’s executive officezsved on the board
of directors of any entity whose executive officeesved on Veeco’s Compensation Committee. No otimepast executive officer of Veeco
serves on our Compensation Committee. The menabensr Compensation Committee are Messrs. D’Ambdeter and McDaniel.

Board Access to Independent Advisorie Board members have full and free access toasffiand employees of Veeco and are
permitted to retain independent legal, financiabtrer advisors as the Board or a Committee de@wsssary.

Director Resignation Upon Change in Employmentie Corporate Governance Guidelines provide thiitegstor shall submit his
resignation if he changes his principal employnfearh what it was when he was elected as a direntandergoes a change affecting his
qualification as a director or fails to receive thquired number of votes for re-election. Upoahssubmission, the Board shall determine
whether to accept or reject the resignation. dfrisignation is tendered for failure to receiverquired number of votes for re-election, the
Governance Committee will also inform the Board@ny other action it recommends be taken.

Board Leadership Structure

We currently have a separate Chief Executive QffiGhairman of the Board and Presiding Directotthéugh we do not have a
formal policy on whether the same person shouldlfould not) serve as both the Chief Executived®ffand Chairman of the Board, we
believe that, when the Chairman of the Board israployee of the Company or otherwise not independeds important to have a separate
Presiding Director, who is an independent director.

Mr. Braun has served as the Chairman of the Baam# 2007. He served as our Chairman and Chiediixe Officer from 1990
until 2007. In serving as Chairman of the Board, Btaun serves as a resource for our Chief Exee@ificer, other members of
management and the Board.

Mr. McDaniel serves as the Presiding Directorthiat role, he presides over the Board’'s executsisns, during which our
independent directors meet without managementsances as the principle liaison between manageamehthe independent directors of the
Board. Mr. McDaniel has served as a Veeco diregitare 1998.
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We believe the combination of Mr. Braun as our @han of the Board and Mr. McDaniel as our Presiddirgctor has been an
effective structure for the Company. The divisadrduties and the additional avenues of commuraoatietween the Board and our
management associated with having Mr. Braun sesv@hairman of the Board and Mr. McDaniel as Pregiddirector provides the basis for
the proper functioning of our Board and its ovensigf management.

Oversight of Risk Management

The Board has an active role, as a whole and ald®a@ommittee level, in overseeing managemethiefCompany’s risks. The
Board regularly reviews information regarding then@any’s strategy, finances and operations, asasgethe risks associated with each. The
Audit Committee is responsible for oversight of Gamy risks relating to accounting matters, finan@porting, internal controls and legal
and regulatory compliance. The Audit Committeeartakes, at least annually, a review to evaluasehisks. Individual members of the
Audit Committee are each assigned an area ofsiskérsee. The members then meet separately vaittagement responsible for such area,
including the Company'’s chief accounting officerteirnal auditor and general counsel, and repdhddCommittee on any matters identified
during such discussions with management. In addithe Governance Committee manages risks assdcigth the independence of the
Board and potential conflicts of interest. The @amy’s Compensation Committee is responsible fersseing the management of risks
relating to the Company’s executive compensatiangbnd arrangements. While each committee ismsgtge for evaluating certain risks
and overseeing the management of such risks, tire ®&vard is regularly informed through committeports about such risks.

Compensation Risk

Our Compensation Committee conducted a risk-as&sgswh our compensation programs and practicesanduded that our
compensation programs and practices, as a whel@pguropriately structured and do not pose a nahtésk to the Company. Our
compensation programs are intended to reward tiagement team and other employees for strong pesfoce over the long-term, with
consideration to near-term actions and resultssinabgthen and grow our Company. We believe ompensation programs provide the
appropriate balance between short-term and teng-incentives, focusing on sustainable operatingess for the Company. We conside
potential risks in our business when designingadhdinistering our compensation programs and webelpur balanced approach to
performance measurement and compensation decisinks to mitigate the risk that individuals will leacouraged to undertake excessive or
inappropriate risk. Further, our compensation pgogadministration is subject to considerable maécontrols, and when determining the
principal outcomes — performance assessments angatsation decisions — we rely on principles ofrebgovernance and good business
judgment.

Board Meetings and Committees

During 2011, Veeco’s Board held thirteen meetingach Director attended at least 75% of the megtifighe Board and Board
committees on which such Director served duringl20it is the policy of the Board to hold executaassions without management at every
regular quarterly board meeting and as requestedibyector. The Presiding Director presides dfiese executive sessions. All membel
the Board are welcome to attend the Annual Meatingtockholders. In 2011, Mr. Peeler was the ahifgctor who attended the Annual
Meeting of Stockholders. The Board has establishedollowing committees: an Audit Committee, an@pensation Committee, a
Governance Committee and a Strategic Planning Cteeni

Audit Committee. The Audit Committee reviews the scope and restilteeaudit and other services provided by Veeco's
independent registered public accounting firm. Akbdit Committee
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consists of Messrs. Elftmann, McDaniel and SimdBleajrman). The Board has determined that all mesnbiethe Audit Committee are
financially literate as that term is defined by Nag and by applicable SEC rules. The Board hasméied that each of Messrs. Elftmann,
McDaniel and Simone is an “audit committee finaheigert” as defined by applicable SEC rules. Bgr2011, the Audit Committee met
nine times.

Compensation Committee. The Compensation Committee sets the compensatreislef senior management and administers
Veeco's stock incentive plans. All members of @@mmpensation Committee are “non-employee directorghin the meaning of Rule 16b-3
of the Exchange Act), and “outside directors” (witthe meaning of Section 162(m) of the InternaV&rie Code of 1986, as amended (the
“Code™)). None of the members of the Compensafiommittee has interlocking relationships as defingthe SEC. The Compensation
Committee consists of Messrs. D’Amore, Hunter araDsiniel (Chairman). During 2011, the Compensaiommittee met six times.

Governance Committee. The Company’s Governance Committee addresses Bogadizational issues and develops and reviews
corporate governance principles applicable to Vednaddition, the committee searches for perspradified to serve on the Board of
Directors and makes recommendations to the Boatdnespect thereto. The Governance Committee milyreonsists of Messrs. Elftmann
(Chairman) and Simone. During 2011, the Govern&wmamittee met twice.

Strategic Planning Committee. The Company’s Strategic Planning Committee overtiee Company’s strategic planning process.
The Strategic Planning Committee consists of Me&naun (Chairman), D’Amore, Hunter and Peeler.ribp2011, the Strategic Planning
Committee met three times.

Compensation of Directors

The following table provides information on compatien awarded or paid to the non-employee direatbkéeeco for the fiscal year
ended December 31, 2011.

Fees Earnec Stock All Other

or Paid in Awards Compensation
Name Cash ($)(1) [OA]E) (%) 4 Total ($)
Edward H. Braun (5 200,00( — 6,631 206,63:
Richard A. [’ Amore 58,00( 99,97( — 157,97(
Joel A. Elftmanr 70,50( 99,97( — 170,47(
Thomas Gutierrez (¢ 17,00( 41,66: — 58,66
Gordon Hunte 59,00( 99,97( — 158,97(
Roger D. McDanie 91,00( 99,97( — 190,97(
Peter J. Simon 75,50( 99,97( — 175,471

(1) Represents quarterly retainers and meeting feesfpaBoard service during 2011 for Directors ottiean Mr. Braun. Includes
payments for service and attendance at certainimgaeateld at the end of 2011 for which paymentseweade during the first quar
of 2012. For Mr. Braun, reflects payments under3ervice Agreement dated July 24, 2008 pursuamhich Mr. Braun serves on
the Board and is compensated for such service.

(2) Reflects awards of 1,814 shares of restricted simelach director on May 20, 2011, other than Mrti€&rez, who received an awi
of 756 shares of restricted stock on May 20, 2@bd, Mr. Braun, whose compensation is provided utiteService Agreement
dated July 24, 2008. These restricted stock awaestson the earlier of the first anniversary @& thate of grant and the date of the
next annual meeting of stockholders. In accordavitte SEC rules, the amounts shown
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reflect the grant date fair value of the award,alihivas $55.11 per share or $99,970 or, in the afs. Gutierrez, $55.11 per share
or $41,663.

(3) As of December 31, 2011, there were outstandindailfmving aggregate number of stock awards anibapwards held by each
non-employee director of the Company:

Outstanding Equity Awards at Fiscal Year End

Stock Option

Name Awards (#) Awards (#)

Edward H. Braur — 50,00(
Richard A. [’ Amore 1,81¢ 10,00¢(
Joel A. Elftmanr 1,81« —
Thomas Gutierre — —
Gordon Hunte 1,81« —
Roger D. McDanie 1,81/ —
Peter J. Simon 1,814 —

(4) All Other Compensation consists of 401(k) matchéogtribution ($2,923) and premiums for group teifie ihsurance ($3,708)
payable to Mr. Braun under the Service Agreemetadiduly 24, 2008.

(5) Reflects the compensation paid to Mr. Braun asradbor under the Service Agreement dated July @482 Prior to the
appointment of John R. Peeler as Chief Executiie@fof the Company on July 1, 2007, Mr. Braurvedras Chairman and Chief
Executive Officer of Veeco. The Service Agreenmamatvides the terms on which Mr. Braun will remairadable to serve on
Veeco's Board through December 31, 2011. On Fepi®a2012, the Service Agreement was amendedowige for Mr. Braun’s
service on the Board for periods after Decembe81].

(6) Mr. Gutierrez left the Board effective September2@11, at which time he forfeited his May 20, 2@lxard of 756 shares of
restricted stock.

Director Compensation Policy

Veeco's Director Compensation Policy provides thambers of the Board of Directors who are not epygés of Veeco (and other
than Mr. Braun) shall be paid a retainer of $10,p080quarter, plus additional retainers of $2,580quarter for the chairman of the
Compensation Committee and the chairman of the (hamee Committee, $3,750 per quarter for the chairof the Audit Committee, and
$3,750 per quarter for the Presiding Directoradidition, non-employee Directors receive a feey080 for attending each board, committee
or stockholder meeting held in person and $1,00@éaticipating in each board or committee meehiatyl by conference call. Each non-
employee Director also receives an annual grashafes of restricted stock having a fair marketi@ah the amount determined by the
Compensation Committee from time to time. The Cengation Committee has determined that the valtieifinnual award should be
$100,000 per director. The restrictions on thésges lapse on the earlier of the first anniverséithe date of grant and the date of the next
annual meeting of stockholders. Directors whoeangloyees, such as Mr. Peeler, or who receive cosgpion for Board service pursuant to
a separate agreement, such as Mr. Braun, do reivesadditional compensation for serving as Directw for attending board, committee or
stockholder meetings.
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Braun Service Agreement

Mr. Braun, the Company’s Chairman and former CEgves on the Board and is compensated for suckcequursuant to a Service
Agreement dated July 24, 2008. The Service Agreemmvides that Mr. Braun shall remain availalolesé¢rve on the Board until
December 31, 2011. Under the Service AgreementB&&un is compensated at a rate of $200,000 @&t gabject to periodic review by the
Board. In addition, he is entitled to participatell group health and insurance programs availgeherally to senior executives of the
Company, including, in the case of health prograrostinued coverage for Mr. Braun’s spouse andldéglependents. Except as described
above, Mr. Braun shall not be entitled to any addél compensation, including, without limitatidmpnuses, equity awards, meeting fees,
retainers or other compensation for his servicéherBoard. On February 3, 2012, the Service Agezgiwas amended to provide for
Mr. Braun'’s service on the Board for periods aBecember 31, 2011. Under the terms of the ame8dedce Agreement, Mr. Braun’s
existing compensation terms were extended untiP@#2 Annual Meeting of Stockholders. For perisdbsequent to the 2012 Annual
Meeting, if any, the Company shall pay Mr. Brauntsaompensation and equity awards as are consigttnthe Company’s then current
Board Compensation Policy, provided that any anandfor quarterly cash retainers shall be paidithinghe Company’s regular, bi-weekly
payroll process. In addition, Mr. Braun shall Imtitted to participate in all group health and irece programs available generally to senior
executives of the Company. While serving on tharBpMr. Braun shall be treated as an employepdgooses of the Company’s stock
incentive plans and any prior employment agreems&hish Mr. Braun had with the Company.

Certain Contractual Arrangements With Directors and Executive Officers

Veeco has entered into indemnification agreemeittseach of its directors, executive officers aedain senior officers and
anticipates that it will enter into similar agreertwewith any future directors and executive officeGGenerally, the indemnification agreem
are designed to provide the maximum protection gegchby Delaware law with respect to indemnificatiof a director or executive officer.
The indemnification agreements provide that Veetbindemnify such persons against certain liatabtthat may arise by reason of their
status or service as a director or executive affidehe Company and that the Company will advasqeenses incurred as a result of
proceedings against them as to which they may denimified. Under the indemnification agreemenwirector or executive officer will
receive indemnification if he or she is found tedacted in good faith and in a manner he or shsorgbly believed to be in, or not opposed
to, the best interests of Veeco and with respeahtocriminal action, if he or she had no reasamablise to believe his or her conduct was
unlawful.

Certain Relationships and Related Transactions

The Company’s Audit Committee charter provides thatAudit Committee, or one or more of its membkas the authority and
responsibility to review and, if appropriate, appra@ll proposed related party transactions. Fopgaes of the Audit Committee’s review, a
“related party transaction” is a transaction, agement or relationship between the Company andRafgted Party where the aggregate
amount will or may be expected to exceed $120,0@0say Related Party had, has or will have a dveatdirect material interest (as such
terms are used in Item 404 of Regulation S-K unlderExchange Act). A “Related Party” is: (i) ariyedtor, nominee for director or
executive officer (as such term is used in Secti®wof the Exchange Act) of the Company; (ii) anyriediate family member of a director,
nominee for director or executive officer of ther@many; (iii) any person (including any “group” asch term is used in Section 13(d) of the
Exchange Act) who is known to the Company as afiiakowner of more than five percent of the Comya voting common stock (a
“significant stockholder”); and (iv) any immedidtamily member of a significant stockholder.
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When reviewing a related party transaction, theid@dmmittee will take into consideration all okthelevant facts and
circumstances available to it, including (if applie), but not limited to:

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

» the Related Party’s interest in the transactioclyising their position or relationship with, or oemship of, any entity that is
a party to or has an interest in the transaction;

» the approximate dollar value of the transaction;

the availability from other sources of comparabiedoicts or services; and

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

During 2011, the Company has not been a particijpaany related party transactions.

PROPOSAL 1
ELECTION OF DIRECTORS

Veeco’s Certificate of Incorporation provides foBaard of Directors elected by the stockholderscivhis divided into three classes
of Directors serving staggered terms. Currentlg,Board of Directors is comprised of eight membperssisting of two Class | Directors, t
Class Il Directors and four Class Il DirectorsheTClass Il Directors are up for re-election il20but Mr. Elftmann, currently a Class llI
Director, will not stand for re-election. The Bddras determined to reduce the size of the Board &ight to seven directors following the
Annual Meeting.

Based on the recommendation of the Governance Cibeanihe Board of Directors has nominated thefdlg Directors for re-
election to the classes noted below:

For a Term Expiring

Nominated for at the Annual Meeting
Name Re-Election to: of Stockholders in:
Edward H. Braur Class llI 2015
Richard A. L’ Amore Class Il 2015
Keith D. Jacksol Class Il 2015

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

Term Expires at the Annual

Name Continuing in: Meeting of Stockholders in:
Roger D. McDanie Class | 2013
John R. Peele Class | 2013
Gordon Hunte Class I 2014
Peter J. Simon Class 2014

Management does not contemplate that the nomiedirfector will be unable to serve, but, if suchiation should arise, it is the
intention of the persons named in the accompanyiogy to vote for the election of such other persopersons to fill the vacancy created
thereby as the remaining members of the Board iddiirs may recommend.

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

The Directors of Veeco, and their ages, year thinef the Board and committee memberships as ofiM&8, 2012, are:

Committee Membership

Director Strategic
Name Age since Audit Compensation Governance Planning
Edward H. Braur 72 1990 Chair
Richard A. [’ Amore 58 1990 X X
Joel A. Elftmanr 72 1994 X Chair
Gordon Hunte 60 2010 X X
Keith D. Jacksol 56 2012
Roger D. McDaniel (A 73 1998 X Chair
John R. Peele 57 2007 X
Peter J. Simon 64 2004 Chair X

(A) Mr. McDaniel also serves as Presiding Director.

Edward H. Braurhas been Chairman of Veeco since July 2007. Bré@eto, he was Chairman and Chief Executive Qffide
Veeco since January 1990. Mr. Braun led a managesyout of a portion of Veeco’s predecessor muday 1990 to form the Company.
He joined the predecessor in 1966 and held numencesutive positions during his tenure there. Bfaun is a Director Emeritus of
Semiconductor Equipment and Materials Internati¢g8&Ml), a trade association, of which he was Ghair of the Board in 1993. He also
serves on the boards of Axcelis Technologies,dand. Cymer, Inc.

Mr. Braun has been associated with Veeco and Veqmedecessor for over 40 years and brings to taedBextensive knowledge
about our business operations and our served nsarkét Braun also brings to the Board significex¢cutive leadership and operational
experience. Mr. Braun’s prior business experiearad board service, along with his long tenure a&cdde give him a broad and extensive
understanding of our operations and the properantefunction of the Board.

Richard A. DAmorehas been a General Partner of North Bridge VerRaréners, a venture capital firm, since 1994. dditéon,
during the past five years, Mr. D’Amore served alractor of Phase Forward Incorporated and Salad@orporation.

Mr. D’Amore brings a strong business background¢eco, having worked in the venture capital fiedd dver 30 years. Mr.
D’Amore has experience as a certified public actaninand gained substantial experience in overgegbinmanagement of diverse
organizations, having served as a board membetham public company boards and numerous privatepemy boards. As a result of this
service, Mr. D’Amore has a broad understandindiefdperational, financial and strategic issuesitapublic companies. He has served on
our Board for 20 years and through that servicedeagloped extensive knowledge of our business.

Joel A. Elftmanris Chairman of the Board of Custom Fab Solution€ L& supplier to semiconductor capital equipment
manufacturers. Mr. Elftmann was a co-founder dfIRg&rnational Inc. and served as its Chairman @hif Executive Officer from May
1991 through December 1999, and thereafter serwéd €hairman until January 2002. Mr. Elftmanrsweco-founder of Metron
Technology, N.V. (“Metron”), a distributor of sensicductor capital equipment, and served as Chaiamdra Supervisory Director of Metron
through December 2004 and as a director of Norseoompany
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liquidated following the asset sale of Metron. ¢derently serves as a director of Community BanKbéska and is also a Director Emeritus
and former Chairman of the Board of Directors oVBE

Mr. Elftmann has founded and held management positin a number of companies operating in the poequipment industry.
Mr. Elftmann has gained significant experience vitiernational business and with operational andrfcial matters, including financial
reporting. He also has experience in overseeiagrhnagement of public and private companies, basénved as a board member of public,
private and non-profit boards. He has been atired Veeco for over 15 years and has a broad nsteteding of our business.

Gordon Hunteiis Chairman, President and Chief Executive Offaferittelfuse, Inc., a provider of circuit proteeti products and
solutions. He also serves on the Council of Adwsd Shure Incorporated. Mr. Hunter has beenectbr of Littelfuse since June 2002 and
became Chairman, President and Chief Executive€@fif Littelfuse in January 2005. Prior to joigihittelfuse, Mr. Hunter was Vice
President of Intel Communications Group and Gerdemiager of Optical Products Group. At Intel, Munter was responsible for Intel's
access and optical communications business segmvéhis the Intel Communications Group. Prior ¢injing Intel in February 2002, he
served as President of Elo TouchSystems, a subsifidraychem Corporation. Mr. Hunter also serired variety of positions during a 20
year career at Raychem Corporation, including WWoesident of Commercial Electronics and a variétyates, marketing, engineering
management positions. Mr. Hunter also serves eBtrard of Littelfuse and CTS Corporation.

Mr. Hunter has substantial leadership and manageexperience, having served as the Chairman, Rnetsethd Chief Executive
Officer of Littelfuse and in various leadershipaslat a of a number of other companies. He hasrgsbackground and valuable experience
in the technology industry, gained from his tenatréittelfuse, Intel and Raychem. Mr. Hunter bsraybroad understanding of the
operational, financial and strategic issues fagullic and private companies to the board as dtreshis service on other public and private
boards.

Keith D. Jacksotis President and Chief Executive Officer of ON Seoniductor Corporation, appointed in November 2002.
Jackson has over 30 years of semiconductor indagpgrience. Before joining ON Semiconductor, he wih Fairchild Semiconductor
Corporation, serving as Executive Vice Presidedt@grneral Manager, Analog, Mixed Signal, and Canfifple Products Groups beginning
in 1998, and, more recently, was head of its Irateggh Circuits Group. From 1996 to 1998, he sergedrasident and a member of the board
of directors of Tritech Microelectronics in Singappa manufacturer of analog and mixed signal prtsdérrom 1986 to 1996, Mr. Jackson
worked for National Semiconductor Corporation, nresently as Vice President and General ManagtreofAnalog and Mixed Signal
division. He also held various positions at Texagruments Incorporated, including engineering matiagement positions, from 1973 to
1986. Mr. Jackson has served on the board of direcf the Semiconductor Industry Association si2@e8.

Mr. Jackson has extensive international experiégmpeoduct development, manufacturing, marketind saes. Mr. Jackson is
uniquely qualified to bring strategic insight amdlustry knowledge to the Board, having served menous management positions in our
industry. In addition, Mr. Jackson brings to thealBd his perspective as a director of other cotpdraards.

Roger D. McDanie] currently retired, was President and Chief Exgeudfficer of IPEC, Inc., which manufactured cheadt
mechanical planarization (“CMP”) equipment for gemiconductor industry, from 1997 to April 199%rdugh August 1996, Mr. McDaniel
was Chief Executive Officer of MEMC Electronic Matds, Inc., a producer of silicon wafers. Mr. Mael is a past Chairman of SEMI ¢
also serves on the board of Entegris, Inc.
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Mr. McDaniel has significant experience in the meg equipment and materials industry, having semgezhief executive officer at
several companies operating in this field. Mr. Mcizl has also served on public and private bodwats, domestic and international, which
has resulted in a broad understanding of the dperd} financial and strategic issues facing pubhd private companies. Mr. McDaniel’s in-
depth knowledge of our business and his extensargagement experience are important aspects oéhis on the Board.

John R. Peelehas been Chief Executive Officer and a Directoveéco since July 2007. Prior thereto, he was Biexiice
President of JDS Uniphase Corp. (*JDSU”) and Pmtidf the Communications Test & Measurement GafufpSU, which he joined upon
the closing of JDSU’s merger with Acterna, Inc. ¢tArna”) in August 2005. Before joining JDSU, Meeler served as President and Chief
Executive Officer of Acterna. Mr. Peeler joinegr@decessor of Acterna in 1980 and served in asefiincreasingly senior leadership roles
including Vice President of Product Developmenteéixive Vice President and Chief Operating Offieerd President and CEO of TTC, the
Communications Test equipment company. Mr. Peederappointed as President and CEO of Acterna(8.20

Mr. Peeler has substantial industry and managemgrrience, having served in senior managementiqusior the last 30 years
culminating in his appointment as our Chief ExeaiDfficer in 2007. He has experience in managdingrsified global companies and has a
broad understanding of the challenges and oppaksriacing public companies.

Peter J. Simongs a retired executive who currently serves asxdependent consultant to several private compameéghe
investment community. From June 2001 to DecemB822Mr. Simone was Executive Chairman of SpeedfRIEE, Inc., a semiconductor
equipment company which was acquired by Novellust&ys, Inc. From August 2000 to February 2001,3/mone was President and a
director of, and from January 2000 to August 20@8 & consultant to, Active Control eXperts, Insypplier of precision motion control a
smart structures technology. From April 1997 touzay 2000, Mr. Simone served as President andf Erexutive Officer and a director of
Xionics Document Technologies, Inc. Prior therdo, Simone spent 17 years with GCA Corporatiomanufacturer of semiconductor
photolithography capital equipment, where he heldous management positions, including presidedtdirector. Mr. Simone is also a
director of Cymer, Inc., Inphi Corporation, Monog/pmaging, Inc. and Newport Corporation. Additibpaduring the past five years, he
served as a director of Sanmina-SCI Corporation.

Mr. Simone has held numerous executive positiorteaértechnology and semiconductor industries. $imone has also worked in
the consulting field, advising private companied #re investment community. Mr. Simone has seored number of public and private
boards and his experiences have resulted in a hroderstanding of the operational, financial amdtsgic issues facing public and private
companies. He brings significant financial andratienal management, as well as financial reportxgerience to the Board.
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PROPOSAL 2
ADVISORY VOTE ON EXECUTIVE COMPENSATION

The Dodd-Frank Wall Street Reform and Consumerdetimn Act of 2010, or the Dodd-Frank Act, enalias stockholders to vote
to approve, on an advisory (non-binding) basis ctrapensation of our named executive officers sslased in this proxy statement in
accordance with the SEC's rules.

As described in detail in the “Compensation Dis@usand Analysis” below, our executive compensaporgrams are designed to
attract, motivate, and retain our named executifiesss, who are critical to our success. Undeséhprograms, our named executive officers
are rewarded for the achievement of specific anrioag)-term and strategic goals, corporate goalsthe realization of increased stockholder
value. Please read the “Compensation Discussidriaalysis” beginning on page 24 for additionaladlstabout our executive compensation
programs, including information about the fiscahly2011 compensation of our named executive officer

We are asking our stockholders to indicate thgipsut for our named executive officer compensatisrlescribed in this proxy
statement. This proposal, commonly known as a-tsapay” proposal, gives our stockholders the oppoty to express their views on the
compensation of our named executive officers. Vhte is not intended to address any specific téegpmpensation, but rather the overall
compensation of our named executive officers apgttilosophy, policies and practices describetis pgroxy statement. Accordingly, we
will ask our stockholders to vote FOR the followirggolution at the Annual Meeting:

“RESOLVED, that the Company’s stockholders appr@rean advisory basis, the compensation of the dawrecutive officers, as
disclosed in the Company’s Proxy Statement for2bE2 Annual Meeting of Stockholders pursuant todiv@pensation disclosure
rules of the Securities and Exchange Commissiatdiing the Compensation Discussion and Analyks 2011 Summary
Compensation Table and the other related tableslisotbsure.”

The say-on-pay vote is advisory, and thereforedimating on the Company, the Compensation Committesrir board of directors. Our
Board of Directors and our Compensation Committdae/the opinions of our stockholders and, to Hierd there is any significant vote
against the named executive officer compensatiatisatosed in the proxy statement, we will consioler stockholders’ concerns and the
Compensation Committee will evaluate whether ariipas are necessary to address those concerns.

The Board of Directors recommends a vote FOR the goval of the compensation of our named executivefficers, as disclosed in thit
proxy statement pursuant to the compensation discture rules of the Securities and Exchange Commissio
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PROPOSAL 3
RATIFICATION OF THE APPOINTMENT OF
ERNST & YOUNG LLP AS INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

Based on the recommendation of the Audit CommitteBoard of Directors has appointed Ernst & Youh®, an independent
registered public accounting firm, to examine tinaricial statements of Veeco for the year endingelbder 31, 2012. Ernst & Young has
been employed as the independent registered paddimunting firm of Veeco since 1990. Fees fordlsétwo years were as follows:

Year Ended December 31

2011 2010
Audit Fees $ 1,179,69: $ 1,073,26:
Audit-related Fee 174,40( 273,07
Tax Fees 802,89 910,75
Total $ 2,156,99. $ 2,257,09

Audit fees consisted of fees for professional smwirendered for the audit of the Company’s codat#d financial statements,
Sarbanes-Oxley Section 404 report and review ofrttegim consolidated financial statements includeduarterly reports and services that
are normally provided by the independent registerdalic accounting firm in connection with statyt@nd regulatory filings or
engagements. Audit-related fees consisted offteesccounting consultations and services relatezhiployee benefit plan audits. Tax fees
consisted of fees for tax planning and advice eelab international and transfer pricing tax issuélse Company also reimbursed Ernst &
Young $53,150 for out-of-pocket expenses incurng&inst & Young in performing the annual audit dad services, which expenses
included travel, lodging and meal expenses forimveork. The Company did not engage Ernst & Yotmgerform any work related to
financial information systems design or implementaservices during 2011 or 2010.

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

The Audit Committee pre-approves all audit and pssible non-audit services provided by Ernst & Yguthe Company’s
independent registered public accounting firm. $éevices include audit services, audit-relatedises, and tax services and may include, to
a very limited extent, specifically designated rauit services which, in the opinion of the Auddr@mittee, will not impair the
independence of the independent registered pubdicuating firm. Unless the specific service hasrbgreviously pre-approved with respect
to that year, the Audit Committee must approveptenitted service before the independent registeudtic accounting firm is engaged to
perform it. The Audit Committee has delegatechs Chairman of the Audit Committee authority to rmwe permitted services provided that
the Chairman reports any decisions to the Audit @dtee at its next scheduled meeting. The indepenckgistered public accounting firm
and management are required to periodically repdtie Audit Committee regarding the extent of B@w provided by the independent
registered public accounting firm in accordancéhwiliiis pre-approval, and the fees for the servieeformed to date. In addition, the Audit
Committee may, as required, pre-approve particéarices on a case-by-case basis.

All of the Ernst & Young fees for 2011 and 2010 whcabove were pre-approved by the Audit Committee.
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Independence Assessment by Audit Committee

The Companys Audit Committee considered and determined thaptiovision of the services provided by Ernst & ¥guwas set fori
herein is compatible with maintaining Ernst & Yotsmidependence.

Representatives of Ernst & Young will be preserithatAnnual Meeting and may make a statement f swedesire. They will also
be available to respond to appropriate questions.

Stockholders are asked to ratify the action ofBbard of Directors in making this appointmentthifs appointment is not ratified by
the stockholders, the Audit Committee will recomsithe appointment. Even if the appointment igieat the Audit Committee, in its
discretion, may direct the appointment of a diffénegistered public accounting firm at any timeing the year if the Audit Committee
determines that such change would be in the Compamyl the stockholders’ best interests.

The Board of Directors recommends a vote FOR ratifiation of the appointment of Ernst & Young as the ©@mpany’s
independent registered public accounting firm for he year ending December 31, 2012.

AUDIT COMMITTEE REPORT

The Audit Committee is responsible for providingépendent objective oversight of the Company’stmgliaccounting, financial
reporting process, its system of internal contratg] legal and ethical compliance on behalf ofBbard of Directors. The Committee
operates under a charter adopted by the Boardyyaafavhich is available on Veeco’s website (wwwege.com). Management has the
primary responsibility for the financial statemeatsl the reporting process including the systemtefnal control over financial reporting.
fulfilling its oversight responsibilities, the AudCommittee reviewed and discussed the auditeaiahstatements included in the Annual
Report on Form 10-K for the fiscal year ended Dewen31, 2011 (the “Annual Report on Form 10-K”) ahd quarterly financial statements
during 2011 with management, including the spedificiosures in the section entitled “ManagemescDésion and Analysis of Financial
Condition and Results of Operations.” The revieithwnanagement included a discussion of the qualiby just the acceptability, of the
accounting principles, the reasonableness of $ogmif judgments and the clarity of disclosureshim financial statements.

The Committee reviewed with the independent regast@ublic accounting firm, who is responsible dgpressing an opinion on the
conformity of those audited financial statement8d.S. generally accepted accounting principlesirjudgments as to the quality, not just
the acceptability, of the Company’s accounting giptes and such other matters as are required tlisbassed with the Audit Committee by
SAS 61, as amended by SAS g@mmunication with Audit Committeasd PCAOB Auditing Standard No. An Audit of Internal Control
Over Financial Reporting That is Integrated With Andit of Financial Statements and related Indegeeeg Rule and Conforming
Amendment:s In addition, the Audit Committee has discussetth Wie independent registered public accounting fire auditors’
independence from management and the Company ingltlte matters in the written disclosures andetter from the independent auditors
required by the applicable requirements of the eUdmpany Accounting Oversight Board regardingititependent accountant’s
communications with the Audit Committee concernimgependence, and the matters required to be disdusy SAS 90 and considered the
compatibility of non-audit services with the aud#andependence and satisfied itself as to thepetidence of the independent registered
public accounting firm.
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During 2011, management evaluated the Companytemsysf internal control over financial reportingancordance with the
requirements set forth in Section 404 of the Sagbdadxley Act of 2002 and related regulations. Abdit Committee was kept apprised of
the progress of the evaluation and provided ovbtsigd advice to management during the processorinection with this oversight, the
Committee received periodic updates provided byagament and the independent registered public atoguirm at each regularly
scheduled Audit Committee meeting. At the conduosif the process, management provided the Auditi@ittee with a report on the
effectiveness of the Company’s internal controlrdirancial reporting. The Audit Committee alswisaved the report of management
contained in the Company’s Annual Report on ForaKifled with the SEC, as well as the Reports afdpendent Registered Public
Accounting Firm (included in the Company’s Annua@®rt on Form 10-K). These reports related tauidit of (i) the consolidated financial
statements and (ii) the effectiveness of interoatl| over financial reporting. The Committee dones to oversee the Company’s efforts
related to its internal control over financial refiiy and management’s preparations for the evialnan fiscal 2012.

The Audit Committee discussed with the Companytsrimal auditors and independent registered pubtioanting firm the overall
scope and plans for their respective audits. Theéit"Committee meets with the internal auditors emttpendent registered public accoun
firm with and without management present, to disahs results of their examinations, their evabraiof the Company’s internal control
over financial reporting, and the overall qualifitite Company’s financial reporting. The Committexdd nine meetings during 2011.

In reliance on the reviews and discussions refexebove, the Audit Committee recommended to ther of Directors (and the
Board approved) that the audited financial statémbe included in the Annual Report on Form 10-Kfiling with the SEC. The Audit
Committee and the Board have also recommendecde@ubjstockholder approval, the selection of tbenany’s independent registered
public accounting firm.

Joel A. Elftmann
Roger D. McDaniel
Peter J. Simone (Chairman)

21




Table of Contents
EXECUTIVE COMPENSATION
Executive Officers

The executive officers of Veeco, and their agefadarch 16, 2012, are as follows:

Name Age Position

John R. Peele 57 Chief Executive Office

David D. Glas: 52 Executive Vice President and Chief Financial Offi

William J. Miller, Ph.D. 43 Executive Vice President, Process Equipn

Robert P. Oate 58 Executive Vice President, Data Stor:

Peter Collingwooc 51 Senior Vice President, Worldwide Sales and Ser

John P. Kiernal 49 Senior Vice President, Finance, Corporate Contraltel Treasure

John R. Peelehas been Chief Executive Officer and a Directoveéco since July 2007. Prior thereto, he was Biex¥ice
President of JDSU and President of the Communisafiest & Measurement Group of JDSU, which he pimgon the closing of JDSU’s
merger with Acterna, Inc. (“Acterna”) in August Zi0Before joining JDSU, Mr. Peeler served as letiand Chief Executive Officer of
Acterna. Mr. Peeler joined a predecessor of Aatémril980 and served in a series of increasingijoséeadership roles including Vice
President of Product Development, Executive ViaesRient and Chief Operating Officer, and President CEO of TTC, the
Communications Test equipment company. Mr. Peederappointed as President and CEO of Acterna08.20

David D. Glasshas been Executive Vice President and Chief Fimdu@fficer of Veeco since January 2010. Priomining Veeco,
Mr. Glass served in various senior executive pamsitiwith Rohm and Haas Company, a $10 billion dlepacialty materials company that
was acquired in 2009 by The Dow Chemical Compahyese positions included serving from 2007 to JanB809 as Chief Financial
Officer of Rohm and Haas’ $2 billion Electronic Mails division and Chief Financial Officer of tR@hm and Haas Asia-Pacific region,
serving from 2003-2007 as Rohm and Haas’ CorpdZat#roller. Prior thereto, Mr. Glass was Presidd#nfoso-Haas, a stand-alone joint
venture between Rohm and Haas and Tosoh of Japan.

William J. Miller, Ph.D.has been Executive Vice President, Process Equipsimee December 2011, and was Executive Vice
President, Compound Semiconductor from July 2010 December 2011. Prior thereto, he was Senioe\Reesident and General Manager
of Veeco’'s MOCVD bhusiness since January 2009. Milter was Vice President, General Manager of Vés@mata Storage equipment
business since January 2006. He held leaderskipgts of increasing responsibility in both theygreering and operations organizations
since he joined Veeco in November 2002. Priooioifg Veeco, he held a range of engineering artadjpns leadership positions at
Advanced Energy Industries.

Robert P. Oatebas been Executive Vice President, Data Storage Sianuary 2009 and was Executive Vice PresidenteBs
Equipment from January 2007 to January 2009 an@6¥ite President and General Manager, ProcesgpBmnt from January 2006 to
January 2007. Prior thereto, he was Senior ViesiBent of Veeco’s Data Storage Operations fronokat2005 through January 2006, Vice
President and General Manager of Veeco’s lon Beaoels Equipment Group from September 2004 thr@gghtember 2005, Vice
President/Treasurer of Veeco from May 2002 to Seper 2004 and Vice President and General Managéeefo’s NeXray division from
1995 to May 2002. Mr. Oates held various finanpi@ditions with Veeco and Veeco’s predecessor cosnfram 1977 to 1995.

Peter Collingwoodhas been Senior Vice President, Worldwide SalesSamdice since January 2009. From October 2008 to
December 2008, he was Vice President and Genenahdda for Veeco’s
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European operations. He joined Veeco from JDStir(#sly Acterna, which was formerly TTC), where leeved as the Regional Vice
President of Sales for Europe, Middle East andcAffor the Communications Test Division from A[2@04 to December 2008. Prior to tt
he held various management positions at JDSU afdJHpredecessors from January 1987 to April 2004.

John P. Kiernarhas been Senior Vice President, Finance, Chief éatiag Officer and Corporate Controller since J2005 and
Treasurer since December 2011. Prior thereto,dsWice President, Finance and Corporate Controfl&ieeco from April 2001 through
June 2005, Vice President and Corporate Contristhen November 1998 to March 2001 and Corporate @dat from February 1995 to
November 1998. Prior to joining Veeco, Mr. Kiernaas an Audit Senior Manager at Ernst & Young Lkéhf October 1991 throug
January 1995 and held various audit staff positieitis Ernst & Young LLP from June 1984 through Sepber 1991.
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COMPENSATION DISCUSSION AND ANALYSIS

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

Executive Compensation Strategy and Objectives

The Company’s executive compensation strategysgded to deliver competitive, performance-baséal tbmpensation that
reflects our culture and the markets we serve.primary objectives of Veeco’s executive compensatimograms are to attract, retain and
motivate executives critical to the Company’s Idegn growth and success resulting in the creatfonaveased shareholder value without
subjecting shareholders to unnecessary and unralaleorisks. To this end, the Company has adopedoilowing guiding principles:

a. Performance-based:Compensation levels should be determined basé&tbampany, business unit and individual results
compared to quantitative and qualitative perfornegmdorities set at the beginning of the perforneaperiod. Additionally,
the ratio of performance-based compensation talfo@mpensation should increase with the level efekecutive, with the
greatest amount of performance-based at-risk cosgpiem at the CEO level.

b. Shareholder-aligned:Cash bonus metrics and equity-based compensatiidstepresent a significant portion of potential
compensation to more closely align the interesexetutives with those of the shareholders.

C. Fair and Competitive:Compensation levels should be fair, internally artérnally, and competitive with overall
compensation levels at other companies in our imguscluding larger companies from which we magnito recruit.

Our compensation programs are comprised of founets: base salary, cash bonus, equity-based caat@nand benefits and
perquisites. Each of these programs are usedrémtéxecutives and reward them for performanseltg In addition to cash-based
compensation, the Company uses equity-based comtpmm$o (i) align the interests of executives watbhckholders in the creation of long-
term value, (ii) retain employees through the useesting schedules, and (iii) foster a culturestafck ownership. The Company provides
cost-effective benefits and perquisites it belieaesrequired to remain competitive, with the gafgiromoting enhanced employee
productivity and loyalty to the Company.

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

The Compensation Committee of the Board (the “Cotexil) administers the Company’s compensation imgroperating under a
charter adopted by the Board of Directors. Thartdr authorizes the Committee to interpret the @amy’s compensation, equity and other
benefit plans and establish the rules for theirl@nntation and administration. The Committee iagif three non-employee directors who

are appointed annually. The Committee works closéh the Chief Executive

24




Table of Contents

Officer (“CEQ”) and the Senior Vice President, HumResources and relies upon information providethtigpendent compensation
consultants.

In making compensation decisions, the Committesidens the compensation practices and the comjeetitarket for executives at
companies with which we compete for talent. Te #md, the Company utilizes a number of resourt¢gshyduring 2011, included:
meetings with Compensation Strategies, Inc., dapendent compensation consultant; compensatioeygiprepared by Radford and
Mercer; and executive compensation information dtedgy Compensation Strategies, Inc. from the pretatements of other companies,
including a peer group.

In 2011, our peer group (the “Peer Group”) condistetwenty-two companies. Following the sale of Metrology business, in
October 2010, we revised the peer group for 20¥#ftect the current composition of our Company.aA®sult, eleven companies were
removed from the Peer Group in 2011: Agilent Tedbgies, Inc., Asyst Technologies, Inc., Beckman I@vulnc., Bruker Corporation, FEI
Company, GSI Group, Inc., Nanometrics Inc., Perkirg#, Inc., Rudolph Technologies, Inc., Waters @oation, and Zygo Corporation.
Following a review of companies operating in thmseayeneral industry as Veeco, nine companies vwtedato the Peer Group in 2011
Coho, Inc., Electro Scientific Industries, Inc., G®lar International, Inc. (how known as GT Advahd&chnologies, Inc.), Kulicke and Sa
Industries, Inc., MKS Instruments, Inc., Teradyime,, Tessera Technologies, Inc., Ultra Clean Hadj Inc., and Verigy Limited. The Peer
Group consisted of the following companies:

Applied Materials Inc Lam Research Corporatic
Axcelis Technologies Inc LTX Credence Corporatio
Brooks Automation Inc MKS Instruments, Inc
Coherent Inc Newport Corporatiol
Coho, Inc. Novellus Systems, Ini
Cymer, Inc. Teradyne, Inc
Electro Scientific Industries, In Tessera Technologies, Ir
FSI International Inc Ultra Clean Holdings, Inc
GT Advanced Technologies In Ultratech Inc.
KLA -Tencor Corporatiol Varian Semiconductor Equipment Associates
Kulicke and Soffa Industries, In Verigy Limited

Compensation Strategies uses statistical regressibmiques to adjust the market data to constnacket pay levels that are
reflective of Veeco’s size based on revenues.

The Company considers the executive compensatamtipes of the companies in its Peer Group anédRdt#ord and Mercer surve
(collectively, the “market data”) as only one of/srl factors in setting compensation. The Compiogs not target a percentile range within
the Peer Group and instead uses the market datasml reference point in its determination ofttipes and amount of compensation based
on its own evaluation. For 2011, total compensatibVeeco’s NEOs and other executives is beligedae generally within the 50th to 75th
percentile of the market, although individuals nbaycompensated above or below this level base@dpous reasons, such as competitive
factors, Veeco’s financial and operating perforngand consideration of individual performance axyukéence.

In addition to reviewing the market data, the Cotteri meets with the Company’s CEO and Senior ViesiBent, Human
Resources to consider recommendations with respdlse compensation packages for the NEOs and e#emutives. These
recommendations include base salary levels, cashsb@rgets, equity compensation awards and benefiperquisite programs. The
Committee considers these recommendations alorgotthier factors in determining specific compenselavels for the NEOs.
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The Committee discusses the elements of the €EQhpensation with him but makes the final densi@garding his compensati
without him present. The Committee presents itememendations to the full Board of Directors favafi approval, without the CEO present.

Decisions regarding the Company’s compensationrproglements are made by the Committee in regutatipduled meetings.
The Committee also meets to consider ad hoc isdgsaes of significant importance are frequentbgdssed over several meetings. This
practice provides the Committee with the opportutatraise and address concerns before arriviagdatcision. Prior to each meeting, the
Committee is provided with the written materialfprmation and analysis, as may be required tstt® Committee in its decision-making
process. To the extent possible, meetings of tharfittee are conducted in person; where this ipossible, meetings are conducted
telephonically. The CEO and the Senior Vice PersidHuman Resources are regularly invited to dtt@ammittee meetings. The Commit
meets privately in executive sessions to considdgam matters, including, but not limited to, t@mpensation of the CEO.

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

 Base Salary,

»  Cash Bonus,

e Equity-based Compensation and
e Benefits and Perquisites.

Base Salan

The Company pays base salaries to attract exesudive reward them for performance. Base salargedetermined in accordance
with the responsibilities of each executive, madeaga for the position and the executive’s expeeesnd individual performance. The
Company considers each of these factors but daesssimn a specific value to any one factor. Badaries for executives are typically set
during the first half of the year in conjunctiontivthe Company’s annual performance managemenégsoc

In April 2011, following a review of the market datind individual performance results, including aggment’s recommendations,
the Committee approved increases in base salaiédgsrs. Glass and Collingwood and Dr. Miller. K8tass’s base salary was increased to
$385,000 from $360,000. Dr. Miller's base salagsvincreased to $385,000 from $335,000. Mr. Cghliood’s base salary was increased to
$307,000 from $295,000. Mr. Peeler’s base salay wcreased to $700,000 from $630,000, basedsonikar review of the market data and
his individual performance. The Committee formethaind presented a recommendation to increaseddlei™s base salary, as described
above, to the full Board of Directors. The Boapg@ved this recommendation.

Cash Bonus Plans

The Company provides the opportunity for cash beausder its annual Management Bonus Plan ankeinase of sales executi
including Mr. Collingwood, the Sales CommissionrRlo attract executives and reward them for perforce consistent with the belief that a
significant portion of the compensation of its ext@es should be performance-based. As a resdlityiduals are compensated based on the
achievement of specific financial and individuatfpemance goals intended to correlate closely witareholder value. The Company belie
that the opportunity to earn cash bonuses motivatesutives to meet Company performance objecthegs in turn, are linked to the creation
of shareholder value. The cost of bonus awartictered into financial performance results betaoaus results are
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determined, ensuring that the cost of our bonusspilaincluded in our financial results. To hedfiave our goal of retaining key talent,
executives must generally be employees at the &t @pplicable performance period to be eligtbleeceive a bonus for that period.

Target bonus awards under the Management Bonuddtlaach NEO are expressed as a percentage ofaksg. For 2011, the
target bonus for the CEO was 100% and the anntgdttonuses for Messrs. Glass, Oates and Colliagwad Dr. Miller were 70%, 60%,
30% and 60%, respectively.

In 2011, the Management Bonus Plan for the NEOsaflrather executives was comprised of (i) the ahlanagement Incentive
Plan, the target bonus for which is equal to 75%awth NEO’s Management Bonus Plan target bonus(jiaice quarterly Management
Profit Sharing Plan, the target bonus for whichgsial to 25% of each NEO’s Management Bonus Plget&éonus.

2011 Management Incentive Plan

In January 2011, the Committee adopted the Managiemeentive Plan (the “MIP”) which was based oa fimancial performance
of the Company as measured primarily by adjustediegs before interest, income taxes and amortinatxcluding certain items
(“EBITA"). EBITA is the financial measure used bye Company as the primary indicator of financiafprmance. The MIP also
incorporates secondary performance measures imguli) revenue, (2) bookings, and (3) individuatfprmance.

If EBITA results exceeded a poetermined threshold for each business unit, MHelifug targets were adjusted, ranging from 50¢
the target (for threshold performance) to 100%heftarget (for target performance) to 200% (for imaxn or greater performance). No
awards were earned under the MIP if EBITA resukiseness than the threshold performance level.

The adjusted MIP funding targets were divided tht@e secondary elements. The weight for eachezlexaried based on the
maturity and objectives of the business unit orGoenpany as a whole.

Actual bonus awards under the MIP were based @ethecondary elements, each as compared to targleisated independently
and then added together. Awards under the secppdsaiormance elements could range from 70% ofetafiay threshold performance to
100% for target performance and 150% for maximurmgreater performance. No award for a secondamei¢ is earned for performance
less than threshold. In the case of individualgrenfance, awards may be decreased but not increased on individual performance results.

Each of the NEOs MIP award was based on Veeco didassd results, other than Dr. Miller and Mr. Gat&vhose MIP award was
based on MOCVD and Data Storage results, respéctive

In accordance with the MIP, in the first quartefis€al 2012, the Committee compared actual perdorea to pre-established targets
for each element of the plan for fiscal 2011 andusopayments were calculated as follows: Each NBORstarget was first modified by the
performance of the primary element resulting iradjusted funding target. The adjusted fundingdtawgas then divided into three secondary
elements, with weights as illustrated in the tdi@ow, and a bonus award for each element waslasdcubased on the comparison of actual
results to the pre-established targets. The Mi award was the sum of the three secondary eltsneach as adjusted for performance
results. The following tables illustrate performanersus plan and the resulting bonus award anghivisr each financial element:

27




Table of Contents

Primary Element

EBITA
Funding
Plan Target
Target Performance Adjustment
Veeco Consolidated $ 338.409N 82.8% 64.2%
MOCVD $ 300.000N 88.(% 66.8%
Data Storag: $ 49.277N 77.&% 63.1%
Secondary Elements
Revenue Bookings
Plan Bonus Plan Bonus
Weight(1) Target Performance Award Weight Target Performance Award
Veeco
Consolidatec 40% $ 1,069.562\ 91.2% 82.% 20% $ 1,100.543N 74.1% 70.7%
MOCVD 40% $ 850.012N 91.€% 84.71% 20% $ 823.738N 72.2% 0%
Data Storagt 30% $ 171.149N 88.4% 80.1% 30% $ 184.268N 90.£% 88.2%

Individual performance carried a 40% weight forkalkiness units.

Awards for a participant’s individual performancerna based on results compared to goals set byEkedt the beginning of the
year in connection with the Compé's performance management process. The CEO’sithdiVperformance goals were set by the Board in
the beginning of the year. Mr. Peeler’s individpalformance goals and bonus award is discusseaiia detail in the sectiorCompensatio
of the Chief Executive Officer” below.

Mr. Peeler evaluated the individual performancéhefother NEOs and executives by reviewing theggset at the beginning of the
year and determining the level of achievement ohegoal. The goals were not weighted and the awasiconsidered on the totality of all
the individual performance results for each exeeutiindividual performance results could rangerfrrero to 100% for maximum
performance. After evaluation, Mr. Peeler madeviddial performance recommendations to the Committer each of the other NEOs, ec
to 100%.

The individual goals for the NEOs (other than Meeler, whose goals are discussed in the sectiomf@asation of the Chief
Executive Officer” below) are described in the &abklow.

NEO Position 2011 Individual Performance Goals
D. Glass Executive Vice President 1. Implement best practice systems, processes andirgpthroughout the Finance
and Chief Financial Officel organization
2.  Strengthen global IT infrastructure to support@wempan’s growth initiatives
3. Increase deployment of Financial leadership in lgigdwth markets
4.  Development of leadership and organizat
W. Miller Executive Vice President, 1.  Grow market share
Process Equipment 2.  Successful launch of new products and upgre
3. Development of leadership and organizat
4. Increase service revent
5. Implement common product lifecycle proce
R. Oates Executive Vice President, 1. Increase market shai
Data Storage 2.  Identify new market opportunitie
3.  Launch refurbished products busine
4.  Implement common product lifecycle proce
5. Development of leadership and organizat
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NEO Position 2011 Individual Performance Goals
P. Collingwood Senior Vice President, 1. Exceed bookings goal
Worldwide Sales & Service 2.  Strengthen aft-market services busine:
3. Development of leadership and organizat

As a result of financial performance for EBITA, eswe and bookings and individual performance, Me$&eler, Glass, Oates,
Collingwood and Dr. Miller earned MIP awards forla0of $294,614, $113,426, $98,109, $38,763 and5$85 respectively.

2011 Management Profit Sharing Plan

In January 2011, the Committee approved the 201dag@ment Profit Sharing Plan (the “MPSP”). Awardder the MPSP were
earned when quarterly Company EBITA results weteasdt 5% of revenue for the period, in which cag®ol comprised of 0.9% of EBITA
(as determined in January 2011 based on the suine ¢drget profit sharing bonuses for all partioigaand planned 2011 EBITA) was
funded. Awards to participants were made from ploisl in accordance with their target bonus amaurtie Company’s 2011 quarterly
EBITA (as a percentage of Company revenue) angrbifit sharing award for each quarter (as a peeggnbf the target bonus) are set fort
the chart below.

Q1 Q2 Q3 Q4
EBITA (as % of Revenue) 32.% 30.(% 29.2% 20.5%
Award (as % of Target Bonu 196.(% 163.¢% 177.%% 87.1%

Under the MPSP, Messrs. Peeler, Glass, Oates dlidgéamod and Dr. Miller earned 2011 awards of $2@®, $103,244, $89,535,
$35,576 and $86,657, respectively.

Sales Commission Plan

The Company’s Sales Commission Plan provides édigibrticipants, including Mr. Collingwood, with apportunity to earn cash
commissions based on the achievement of salestiaigcor quotas. Mr. Collingwood’s 2011 targetlanthe Sales Commission Plan was
$110,000, which was based on a quota of $1,150800,For 2011, 25% of commissions are earnededirtre of booking, with the balance
earned upon revenue recognition.

Mr. Collingwood’s quota was established in earlyt 20 Mr. Collingwood achieved 71% of his quota vrhieill result in
commissions of $78,061 upon completion of revemoegnition.

2011 Cash Bonus Awards

Under the 2011 Cash Bonus Plans, Messrs. Peebss @Dates and Collingwood and Dr. Miller earnetil2@wards of $559,773,
$216,670, $187,644, $152,400 and $172,163, respdcti

2012 Cash Bonus Plans

On January 25, 2012, the Committee approved th2 REnagement Bonus Plan (the “2012 MBP”). The 20IBP consists of the
Management Incentive Plan (the “2012 MIP”) andMenagement Profit Sharing Plan (the “2012 MPSHA3.in prior years, the 2012 MIP
and the 2012 MPSP will constitute 75% and 25%,aethyely, of each participant’s annual 2012 MBRatoarget bonus.
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2012 Management Incentive Plan

The structure of the 2012 MIP is unchanged from120bvided, however, that for 2012, the Committepraved the adoption of
semiannual performance periods for financial metricsigited 50% for the first half of the year and 5f#tthe second half of the year. T
financial metrics under the 2012 MIP for the finsif of the year were established by the Commitielanuary 2012. The financial metrics
for the second half of the year will be establishgdhe Committee in June 2012.

2012 Management Profit Sharing Plan

In accordance with the 2012 MPSP, the Committeecyaol a funding rate of 2.36% of EBITA for the filalf of the year (as
determined in January 2012 based on the sum détbet profit sharing bonuses for all participaantsl planned first half 2012 EBITA). The
funding rate for the second half of the year wéldstablished by the Committee in June 2012. Dh@ MMPSP awards, if any, will be
awarded quarterly when the Company’s quarterly EBid@sults are at least 5% of revenue for the period

Equity-Based Compensation

The Company believes that a substantial porticemnoéxecutive’s compensation should be awardeduityesince equity-based
compensation is directly linked to shareholderrigdgés. The Company grants equity-based awards,asistock options and restricted stock
or restricted stock units (“restricted stock”)th@ NEOs and certain other key employees to ceeatear and meaningful alignment between
compensation and shareholder return and to enfabdINEOSs and other employees to develop and maiatsiock ownership position.

Equity-based awards vest over time and are sutiebe recipient’s continued employment and ttanefict as a significant incentive for the
employee to remain with the Company.

The Company uses a combination of stock optiontgramd restricted stock awards as elements oftaffestive long-term
incentive compensation strategy. Because stodkraphave value to the holder only if the Comparsgtxk price increases, the Committee
believes that higher-level executives should rexzaigreater portion of long term incentive in tbef of stock options. The Committee
believes that restricted stock awards are an éfeeateans for creating stock ownership among thmg2my’s executives and key employees.

The Company considered several factors in the desfithe 2011 annual equity award process. Long tecentive compensation
guidelines, denominated as a dollar value and baisélde market data (as discussed above), werdogeeefor each of the NEOs and the
other executives. The Company determined the \@lits stock options based on the Black-Schold®oaluation methodology.
Restricted stock awards were valued at fair mar&kte. The guideline value for each NEO was thpih Isetween stock options and
restricted stock awards with a designated ratio.

The actual number of stock options or restrictedlsawards granted to each individual is basedeoeral factors including, but not
limited to, a fixed budget for awards of both stagkions and restricted stock awards, the Compaguyigelines (as described above), the
individual’s level of responsibility, past performze and ability to affect future Company performreaad recent noteworthy achievements.
The CEO applied these factors, in a review of eddtis direct reports, and made equity award recendations to the Committee. The CEO
discussed the rationale for his recommendations thie Committee. The Committee then approved adidk setting forth all awards to all
employees, on an individual-by-individual basis.

On June 9, 2011, the Committee granted stock optimhperformanceased restricted stock awards to the NEOs and oprDieer 1
2011, the Committee granted Dr. Miller stock opsi@md
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restricted stock awards in connection with the ¢eain his responsibility as Executive Vice Prestd#rProcess Equipment, as follows:

Stock Options Restricted Stock

Exercise Fair Market
Name Date of Grant Amount Price Amount Value Per Share¢
John Peele 6/9/11 31,70C $ 51.7(C 16,60C $ 51.7(C
David Glass 6/9/11 12,900 $ 51.7C 6,80C $ 51.7¢
William Miller 6/9/11 12,900 $ 51.7C 6,80C $ 51.7C
12/1/11 15,00 $ 24.8¢ 7500 $ 24.8¢
Robert Oate: 6/9/11 6,00 $ 51.7C 3,10 % 51.7(C
Peter Collingwoot 6/9/11 7,000 $ 51.7C 3500 $ 51.7C

The Committee considered the following factorsétedmining the equity awards for each NEO. Stqution awards and restricted
stock grants to Mr. Peeler are discussed under femsation of the Chief Executive Officer” below determining the award to Mr. Glass,
the committee took into account his leadershighef@ompany’s finance function, the positive conttitns he made to the Company over the
past year and the total value of his compensatioenwcompared to market data. Dr. Mille2011 equity awards were determined after te
into account his continued strong contributionthi®m Company’s Compound Semiconductor and Solarfaugmt business units and the total
value of his compensation when compared to markiet. dMr. Collingwood’s 2011 equity awards reflbi significant contributions to the
Company’s global sales and services organizati@n the past year and the total value of his conmgt@rswhen compared to market data.
Mr. Oates’ 2011 equity awards were determined &fleing into account his contributions to the Compa Data Storage business and the
total value of his compensation package compareasatdet data for his role.

Stock option awards, including those granted in120éflect an exercise price equal to the closingepof Veeco common stock on
the trading day prior to the grant date, have @ t&frten years from the grant date and, subjetttéaecipient’s continued employment,
become exercisable over a three year period wightlind of the award becoming exercisable on e&thedfirst three anniversaries of the
grant. Restricted stock awards generally vest,amado longer subject to risk of forfeiture, sabj® the recipient’s continued employment,
over a four year period with one third of the awagedting on the second anniversary of the grantaanadditional one third of the award
becoming vested on each of the next two annivasarAll of the restricted stock awards granteth®oNEOs on June 9, 2011are subject to
the achievement of designated performance criteria.

Except as otherwise set forth in the employment@ment between the Company and Mr. Peeler, restratbck awards granted in
June 2008 vest 100% on the fifth anniversary ofgfaat and were subject to accelerated vestingdbas¢he achievement of certain two-year
cumulative financial performance objectives, in @fhcase one third of the award would have vestegetmuary 9, 2010, the second third
would have vested on January 1, 2011 and thetfiiral would have vested on January 1, 2012. Aessalt of 2008 and 2009 financial
performance, the Company has determined that tsténgewill not be accelerated under these provisioGoncerned that the resulting five-
year vesting schedule, coupled with the fact thastroutstanding stock options were significantldemvater, would reduce the retent
incentive of outstanding equity awards to the NB@d other employees, the Committee approved a-tla@evesting schedule for the
May 2009 restricted stock awards with one-thirg@ath award vesting on each of the first three amsaries of the date of grant, subject to
the recipient’s continued employment. The restdcdtock awards granted in June 2010 (other traawhards to Mr. Peeler and Mr. Glass)
are subject to the general vesting schedule ofyears, with one third of the award vesting ongbeond anniversary of the grant and an
additional one third becoming exercisable on edd¢henext two anniversaries of the grant. Basedahievement of pre-determined
performance goals, one third of the restrictedisawards granted to Messrs. Peeler and Glass s 200 vested on August 2, 2011 and the
remaining two thirds will vest on each of the nexb anniversaries.
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The Committee typically approves annual equity alsat a scheduled meeting, held during the two mpetiod following the
annual meeting of stockholders and during an opaatirtg window under the Company’s Securities Trgdiolicy. The 2011 equity awards
were approved by the Committee in accordance Withgdractice and the number of stock options astticted shares awarded to each
employee, including the NEOs, was determined adhie. As with all equity awards, the stock apgaercise price is the closing price of
Veeco common stock on the trading day prior togtaat date ($51.70 for stock options granted ore 3yre011, and $24.89 for stock options
granted to Dr. Miller on December 1, 2011). Therattee has not granted, nor does it intend totgesquity compensation to executives in
anticipation of the release of material nonpubliother information that could result in changeghi price of the Company’s stock.
Furthermore, the Committee has not “timed,” norgdibéntend to “time,” the release of material nabfic information based on equity award
grant dates.

Sayon-Pay

Our Board of Directors, the Committee and our manaent value the opinions of our stockholders. £t2811 annual meeting of
stockholders, more than 97% of the votes cast esdly-on-pay proposal were in favor of our nameztetive officer compensation. The
Board of Directors and the Committee reviewed thalfvote results and we did not make any changesit executive compensation prog!
as a result of the vote results. We have deterntimetdour stockholders should vote on a say-ongpagosal each year.

Benefits and Perquisite

The Company provides the benefits and perquisités executive officers that it believes are reggito remain competitive, with
the goal of promoting enhanced employee produgtasitd loyalty to the Company. The Committee peacialtly reviews the levels of benefits
and perquisites provided to executive officerse NEOs participate in the Company’s 401(k) savipige and other benefit plans on the
same basis as other similarly-situated employ@&é& Company provides a 401(k) savings plan undéchwihprovides matching
contributions of fifty cents for every dollar angegble employee contributes, up to the lesser ofd%uch employee’s eligible compensation
and $3,000. The plan calls for vesting of Compemytributions over the initial five years of a peigant’s employment with the Company.
The Company also provides group term life insurdocés employees, including the NEOs. The amswitthe Companyg’ 401(k) matchin
contributions and group term life insurance prensgdor the NEOs are included under the caption @tlher Compensation” in the Summary
Compensation Table appearing in this Proxy StatémEne Company also provides a car allowancedchef the NEOs. Such amounts are
also included under the caption “All Other Compe¢iase in the Summary Compensation Table. The Camgdoes not maintain other
perquisite programs, such as post-retirement haalthvelfare benefits, defined or supplemental ijperisenefits or deferred compensation
arrangements.

The Company adopted, in early 2009, the Senior Eikex Change in Control policy intended to provigpecified executives,
including Messrs. Oates and Collingwood, with derseverance benefits in the event that their eympémnt is terminated under qualifying
circumstances related to a Change in Control. Jtmmmittee recognizes that, as is the case for mdsicly held companies, the possibility
of a change in control exists, and the Company &ggth ensure that the NEOs are not disincentivized discharging their duties in respect
of a proposed or actual transaction involving anggain control. Accordingly, the Company wantegtovide additional inducement for such
NEOs to remain in the employ of the Company. Befmpproving the policy, the Committee reviewed Einpractices at peer companies :

a tally sheet illustrating the value of the bergefitovided to each covered employee under theypolic
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Compensation of the Chief Executive Officer

Mr. Peeler's compensation for 2011, which is camsiswith the compensation objectives expressegithand determined in
connection with his hiring in 2007, was designeduocessfully recruit him to and retain him at \teetlis package originally reflected
compensation at his previous employer, includiagfforts to retain him, and a review of the madega for CEO compensation. The
principal elements of Mr. Peeler's compensatiorkpge include: (i) a base salary of $600,000 (wkiels increased to $700,000 in 2011, as
discussed above); (i) eligibility for an annual Ma@ement Bonus Plan award equal, at target, to 1#0%s base salary; and (iii) a car
allowance of $1,500 per month. In addition, therpany reimburses Mr. Peeler’s reasonable housidgelated transportation expenses,
including a tax gross-up for these amounts. Suobuats, including the tax gross-up, shall not edc¢&H0,000. For 2011, the actual
expenses associated with Mr. Peeler’s housingrangportation allowance were approximately $49 @&tich amount, when grossed-up for
tax purposes, totaled approximately $95,912).

For 2011, Mr. Peeler received a bonus of $294,6ptesenting 56.1% of his Management Incentive Rleget. This amount was
based on Veeco Consolidated EBITA, revenue andibgsleach as compared to pre-determined targeta eexdew of his performance
against individual objectives. His individual pmmhance objectives included: (1) Grow market slirathe Company’s high-growth markets;
(2) Maintain the value of our legacy businessek|rtprove profitability and customer satisfactigd) Develop the leadership team and the
Company’s culture. The Committee evaluated Mrldteeperformance in executive session and fornedl@nd presented a recommendation
to award Mr. Peeler 100% of the value for individp@rformance to the full Board of Directors. TBeard approved this recommendation.
Mr. Peeler's Management Incentive Plan award vélplaid in March 2012.

Under the terms of the quarterly 2011 ManagemefitfSharing Plan, Mr. Peeler received $77,183, %74, $77,613 and $38,649
for the first, second, third and fourth quarter011, representing 196.0%, 163.9%, 177.4% and888spectively, of his profit sharing
target for the first, second, third and fourth dees of 2011. Profit-sharing awards were baseBBITA results.

Mr. Peeler’s 2011 equity compensation was comprigedcombination of stock options and performabased restricted stock. In
conjunction with an analysis of Mr. Peeler’s tatampensation package, and taking into consideratiarket data, his strong performance
during 2010 and the importance of retaining hine, Gommittee formulated an equity compensation reecendation, proposed this
recommendation to the full Board of Directors, amdJune 9, 2011, Mr. Peeler received a performbaased restricted stock award of 16,600
shares of Veeco common stock and was granted & gption award to purchase 31,700 shares of Veenoron stock, the combined value
of which was consistent with the equity compensagitactices described above. Mr. Peslstbck options have an exercise price equal t
closing price of Veeco common stock on the tradiag prior to the grant date and are subject ts#me terms as the Company’s other stock
option awards, as described above.

The Committee reviewed a tally sheet setting férthcomponents of compensation for Mr. Peeleruitioly base salary, annual
incentive bonus, stock option and restricted stgreits, potential stock option and restricted stgaiks, the dollar value to Mr. Peeler and
cost to the Company of all perquisites and othesqeal benefits. Based on its review, the Commiti@ncluded that Mr. Peeler’'s
compensation, in the aggregate, is reasonable@rdgriate in light of our desire to retain hime tstated objectives of the Company’s
compensation programs and the Company'’s finanoilogperating performance.
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Compensation of the Chief Financial Officer

On January 5, 2010, Veeco announced that Davidl@&s@vould join the Company as Executive Vice Biexsi and Chief Financial
Officer. In connection with his appointment, then@pany entered into an agreement with Mr. Glasscefe January 18, 2010. Pursuant to
the terms of the agreement, Mr. Glass will be paicdinnual base salary of $360,000 (which was iserkto $385,000 in 2011, as described
above). He is eligible to participate in the Compa Management Bonus Plan, with a target bonu&&6 of base salary; amounts payable
under the plan were pro-rated to reflect his acitett date for his first year of service. Mr. &laeceived a sigon bonus in the gross amol
of $150,000.

Upon commencing his employment, Mr. Glass receB&000 shares of restricted stock that will vesrdeur years, with one-third
of the total award vesting on each anniversaryefdate of grant, beginning with the second aneasgrand stock options to purchase 50,000
shares of common stock that will vest over thresrgewith one-third of the options becoming exexis on each of the first three
anniversaries of the grant date.

Mr. Glass also receives a car allowance of $700verth and was eligible for relocation assistamcmove him and his family from
Exton, Pennsylvania to the Long Island, New Yoraaas well as a temporary living allowance to aséis with duplicate housing costs for
up to the first twelve months of his employmenthaiteeco. In January 2011, the Company provided®ass with an additional six months
of temporary living allowance in lieu of providirigture relocation assistance. Mr. Glass is elegilor certain severance benefits in the event
his employment is terminated by the Company withoautse or by him for good reason, including 18 sof salary continuation and
extended stock option exercise rights for up tanbhths following separation, not to exceed the mtjgin date of the option. Mr. Glass has
been named as a participant in the Company’s Sé&xecutive Change in Control policy.

Other Employment Agreements
Letter Agreement with Dr. Mille

On January 30, 2012, the Company entered intdex leireement with Dr. Miller in connection withshiecent promotion to the
position of Executive Vice President, Process Eauaipt. The letter agreement provides that Dr. M@l be paid an annual base salary of
$415,002. He will be eligible to participate iret@ompany’s Management Incentive Plan, with a tesgaus of 70% of base salary.

Dr. Miller will also be eligible for certain severee benefits in the event his employment is tertethédy the Company without cause or by
him for good reason, including 52 weeks of salamtimuation, subsidized COBRA contributions durthg period of salary continuation and
extended stock option exercise rights for up tenbhths following separation, not to exceed the mtjuin date of the option. Dr. Miller was
previously named as a participant in the Compa8g'sior Executive Change in Control policy.

Financial and Tax Considerations

In designing our compensation programs, the Compeakgs into account the financial impact and tdeat$ that each element will
or may have on the Company and the executivestioBel62(m) of the Code limits Veeco’s tax deduetio $1,000,000 per year for
compensation paid to each of the NEOs, unlessineggquirements are met. The Committee’s presgantion is to structure executive
compensation so that it will be predominantly deible, while maintaining flexibility to take actisnwhich it deems to be in the best interest
of Veeco and its stockholders, even if these astioay result in Veeco paying certain items of congpéion that may not be fully deductible.
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Conclusion

Attracting and retaining talented and motivated aggmment and key employees is essential to crelatingterm shareholder value.
Offering a competitive, performance-based comp@nsprogram with a substantial equity componetp$iéo achieve this objective by
aligning the interests of the executive officerd ather key employees with those of shareholdérs.believe that Veeco’'s 2011
compensation program met these objectives andhtbaZompany’s 2012 compensation program is apgatepim light of the challenges
facing the Company and its employees.

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

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

The Committee has reviewed and discussed with nesnegt the Compensation Discussion and Analysig@ad. Based on the
review and the discussions, the Committee recometktalthe Board of Directors (and the Board apppviat the Compensation
Discussion and Analysis be included in Veeco's Rrétatement for its 2012 Annual Meeting of Stockleos.

This report is submitted by the Committee.
Richard A. D’Amore
Gordon Hunter
Roger D. McDaniel (Chairman)
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Summary Compensation Table

The following table sets forth a summary of anrarad long-term compensation awarded to, earnedrtpaid for the fiscal year
ended December 31, 2011 to (a) the principal ekexuofficer of Veeco, (b) the principal financidficer of Veeco, (c) each of the next three
most highly compensated executive officers (asneeffin Rule 3b-7 under the Exchange Act) of Veegwisg at the end of the year (the
“NEOs"):

Non-
Equity
Incentive All
Stock Option Plan Other

Name and Principal Salary Bonus Awards Awards Compensation Compensation
Position Year $) (%) (V) (%) (2 (%) (3) (%) 4@ (%) (5 Total ($)
John R. Peeler CE 2011 681,15¢ — 858,22( 741,19: 559,77: 117,94 2,958,28!

2010 621,92: — 358,36! 1,516,66: 2,000,46: 126,28 4,623,70!

2009 580,23: — 441,00( 1,563,92. 1,004,85! 68,47 3,658,48.
David D. Glass 2011 378,26¢ — 351,56( 301,62: 216,67( 76,28¢ 1,324,401
EVP and CFO (6 2010 339,23: — 882,76( 1,068,55! 765,47¢ 279,43: 3,335,45I
William J. Miller, 2011 371,53¢ — 538,23! 468,06: 172,162 11,64( 1,561,63
Ph.D. EVP, Proce: 2010 306,95¢ 150,00( 238,91( 736,771 842,35: 11,64( 2,286,63:
Equipment (7'
Robert P. Oates 2011 381,60( — 160,27( 140,28 187,64« 12,43: 882,23!
EVP, Data Storage 2010 381,60( — 61,43/ 210,24 592,84- 12,43: 1,258,56!

2009 376,10: — 88,20( 208,52: 612,78: 11,97: 1,297,57
Peter Collingwood 2011 290,62! — 180,95( 163,67 152,40: 467,22( 1,254,86
SVP, Worldwide 2010 286,33 — 119,45! 463,62¢ 362,23: 478,12: 1,709,77
Sales and Service 2009 257,49 — 217,22( 267,96t 350,03 20,56 1,113,27

®)

(1) For 2010, reflects a special incentive bonus farNbiHer for achievement of a specified MOCVD rewenlevel in 2010. All other
bonuses were either performance-based bonusesaptitsithe Company’s Management Bonus Plan, ManageRrofit Sharing Plan or
the Special Profit Sharing Plan, which are refléatader the column labeled “Non-Equity IncentivaPCompensation,” or signing
bonuses, which are reflected under the column éab#&lll Other Compensation,” in accordance with Si@s.
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(2) Reflects awards of restricted stock. In accordamitie SEC rules, the amounts shown above reflecgtiant date fair value of the stock
awards. The amounts shown relate to the followstogk awards:

Grant Date Number of
Grant Date Fair Value Name Shares
5/18/200¢ $ 8.8z J. Peele 50,00(
W. Miller 11,00(
R. Oates 10,00(
P. Collingwood 11,00(
6/18/200¢ $ 12.0z P. Collingwood 10,00(
1/18/201C $ 32.5¢ D. Glass 25,00(
6/11/201C $ 34.1: J. Peele 10,50(
D. Glass 2,00(
W. Miller 7,00(C
R. Oates 1,80(
P. Collingwood 3,50(
6/9/2011 $ 51.7C J. Peele 16,60(
D. Glass 6,80(
W. Miller 6,80(
R. Oates 3,10(
P. Collingwood 3,50(
12/1/2011 $ 24.8¢  W. Miller 7,50(

(3) In accordance with SEC rules, the amounts showneateflect the grant date fair value of the optavards. Assumptions used in the
calculation of these amounts are included in Natie tBe Company’s audited financial statementgHerfiscal year ended December 31,
2011, included in the Company’s Annual Report omi&0-K filed with the SEC on February 22, 2012 (t€onsolidated Financial
Statements”). The amounts shown relate to theviatlg option awards:

Grant Date Number of
Grant Date Fair Value Name Shares
5/18/200¢ $ 4.31 J. Peele 150,00(
W. Miller 20,00(
R. Oates 20,00(
P. Collingwood 20,00(
6/18/200¢ $ 5.9¢ P. Collingwooc 10,00(
6/29/200¢ $ 6.1z J. Peele 150,00(
W. Miller 20,00(
R. Oates 20,00(
P. Collingwood 20,00(
1/18/201C $ 15.9¢ D. Glass 50,00(
6/11/201C $ 17.97 J. Peele 84,40(
D. Glass 15,00(
W. Miller 41,00(
R. Oates 11,70(
P. Collingwood 25,80(
6/9/2011 $ 23.3¢  J. Peele 31,70(
D. Glass 12,90(
W. Miller 12,90(
R. Oates 6,00(
P. Collingwood 7,00(C
12/1/2011 $ 11.2C W. Miller 15,00(
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(4) Reflects profit-sharing and cash bonuses paid utde€ompany’s Management Profit Sharing Plan, Mangnt Bonus Plan and
Special Profit Sharing Plan and commissions. Psiféring, bonuses and commissions listed for acpdat year represent amounts
earned with respect to such year even though g@ladrof such amount may have been paid durinditstequarter of the following year.
These amounts are comprised of the following:

Total Non-
Equity
Profit Bonus Special Profit Incentive Plan
Sharing Plan Plan Sharing Plan Commissions Compensation
Name Year $) $) $) ($) $)

J. Peeler 2011 265,15¢ 294,61« — 559,77:
2010 400,61° 1,228,50. 371,34: 2,000,46:
2009 170,13¢ 225,00( 609,72( 1,004,85!
D. Glass 2011 103,24 113,42¢ — 216,67(
2010 157,51¢ 466,84 141,11 765,47¢
W. Miller 2011 86,65 85,50¢ — 172,16:
2010 121,41! 391,95( 328,98t 842,35:
R. Oates 2011 89,53¢ 98,10¢ — 187,64«
2010 146,37 446,47 — 592,84
2009 64,92t 85,86( 461,99¢ 612,78(
P. Collingwood 2011 35,57¢ 38,76: — 78,06* 152,40(
2010 56,28 172,61: 52,17¢ 81,16: 362,23
2009 30,13¢ 23,90( 85,65 208,87¢ 350,03’

* A portion of this amount ($21,830) reflects conssions that may be earned by Mr. Collingwood upenrécognition of revenue in
2012 associated with orders booked in 2011.

(5) All Other Compensation for 2011 consists of canvaiince, 401(k) matching contribution, premiumsgmup term life insurance,
relocation\housing allowance, in the case Mr. @gllvood, car lease payments and Veeco-funded taxéatg (which include Veeco-
funded tax payments made in 2012 for 2011).

Premium Veeco-
401(k) for Group Relocation \ Funded Total
Car Matching Term Life Housing Tax Separation Other
Allowance \ Contribution Insurance Allowance Payments Payments Compensation
Name Lease ($) $ $) $ $ $) $
J. Peele 18,00( 3,00( 1,032 95,917 117,94
D. Glass 8,40( 3,00(¢ 552 64,33: 76,28¢
W. Miller 8,40( 3,00( 24C 11,64(
R. Oates 8,40( 3,00( 1,032 12,43:
P. Collingwood 15,00( 70C 99,89¢ 351,62 467,22(

* A portion of this amount ($48,636) reflects payrtein 2011 to make up for the underpayment ofoation\housing allowance in 2007,
2008 and 2009.

(6) Mr. Glass joined Veeco as Executive Vice Presi@eict Chief Financial Officer on January 18, 2010.
(7) Dr. Miller was appointed as an executive officeMafeco during 2010. He was not an executive affa¢é/eeco during 2009.
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(8) Mr. Collingwood joined Veeco as Vice President &wheral Manager for Veeco’s European operatior@ainber 6, 2008. During
2009, Mr. Collingwood was based in the Company’#&¢hKingdom office. Payments to Mr. Collingwoodrihg 2009 were originally
denominated in Great Britain Pounds (GBP). Exedpre otherwise noted, the amounts paid to Mr.iggpNood reflected herein and
throughout this Proxy Statement were convertedlih®. dollars at the rate of 0.6411 GBP = US$1dd®009, which was the average
exchange rate during 2009. During 2010 and 204 yds based in the Company’s New York office arid paUnited States dollars.

Grants of Plan-Based Awards

The following table sets forth certain informatiooncerning grants to each NEO during 2011 of stgtions, shares of restricted
stock and restricted stock units made under thepaois 2010 Stock Incentive Plan (the “2010 PlarThe option, restricted stock and
restricted stock unit awards are also includediénStock Awards and Option Awards columns of the@ary Compensation Table. The
options granted under the 2010 Plan have g#éandife. The options vest one third per yeaeaoh of the first, second and third annivers:
of the date of grant. One third of the sharessfricted stock vest on each of the second, thiddfeurth anniversaries of the date of grant.
Holders of restricted stock are entitled to dividemo the same extent as holders of unrestrictexk st

All Other All Other
Stock Option
Awards: Awards: Exercise Market
Estimated Future Payouts Number Number of or Base Price on Grant Date
Under Non-Equity of Shares Securities Price of Date of Fair Value of
Incentive Plan Awards (1) of Stock Underlying Option Grant Stock and
Grant Threshold Target Maximum or Units Options Awards ($/Sh) Option

Name Date ($) (%) (%) #) #) ($/Sh) (2) 3) Awards ($)
J. Peele 6/9/2011 16,60( 858,22(
6/9/2011 31,70( 51.7(C 51.92 741,19:
D. Glass 6/9/2011 6,80( 351,56(
6/9/2011 12,90( 51.7(C 51.92 301,62.
W. Miller 6/9/2011 6,80( 351,56(
6/9/2011 12,90( 51.7(C 51.92 301,62:
12/1/2011 7,50( 186,67
12/1/2011 15,00( 24.8¢ 25.1¢4 166,44(
R. Oates 6/9/2011 3,10(¢ 160,27(
6/9/2011 6,00( 51.7(C 51.92 140,28
P. Collingwood 6/9/2011 3,50( 180,95(
6/9/2011 7,00( 51.7(C 51.92 163,67:

(1) During 2011, the Company made awards under itsarManagement Bonus Plan. These bonuses, which egned during 2011and
paid during the first quarter of 2012, are reflddtethe Summary Compensation Table under the Qolemtitied Non-Equity Incentive
Plan Compensation. Aside from these awards, tmep@ay did not grant long-term cash or other noritgducentive plan awards.

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

(3) Reflects the closing market price of Veeco comntonkson the date of grant for dates, if any, onclulthe option exercise price was
less than the closing price on the date of graimder the 2010 Plan, option exercise prices aredas the closing price on the trading
day immediately preceding the date of grant. Tde-grior closing price was originally chosen wites 2010 Plan was adopted to
facilitate administration of the plan, approval assuance of awards and reporting of awards unul@icable SEC rules.
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Outstanding Equity Awards at Fiscal Year End
The following table provides certain informationa<December 31, 2011, concerning unexercised op@md stock awards including

those that had been granted but not yet vestetisagb date for each of the NEOs. The value afkstavards shown below is based upon the
fair market value of the Company’s common stoclo@cember 31, 2011, which was $20.80 per share.

Option Awards Stock Awards
Number of Number of Market
Number of Securities Shares or Value of
Securities Underlying Units of Shares or
Underlying Unexercised Stock That Units of
Unexercised Options Option Have Not Stock That
Options (#) # Q) Exercise Option Vested Have Not
Name Exercisable Unexercisable Price ($) Expiration Date (#) (1) Vested ($)
J. Peeler 83,33¢ 20.7¢ 6/30/2014 16,66 346,67«
58,33¢ 17.4¢ 6/11/2015 7,00(C 145,60(
50,00( 50,00( 8.8z 5/17/2016 16,60( 345,28(
100,00( 50,00( 12.3¢ 6/28/2016
28,13t 56,26 34.1: 6/10/2020
31,70( 51.7(C 6/8/2021
D. Glass 33,33¢ 32.5¢ 1/17/2017 25,00( 520,00(
5,00( 10,00¢( 34.1: 6/10/2020 1,33¢ 27,74,
12,90( 51.7C 6/8/2021 6,80( 141,44(
W. Miller 1,00(¢ 18.11 6/7/2014 4,50(C 93,60(
3,33¢ 16.37 11/8/2014 3,661 76,27
5,83¢ 17.4¢ 6/11/2015 7,00( 145,60(
6,667 6,667 8.82 5/17/2016 6,80( 141,44(
6,667 6,667 12.3¢ 6/28/2016 7,50(C 156,00(
13,66¢ 27,33¢ 34.1: 6/10/2020
12,90( 51.7(C 6/8/2021
15,00( 24.8¢ 11/30/2021
R. Oates 18,00( 17.4¢ 6/11/2015 7,50( 156,00(
6,83: 6,667 8.8z 5/17/2016 3,33¢ 69,34
6,83: 6,667 12.3¢ 6/28/2016 1,80( 37,44(
3,90( 7,80(C 34.1: 6/10/2020 3,10(¢ 64,48(
6,00( 51.7(C 6/8/2021
P. Collingwood 6,66 12.3¢ 10/5/2015 3,334 69,341
1 6,66 8.82 5/17/2016 3,661 76,27
3,33: 3,33¢ 12.0z 6/17/2016 6,667 138,67
6,667 6,667 12.3¢ 6/28/2016 3,50(¢ 72,80(
8,60( 17,20( 34.1: 6/10/2020 3,50(¢ 72,80(
7,00( 51.7(C 6/8/2021

(1) The options which are not yet vested will vest timied per year on each of the first, second andlthnniversaries of the date of grant.
The shares of restricted stock which are not ystedbwill vest (i) with respect to awards grante@?10, one third per year on each of
second, third and fourth anniversaries of the datgant, (ii) with respect to awards granted i©20one third per year on each of the
first, second and third anniversaries of the détgrant and (iii) with respect to awards grante@@®8, on the fifth anniversary of the d
of grant, except for the awards to Mr. Collingwoode third of which vests on each of the secorit #md fourth anniversaries of the
date of grant in accordance with agreements entetedn connection with his initial hiring. Theide 2010 restricted stock awards to
Messrs. Peeler and Glass were in the form of padace restricted stock units. The June 2011 céstiistock awards to all NEOs were
in the form of performance restricted stock awardshe designated performance criteria is meatntbne third of these units or awards,
as the case may be, will vest on the date on wthielperformance criteria is determined to have eehand one
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third will vest on each of the first and secondiaersaries of such date. The performance critestablished for the 2010 performance
restricted stock units was met by both Messrs.€Pegld Glass and vesting associated with thesedawas begun. The grant dates for
the awards shown above which have not yet vestedsafollows:

(the following table is part of footnote (1) to tBeitstanding Equity Awards at Fiscal Year End tatiieve)

Option Awards Stock Awards
Number of
Securities
Underlying
Unexercised Option Number of Restricted
Options Exercise Option Shares That Stock
#) Price Grant Have Not Grant
Name Unexercisable (%) Date Vested (#) Date
J. Peele 50,00( 8.8z 5/18/200¢ 16,66 5/18/200¢
50,00( 12.3¢€ 6/29/200¢ 7,00(C 6/11/201C
56,26 34.1: 6/11/201C 16,60( 6/9/2011
31,70( 51.7(C 6/9/2011
D. Glass 33,33¢ 32.5¢ 1/18/201C 25,00( 1/18/201C
10,00( 34.13% 6/11/201C 1,33¢ 6/11/201C
12,90( 51.7C 6/9/2011 6,80( 6/9/2011
W. Miller 6,667 8.8z 5/18/200¢ 4,50( 6/12/200¢&
6,66 12.3¢ 6/29/200¢ 3,661 5/18/200¢
27,33¢ 34.13 6/11/201C 7,00( 6/11/201C
12,90( 51.7(C 6/9/2011 6,80( 6/9/2011
15,00( 24.8¢ 12/1/2011 7,50( 12/1/2011
R. Oates 6,667 8.82 5/18/200¢ 7,50(C 6/12/200¢&
6,667 12.3¢€ 6/29/200¢ 3,33¢ 5/18/200¢
7,80( 34.1% 6/11/201C 1,80( 6/11/201C
6,00( 51.7(C 6/9/2011 3,10( 6/9/2011
P. Collingwood 6,66 8.82 5/18/200¢ 3,33¢ 10/6/200¢
3,33¢ 12.0z 6/18/200¢ 3,667 5/18/200¢
6,667 12.3¢ 6/29/200¢ 6,667 6/18/200¢
17,20( 34.1: 6/11/201C 3,50( 6/11/201C
7,00( 51.7(C 6/9/2011 3,50( 6/9/2011

Options Exercises and Stock Vested During 2011

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

Option Awards Stock Awards
Number of Number of

Shares Acquired Value Realized Shares Acquired Value Realized
Name on Exercise (#) on Exercise ($) on Vesting (#) (1) on Vesting ($)
J. Peele 108,33: 4,337,13! 36,83 1,875,37!
D. Glass 16,66¢ 318,08: 66€ 26,007
W. Miller — — 5,334 237,15’
R. Oates — — 3,33¢ 172,11¢
P. Collingwood 6,66¢ 292,42! 10,33: 446,83

(1) Includes the following shares of stock surrendeocithe Company and/or sold to satisfy tax withheddobligations due upon the
vesting of restricted stock:
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Number of Shares Withheld and/or

Name Sold for Tax Withholding (#)

J. Peele 18,13
D. Glass 242
W. Miller 1,93:
R. Oates 1,20¢
P. Collingwood 4,26:

Equity Compensation Plan Information

The Company maintains the Veeco 2010 Stock Incerlan (the “2010 Plan”) to provide for equity adsito employees, directors
and consultants. In the past, the Company hadtaia@d certain other stock option plans, includians not approved by the Company’s
stockholders, all of which have expired and/or bieeren and, as a result, no awards are availabplifure grant under such plans, although
past awards under these plans may still be outistgnd\ brief description of the plans approvedthg Company’s stockholders follows.

Plans Approved by Securityholde

The 2010 Plan was approved by the Board of Direaod by the Company’s stockholders in May 2018e 2010 Plan provides for
the issuance of up 3,500,000 shares of Common $taskiant to stock options, restricted stock, ietstit stock units, stock appreciation
rights, and dividend equivalent rights (collectivehe “awards”).As of December 31, 2011, 900,034 awards were adstg under the 201
Plan and there were 1,764,570 shares of Commotk &t@dlable for future issuance. The term of awam granted under the 2010 Plan <
be the term stated in the award agreement, proyvtdegever, that the term of awards may not be Iotiggn ten (10) years (or five (5) years
in the case of an incentive stock option granteahip participant who owns stock representing mioaa tL0% of the combined voting power
of the Company or any parent or subsidiary of tben@any), excluding any period for which the paptiit has elected to defer the receipt of
the shares or cash issuable pursuant to the awdrdrgy deferral program the administrator of th&®Blan may establish in its discretion.

The Veeco 2000 Stock Incentive Plan, as amended 200 Plan”), provided for the grant of up to#)300 share-equivalent
awards (either shares of restricted stock, resttistock units or options to purchase shares ofr@mmiStock). Stock options granted purs
to the 2000 Plan expire after seven (7) years anermglly become exercisable over a three-year gpéoliowing the grant date. In addition,
the 2000 Plan provided for automatic annual grahghares of restricted stock to each non-empl®jezctor of the Company having a fair
market value in the amount determined by the Cosgitan Committee from time to time. The 2000 Riapired on April 3, 2010. As a
result, no further awards are available for grardar the 2000 Plan and this plan cannot be useftiore awards. As of December 31, 2011,
1,205,743 awards were outstanding under the 202 PI

Potential Payments Upon Termination or Change-in-Cotrol

The Company has entered into an employment agraeméatter agreement with each of the NEOs. Tlaegeements provide for
the payment of severance and certain other benefite executive in the event (i) the execusvemployment is terminated by Veeco witt
“cause” (defined as specified serious miscond(ixthe executive resigns for “good reason” oi) (im the case of Mr. Peeler, in the event of
death or disability. “Good reason” is definedlie employment and letter agreements as (a) a saldngtion, other than pursuant to a
management-wide salary reduction program, (b)énctéise of Messrs. Peeler and Oates, an involurgkngation of the executive’s primary
place of work by more than
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50 miles from its then current location, (c) in trese of Mr. Peeler, an involuntary diminution aspion, title, responsibilities, authority or
reporting responsibilities; (d) in the case of Mes®Peeler and Glass, a significant reduction, amtie case of Mr. Oates, a material
reduction, in total benefits available (other tlareduction affecting employees generally); andr(¢he case of Mr. Peeler, involuntarily
ceasing to be a member of the Board. The natudexsient of the benefits payable vary from exe@utivexecutive and, for Messrs. Glass
and Oates, vary depending on whether the termimaiticurs in connection with or following a “changfecontrol.” The specific benefits
payable to each individual under these agreemeatdescribed below. Payment of these severancethrdbenefits is conditioned on the
executive’s release of claims against the Companyom non-competition and non-solicitation prouwnsi@pplicable during the period in
which executive is entitled to severance paymestsiescribed below. If the termination is for “s@lor by the executive without “good
reason,” the severance obligations do not apphes€ agreements contain provisions intended taetisat payments under the agreement
comply with Section 409A of the Code. Such pravisi may have the effect of delaying or acceleratavtpin payments under the
agreements. The description of the employmenteageats and letter agreements contained hereiaimaary only. Reference is made to
the full text of these agreements which have béed previously with the SEC.

Peeler Agreement The Company has entered into an employment agneewith Mr. Peeler dated July 1, 2007 and amemdsne
thereto dated June 12, 2008, December 31, 2008wared11, 2010. Under the agreement, in the e¥enspecified termination as described
above, Mr. Peeler will be entitled to severancarirmamount equal to 36 months of base salary amdlhge entitled to a payment equal to his
target bonus for the year of termination, pro-rdt@dhe period of his service during such year.adidition, upon any such termination,

(i) Mr. Peeler will have 36 months (or until thedeof the original term of the options, if earli¢p)exercise options to purchase common stock
of Veeco which are or become vested and are heMrbfPeeler at the time of such termination, (i tvesting of any options which are held
by the executive at the time of such terminatiolh & accelerated, and (iii) the vesting of anyreBaf restricted stock held by Mr. Peeler at
the time of such termination will be accelerated eastrictions with regard thereto shall lapseaduition, if Mr. Peeler elects to continue
healthcare coverage under COBRA, then his contabstwill be at the same Company-subsidized ratdsiwMr. Peeler would have paid

had his employment not been terminated.

Glass Agreement The Company has entered into a letter agreemiéimMr. Glass dated December 17, 2009. Undertreement,
in the event of a specified termination as desdrétgove, Mr. Glass will be entitled to severancariramount equal to 18 months of base
salary. In addition, upon any such terminationMi. Glass will have 12 months (or until the erfdtee original term of the options, if earlier)
to exercise options to purchase common stock ot¥@éich were granted after the date of the empbaytragreement and which are or
become vested and are held by Mr. Glass at thedfreech termination, and (ii) if such terminatioccurs within 12 months following a
change of control, the vesting of any such optiwhi&h are held by the executive at the time of siecmination will be accelerated. In
addition, if Mr. Glass elects to continue healtlecanverage under COBRA, then his contributionsrdutine period in which he is receiving
severance under the agreement will be at the sampény-subsidized rates which Mr. Glass would hzaid had his employment not been
terminated.

Miller Agreement The Company has entered into a letter agreemiémtMr. Miller dated January 30, 2012. Under gdggeement,
in the event of a specified termination as desdrégaove, Dr. Miller will be entitled to severanoean amount equal to 12 months of base
salary. In addition, upon any such terminationpgi. Miller will have 12 months (or until the ermd the original term of the options, if earli
to exercise vested options to purchase common sto¢keco which are held by Dr. Miller at the timesuch termination and (i) if
Dr. Miller elects to continue healthcare coveragdar COBRA, then his contributions during the peiiio which he is receiving severance
under the agreement will be at the same Comaibngidized rates which Dr. Miller would have paatithis employment not been termina
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Oates Agreement The Company has entered into a letter agreemigmtMr. Oates dated October 31, 2005 and amendsribateto
dated June 9, 2006, September 12, 2008 and Dec&hp2008. Under the agreement, in the eventspiegified termination, Mr. Oates will
be entitled to severance in an amount equal to ditims of base salary and he will be entitled tocarpted bonus for the year in which the
termination occurs, subject to achievement by tbm@any of the financial performance metrics spedifor such bonus. In addition, upon
any such termination, (i) Mr. Oates will have 18ntiw (or until the end of the original term of thygtions, if earlier) to exercise options to
purchase common stock of Veeco which were grarftedthe date of the employment agreement and wénietor become vested and are
held by Mr. Oates at the time of such terminat{@hijf such termination occurs within 12 monthdléeving a change of control, the vesting
any such options which are held by the executithatime of such termination will be acceleratad §ii) the vesting of any shares of
restricted stock awarded on or after June 9, 20@Badhich are held by Mr. Oates at the time of siechination will be accelerated and the
restrictions with regard thereto shall lapse. &beeement also provides that Mr. Oates will betlentto receive a pro-rated portion of any
outstanding long-term cash incentive awards, stibjeachievement by the Company of the financialggenance metrics specified for such
bonus. In addition, if Mr. Oates elects to congirealthcare coverage under COBRA, then his cartiwibs during the period in which he is
receiving severance under the agreement will beeasame Company-subsidized rates which Mr. Oatesgdihave paid had his employment
not been terminated.

Collingwood Agreement The Company entered into a letter agreementMithCollingwood effective January 1, 2010, in
connection with his assignment at the Company’sigearters office in Plainview, New York. Under tigreement, in the event
Mr. Collingwood’s employment is terminated by then@any without cause, Mr. Collingwood will be elatit to severance in an amount
equal to 12 months of base salary. In additiotth iwe Company and Mr. Collingwood are requiredite the other three months’ notice
should either party wish to terminate Mr. Collingvds employment, except in cases of gross miscdrmtuather fundamental breach of his
obligations by Mr. Collingwood'’s obligations, in vah case the Company may terminate Mr. Collingwsaahployment with immediate
effect.

Change in Control Policy.Veeco has adopted a Senior Executive Changenitr@dolicy (the “Policy”) dated September 12, 800
and amended December 23, 2008. The Policy progeieain severance and other benefits to desigrsateidr executives in the event of a
change in control of Veeco. The Policy was implatad to ensure that the executives to whom theyalplies remain available to
discharge their duties in respect of a proposexttral transaction involving a change in contrakf consummated, might result in a loss of
such executives position with the Company or the surviving entifjhe policy was not adopted with any particulaamge in control in minc
The policy applies to designated senior executdfdgeeco (“Eligible Employees”), including Messfslass, Miller, Oates and Collingwood.
The policy does not apply to Mr. Peeler. Benafitsler the Senior Executive Change in Control Pdieyintended to supplement, but not
duplicate, benefits to which the covered executinay be entitled under the employment and lettezegents described above. The
following description of the Senior Executive Charig Control Policy contained above is a summaity.oReference is made to the full text
of the policy which has been filed previously witle SEC. The principal terms of the policy are:

@ Upon the consummation of a Change in Control (disie in the policy), the vesting of all equity awgta held by the
Eligible Employee shall be accelerated and anytanting stock options then held by the employedl strmain exercisable
until the earlier of (x) 12 months following thetdaf termination of the employee’s employment @njdhe expiration of
the original term of such options.
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(b) If an Eligible Employee’s employment shall be temated by the Company without Cause (as definekdarmpblicy), or by
the Eligible Employee for Good Reason (as defimetthé policy), during the period commencing 3 mermhor to, and
ending 18 months following, a Change in Control] anbject to the Eligible Employee’s execution aeparation and
release agreement in a form reasonably satisfatidhe Company:

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

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

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

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

Potential Payments Upon Termination or Chamg€ontrol. The following table shows the estimated, incretakeamounts that
would have been payable to the NEOs upon the aaecerof the indicated event, had the applicablatemecurred on December 31, 2011.
These amounts would be incremental to the compensaid benefit entittements described above m Bioxy Statement that are not
contingent upon a termination or change-in-contiidie amounts attributable to the acceleratedngsti stock options and restricted shares
are based upon the fair market value of the Comiparyynmon stock on December 31, 2011, which was88P0er share. The actual
compensation and benefits the executive would vecati any subsequent date would likely vary fromamounts set forth below as a resu
certain factors, such as a change in the prickeOompany’s common stock and any additional bentife officer may have accrued as of
that time under applicable benefit or compensatians.
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Stock Options
Salary & Accelerated Extension of
Other Vesting of Post- Accelerated
Continuing Stock Termination Vesting of
Payments Options Exercise Stock
Name Event (%) (1) (%) (2 Period ($) (3) Awards ($) Total ($)
J. Peeler Termination without 2,506,73: 1,021,00! 1,222,00. 837,55 5,587,29:
Cause or resignation f
Good Reason or upon
Death or Disability (4
D. Glass Termination without 604,74" 0 0 0 604,74!

Cause or resignation f

Good Reason or upon

Death or Disability

Termination without 1,143,74! 0 0 689,18" 1,832,93:
Cause or resignation f

Good Reason followin

a Change of Control (¢

W. Miller (6) Termination without 442 ,24¢ 0 0 0 442 ,24¢
Cause or resignation f
Good Reaso
Termination without 1,230,74 136,14( 38,30¢ 612,91: 2,018,111

Cause or resignation f
Good Reason followin
a Change of Control (¢

R. Oates Termination without 714,12¢ 0 49,39¢ 327,26 1,090,79:
Cause or resignation f
Good Reaso
Termination without 1,057,56! 136,14( 70,20( 327,26 1,591,17.

Cause or resignation f
Good Reason followin
a Change of Control (¢

P. Collingwood Termination without 307,00( 0 0 0 307,00(
Cause or resignation f
Good Reaso
Termination without 671,94 165,41 34,66 429,89: 1,301,92.

Cause or resignation f
Good Reason followin
a Change of Control (¢

Q) Reflects salary continuation benefits and, wheowipled under the applicable employment agreeme@hange in Control Policy,
pro-rated bonus and COBRA subsidy. Pro-rated bammunts assume 6 months of bonus at 100% of tpegkirmance.

(2) Reflects the spread, or in-the-money value, asegfieimber 31, 2011, of options to purchase Veeco ammstock which would vest
upon the specified event where provided under pipdicable employment agreement or Change in CoRodity. Does not include
the value of out-of-the-money options or optiongolihvested prior to the specified event. As of &aber 31, 2011, the closing
price of Veeco common stock was $20.80 per shBlease refer to the Outstanding Equity Awards At&i Year End table above
for a listing of unvested stock options held by KO as of December 31, 2011.

3 Reflects the increase in value of the spread,-tinéamoney value, as of the end of the extendettisesperiod provided under the
applicable agreement, as compared to the valugeddpiread at December 31, 2011, of options to psecieeco common stock
which were vested as of, or which would vest ugendccurrence of, the specified event, where pealichder the applicable
employment agreement or Change in Control Poliog, @suming that the price of Veeco common stopkesates at a rate of 5%
per annum from the closing price on December 3112@hich was $20.80 per share. Does not inclhdevélue of out-
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of-the-money options. Please refer to the OutstgnBlquity Awards At Fiscal Year End table aboveddisting of vested and
unvested stock options held by the NEO as of Deeerdb, 2011.

4) The agreement for Mr. Peeler does not distinguétivéen Change of Control and non-Change of Coat@harios.
(5) As used in the Senior Executive Change in Contaditi, “Change in Control” is defined to mean trase where:
0] any person or group acquires more than 50% ofatat fair market value or total voting power of thteck of the
Company.
(i) any person or group acquires (or has acquired glahi@ 12-month period ending on the date of thet ma®nt acquisition

by such person or group) ownership of stock of@Gbenpany possessing 30% or more of the total vgiowger of the stock
of the Company;

(iii) a majority of the members of Veeco’s Board is repthduring any 12-month period by Directors whgggointment or
election is not endorsed by a majority of the memsloé Veeco’s Board prior to the date of the appoant or election; or

(iv) any person or group acquires (or has acquired glthia 12-month period ending on the date of thet maent acquisition
by such person or group) substantially all of theets of the Company immediately prior to such &itipn or acquisitions.
However, no Change in Control shall be deemed ¢aognder this subsection (iv) as a result of adfer to:

(A) A shareholder of the Company (immediately befoeeahbset transfer) in exchange for or with respeitststock;

(B) An entity, 50% or more of the total value or votimgwer of which is owned, directly or indirectlyy the
Company;

© A person or group that owns, directly or indirec89% or more of the total value or voting powenbthe

outstanding stock of the Company; or

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

(6) Termination and change-in-control payments forNditler reflect the provisions of the letter agrearhbetween the Company and
Dr. Miller dated January 30, 2012.
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SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

The following table sets forth certain informatimgarding the beneficial ownership of Common Staelof March 16, 2012 (unless

otherwise specified below) by (i) each person knimyrveeco to own beneficially more than five petogithe outstanding shares of
Common Stock, (ii) each director of Veeco, (iiickdNEO, and (iv) all executive officers and direstof Veeco as a group. Unless otherwise
indicated, Veeco believes that each of the perespestities named in the table exercises sole gaimd investment power over the shares of
Common Stock that each of them beneficially owanbjext to community property laws where applicable.

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

5% or Greater Stockholder
BlackRock, Inc. (2 6,128,99I — 6,128,99I 15.8%
Royce & Associates, LLC (: 5,006,81: — 5,006,81: 12.%
Paulson & Co. Inc. (4 2,946,801 — 2,946,801 7.€%
The Vanguard Group (¢ 2,264,18! — 2,264,18! 5.8%
Directors:
Edward H. Braur — 50,00( 50,00( *
Richard A. [’ Amore 71,25( — 71,25( *
Joel A. Elftmanr 22,54¢ — 22,54¢ *
Gordon Hunte 4,90¢ — 4,90¢ &
Keith D. Jacksol 3,40: — 3,40z *
Roger McDanie 16,31« — 16,31« *
John R. Peele 140,77¢ 319,80: 460,57° 1.2%
Peter J. Simon 9,54¢ — 9,54¢ *
Named Executive Officer:
John R. Peele 140,77t 319,80: 460,57° 1.2%
David D. Glas: 29,03: 21,66 50,69¢ *
William J. Miller, Ph.D. 33,86¢ 37,16¢ 71,03¢ *
Robert P. Oate 23,91: 35,56¢ 59,47¢ *
Peter Collingwooc 7,18C 25,26¢ 32,44¢ *
All Directors and Executive Officers as

Group (13persons 380,88: 489,47( 870,35 2.2%

(1)

()

(3)

(4)

Less than 1%.

A person is deemed to be the beneficial owner cdirsiges owned or which can be acquired by sucbgewithin 60 days of the
measurement date upon the exercise of stock opti®hares owned include awards of restricted dtack the Company, whether
not vested. Each person’s percentage ownerskigtésmined by assuming that stock options bendfiaaned by such person (but
not those owned by any other person) have beewiszdr

Share ownership information is based on informationtained in a Schedule 13G/A filed with the SECIanuary 10, 2012. The
address of this holder is 40 East™32  Street, Nevk YNew York 10022.

Share ownership information is based on informationtained in a Schedule 13G/A filed with the SEC)anuary 24, 2012. The
address of this holder is 745 Fifth Avenue, NewRky&ew York 10151.

Share ownership information is based on informationtained in a Schedule 13G/A filed with the SECFebruary 14, 2012. The
address of this holder is 1251 Avenue of the AnzesiidNew York, New York 10020.
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(5) Share ownership information is based on informationtained in a Schedule 13G/A filed with the SECFebruary 10, 2012. The
address of this holder is 100 Vanguard Boulevaralyitn, Pennsylvania 19355.

Section 16(a) Beneficial Ownership Reporting Compdince

Section 16(a) of the Exchange Act requires Veeatiisers and directors, and persons who own maxa #0% of Veeco’s common
stock to file reports of ownership and changesanearship with the SEC. These persons are reqbiyeSEC regulations to furnish Veeco
with copies of all Section 16(a) forms they filBEC regulations require us to identify in this prexatement anyone who filed a required
report late or failed to file a required reportadgd on our review of forms we received, or writigpresentations from reporting persons
stating that they were not required to file themenfs, we believe that during 2011 all Section 16y requirements were satisfied on a
timely basis.
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VEECO INSTRUMENTS INC.
Terminal Drive
Plainview, NY 11803

PROXY FOR ANNUAL MEETING OF STOCKHOLDERS
TO BE HELD ON MAY 4, 2012
THIS PROXY IS SOLICITED ON BEHALF OF THE BOARD OFIRECTORS

The undersigned hereby appoints John R. Peelebawnid D. Glass, or either of them, each with fudlygr of substitution and re-substitution,
proxies to vote at the Annual Meeting of Stockhoddef Veeco Instruments Inc. (the “Company”) toheéd on May 4, 2012 at 9:30 a.m.
(New York City time) at One Jericho Plaza, Jeriddew York 11753 and at all adjournments or postpogrs thereof, all shares of common
stock of the Company which the undersigned isledtib vote as directed on the reverse side, atitein discretion upon such other matters
as may come before the meeting or any adjournnrgmasiponement thereof.

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

(CONTINUED AND TO BE SIGNED ON THE REVERSE SIDE.)
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ANNUAL MEETING OF STOCKHOLDERS OF
VEECO INSTRUMENTS INC.

MAY 4, 2012
Please sign, date and mail your proxy card in theelepe provided as soon as possible.
THE BOARD OF DIRECTORS RECOMMENDS A VOTE “FOR” ALDF THE NOMINEES FOR DIRECTOR SET FORTH BELOW,
AND “FOR” PROPOSALS 2 AND 3. PLEASE SIGN, DATE ANRETURN PROMPTLY IN THE ENCLOSED ENVELOPE. PLEASE
MARK YOUR VOTE IN BLUE OR BLACK INK AS SHOWN HEREx

PROPOSAL 1.Election of three Class Il directo

NOMINEES: Edward H. Braul 0
Richard A. [’ Amore 0
Keith D. Jacksol 0
WITHHOLD FOR ALL
AUTHORITY EXCEPT
FOR ALL FOR ALL (See
NOMINEES NOMINEES instructions)
INSTRUCTIONS: To withhold authority to vote for amdividual
nominee(s), mark “For All Except” and fill in thek next to each
nominee you wish to withhold, as shown he o} o} o}
FOR AGAINST ABSTAIN
PROPOSAL 2. Approval of the advisory vote on executive congaion. 0 0 o]
FOR AGAINST ABSTAIN
PROPOSAL 3. Ratification of the appointment of Ernst & YouhP as
independent registered public accounting firm ef @ompany for the fiscal year
ending December 31, 201 0 0 0
Transaction of such other business as may properhe before the Meeting or
any adjournment or postponement ther
To change the address on your account, please thedox below and indicate  New address
your new address in the address space providealsétete that changes to
registered name(s) on the account may not be stdunita this methoco
Signature of Stockholde Date Signature of Stockholdt Date

Note: Please sign exactly as your name or nanyesaan this Proxy. When shares are held joietigh holder should sign. When sign
as executor, administrator, attorney, trustee ardjan, please give full title as such. If thengigis a corporation, please sign full corporate
name by duly authorized officer, giving full tithss such. If the signer is a partnership, pleageisipartnership name by authorized person.

Important Notice Regarding the Availability of Pyoklaterials for the Annual Meeting of Stockholderse held on May 4, 2012: The
Notice, Proxy Statement and Annual Report to Stolrddrs are available at www.veeco.cc




