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As filed with the Securities and Exchange Commission on June 13, 2000  

SECURITIES AND EXCHANGE COMMISSION  
Washington, D.C. 20549  

 

FORM S-8  
Registration Statement  

Under  
THE SECURITIES ACT OF 1933  

VEECO INSTRUMENTS INC.  
(Exact name of registrant as specified in its charter)  

 

Terminal Drive  
Plainview, New York 11803  

(516) 349-8300  
(Address and telephone number of Principal Executive Offices)  

Veeco Instruments Inc.  

2000 Stock Option Plan  
(Full title of the plan)  

Gregory A. Robbins  
Vice President and General Counsel  

Veeco Instruments Inc.  
Terminal Drive  

Plainview, New York 11803  
(Name and address of agent for service)  

(516) 349-8300  
(Telephone number, including area code, of agent for service)  

Delaware                                        11- 2989601 
(State or other jurisdiction of                 (I. R.S. Employer 
incorporation or organization)                  Ide ntification No.)  



 

(1) An estimate, based on the average of the high and low prices as of June 8, 2000 as determined in accordance with Rule 457(c) and (h) under 
the Securities Act of 1933, has been made solely for the purpose of calculating the registration fee relating to the 1,250,000 shares of Common 
Stock to be registered hereunder and subsequently offered at prices computed upon the basis of fluctuating market prices.  

(2) Represents 1,250,000 shares of Common Stock issuable pursuant to the 2000 Stock Option Plan. This registration statement also relates to 
such indeterminate number of additional shares of Common Stock of Veeco Instruments Inc. as may be issuable as a result of stock splits, stock 
dividends or additional similar transactions.  

                         CALCULATION OF REGISTRATIO N FEE 
=================================================== =============================  
                                                     PROPOSED 
  TITLE OF EACH                       PROPOSED       MAXIMUM 
     CLASS OF                         MAXIMUM       AGGREGATE 
 SECURITIES TO BE   AMOUNT TO BE   OFFERING PRICE    OFFERING       AMOUNT OF 
    REGISTERED       REGISTERED      PER SHARE (1)   PRICE (1)  REGISTRATION FEE  
------------------- -------------- ----------------  ----------- ----------------  
Common Stock, 
$0.01 par value..   1,250,000 (2)      $48.59       $60,737,500     $16,034.70 
=================================================== =============================  



PART I  

INFORMATION REQUIRED IN THE SECTION 10(a) PROSPECTUS  

Item 1. Plan Information  

The documents containing the information specified in this Item will be sent or given to individuals who have been awarded options under the 
2000 Stock Option Plan (the "Plan"), and are not being filed with, or included in, this Registration Statement on Form S-8 (the "Registration 
Statement") in accordance with the rules and regulations of the Securities and Exchange Commission (the "Commission").  

Item 2. Registrant Information and Employee Plan Annual Information  

The documents containing the information specified in this Item will be sent or given to individuals who have been awarded options under the 
Plan and are not being filed with, or included in, this Registration Statement in accordance with the rules and regulations of the Commission.  

PART II  

INFORMATION REQUIRED IN THE REGISTRATION STATEMENT  

Item 3. Incorporation of Documents by Reference  

The following documents filed by Veeco Instruments Inc. (the "Company") with the Commission are incorporated herein by reference into this 
Registration Statement:  

1. Annual Report of Form 10-K for the fiscal year ended December 31, 1999 filed on March 15, 2000, as amended on Form 10-K/A, filed on 
April 4, 2000.  

2. Quarterly Report on Form 10-Q for the quarter ended March 31, filed on May 11, 2000.  

3. Amendment to Current Report on Form 8-K/A filed on January 12, 2000 and Current Reports on Form 8-K, filed on March 13, 2000, May 9, 
2000 and May 12, 2000.  

4. The description of the Company's Common Stock contained in the Company's Registration Statement on Form 8-A, dated November 18, 
1994, filed pursuant to Section 12(g) of the Securities Exchange Act of 1934, as amended (the "Exchange Act"), including any amendment or 
report filed for the purpose of updating such description.  

All documents filed by the Company pursuant to Section 13(a), 13(c), 14 or 15(d) of the Securities Exchange Act of 1934, subsequent to the 
date hereof and prior to the termination of the offering of the securities registered pursuant to this Registration Statement shall be deemed to be 
incorporated by reference into this Registration Statement and to be part hereof from the date  



of filing of such documents. Any statement contained in a document incorporated or deemed to be incorporated by reference herein shall be 
deemed to be modified or superseded for purposes of this Registration Statement to the extent that a statement contained herein or in any other 
subsequently filed documents which also is or is deemed to be incorporated by reference herein modifies or supersedes such statement. Any 
such statement so modified or superseded shall not be deemed, except as so modified or superseded, to constitute a part hereof.  

Item 4. Description of Securities  

Not applicable.  

Item 5. Interests of Named Experts and Counsel  

Not applicable.  

Item 6. Indemnification of Directors and Officers  

Section 102(b)(7) of the Delaware General Corporation Law (the "Delaware Law") permits a provision in the certificate of incorporation of 
each corporation organized thereunder, eliminating or limiting, with certain exceptions, the personal liability of a director to the corporation or 
its stockholders for monetary damages for certain breaches of fiduciary duty as a director. The Certificate of Incorporation of the Company, as 
amended and restated to date (the "Charter"), eliminates the personal liability of directors to the fullest extent permitted by the Delaware Law.  

Section 145 of the Delaware Law ("Section 145"), in summary, empowers a Delaware corporation, within certain limitations, to indemnify its 
officers, directors, employees and agents against expenses (including attorneys' fees), judgments, fines and amounts paid in settlement, actually 
and reasonably incurred by them in connection with any suit or proceeding other than by or on behalf of the corporation, if they acted in good 
faith and in a manner reasonably believed to be in or not opposed to the best interest of the corporation, and, with respect to a criminal action or 
proceeding, had no reasonable cause to believe their conduct was unlawful.  

With respect to actions by or on behalf of the corporation, Section 145 permits a corporation to indemnify its officers, directors, employees and 
agents against expenses (including attorneys' fees) actually and reasonably incurred in connection with the defense or settlement of such action 
or suit, provided such person meets the standard of conduct described in the preceding paragraph, except that no indemnification is permitted in 
respect of any claim where such person has been found liable to the corporation, unless the Court of Chancery or the court in which such action 
or suit was brought approves such indemnification and determines that such person is fairly and reasonably entitled to be indemnified.  

The Charter provides for the indemnification of officers and directors and certain other parties (the "Indemnitees") of the Company to the 
fullest extent permitted under the Delaware Law.  
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Item 7. Exemption from Registration Claimed  

Not Applicable.  

Item 8. Exhibits  

 

Item 9. Undertakings  

(a) The undersigned registrant hereby undertakes:  

(1) to file, during any period in which offers or sales are being made, a post-effective amendment to this registration statement to include any 
material information with respect to the plan of distribution not previously disclosed in this registration statement or any material change to 
such information in this registration statement;  

(2) that, for the purpose of determining any liability under the Securities Act of 1933, each such post-effective amendment shall be deemed to 
be a new registration statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be 
the initial bona fide offering thereof; and  

(3) to remove from registration by means of a post-effective amendment any of the securities being registered which remain unsold at the 
termination of the offering.  

(b) The undersigned registrant hereby undertakes that, for purposes of determining any  
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4.1   Amended and Restated Certificate of Incorpora tion of the Company 
      (incorporated herein by reference to Exhibit 3.1 to the Company's 
      Quarterly Report on Form 10-Q for the quarter  ended June 30, 1997 filed 
      with the Commission on August 14, 1997 (File No. O-16244)). 
 
4.2   Amendment to Certificate of Incorporation dat ed May 5, 2000. 
 
4.3   Second Amended and Restated Bylaws of the Com pany. 
 
4.4   Veeco Instruments Inc. 2000 Stock Option Plan . 
 
5.1   Opinion of Gregory A. Robbins as to the legal ity of shares of Common Stock  
      being registered 
 
23.1  Consent of Ernst & Young LLP 
 
23.2  Consent of Arthur Andersen LLP 
 
23.3  Consent of Gregory A. Robbins (included in th e opinion filed as Exhibit 
      5.1) 
 
24.1  Power of Attorney 



liability under the Securities Act of 1933, each filing of the registrant's annual report pursuant to Section 13(a) or Section 15(d) of the 
Securities Exchange Act of 1934 (and, where applicable, each filing of an employee benefit plan's annual report pursuant to Section 15(d) of 
the Securities Exchange Act of 1934) that is incorporated by reference in this registration statement shall be deemed to be a new registration 
statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the initial bona fide 
offering thereof.  

(c) Insofar as indemnification for liabilities arising under the Securities Act of 1933 (the "Act") may be permitted to directors, officers and 
controlling persons of the registrant pursuant to the registrant's Certificate of Incorporation, by contract, or otherwise, the registrant has been 
advised that in the opinion of the Securities and Exchange Commission such indemnification is against public policy as expressed in the Act 
and is, therefore, unenforceable. In the event that a claim for indemnification against such liabilities (other than the payment by the registrant of 
expenses incurred or paid by a director, officer or controlling person of the registrant in the successful defense of any action, suit or 
proceeding) is asserted by such director, officer or controlling person in connection with the securities being registered, the registrant will, 
unless in the opinion of its counsel the matter has been settled by controlling precedent, submit to a court of appropriate jurisdiction the 
question whether such indemnification by it is against public policy as expressed in the Act and will be governed by the final adjudication of 
such issue.  
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SIGNATURES  

Pursuant to the requirements of the Securities Act of 1933, as amended, the registrant certifies that it has reasonable grounds to believe that it 
meets all of the requirements for filing on Form S-8 and has duly caused this registration statement to be signed on its behalf by the 
undersigned, thereunto duly authorized, in Plainview, New York, on June 13, 2000.  

Veeco Instruments Inc.  

 

Pursuant to the requirements of the Securities Act of 1933, this registration statement has been signed by the following persons in the capacities 
indicated on June 13, 2000.  

 
5  

By:     /s/ Edward H. Braun 
      -----------------------------------------  
Name:  Edward H. Braun 
Title: Chairman and Chief Executive Officer 

SIGNATURES                                  CAPACIT Y 
----------                                  ------- - 
 
 
 
/s/ Edward H. Braun 
------------------------------------        Directo r, Chairman and Chief 
Edward H. Braun                             Executi ve Officer (principal 
                                            executi ve officer) 
 
 
/s/ John F. Rein, Jr.                       Executi ve Vice President--Finance, 
-----------------------------------         Chief F inancial Officer, Treasurer 
/s/ John F. Rein, Jr.                       and Sec retary (principal financial 
                                            officer ) 
 
 
/s/ John P. Kiernan 
-----------------------------------         Vice Pr esident--Corporate Controller  
John P. Kiernan                             (Princi pal Accounting Officer) 
 
 
* 
----------------------------------- 
Richard A. D'Amore                          Directo r 
 
 
* 
----------------------------------- 
Joel A. Elftmann                            Directo r 
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* 
----------------------------------- 
Heinz K. Fridrich                           Directo r 
 
 
 
----------------------------------- 
Douglas A. Kingsley                         Directo r 
 
 
* 
----------------------------------- 
Dr. Paul R. Low                             Directo r 
 
 
* 
----------------------------------- 
Roger D. McDaniel                           Directo r 
 
 
* 
----------------------------------- 
Irwin H. Pfister                            Directo r 
 
 
* 
----------------------------------- 
Walter J. Scherr                            Directo r 
 
 
 
-----------------------------------         Directo r, President and Chief  
Christine B. Whitman                        Operati ng Officer 
 
 
 
* By: /s/ Gregory A. Robbins 
----------------------------------- 
Gregory A. Robbins                          Attorne y-in-fact 
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Exhibit 4.2  

CERTIFICATE OF AMENDMENT OF  
AMENDED AND RESTATED  

CERTIFICATE OF INCORPORATION  
OF  

VEECO INSTRUMENTS INC.  

It is hereby certified that:  

1. The name of the corporation is Veeco Instruments Inc. (the "Corporation").  

2. Article 4 of the amended and restated certificate of incorporation of the Corporation, as amended to date (the "Certificate of Incorporation"), 
is hereby amended to read in its entirety as follows:  

"4. The Corporation shall have authority to issue a total of 40,500,000 shares, to be divided into 40,000,000 shares of common stock with a par 
value of $0.01 per share and 500,000 shares of preferred stock with a par value of $0.01 per share.  

3. The amendment of the Certificate of Incorporation herein certified has been duly adopted in accordance with the provisions of Section 242 
of the General Corporation Law of the State of Delaware.  

Dated: May 5, 2000  

VEECO INSTRUMENTS INC.  

 

By:  /s/ Gregory A. Robbins 
   -----------------------------------  
Name:   Gregory A. Robbins 
Title:  Vice President and General 
        Counsel 



Exhibit 4.3  

SECOND AMENDED AND RESTATED BYLAWS  
of  

VEECO INSTRUMENTS INC.  
(the "Corporation")  

1. MEETINGS OF STOCKHOLDERS.  

1.1 ANNUAL MEETING. The annual meeting of stockholders shall be held at a place and time determined by the board of directors (the 
"Board").  

1.2 SPECIAL MEETINGS. Special meetings of the stockholders may be called by resolution of the Board or by the chief executive officer of 
the Corporation and shall be called by the chief executive officer of the Corporation or secretary of the Corporation upon the written request 
(stating the purpose or purposes of the meeting) of a majority of the directors then in office or of the holders of 50% of the outstanding shares 
entitled to vote. Only business related to the purposes set forth in the notice of the meeting may be transacted at a special meeting.  

1.3 PLACE AND TIME OF MEETINGS. Meetings of the stockholders may be held in or outside Delaware at the place and time specified by 
the Board, the chief executive officer of the Corporation or the directors or stockholders requesting the meeting (as applicable).  

1.4 NOTICE OF MEETINGS; WAIVER OF NOTICE. Written notice of each meeting of stockholders shall be given to each stockholder 
entitled to vote at the meeting, except that (a) it shall not be necessary to give notice to any stockholder who submits a signed waiver of notice 
before or after the meeting, and (b) no notice of an adjourned meeting need be given except when required under Section 1.5 of these bylaws or 
by law. Each notice of a meeting shall be given, personally or by mail, not less than 10 nor more than 60 days before the meeting and shall state 
the time and place of the meeting, and unless it is the annual meeting, shall state at whose direction or request the meeting is called and the 
purposes for which it is called. If mailed, notice shall be considered given when mailed to a stockholder at his address on the Corporation's 
records. The attendance of any stockholder at a meeting, without protesting at the beginning of the meeting that the meeting is not lawfully 
called or convened, shall constitute a waiver of notice by him.  

1.5 QUORUM. At any meeting of stockholders, the presence in person or by proxy of the holders of 50% of the shares entitled to vote shall 
constitute a quorum for the transaction of any business. In the absence of a quorum, a majority in voting interest of those present or, if no 
stockholders are present, any officer entitled to preside at or to act as secretary of the meeting, may adjourn the meeting until a quorum is 
present. At any adjourned meeting at which a quorum is present any action may be taken which might have been taken at the meeting as 
originally called. No notice of an adjourned meeting need be given if the time and place are announced at the meeting at which the adjournment 
is taken except that, if adjournment is for more than thirty days or if, after the adjournment, a new record date is fixed for the meeting, notice of 
the adjourned meeting shall be given pursuant to Section 1.4.  



1.6 VOTING; PROXIES. Each stockholder of record shall be entitled to one vote for every share registered in his name. Corporate action to be 
taken by stockholder vote, other than the election of directors, shall be authorized by a majority of the votes cast at a meeting of stockholders, 
except as otherwise provided by law or by Section 1.8 of these bylaws. Directors shall be elected in the manner provided in Section 2.1 of these 
bylaws. Voting need not be by ballot unless ordered by the chairman of the meeting; however, all elections of directors shall be by written 
ballot, unless otherwise provided in the certificate of incorporation. Each stockholder entitled to vote at any meeting of stockholders or to 
express consent to or dissent from corporate action in writing without a meeting may authorize another person to act for him by proxy. Every 
proxy must be signed by the stockholder or his attorney-in-fact. No proxy shall be valid after three years from its date unless it provides 
otherwise.  

1.7 LIST OF STOCKHOLDERS. Not less than 10 days prior to the date of any meeting of stockholders, the secretary of the Corporation shall 
prepare a complete list of stockholders entitled to vote at the meeting, arranged in alphabetical order and showing the address of each 
stockholder and the number of shares registered in his name. For a period of not less than 10 days prior to the meeting, the list shall be 
available during ordinary business hours for inspection by any stockholder for any purpose germane to the meeting. During this period, the list 
shall be kept either (a) at a place within the city where the meeting is to be held, if that place shall have been specified in the notice of the 
meeting, or (b) if not so specified, at the place where the meeting is to be held. The list shall also be available for inspection by stockholders at 
the time and place of the meeting.  

1.8 ACTION BY CONSENT WITHOUT A MEETING. No action required or permitted to be taken at any meeting of stockholders may be 
taken by written consent without a meeting.  

2. BOARD OF DIRECTORS.  

2.1 NUMBER, QUALIFICATION, ELECTION AND TERM OF DIRECTORS. The business of the Corporation shall be managed by the 
Board, which shall consist of such number of directors as may be set from time to time by resolution of a majority of the Board or by the 
stockholders, but no decrease in the number of directors that constitutes the Board may shorten the term of any incumbent director. Unless 
otherwise provided in the certificate of incorporation, directors shall be elected at each annual meeting of stockholders and shall hold office 
until the next annual meeting of stockholders and until the election and qualification of their respective successors, subject to the provisions of 
Section 2.9. As used in these bylaws, the term "entire Board" means the total number of directors which the Corporation would have if there 
were no vacancies on the Board.  

2.2 QUORUM AND MANNER OF ACTING. A majority of the entire Board shall constitute a quorum for the transaction of business at any 
meeting. Action of the Board shall be authorized by the vote of a majority of the directors present at the time of the vote if there is a quorum, 
unless otherwise provided by law or these bylaws. In the absence of a quorum, a majority of the directors present may adjourn any meeting 
from time to time until a quorum is present.  
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2.3 PLACE OF MEETINGS. Meetings of the Board may be held in or outside Delaware.  

2.4 ANNUAL AND REGULAR MEETINGS. Annual meetings of the Board, for the election of officers and consideration of other matters, 
shall be held either  
(a) without notice immediately after the annual meeting of stockholders and at the same place, or (b) at such time and place as the chairman of 
the board shall determine, on notice as provided in Section 2.6 of these Bylaws. Regular meetings of the Board may be held without notice at 
such times and places as the Board determines. If the day fixed for a regular meeting is a legal holiday, the meeting shall be held on the next 
business day.  

2.5 SPECIAL MEETINGS. Special meetings of the Board may be called by the chief executive officer of the Corporation or by a majority of 
the entire Board.  

2.6 NOTICE OF MEETINGS; WAIVER OF NOTICE. Notice of the time and place of each special meeting of the Board, and of each annual 
meeting not held immediately after the annual meeting of stockholders and at the same place, shall be given to each director by mailing it to 
him at his residence or usual place of business at least three days before the meeting, or by delivering or telephoning or telecopying it to him at 
least two days before the meeting. Notice of a special meeting shall also state the purpose or purposes for which the meeting is called. Notice 
need not be given to any director who submits a signed waiver of notice before or after the meeting or who attends the meeting without 
protesting at the beginning of the meeting the transaction of any business because the meeting was not lawfully called or convened. Notice of 
any adjourned meeting need not be given, other than by announcement at the meeting at which the adjournment is taken.  

2.7 BOARD OR COMMITTEE ACTION WITHOUT A MEETING. Any action required or permitted to be taken by the Board or by any 
committee of the Board may be taken without a meeting if all of the members of the Board or of the committee consent in writing to the 
adoption of a resolution authorizing the action. The resolution and the written consents by the members of the Board or the committee shall be 
filed with the minutes of the proceeding of the Board or of the committee.  

2.8 PARTICIPATION IN BOARD OR COMMITTEE MEETINGS BY CONFERENCE TELEPHONE. Any or all members of the Board or 
of any committee of the Board may participate in a meeting of the Board or of the committee by means of a conference telephone or similar 
communications equipment allowing all persons participating in the meeting to hear each other at the same time. Participation by such means 
shall constitute presence in person at the meeting.  

2.9 RESIGNATION AND REMOVAL OF DIRECTORS. Any director may resign at any time by delivering his resignation in writing to the 
chief executive officer of the Corporation or secretary of the Corporation, to take effect at the time specified in the resignation; the acceptance 
of a resignation, unless required by its terms, shall not be necessary to make it effective. Any or all of the directors may be removed at any 
time, either with or without cause, by vote of the stockholders.  

2.10 VACANCIES. Any vacancy in the Board, including one created by an increase in the number of directors, may be filled for the unexpired 
term by a majority vote of the remaining  
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directors, though less than a quorum.  

2.11 COMPENSATION. Directors who are not executive officers of the Corporation shall receive such compensation as the Board determines, 
together with reimbursement of their reasonable expenses in connection with the performance of their duties. Directors who are also executive 
officers of the Corporation shall receive no additional compensation for service as directors. A director may also be paid for serving the 
Corporation, its affiliates or subsidiaries in other capacities.  

3. COMMITTEES.  

3.1 EXECUTIVE COMMITTEE. The Board, by resolution adopted by a majority of the entire Board, may designate an Executive Committee 
of one or more directors which shall have such powers and duties as the Board shall determine, except as limited by section 141(c) of the 
Delaware General Corporation Law or any other applicable law. The members of the Executive Committee shall serve at the pleasure of the 
Board. All action of the Executive Committee shall be reported to the Board at its next meeting.  

3.2 OTHER COMMITTEES. The Board, by resolution adopted by a majority of the entire Board, may designate other committees of one or 
more directors, which shall serve at the Board's pleasure and have such powers and duties as the Board determines, except as limited by section 
141(c) of the Delaware General Corporation Law or any other applicable law.  

3.3 COMMITTEES. The following committees are hereby created, with the powers and duties hereinafter set forth.  

(A) COMPENSATION COMMITTEE. The Compensation Committee shall be comprised of three (3) or more directors (as set from time to 
time by resolution of a majority of the entire Board). The Compensation Committee shall fix the compensation of the chief executive officer 
and such other executive officers as it shall determine and administer any stock option, stock appreciation or other incentive compensation 
programs of the Corporation.  

(B) AUDIT COMMITTEE. The Audit Committee shall be comprised of three  
(3) or more directors (as set from time to time by resolution of the majority of the entire Board) who are not employees of the Corporation. The 
Audit Committee shall have full corporate power and authority to act in respect of any matter which may develop or arise in connection with 
any audit or the maintenance of internal accounting controls or any other matter relating to the Corporation's financial affairs. The Audit 
Committee shall review, at least once each fiscal year, the services performed and to be performed by the Corporation's independent public 
accountants and the fees charged therefor, and, in connection therewith, consider the effect of any nonaudit services on the independence of 
such accountants. The Audit Committee shall also review with the Corporation's independent public accountants and its internal audit 
department the general scope of their respective audit coverages, the procedure and internal accounting controls adopted by the Corporation 
and any significant matters encountered by any of them.  
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(C) NOMINATING COMMITTEE. The Nominating Committee shall be comprised of three (3) or more directors (as set from time to time by 
resolution of a majority of the entire Board). The Nominating Committee shall provide to the Board its recommendations regarding individuals 
to be considered for election as directors of the Corporation at meetings of the stockholders of the Corporation and shall have such other 
powers and duties as may be determined by the Board from time to time.  

3.4 RULES APPLICABLE TO COMMITTEES. The Board may designate one or more directors as alternate members of any committee, who 
may replace any absent or disqualified member at any meeting of the committee. In the absence or disqualification of any member of a 
committee, the member or members present at a meeting of the committee and not disqualified, whether or not a quorum, may unanimously 
appoint another director to act at the meeting in place of the absent or disqualified member. All action of a committee shall be reported to the 
Board at its next meeting.  

4. OFFICERS.  

4.1 NUMBER. The executive officers of the Corporation shall be the chairman of the board and chief executive officer, the president, one or 
more vice presidents, a secretary and a treasurer. Any two or more offices may be held by the same person.  

4.2 ELECTION; TERM OF OFFICE. The executive officers of the Corporation shall be elected annually by the Board, and each such officer 
shall hold office until the next annual meeting of the Board, and until the election of his successor, subject to the provisions of Section 4.4.  

4.3 SUBORDINATE OFFICERS. The Board and the chief executive officer may appoint subordinate officers (including assistant secretaries 
and assistant treasurers), agents or employees, each of whom shall hold office for such period and have such powers and duties as the Board or 
the chief executive officer determines. The chief executive officer may delegate to any executive officer the power to appoint and define the 
powers and duties of any subordinate officers, agents or employees.  

4.4 RESIGNATION AND REMOVAL OF OFFICERS. Any officer may resign at any time by delivering his resignation in writing to the chief 
executive officer or secretary of the Corporation, to take effect at the time specified in the resignation; the acceptance of a resignation, unless 
required by its terms, shall not be necessary to make it effective. Any officer appointed by the Board or appointed by an executive officer or by 
a committee may be removed by the Board either with or without cause, and in the case of an officer appointed by an executive officer or by a 
committee, by the officer or committee who appointed him or by the chief executive officer of the Corporation.  

4.5 VACANCIES. A vacancy in any office may be filled for the unexpired term in the manner prescribed in Sections 4.2 and 4.3 of these 
bylaws for election or appointment to the office.  

4.6 THE CHAIRMAN OF THE BOARD AND CHIEF EXECUTIVE OFFICER. The chairman of the board and chief executive officer of the 
Corporation shall be the chief executive officer of the Corporation, and shall preside at all meetings of the Board and of the stockholders. The 
chief  
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executive officer of the Corporation shall be in charge of the business and affairs of the Corporation and be its chief policy making officer, 
subject to the powers of the Board. During the absence or disability of the president of the Corporation, the chief executive officer of the 
Corporation shall exercise all of the powers and discharge all of the duties of the president of the Corporation. The chief executive officer of 
the Corporation shall also perform such other duties and may exercise such other powers as may from time to time be assigned to him by the 
Board.  

4.7 THE PRESIDENT. The president shall be the chief operating officer of the Corporation. The president of the Corporation shall, subject to 
the control of the Board and the chief executive officer of the Corporation, have general supervision over the business of the Corporation and 
shall see that all orders and resolutions of the Board are carried into effect. The president of the Corporation shall also perform such other 
duties and may exercise such other powers as may from time to time be assigned to him by the chief executive officer of the Corporation.  

4.8 VICE PRESIDENT. Each vice president of the Corporation shall have such powers and duties as the chief executive officer of the 
Corporation assigns to him.  

4.9 THE TREASURER. The treasurer of the Corporation shall be the chief financial officer of the Corporation and shall be in charge of the 
Corporation's books and accounts. The treasurer shall also perform such other duties and may exercise such other powers as may from time to 
time be assigned to him by the chief executive officer of the Corporation.  

4.10 THE SECRETARY. The secretary of the Corporation shall be the secretary of, and keep the minutes of, all meetings of the Board and of 
the stockholders, shall be responsible for giving notice of all meetings of stockholders and of the Board, and shall keep the seal and, when 
authorized by the Board, apply it to any instrument requiring it. Subject to the control of the Board, he shall have such powers and duties as the 
Board or the chief executive officer of the Corporation assigns to him. In the absence of the secretary of the Corporation from any meeting, the 
minutes shall be kept by the person appointed for that purpose by the presiding officer.  

4.11 SALARIES. Subject to the provisions of Section 3.3(A) hereof, the chief executive officer may fix the officers' salaries.  

5. SHARES.  

5.1 CERTIFICATES. The Corporation's shares shall be represented by certificates in the form approved by the Board. Each certificate shall be 
signed by the chief executive officer, the president or a vice president and by the secretary or an assistant secretary, or the treasurer or an 
assistant treasurer, and shall be sealed with the Corporation's seal or a facsimile of the seal. Any or all of the signatures on the certificate may 
be a facsimile.  

5.2 TRANSFERS. Shares shall be transferable only on the Corporation's books, upon surrender of the certificate for the shares, properly 
endorsed. The Board may require satisfactory surety before issuing a new certificate to replace a certificate claimed to have been lost or 
destroyed.  
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5.3 DETERMINATION OF STOCKHOLDERS OF RECORD. The Board may fix, in advance, a date as the record date for the determination 
of stockholders entitled to notice of or to vote at any meeting of the stockholders, or to express consent to or dissent from any proposal without 
a meeting, or to receive payment of any dividend or the allotment of any rights, or for the purpose of any other action. The record date may not 
be more than 60 or less than 10 days before the date of the meeting or more than 60 days before any other action.  

6. MISCELLANEOUS.  

6.1 SEAL. The Board shall adopt a corporate seal, which shall be in the form of a circle and shall bear the Corporation's name and the year and 
state in which it was incorporated.  

6.2 FISCAL YEAR. The Board may determine the Corporation's fiscal year. Until changed by the Board, the Corporation's fiscal year shall be 
the calendar year.  

6.3 VOTING OF SHARES IN OTHER CORPORATIONS. Shares in other corporations which are held by the Corporation may be represented 
and voted by the chief executive officer, the president or a vice president of this Corporation or by proxy or proxies appointed by one of them. 
The Board may, however, appoint some other person to vote the shares.  

6.4 AMENDMENTS. Bylaws may be amended, repealed or adopted by the stockholders or by a majority of the entire Board, but any bylaw 
adopted by the Board may be amended or repealed by the stockholders.  

These Second Amended and Restated Bylaws became effective on May 5, 2000.  
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Exhibit 4.4  

VEECO INSTRUMENTS INC.  

2000 STOCK OPTION PLAN  

(EFFECTIVE AS OF MAY 12, 2000)  

1. PURPOSE  

The purpose of the Plan is to provide a means through which the Company and its Affiliates may attract capable persons to enter and remain in 
the employ of the Company and Affiliates and to provide a means whereby employees, directors and consultants of the Company and its 
Affiliates can acquire and maintain Common Stock ownership, thereby strengthening their commitment to the welfare of the Company and 
Affiliates and promoting an identity of interest between stockholders and these employees.  

The Plan provides for granting Incentive Stock Options and Nonqualified Stock Options.  

2. DEFINITIONS  

The following definitions shall be applicable throughout the Plan.  

"Affiliate" means (i) any entity that directly or indirectly is controlled by, or is under common control with the Company, (ii) any entity in 
which the Company has a significant equity interest, and (iii) any Subsidiary; in each case as determined by the Committee.  

"Board" means the Board of Directors of the Company or, to the extent the Board of Directors of the Company has authorized a committee 
thereof to take action with respect to the Plan on its behalf, the committee so authorized.  

"Cause" means the Company or an Affiliate having "cause" to terminate a Participant's employment or service, as defined in any existing 
employment, consulting or any other agreement between the Participant and the Company or an Affiliate or, in the absence of such an 
employment, consulting or other agreement, upon (i) the determination by the Committee that the Participant has ceased to perform his duties 
to the Company or an Affiliate (other than as a result of his incapacity due to physical or mental illness or injury), which failure amounts to an 
intentional and extended neglect of his duties to such party, (ii) the Committee's determination that the Participant has engaged or is about to 
engage in conduct materially injurious to the Company or an Affiliate, (iii) the Participant having been convicted of, or pleaded guilty or no 
contest to, a felony or a crime involving moral turpitude or (iv) the failure of the Participant to follow instruction of the Board or his direct 
superiors.  

"Change in Control" shall, unless in the case of a particular Option the applicable Stock Option Agreement states otherwise or contains a 
different definition of "Change in Control", be deemed to occur upon:  



(i) the acquisition by any individual, entity or group (within the meaning of Section 13(d)(3) or 14(d)(2) of the Securities Exchange Act of 
1934, as amended (the "Exchange Act")) (each, a "Person") of beneficial ownership (within the meaning of Rule 13d-3 promulgated under the 
Exchange Act) of 30% or more (on a fully diluted basis) of either (A) the then outstanding shares of Common Stock, taking into account as 
outstanding for this purpose such Common Stock issuable upon the exercise of options or warrants, the conversion of convertible stock or debt, 
and the exercise of any similar right to acquire such common stock (the "Outstanding Company Common Stock") or (B) the combined voting 
power of the then outstanding voting securities of the Company entitled to vote generally in the election of directors (the "Outstanding 
Company Voting Securities"); PROVIDED, HOWEVER, that for purposes of the Plan, the following acquisitions shall not constitute a Change 
of Control: (I) any acquisition by the Company, (II) any acquisition by any employee benefit plan sponsored or maintained by the Company or 
any Affiliate, (III) any acquisition by any Person which complies with clauses (A), (B) and (C) of subsection (v) of this Section 2(f), or (IV) in 
respect of an Award held by a particular Participant, any acquisition by the Participant or any "affiliate" (within the meaning of 17 C.F.R. 
ss.230.405) of the Participant (persons described in clauses (I), (II), and (IV) being referred to hereafter as "Excluded Persons");  

(ii) Individuals who, on the date hereof, constitute the Board (the "Incumbent Directors") cease for any reason to constitute at least a majority 
of the Board, PROVIDED that any person becoming a director subsequent to the date hereof, whose election or nomination for election was 
approved by a vote of at least two-thirds of the Incumbent Directors then on the Board (either by a specific vote or by approval of the proxy 
statement of the Corporation in which such person is named as a nominee for director, without written objection to such nomination) shall be 
deemed to be an Incumbent Director; PROVIDED, HOWEVER, that no individual initially elected or nominated as a director of the 
Corporation as a result of an actual or threatened election contest with respect to directors or as a result of any other actual or threatened 
solicitation of proxies or consents by or on behalf of any person other than the Board shall be deemed to be an Incumbent Director;  

(iii) the dissolution or liquidation of the Company;  

(iv) the sale of all or substantially all of the business or assets of the Company; or  

(v) the consummation of a merger, consolidation, statutory share exchange or similar form of corporate transaction involving the Company that 
requires the approval of the Company's stockholders, whether for such transaction or the issuance of securities in the transaction (a "Business 
Combination"), unless immediately following such Business Combination: (A) more than 50% of the total voting power of (x) the corporation 
resulting from such Business Combination (the "Surviving Corporation"), or (y) if applicable, the ultimate parent corporation that directly or 
indirectly has beneficial ownership of sufficient voting securities eligible to elect a majority of the directors of the Surviving Corporation (the 
"Parent Corporation"), is represented by the Outstanding Company Voting Securities that were outstanding immediately prior to  
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such Business Combination (or, if applicable, is represented by shares into which the Outstanding Company Voting Securities were converted 
pursuant to such Business Combination), (B) no Person (other than any Excluded Person), is or becomes the beneficial owner, directly or 
indirectly, of 30% or more of the total voting power of the outstanding voting securities eligible to elect directors of the Parent Corporation  
(or, if there is no Parent Corporation, the Surviving Corporation) and (C)  
at least a majority of the members of the board of directors of the Parent Corporation (or, if there is no Parent Corporation, the Surviving 
Corporation) following the consummation of the Business Combination were Incumbent Directors.  

"Code" means the Internal Revenue Code of 1986, as amended. Reference in the Plan to any section of the Code shall be deemed to include 
any amendments or successor provisions to such section and any regulations under such section.  

"Committee" means a committee of at least two people as the Board may appoint to administer the Plan or, if no such committee has been 
appointed by the Board, the Board. Unless the Board is acting as the Committee or the Board specifically determines otherwise, each member 
of the Committee shall, at the time he takes any action with respect to a Option under the Plan, be an Eligible Director. However, the mere fact 
that a Committee member shall fail to qualify as an Eligible Director shall not invalidate any Option granted by the Committee which Option is 
otherwise validly made under the Plan.  

"Common Stock" means the common stock, par value $0.01 per share, of the Company.  

"Company" means Veeco Instruments Inc.  

"Date of Grant" means the date on which the granting of an Option is authorized, or such other date as may be specified in such authorization 
or, if there is no such date, the date indicated on the applicable Stock Option Agreement.  

"Disability" means, unless in the case of a particular Option, the applicable Option Agreement states otherwise, entitled to receive benefits 
under the long-term disability plan of the Company or an Affiliate, as may be applicable to the Participant in question, or, in the absence of 
such a plan, the complete and permanent inability by reason of illness or accident to perform the duties of the occupation at which a Participant 
was employed or served when such disability commenced or, as determined by the Committee based upon medical evidence acceptable to it.  

"Effective Date" means the means the date on which the Plan is approved by the Board, subject to the approval of the stockholders of the 
Company.  

"Eligible Director" means a person who is (i) a "non-employee director" within the meaning of Rule 16b-3 under the Exchange Act, or a person 
meeting any similar requirement under any successor rule or regulation and (ii) an "outside director" within the meaning of Section 162(m) of 
the Code, and the Treasury Regulations promulgated thereunder; PROVIDED, HOWEVER, that clause (ii) shall apply only with respect to 
grants of Options with respect to which the  
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Company's tax deduction could be limited by Section 162(m) of the Code if such clause did not apply.  

"Eligible Person" means any (i) individual regularly employed by the Company or an Affiliate who satisfies all of the requirements of Section 
6; PROVIDED, HOWEVER, that no such employee covered by a collective bargaining agreement shall be an Eligible Person unless and to the 
extent that such eligibility is set forth in such collective bargaining agreement or in an agreement or instrument relating thereto; (ii) director of 
the Company or an Affiliate or (iii) consultant or advisor to the Company or an Affiliate who may be offered securities pursuant to Form S-8 
(which, as of the Effective Date, includes only those who (A) are natural persons and (B) provide BONA FIDE services to the Company or an 
Affiliate other than in connection with the offer or sale of securities in a capital-raising transaction, and do not directly or indirectly promote or 
maintain a market for the Company's securities).  

"Exchange Act" means the Securities Exchange Act of 1934, as amended.  

"Fair Market Value", on a given date means (i) if the Stock is listed on a national securities exchange, the closing price on the primary 
exchange with which the Stock is listed and traded on the date prior to such date, or, if there is no such sale on that date, then on the last 
preceding date on which such a sale was reported; (ii) if the Stock is not listed on any national securities exchange but is quoted in the National 
Market System of the National Association of Securities Dealers Automated Quotation System ("NASDAQ") on a last sale basis, the closing 
price reported on the date prior to such date, or, if there is no such sale on that date, then on the last preceding date on which a sale was 
reported; or (iii) if the Stock is not listed on a national securities exchange nor quoted in the NASDAQ on a last sale basis, the amount 
determined by the Committee to be the fair market value based upon a good faith attempt to value the Stock accurately and computed in 
accordance with applicable regulations of the Internal Revenue Service.  

"Incentive Stock Option" means an Option granted by the Committee to a Participant under the Plan which is designated by the Committee as 
an incentive stock option as described in Section 422 of the Code and which otherwise meets the requirements set forth herein.  

"Mature Shares" means shares of Stock owned by a Participant which are not subject to any pledge or other security interest and have either 
been held by the Participant for six months, previously acquired by the Participant on the open market or meet such other requirements as the 
Committee may determine necessary in order to avoid an accounting earnings charge on account of the use of such shares to pay the Option 
Price or satisfy a withholding obligation in respect of an Option.  

"Non-Employee Director" means a member of the Board who is not an employee of the Company or any Affiliate.  

"Nonqualified Stock Option" means an Option granted by the Committee to a Participant under the Plan which is not designated by the 
Committee as an Incentive Stock Option.  
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"Normal Termination" means termination of employment or service with the Company or an Affiliate:  

(i) on account of death or Disability;  

(ii) by the Company or such Affiliate without Cause; or  

(iii) in the case of Options granted pursuant to Section 7(a)(ii) hereof, a resignation from or a failure to be re-elected to the Board.  

"Option" means an award granted under Section 7.  

"Option Period" means the period described in Section 7(d).  

"Option Price" means the exercise price for an Option as described in Section 7(a).  

"Participant" means an Eligible Person who has been selected by the Committee to participate in the Plan and to receive an Option pursuant to  
Section 6.  

"Plan" means this Veeco Instruments Inc. 2000 Stock Option Plan.  

"Securities Act" means the Securities Act of 1933, as amended.  

"Stock" means the Common Stock or such other authorized shares of stock of the Company as the Committee may from time to time authorize 
for use under the Plan.  

"Stock Option Agreement" means any agreement between the Company and a Participant who has been granted an Option pursuant to Section 
7 which defines the rights and obligations of the parties thereto.  

"Subsidiary" means any subsidiary of the Company as defined in  
Section 424(f) of the Code.  

3. EFFECTIVE DATE AND DURATION  

The Plan is effective as of the Effective Date; provided that the effectiveness of the Plan and the validity and exercisability of any and all 
Options granted pursuant to the Plan is contingent upon approval of the Plan by the shareholders of the Company in a manner intended to 
comply with the shareholder approval requirements of Sections 162(m) and 422(b)(i) of the Code.  

The expiration date of the Plan, on and after which no Options may be granted hereunder, shall be the tenth anniversary of the Effective Date; 
PROVIDED, HOWEVER, that the administration of the Plan shall continue in effect until all matters relating to Options previously granted 
have been settled.  
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4. ADMINISTRATION  

The Committee shall administer the Plan. A majority of the members of the Committee shall constitute a quorum. The acts of a majority of the 
members present at any meeting at which a quorum is present or acts approved in writing by a majority of the Committee shall be deemed the 
acts of the Committee.  

Subject to the provisions of the Plan and applicable law, the Committee shall have the power, in addition to other express powers and 
authorizations conferred on the Committee by the Plan, to: (i) designate Participants; (ii) determine the type or types of Options to be granted to 
a Participant; (iii) determine the number of Shares to be covered by, or with respect to which payments, rights, or other matters are to be 
calculated in connection with, Options; (iv) determine the terms and conditions of any Options; (v) determine whether, to what extent, and 
under what circumstances Options may be settled or exercised in cash, Stock, other securities, other Options or other property, or canceled, 
forfeited or suspended and the method or methods by which Options may be settled, exercised, canceled, forfeited or suspended; (vi) determine 
whether, to what extent, and under what circumstances cash, Shares, other securities, other Options, other property and other amounts payable 
with respect to an Option shall be deferred either automatically or at the election of the holder thereof or of the Committee; (vii) interpret, 
administer reconcile any inconsistency, correct any default and/or supply any omission in the Plan and any instrument or agreement relating to, 
or Option granted under, the Plan; (viii) establish, amend, suspend, or waive such rules and regulations and appoint such agents as it shall deem 
appropriate for the proper administration of the Plan; and (ix) make any other determination and take any other action that the Committee 
deems necessary or desirable for the administration of the Plan.  

(b) Unless otherwise expressly provided in the Plan, all designations, determinations, interpretations and other decisions under or with respect 
to the Plan or any Option or any documents evidencing Options shall be within the sole discretion of the Committee, may be made at any time 
and shall be final, conclusive and binding upon all parties, including, without limitation, the Company, any Affiliate, any Participant, any 
holder or beneficiary of any Option, and any shareholder.  

(c) Notwithstanding the above, no Committee member holding Options granted pursuant to Section 7(a)(ii) hereof may participate in any action 
of the Committee with respect to any claim or dispute regarding only that Committee member.  

5. GRANT OF AWARDS; SHARES SUBJECT TO THE PLAN  

The Committee may, from time to time, grant Options to one or more Eligible Persons; PROVIDED, HOWEVER, that:  

(a) Subject to Section 9, the aggregate number of shares of Stock in respect of which Options may be granted under the Plan shall not exceed 
1,250,000;  

(b) Shares authorized under the Plan shall be deemed to have been used in settlement of Options whether or not they are actually delivered. In 
the event any Option shall  
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be surrendered, terminate, expire, or be forfeited, the number of shares of Stock no longer subject thereto shall thereupon be released and shall 
thereafter be available for new grants under the Plan;  

(c) Stock delivered by the Company in settlement of Options granted under the Plan may be authorized and unissued Stock or Stock held in the 
treasury of the Company or may be purchased on the open market or by private purchase;  

(d) Subject to Section 9, no person may be granted Options under the Plan during any calendar year with respect to more than 300,000 shares 
of Stock; PROVIDED that such number shall be adjusted pursuant to Section 9 only in a manner which will not cause the Options granted 
under the Plan to fail to qualify as "performance-based compensation" under Section 162(m) of the Code;  

(e) Without limiting the generality of the preceding provisions of this Section 5, the Committee may, but solely with the Participant's consent, 
agree to cancel any Option under the Plan and issue a new Option in substitution therefor upon such terms as the Committee may in its sole 
discretion determine, PROVIDED that the substituted Option satisfies all applicable Plan requirements as of the date such new Award is made, 
PROVIDED FURTHER that, without shareholder approval, no such action may lower the exercise price of a previously granted option.  

6. ELIGIBILITY  

Participation shall be limited to Eligible Persons who have received written notification from the Committee, or from a person designated by 
the Committee, that they have been selected to participate in the Plan.  

7. TERMS OF OPTIONS  

(a) OPTION GRANTS.  

(i) ELIGIBLE PERSONS. The Committee is authorized to grant one or more Incentive Stock Options or Nonqualified Stock Options to any 
Eligible Person; PROVIDED, HOWEVER, that no Incentive Stock Options shall be granted to any Eligible Person who is not an employee of 
the Company or a Subsidiary. Each Option so granted shall be subject to the following conditions of this Section 7, or to such other conditions 
as may be reflected in the applicable Stock Option Agreement.  

(ii) ELIGIBLE DIRECTORS. In addition to discretionary grants of Options pursuant to Section 7(a)(i), each Participant who is a Non-
Employee Director of the Company shall receive upon initial election to office and thereafter annually on the date of the Company's annual 
meeting of stockholders (PROVIDED that such date is at least 6 months following such Eligible Director's initial election to office) an Option 
to acquire 7,000 shares of Common Stock at a price equal to the Fair Market Value of the shares of Common Stock subject to such Option on 
the Date of Grant.  
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(b) OPTION PRICE. The exercise price ("Option Price") per share of Stock for each Option shall be set by the Committee at the time of grant 
but shall not be less than the Fair Market Value of a share of Stock on the Date of Grant subject, in the case of an Incentive Stock Option, to 
Section 7(g).  

(c) MANNER OF EXERCISE AND FORM OF PAYMENT. No shares of Stock shall be delivered pursuant to any exercise of an Option until 
payment in full of the aggregate exercise price therefor is received by the Company. Options which have become exercisable may be exercised 
by delivery of written notice of exercise to the Committee accompanied by payment of the Option Price. The Option Price shall be payable in 
cash and/or, at the sole discretion of the Committee, shares of Stock valued at the Fair Market Value at the time the Option is exercised 
(including by means of attestation of ownership of a sufficient number of shares of Stock in lieu of actual delivery of such shares to the 
Company), PROVIDED that such shares of Stock are Mature Shares, or, in the discretion of the Committee, either (i) in other property having 
a fair market value on the date of exercise equal to the Option Price, (ii) by delivering to the Committee a copy of irrevocable instructions to a 
stockbroker to deliver promptly to the Company an amount of loan proceeds, or proceeds of the sale of the Stock subject to the Option, 
sufficient to pay the Option Price or (iii) by such other method as the Committee may allow.  

(d) VESTING.  

(i) IN GENERAL. Unless otherwise provided in a Stock Option Agreement or other written agreement between the Company and a 
Participant, Options shall vest and become exercisable as follows:  

(x) with respect to one-third of the shares of Stock covered by the Option, on the first anniversary of the Date of Grant;  

(y) with respect to an additional one-third of the shares of Stock covered by the Option, on the second anniversary of the Date of Grant;  

(z) with respect to the remaining one-third of the shares of Stock covered by the Option, on the third anniversary of the Date of Grant.  

Notwithstanding the foregoing, the Committee may, in its sole discretion, accelerate the exercisability of any Option, which acceleration shall 
not affect the terms and conditions of any such Option other than with respect to exercisability. If an Option is exercisable in installments, such 
installments or portions thereof which become exercisable shall remain exercisable until the Option expires.  

(ii) NON-EMPLOYEE DIRECTORS. Notwithstanding  
Section 7(d)(i), Options granted to Eligible Directors shall be immediately vested and exercisable as of the Date of Grant.  

(e) OPTION PERIOD AND TERMINATION. An Option may be exercised by the holder thereof in accordance with Section 7(d) above; 
PROVIDED, HOWEVER, that no Option shall be exercisable later than seven years from the Date of Grant (the "Option Period").  
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Notwithstanding the foregoing, unless the applicable Stock Option Agreement or other written agreement between the Company and a 
Participant provides otherwise, an Option shall expire earlier than the end of the Option Period in the following circumstances:  

(i) If prior to the end of the Option Period, the Participant shall undergo a Normal Termination, the Option shall expire on the earlier of the last 
day of the Option Period or the date that is three months after the date of such Normal Termination; PROVIDED, HOWEVER, that any 
Participant whose employment with the Company or any Affiliate is terminated and who is subsequently rehired by the Company or any 
Affiliate prior to the expiration of the Option shall not be considered to have undergone a termination. In the event of a Normal Termination, 
the Option shall remain exercisable by the Participant for the period described above, only to the extent the Option was exercisable at the time 
of such Normal Termination.  

(ii) If the Participant dies prior to the end of the Option Period and while still in the employ or service of the Company or an Affiliate, or 
following a Normal Termination but prior to the expiration of an Option, the Option shall expire on the earlier of the last day of the Option 
Period and the date that is one year after the date of death of the Participant. In such event, the Option shall remain exercisable by the person or 
persons to whom the Participant's rights under the Option pass by will or the applicable laws of descent and distribution until its expiration, 
only to the extent the Option was exercisable by the Participant at the time of death.  

(iii) If the Participant ceases employment or service with the Company and Affiliates for reasons other than Normal Termination or death, the 
Option shall expire immediately upon such cessation of employment or service.  

(f) OTHER TERMS AND CONDITIONS. Except as specifically provided otherwise in a Stock Option Agreement, each Option granted under 
the Plan shall be subject to the following terms and conditions:  

(i) Each Option or portion thereof that is exercisable shall be exercisable for the full amount of such exercisable portion or for any part thereof.  

(ii) Each Option shall cease to be exercisable, as to any share of Stock, when the Participant purchases the share or when the Option expires.  

(iii) Subject to Section 8(h), Options shall not be transferable by the Participant except by will or the laws of descent and distribution and shall 
be exercisable during the Participant's lifetime only by him.  

(iv) Each Option shall vest and become exercisable by the Participant in accordance the provisions of Section 7(d).  

(v) At the time of any exercise of an Option, the Committee may, in its sole discretion, require a Participant to deliver to the Committee a 
written representation that the shares to be acquired upon such exercise are to be acquired for  
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investment and not for resale or with a view to the distribution thereof. Upon such a request by the Committee, delivery of such representation 
prior to the delivery of any shares issued upon exercise of an Option shall be a condition precedent to the right of the Participant or such other 
person to purchase any shares. In the event certificates for Stock are delivered under the Plan with respect to which such investment 
representation has been obtained, the Committee may cause a legend or legends to be placed on such certificates to make appropriate reference 
to such representation and to restrict transfer in the absence of compliance with applicable federal or state securities laws.  

(vi) Each Participant awarded an Incentive Stock Option under the Plan shall notify the Company in writing immediately after the date he or 
she makes a disqualifying disposition of any Stock acquired pursuant to the exercise of such Incentive Stock Option. A disqualifying 
disposition is any disposition (including any sale) of such Stock before the later of (a) two years after the Date of Grant of the Incentive Stock 
Option or (b) one year after the date the Participant acquired the Stock by exercising the Incentive Stock Option.  

(g) INCENTIVE STOCK OPTION GRANTS TO 10% STOCKHOLDERS. Notwithstanding anything to the contrary in this Section 7, if an 
Incentive Stock Option is granted to a Participant who owns stock representing more than ten percent of the voting power of all classes of stock 
of the Company or of a Subsidiary, the Option Period shall not exceed five years from the Date of Grant of such Option and the Option Price 
shall be at least 110 percent of the Fair Market Value (on the Date of Grant) of the Stock subject to the Option.  

(h) $100,000 PER YEAR LIMITATION FOR INCENTIVE STOCK OPTIONS. To the extent the aggregate Fair Market Value (determined as 
of the Date of Grant) of Stock for which Incentive Stock Options are exercisable for the first time by any Participant during any calendar year 
(under all plans of the Company) exceeds $100,000, such excess Incentive Stock Options shall be treated as Nonqualified Stock Options.  

(i) VOLUNTARY SURRENDER. The Committee may permit the voluntary surrender of all or any portion of any Nonqualified Stock Option 
granted under the Plan to be conditioned upon the granting to the Participant of a new option for the same or a different number of shares as the 
option surrendered or require such voluntary surrender as a condition precedent to a grant of a new Option to such Participant. Such new 
Option shall be exercisable at an Option Price, during an Option Period, and in accordance with any other terms or conditions specified by the 
Committee at the time the new Option is granted, all determined in accordance with the provisions of the Plan without regard to the Option 
Price, Option Period, or any other terms and conditions of the Nonqualified Stock Option surrendered.  

8. GENERAL  

(a) ADDITIONAL PROVISIONS OF AN OPTION. Options granted to a Participant under the Plan also may be subject to such other 
provisions (whether or not applicable to the benefit awarded to any other Participant) as the Committee determines appropriate including, 
without limitation, provisions to assist the Participant in financing the purchase of Stock upon the exercise of options, provisions for the 
forfeiture of or restrictions on resale or  
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other disposition of shares of Stock acquired under any Option, provisions giving the Company the right to repurchase shares of Stock acquired 
under any Option in the event the Participant elects to dispose of such shares, provisions allowing the Participant to elect to defer the receipt of 
shares of Stock upon the exercise of Options for a specified time or until a specified event, and provisions to comply with Federal and state 
securities laws and Federal and state tax withholding requirements. Any such provisions shall be reflected in the applicable Stock Option 
Agreement.  

(b) PRIVILEGES OF STOCK OWNERSHIP. Except as otherwise specifically provided in the Plan, no person shall be entitled to the 
privileges of ownership in respect of shares of Stock which are subject to Options hereunder until such shares have been issued to that person.  

(c) GOVERNMENT AND OTHER REGULATIONS. The obligation of the Company to make payment of Options in Stock or otherwise shall 
be subject to all applicable laws, rules, and regulations, and to such approvals by governmental agencies as may be required. Notwithstanding 
any terms or conditions of any Option to the contrary, the Company shall be under no obligation to offer to sell or to sell and shall be 
prohibited from offering to sell or selling any shares of Stock pursuant to an Option unless such shares have been properly registered for sale 
pursuant to the Securities Act with the Securities and Exchange Commission or unless the Company has received an opinion of counsel, 
satisfactory to the Company, that such shares may be offered or sold without such registration pursuant to an available exemption therefrom 
and the terms and conditions of such exemption have been fully complied with. The Company shall be under no obligation to register for sale 
under the Securities Act any of the shares of Stock to be offered or sold under the Plan. If the shares of Stock offered for sale or sold under the 
Plan are offered or sold pursuant to an exemption from registration under the Securities Act, the Company may restrict the transfer of such 
shares and may legend the Stock certificates representing such shares in such manner as it deems advisable to ensure the availability of any 
such exemption.  

(d) TAX WITHHOLDING.  

(i) A Participant may be required to pay to the Company or any Affiliate and the Company or any Affiliate shall have the right and is hereby 
authorized to withhold from any Shares or other property deliverable under any Option or from any compensation or other amounts owing to a 
Participant the amount (in cash, Stock or other property) of any required tax withholding and payroll taxes in respect of an Option, its exercise, 
or any payment or transfer under an Option or under the Plan and to take such other action as may be necessary in the opinion of the Company 
to satisfy all obligations for the payment of such taxes.  

(ii) Without limiting the generality of clause (i) above, the Committee may, in its sole discretion, permit a Participant to satisfy, in whole or in 
part, the foregoing withholding liability (but no more than the minimum required withholding liability) by (A) delivery of shares of Stock 
owned by the Participant (which shares must be Mature Shares) with a Fair Market Value equal to such withholding liability or (B) having the 
Company withhold from the number of shares of Stock otherwise issuable pursuant to the exercise of the Option a number of shares with a Fair 
Market Value equal to such withholding liability.  
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(e) CLAIM TO OPTIONS AND EMPLOYMENT RIGHTS. No employee of the Company or any Affiliate, or other person, shall have any 
claim or right to be granted an Option under the Plan or, having been selected for the grant of an Option, to be selected for a grant of any other 
Award. Neither the Plan nor any action taken hereunder shall be construed as giving any Participant any right to be retained in the employ or 
service of the Company or any Affiliate.  

(f) NO LIABILITY OF COMMITTEE MEMBERS. No member of the Committee shall be personally liable by reason of any contract or other 
instrument executed by such member or on his behalf in his capacity as a member of the Committee nor for any mistake of judgment made in 
good faith, and the Company shall indemnify and hold harmless each member of the Committee and each other employee, officer or director of 
the Company to whom any duty or power relating to the administration or interpretation of the Plan may be allocated or delegated, against any 
cost or expense (including counsel fees) or liability (including any sum paid in settlement of a claim) arising out of any act or omission to act in 
connection with the Plan unless arising out of such person's own fraud or willful bad faith; PROVIDED, however, that approval of the Board 
shall be required for the payment of any amount in settlement of a claim against any such person. The foregoing right of indemnification shall 
not be exclusive of any other rights of indemnification to which such persons may be entitled under the Company's Articles of Incorporation or 
By-Laws, as a matter of law, or otherwise, or any power that the Company may have to indemnify them or hold them harmless.  

(g) GOVERNING LAW. The Plan shall be governed by and construed in accordance with the internal laws of the State of Delaware without 
regard to the principles of conflicts of law thereof, or principals of conflicts of laws of any other jurisdiction which could cause the application 
of the laws of any jurisdiction other than the State of Delaware.  

(h) NONTRANSFERABILITY.  

(i) Each Option shall be exercisable only by the Participant during the Participant's lifetime, or, if permissible under applicable law, by the 
Participant's legal guardian or representative. No Option may be assigned, alienated, pledged, attached, sold or otherwise transferred or 
encumbered by a Participant otherwise than by will or by the laws of descent and distribution and any such purported assignment, alienation, 
pledge, attachment, sale, transfer or encumbrance shall be void and unenforceable against the Company or any Affiliate; PROVIDED that the 
designation of a beneficiary shall not constitute an assignment, alienation, pledge, attachment, sale, transfer or encumbrance.  

(ii) Notwithstanding the foregoing, the Committee or its delegate may, in its sole discretion, permit Nonqualified Stock Options to be 
transferred by a Participant, without consideration, subject to such rules as the Committee may adopt consistent with any applicable Stock 
Option Agreement to preserve the purposes of the Plan, to:  

(A) any person who is a "family member" of the Participant, as such term is used in the instructions to Form S-8 (collectively, the "Immediate 
Family Members");  
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(B) a trust solely for the benefit of the Participant and his or her Immediate Family Members;  

(C) a partnership or limited liability company whose only partners or shareholders are the Participant and his or her Immediate Family 
Members; or  

(D) any other transferee as may be approved either (a) by the Board or the Committee in its sole discretion, or  
(b) as provided in the applicable Stock Option Agreement;  

(each transferee described in clauses (A), (B), (C) and (D) above is hereinafter referred to as a "Permitted Transferee"); PROVIDED that the 
Participant gives the Committee advance written notice describing the terms and conditions of the proposed transfer and the Committee notifies 
the Participant in writing that such a transfer would comply with the requirements of the Plan. For purposes of this paragraph, "delegate" shall 
refer to the Chief Executive Officer of the Company, except with respect to the transfer of any of Chief Executive Officer's own Options.  

(iii) The terms of any Option transferred in accordance with the immediately preceding sentence shall apply to the Permitted Transferee and 
any reference in the Plan, or in any applicable Stock Option Agreement, to a Participant shall be deemed to refer to the Permitted Transferee, 
except that (A) Permitted Transferees shall not be entitled to transfer any Options, other than by will or the laws of descent and distribution; (B) 
Permitted Transferees shall not be entitled to exercise any transferred Options unless there shall be in effect a registration statement on an 
appropriate form covering the shares to be acquired pursuant to the exercise of such Option if the Committee determines, consistent with any 
applicable Stock Option Agreement, that such a registration statement is necessary or appropriate, (C) the Committee or the Company shall not 
be required to provide any notice to a Permitted Transferee, whether or not such notice is or would otherwise have been required to be given to 
the Participant under the Plan or otherwise, and (D) the consequences of termination of the Participant's employment by, or services to, the 
Company or any Affiliate under the terms of the Plan and the applicable Stock Option Agreement shall continue to be applied with respect to 
the Participant, following which the Options shall be exercisable by the Permitted Transferee only to the extent, and for the periods, specified 
in the Plan and the applicable Stock Option Agreement.  

(i) RELIANCE ON REPORTS. Each member of the Committee and each member of the Board shall be fully justified in relying, acting or 
failing to act, and shall not be liable for having so relied, acted or failed to act in good faith, upon any report made by the independent public 
accountant of the Company and upon any other information furnished in connection with the Plan by any person or persons other than himself.  

(j) RELATIONSHIP TO OTHER BENEFITS. No payment under the Plan shall be taken into account in determining any benefits under any 
pension, retirement, profit sharing, group insurance or other benefit plan of the Company or any Affiliate except as otherwise specifically 
provided in such other plan.  

13  



(k) EXPENSES. The expenses of administering the Plan shall be borne by the Company.  

(l) PRONOUNS. Masculine pronouns and other words of masculine gender shall refer to both men and women.  

(m) TITLES AND HEADINGS. The titles and headings of the sections in the Plan are for convenience of reference only, and in the event of 
any conflict, the text of the Plan, rather than such titles or headings shall control.  

(n) TERMINATION OF EMPLOYMENT. For all purposes herein, a person who transfers from employment or service with the Company to 
employment or service with an Affiliate or vice versa, or from employment or service with one Affiliate to employment or service with another 
Affiliate, shall not be deemed to have terminated employment or service with the Company or any such Affiliate.  

(o) SEVERABILITY. If any provision of the Plan or any Stock Option Agreement is or becomes or is deemed to be invalid, illegal, or 
unenforceable in any jurisdiction or as to any person or Option, or would disqualify the Plan or any Option under any law deemed applicable 
by the Committee, such provision shall be construed or deemed amended to conform to the applicable laws, or if it cannot be construed or 
deemed amended without, in the determination of the Committee, materially altering the intent of the Plan or the Option, such provision shall 
be stricken as to such jurisdiction, person or Option and the remainder of the Plan and any such Option shall remain in full force and effect.  

9. CHANGES IN CAPITAL STRUCTURE  

Options granted under the Plan and any Stock Option Agreements, the maximum number of shares of Stock subject to all Options and 
Incentive Stock Options stated in Section 5(a) and the maximum number of shares of Stock with respect to which any one person may be 
granted Options during any period stated in Section 5(d) shall be subject to adjustment or substitution, as determined by the Committee in its 
sole discretion, as to the number, price or kind of a share of Stock or other consideration subject to such Options or as otherwise determined by 
the Committee to be equitable (i) in the event of changes in the outstanding Stock or in the capital structure of the Company by reason of stock 
or extraordinary cash dividends, stock splits, reverse stock splits, recapitalization, reorganizations, mergers, consolidations, combinations, 
exchanges, or other relevant changes in capitalization occurring after the Date of Grant of any such Option or (ii) in the event of any change in 
applicable laws or any change in circumstances which results in or would result in any substantial dilution or enlargement of the rights granted 
to, or available for, Participants, or which otherwise warrants equitable adjustment because it interferes with the intended operation of the Plan. 
Any adjustment in Incentive Stock Options under this Section 9 shall be made only to the extent not constituting a "modification" within the 
meaning of Section 424(h)(3) of the Code, and any adjustments under this Section 9 shall be made in a manner which does not adversely affect 
the exemption provided pursuant to Rule 16b-3 under the Exchange Act. Further, with respect to Options intended to qualify as "performance-
based compensation" under Section 162(m) of the Code, such adjustments or substitutions shall be made only to the extent that the Committee 
determines that such adjustments or substitutions may be made without  
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causing the Company to be denied a tax deduction on account of Section 162(m) of the Code. The Company shall give each Participant notice 
of an adjustment hereunder and, upon notice, such adjustment shall be conclusive and binding for all purposes.  

Notwithstanding the above, in the event of any of the following:  

A. The Company is merged or consolidated with another corporation or entity and, in connection therewith, consideration is received by 
shareholders of the Company in a form other than stock or other equity interests of the surviving entity;  

B. All or substantially all of the assets of the Company are acquired by another person;  

C. The reorganization or liquidation of the Company; or  

D. The Company shall enter into a written agreement to undergo an event described in clauses A, B or C above,  

then the Committee may, in its discretion and upon at least 10 days advance notice to the affected persons, cancel any outstanding Options and 
pay to the holders thereof, in cash or stock, or any combination thereof, the value of such Options based upon the price per share of Stock 
received or to be received by other shareholders of the Company in the event. The terms of this Section 9 may be varied by the Committee in 
any particular Stock Option Agreement.  

10. EFFECT OF CHANGE IN CONTROL  

Except to the extent reflected in a particular Stock Option Agreement or other written agreement between the Company and a Participant:  

(a) In the event of a Change in Control, all Options shall become immediately vested and exercisable with respect to 100 percent of the shares 
subject to such Option; PROVIDED, HOWEVER, that no such vesting shall occur if provision has been made in writing in connection with 
such transaction for (a) the continuation of the Plan and/or assumption of such Options by a successor corporation (or a parent or subsidiary 
thereof) or (b) the substitution for such Options of new options covering the stock of a successor corporation (or a parent or subsidiary thereof), 
with appropriate adjustments as to the number and kinds of shares and exercise prices. In the event of any such continuation, assumption or 
substitution, the Plan and/or such Options shall continue in the manner and under the terms so provided.  

(b) In addition, in the event of a Change in Control, the Committee may in its discretion and upon at least 10 days' advance notice to the 
affected persons, cancel any outstanding Options and pay to the holders thereof, in cash or stock, or any combination thereof, the value of such 
Options based upon the price per share of Stock received or to be received by other shareholders of the Company in the event.  

(c) The obligations of the Company under the Plan shall be binding upon any successor corporation or organization resulting from the merger, 
consolidation or other  
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reorganization of the Company, or upon any successor corporation or organization succeeding to substantially all of the assets and business of 
the Company. The Company agrees that it will make appropriate provisions for the preservation of Participants' rights under the Plan in any 
agreement or plan which it may enter into or adopt to effect any such merger, consolidation, reorganization or transfer of assets.  

11. NONEXCLUSIVITY OF THE PLAN  

Neither the adoption of this Plan by the Board nor the submission of this Plan to the stockholders of the Company for approval shall be 
construed as creating any limitations on the power of the Board to adopt such other incentive arrangements as it may deem desirable, including, 
without limitation, the granting of stock options otherwise than under this Plan, and such arrangements may be either applicable generally or 
only in specific cases.  

12. AMENDMENTS AND TERMINATION  

(a) AMENDMENT AND TERMINATION OF THE PLAN. The Board may amend, alter, suspend, discontinue, or terminate the Plan or any 
portion thereof at any time; PROVIDED that no such amendment, alteration, suspension, discontinuation or termination shall be made without 
shareholder approval if such approval is necessary to comply with any tax or regulatory requirement applicable to the Plan (including as 
necessary to prevent the Company from being denied a tax deduction on account of Section 162(m) of the Code); and PROVIDED FURTHER 
that any such amendment, alteration, suspension, discontinuance or termination that would impair the rights of any Participant or any holder or 
beneficiary of any Option theretofore granted shall not to that extent be effective without the consent of the affected Participant, holder or 
beneficiary.  

(b) AMENDMENT OF STOCK OPTION AGREEMENTS. The Committee may waive any conditions or rights under, amend any terms of, or 
alter, suspend, discontinue, cancel or terminate, any Option theretofore granted or the associated Stock Option Agreement, prospectively or 
retroactively; PROVIDED that any such waiver, amendment, alteration, suspension, discontinuance, cancellation or termination that would 
impair the rights of any Participant in respect of any Option theretofore granted shall not to that extent be effective without the consent of the 
affected Participant.  

* * *  

As adopted by the Compensation Committee of the Board of Directors of Veeco Instrument Inc. on April 28, 2000 and approved by the 
stockholders of Veeco Instruments Inc. on May 12, 2000.  
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Exhibit 5.1  

[LETTERHEAD OF GREGORY A. ROBBINS]  

June 13, 2000  

Veeco Instruments Inc.  
Terminal Drive  
Plainview, New York 11803  

Ladies and Gentlemen:  

I am Vice President and General Counsel of Veeco Instruments Inc., a Delaware corporation (the "Company"), and in such capacity I have 
acted as counsel to the Company in connection with the Registration Statement on Form S-8 (the "Registration Statement") filed by the 
Company with the Securities and Exchange Commission pursuant to the Securities Act of 1933, as amended (the "Act"), and the rules and 
regulations promulgated thereunder (the "Rules"). The Registration Statement covers 1,250,000 shares (the "Shares"), par value $0.01 per share 
of common stock ("Common Stock") of the Company to be issued pursuant to the Company's 2000 Stock Option Plan (the "Plan").  

In that connection, I have reviewed the Company's certificate of incorporation, its bylaws, resolutions of its board of directors, the Registration 
Statement, the Plan and such other documents as I have deemed appropriate. On the basis of such review, and having regard to legal 
considerations I deem relevant, I am of the opinion that the Shares have been duly authorized for issuance and that the Shares, when issued and 
delivered by the Company and paid for in accordance with the terms and provisions of the Plan, will be validly issued, fully paid and 
nonassessable.  

I am admitted to practice law in the State of New York and, as such, the opinion set forth above is based as to matters of law solely on 
applicable provisions of the General Corporation Law of the State of Delaware and I express no opinion as to any other laws, statutes, 
ordinanances, rules or regulations. I hereby consent to the filing of this opinion as an exhibit to the Registration Statement. In giving this 
consent, I do not thereby admit that I am in the category of persons whose consent is required by the Act or the Rules.  

Sincerely,  

 

/s/ Gregory A. Robbins 
 
Gregory A. Robbins 
Vice President and General Counsel  



Exhibit 23.1  

CONSENT OF INDEPENDENT AUDITORS  

We consent to the incorporation by reference in the Registration Statement (Form S-8) of our report dated February 10, 2000, with respect to 
the consolidated financial statements and schedule of Veeco Instruments Inc. included in its Annual Report (Form 10-K) for the year ended 
December 31, 1999, filed with the Securities and Exchange Commission.  

 

                                          /s/ Ernst  & Young LLP  
 
Melville, New York 
June 12, 2000 



Exhibit 23.2  

CONSENT OF INDEPENDENT PUBLIC ACCOUNTANTS  

As independent public accountants, we hereby consent to the incorporation by reference in this Registration Statement on Form S-8 of our 
report on the combined financial statements of Digital Instruments, Inc. and affiliates dated February 28, 1998 included in Veeco Instrument 
Inc.'s Form 10-K for the year ended December 31, 1999 and to all references to our firm included in this registration statement.  

 

/s/ Arthur Andersen LLP  
 
Los Angeles, California  
June 8, 2000 



Exhibit 24.1  

POWER OF ATTORNEY  

The undersigned, in the capacities relative to Veeco Instruments Inc. ("Veeco") stated below, hereby appoints Edward H. Braun, John F. Rein, 
Jr. and Gregory A. Robbins, and each of them acting individually, his true and lawful attorneys-in-fact, with full power of substitution, to sign 
and file with the Securities and Exchange Commission (a) a Registration Statement on Form S-8 relating to the issuance of shares of common 
stock of Veeco upon the exercise of stock options assumed by Veeco in connection with the merger of CVC, Inc. into Veeco, (b) a Registration 
Statement on Form S-8 relating to the issuance of shares of common stock of Veeco upon the exercise of stock options granted under Veeco's 
2000 Stock Option Plan and (c) any and all amendments, including post-effective amendments, to such Registration Statements.  

In witness whereof, the undersigned has executed this Power of Attorney as of April 28, 2000.  

 

SIGNATURES                                  CAPACIT Y 
----------                                  ------- - 
 
 
/s/ Edward H. Braun 
-----------------------------------         Directo r, Chairman and Chief  
Edward H. Braun                             Executi ve Officer (principal  
                                            executi ve officer) 
 
 
/s/ Richard A. D'Amore 
----------------------------------- 
Richard A. D'Amore                          Directo r 
 
 
 
/s/ Joel A. Elftmann 
----------------------------------- 
Joel A. Elftmann                            Directo r 
 
 
 
/s/ Heinz K. Fridrich 
----------------------------------- 
Heinz K. Fridrich                           Directo r 
 
 
 
/s/ Dr. Paul R. Low 
----------------------------------- 
Dr. Paul R. Low                             Directo r 
 
 
 
/s/ Roger D. McDaniel 
----------------------------------- 
Roger D. McDaniel                           Directo r 



 
 

End of Filing  
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/s/ Irwin H. Pfister 
----------------------------------- 
Irwin H. Pfister                            Directo r  
 
 
 
/s/ Walter J. Scherr 
----------------------------------- 
Walter J. Scherr                            Directo r  


