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Asfiled with the Securities and Exchange Commission on June 13, 2000

SECURITIESAND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM S-8

Registration Statement
Under
THE SECURITIESACT OF 1933

VEECO INSTRUMENTSINC.

(Exact name of registrant as specified in its @rart

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

Terminal Drive
Plainview, New York 11803
(516) 349-8300
(Address and telephone number of Principal Exeeudiffices)

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 agargdovice)



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

(1) An estimate, based on the average of the lghaw prices as of June 8, 2000 as determineddordance with Rule 457(c) and (h) un
the Securities Act of 1933, has been made solelthfopurpose of calculating the registration felating to the 1,250,000 shares of Common
Stock to be registered hereunder and subsequéfehed at prices computed upon the basis of fluetgamarket prices.

(2) Represents 1,250,000 shares of Common Stogéihiies pursuant to the 2000 Stock Option Plan. fidgsstration statement also relates to
such indeterminate number of additional sharesamfi@on Stock of Veeco Instruments Inc. as may helde as a result of stock splits, st
dividends or additional similar transactions.



PART |
INFORMATION REQUIRED IN THE SECTION 10(a) PROSPECTUS
Item 1. Plan Information

The documents containing the information specifirethis Item will be sent or given to individualswarhave been awarded options under the
2000 Stock Option Plan (the "Plan"), and are natdpéled with, or included in, this Registratiotafement on Form S-8 (the "Registration
Statement”) in accordance with the rules and reiguis. of the Securities and Exchange Commissioa'@ommission”).

Item 2. Registrant I nformation and Employee Plan Annual Information

The documents containing the information specifirethis Item will be sent or given to individualdwerhave been awarded options under the
Plan and are not being filed with, or includedtiis Registration Statement in accordance withrtihes and regulations of the Commission.

PART 11
INFORMATION REQUIRED IN THE REGISTRATION STATEMENT
Item 3. Incorporation of Documents by Reference

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

1. Annual Report of Form 10-K for the fiscal yeaded December 31, 1999 filed on March 15, 200@nasnded on Form 10-K/A, filed on
April 4, 2000.

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

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

4. The description of the Company's Common Stockained in the Company's Registration Statemerffaym 8-A, dated November 18,
1994, filed pursuant to Section 12(g) of the SemsiExchange Act of 1934, as amended (the "Exahdwyg'), including any amendment or
report filed for the purpose of updating such digsion.

All documents filed by the Company pursuant to Bect3(a), 13(c), 14 or 15(d) of the Securities fiamge Act of 1934, subsequent to the
date hereof and prior to the termination of theffy of the securities registered pursuant toR&gistration Statement shall be deemed to be
incorporated by reference into this Registraticsat&nhent and to be part hereof from the «



of filing of such documents. Any statement contdiirea document incorporated or deemed to be ircatpd by reference herein shall be
deemed to be modified or superseded for purpostssoRegistration Statement to the extent thaagesient contained herein or in any other
subsequently filed documents which also is or entled to be incorporated by reference herein madifissupersedes such statement. Any
such statement so modified or superseded shallmdeemed, except as so modified or supersedednstitute a part hereof.

Item 4. Description of Securities

Not applicable

Item 5. Interests of Named Experts and Counsel
Not applicable

Item 6. Indemnification of Directorsand Officers

Section 102(b)(7) of the Delaware General Corponatiaw (the "Delaware Law") permits a provisiorttie certificate of incorporation of
each corporation organized thereunder, eliminadinigmiting, with certain exceptions, the persoliability of a director to the corporation or
its stockholders for monetary damages for certedtadhes of fiduciary duty as a director. The Getit of Incorporation of the Company, as
amended and restated to date (the "Charter"), méites the personal liability of directors to thiefst extent permitted by the Delaware Law.

Section 145 of the Delaware Law ("Section 145"summary, empowers a Delaware corporation, witbitain limitations, to indemnify its

officers, directors, employees and agents agakmsreses (including attorneys' fees), judgmentgsfiind amounts paid in settlement, actt

and reasonably incurred by them in connection @it suit or proceeding other than by or on beHalfi@ corporation, if they acted in good
faith and in a manner reasonably believed to ke imot opposed to the best interest of the corfmraand, with respect to a criminal actior

proceeding, had no reasonable cause to believecthreduct was unlawful.

With respect to actions by or on behalf of the ocoagion, Section 145 permits a corporation to indiynits officers, directors, employees and
agents against expenses (including attorneys' &xtsally and reasonably incurred in connectiom e defense or settlement of such action
or suit, provided such person meets the standacdrafuct described in the preceding paragraph pétoat no indemnification is permitted
respect of any claim where such person has beemfiable to the corporation, unless the Court baery or the court in which such act

or suit was brought approves such indemnificatioth determines that such person is fairly and restdgrentitled to be indemnified.

The Charter provides for the indemnification oficéfs and directors and certain other parties'(tieemnitees") of the Company to the
fullest extent permitted under the Delaware Law.



Item 7. Exemption from Registration Claimed

Not Applicable.

Item 8. Exhibits
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. 0O-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

Item 9. Undertakings
(a) The undersigned registrant hereby undertakes:

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

(2) that, for the purpose of determining any lidpilinder the Securities Act of 1933, each such-péfective amendment shall be deemed to
be a new registration statement relating to thar#ges offered therein, and the offering of suebigities at that time shall be deemed to be
the initial bona fide offering thereof; and

(3) to remove from registration by means of a gstetive amendment any of the securities beingsteged which remain unsold at the
termination of the offering.

(b) The undersigned registrant hereby undertalats fibr purposes of determining any

3



liability under the Securities Act of 1933, eadinfij of the registrant's annual report pursuareation 13(a) or Section 15(d) of the
Securities Exchange Act of 1934 (and, where appliésaeach filing of an employee benefit plan's aimaport pursuant to Section 15(d) of
the Securities Exchange Act of 1934) that is inocaed by reference in this registration statersbatl be deemed to be a new registration
statement relating to the securities offered tmernd the offering of such securities at that tghall be deemed to be the initial bona fide
offering thereof.

(c) Insofar as indemnification for liabilities arig under the Securities Act of 1933 (the "Act")ym@e permitted to directors, officers and
controlling persons of the registrant pursuant®registrant's Certificate of Incorporation, byicact, or otherwise, the registrant has been
advised that in the opinion of the Securities arndiange Commission such indemnification is agginsiic policy as expressed in the Act
and is, therefore, unenforceable. In the eventdtadaim for indemnification against such liabégi(other than the payment by the registra
expenses incurred or paid by a director, officecamtrolling person of the registrant in the sust@sdefense of any action, suit or
proceeding) is asserted by such director, officazomtrolling person in connection with the sedesitbeing registered, the registrant will,
unless in the opinion of its counsel the mattertieen settled by controlling precedent, submit¢owrt of appropriate jurisdiction the
guestion whether such indemnification by it is agapublic policy as expressed in the Act and ballgoverned by the final adjudication of
such issue.



SIGNATURES

Pursuant to the requirements of the SecuritiesoA&B33, as amended, the registrant certifiesithets reasonable grounds to believe that it
meets all of the requirements for filing on Forn8 &nd has duly caused this registration statenodme signed on its behalf by the
undersigned, thereunto duly authorized, in Plaiwyidew York, on June 13, 2000.

Veeco I nstruments|inc.

By: /s/ Edward H. Braun

Name: Edward H. Braun
Title: Chairman and Chief Executive Officer

Pursuant to the requirements of the SecuritiesoA&B33, this registration statement has been digyehe following persons in the capaci
indicated on June 13, 2000.

SIGNATURES CAPACIT Y

/sl Edward H. Braun

Directo r, Chairman and Chief
Edward H. Braun Executi ve Officer (principal
executi ve officer)
/sl John F. Rein, Jr. Executi ve Vice President--Finance,
Chief F inancial Officer, Treasurer
/sl 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



Heinz K. Fridrich

Douglas A. Kingsley

Dr. Paul R. Low

Roger D. McDaniel

Irwin H. Pfister

Walter J. Scherr

Christine B. Whitman

* By: /s/ Gregory A. Robbins

Gregory A. Robbins

Directo

Directo

Directo

Directo

Directo

Directo

Directo
Operati

Attorne

r, President and Chief
ng Officer

y-in-fact



INDEX TO EXHIBITS

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. 0-16244)).

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.



Exhibit 4.2

CERTIFICATE OF AMENDMENT OF
AMENDED AND RESTATED
CERTIFICATE OF INCORPORATION
OF
VEECO INSTRUMENTSINC.

It is hereby certified that:
1. The name of the corporation is Veeco Instrumbrgs(the "Corporation™).

2. Article 4 of the amended and restated certiéicdtincorporation of the Corporation, as amenaedkte (the "Certificate of Incorporation”),
is hereby amended to read in its entirety as faltow

"4. The Corporation shall have authority to issuetal of 40,500,000 shares, to be divided int®@0,000 shares of common stock with a par
value of $0.01 per share and 500,000 shares ofmeef stock with a par value of $0.01 per share.

3. The amendment of the Certificate of Incorporatierein certified has been duly adopted in aceuréavith the provisions of Section 242
of the General Corporation Law of the State of Dalge.

Dated: May 5, 2000
VEECO INSTRUMENTSINC.

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 INSTRUMENTSINC.
(the "Corporation™)

1. MEETINGS OF STOCKHOLDERS.

1.1 ANNUAL MEETING. The annual meeting of stockhetd shall be held at a place and time determindtidoppoard of directors (the
"Board").

1.2 SPECIAL MEETINGS. Special meetings of the stadllers may be called by resolution of the Boartiyothe chief executive officer of
the Corporation and shall be called by the chiefcexive officer of the Corporation or secretaryted Corporation upon the written request
(stating the purpose or purposes of the meeting)rofjority of the directors then in office or betholders of 50% of the outstanding shares
entitled to vote. Only business related to the pseg set forth in the notice of the meeting mayrdresacted at a special meeting.

1.3 PLACE AND TIME OF MEETINGS. Meetings of the skinolders may be held in or outside Delaware apthee and time specified by
the Board, the chief executive officer of the Cogiimn or the directors or stockholders requestimgmeeting (as applicable).

1.4 NOTICE OF MEETINGS; WAIVER OF NOTICE. Writterotice of each meeting of stockholders shall bergieeeach stockholder
entitled to vote at the meeting, except that (ahdll not be necessary to give notice to any stolcler who submits a signed waiver of notice
before or after the meeting, and (b) no noticerodjourned meeting need be given except whennetjunder Section 1.5 of these bylaw
by law. Each notice of a meeting shall be givemsgeally or by mail, not less than 10 nor more tG@rdays before the meeting and shall
the time and place of the meeting, and unlesglitssannual meeting, shall state at whose diredigequest the meeting is called and the
purposes for which it is called. If mailed, not&leall be considered given when mailed to a stoadrat his address on the Corporation's
records. The attendance of any stockholder at aimgeevithout protesting at the beginning of theatireg that the meeting is not lawfully
called or convened, shall constitute a waiver dfceoby him.

1.5 QUORUM. At any meeting of stockholders, thesprece in person or by proxy of the holders of 5% shares entitled to vote shall
constitute a quorum for the transaction of any tess. In the absence of a quorum, a majority imganterest of those present or, if no
stockholders are present, any officer entitledresjole at or to act as secretary of the meeting,adpurn the meeting until a quorum is
present. At any adjourned meeting at which a qudsupmesent any action may be taken which mighehseen taken at the meeting as
originally called. No notice of an adjourned megtireed be given if the time and place are annouatctt meeting at which the adjournn
is taken except that, if adjournment is for mom@ntithirty days or if, after the adjournment, a meword date is fixed for the meeting, notict
the adjourned meeting shall be given pursuant ti@el.4.



1.6 VOTING; PROXIES. Each stockholder of recordlsbe entitled to one vote for every share regetein his name. Corporate action to be
taken by stockholder vote, other than the eleabfodirectors, shall be authorized by a majorityhe votes cast at a meeting of stockholders,
except as otherwise provided by law or by Secti@of these bylaws. Directors shall be electechérrhanner provided in Section 2.1 of tF
bylaws. Voting need not be by ballot unless orddmgethe chairman of the meeting; however, all ébext of directors shall be by written
ballot, unless otherwise provided in the certificaf incorporation. Each stockholder entitled ttevat any meeting of stockholders or to
express consent to or dissent from corporate agtioniting without a meeting may authorize anotperson to act for him by proxy. Every
proxy must be signed by the stockholder or hisra#tg-in-fact. No proxy shall be valid after thresays from its date unless it provides
otherwise.

1.7 LIST OF STOCKHOLDERS. Not less than 10 daysmpid the date of any meeting of stockholders séheretary of the Corporation shall
prepare a complete list of stockholders entitleddi® at the meeting, arranged in alphabeticalrandd showing the address of each
stockholder and the number of shares registeraginame. For a period of not less than 10 days fwithe meeting, the list shall be
available during ordinary business hours for inipaddy any stockholder for any purpose germartéameeting. During this period, the list
shall be kept either (a) at a place within the aihere the meeting is to be held, if that placdl $teve been specified in the notice of the
meeting, or (b) if not so specified, at the pladeere the meeting is to be held. The list shall Als@available for inspection by stockholders at
the time and place of the meeting.

1.8 ACTION BY CONSENT WITHOUT A MEETING. No actiorequired or permitted to be taken at any meetingtatkholders may be
taken by written consent without a meeting.

2. BOARD OF DIRECTORS.

2.1 NUMBER, QUALIFICATION, ELECTION AND TERM OF DIECTORS. The business of the Corporation shall beagred by the
Board, which shall consist of such number of dmextas may be set from time to time by resolutiba majority of the Board or by the
stockholders, but no decrease in the number oftdire that constitutes the Board may shorten thme t any incumbent director. Unless
otherwise provided in the certificate of incorpavat directors shall be elected at each annualingeef stockholders and shall hold office
until the next annual meeting of stockholders amtil the election and qualification of their respee successors, subject to the provisions of
Section 2.9. As used in these bylaws, the termir&Bbard" means the total number of directors Whie Corporation would have if there
were no vacancies on the Board.

2.2 QUORUM AND MANNER OF ACTING. A majority of thentire Board shall constitute a quorum for thegeamion of business at any
meeting. Action of the Board shall be authorizedhmyvote of a majority of the directors preserthattime of the vote if there is a quorum,
unless otherwise provided by law or these bylawshé absence of a quorum, a majority of the dimsgbresent may adjourn any meeting
from time to time until a quorum is present.



2.3 PLACE OF MEETINGS. Meetings of the Board mayhleéd in or outside Delaware.

2.4 ANNUAL AND REGULAR MEETINGS. Annual meetings tiie Board, for the election of officers and coesiadion of other matters,
shall be held either

(a) without notice immediately after the annual tireeof stockholders and at the same place, oat(Buch time and place as the chairman of
the board shall determine, on notice as provideskiction 2.6 of these Bylaws. Regular meetingd®Board may be held without notice at
such times and places as the Board determindse Hady fixed for a regular meeting is a legal hlidhe meeting shall be held on the next
business day.

2.5 SPECIAL MEETINGS. Special meetings of the Boawaly be called by the chief executive officer af @orporation or by a majority of
the entire Board.

2.6 NOTICE OF MEETINGS; WAIVER OF NOTICE. Notice tfe time and place of each special meeting oBterd, and of each annual
meeting not held immediately after the annual nmgedif stockholders and at the same place, shajivaa to each director by mailing it to
him at his residence or usual place of busineb=aat three days before the meeting, or by detigeor telephoning or telecopying it to him at
least two days before the meeting. Notice of aigbeteeting shall also state the purpose or purpfimewhich the meeting is called. Notice
need not be given to any director who submits aesigvaiver of notice before or after the meetingvbo attends the meeting without
protesting at the beginning of the meeting thedaation of any business because the meeting wdawaftlly called or convened. Notice of
any adjourned meeting need not be given, otherllyamnouncement at the meeting at which the adjoent is taken.

2.7 BOARD OR COMMITTEE ACTION WITHOUT A MEETING. Ay action required or permitted to be taken by toarfd or by any
committee of the Board may be taken without a megfiall of the members of the Board or of the coittee consent in writing to the
adoption of a resolution authorizing the actione Tasolution and the written consents by the mesbkthe Board or the committee shall be
filed with the minutes of the proceeding of the Bbar of the committee.

2.8 PARTICIPATION IN BOARD OR COMMITTEE MEETINGS BYYONFERENCE TELEPHONE. Any or all members of theaRBbor

of any committee of the Board may participate meeting of the Board or of the committee by medres apnference telephone or similar
communications equipment allowing all persons paguditing in the meeting to hear each other at éimeestime. Participation by such means
shall constitute presence in person at the meeting.

2.9 RESIGNATION AND REMOVAL OF DIRECTORS. Any diraar may resign at any time by delivering his resitpn in writing to the
chief executive officer of the Corporation or searg of the Corporation, to take effect at the tispecified in the resignation; the acceptance
of a resignation, unless required by its termsl| sivd be necessary to make it effective. Any dohthe directors may be removed at any
time, either with or without cause, by vote of #teckholders.

2.10 VACANCIES. Any vacancy in the Board, includioge created by an increase in the number of dirgatnay be filled for the unexpired
term by a majority vote of the remaining



directors, though less than a quorum.

2.11 COMPENSATION. Directors who are not executificers of the Corporation shall receive such cengation as the Board determines,
together with reimbursement of their reasonableeagps in connection with the performance of thafied. Directors who are also executive
officers of the Corporation shall receive no adudfitil compensation for service as directors. A tlimremay also be paid for serving the
Corporation, its affiliates or subsidiaries in atkapacities.

3. COMMITTEES.

3.1 EXECUTIVE COMMITTEE. The Board, by resolutiodapted by a majority of the entire Board, may deatg an Executive Committee
of one or more directors which shall have such pewed duties as the Board shall determine, exasefinited by section 141(c) of the
Delaware General Corporation Law or any other applie law. The members of the Executive Commithed! serve at the pleasure of the
Board. All action of the Executive Committee shmlreported to the Board at its next meeting.

3.2 OTHER COMMITTEES. The Board, by resolution a@dopby a majority of the entire Board, may desigraher committees of one or
more directors, which shall serve at the Boardsagqlre and have such powers and duties as the Beininines, except as limited by sec
141(c) of the Delaware General Corporation Lawrgr @ther applicable law.

3.3 COMMITTEES. The following committees are herebgated, with the powers and duties hereinafteiost.

(A) COMPENSATION COMMITTEE. The Compensation Comimé shall be comprised of three (3) or more dimscfas set from time to

time by resolution of a majority of the entire BdjarThe Compensation Committee shall fix the conspéon of the chief executive officer
and such other executive officers as it shall deitee and administer any stock option, stock apptixri or other incentive compensation

programs of the Corporation.

(B) AUDIT COMMITTEE. The Audit Committee shall bemprised of three

(3) or more directors (as set from time to timerégolution of the majority of the entire Board) wéa@ not employees of the Corporation. The
Audit Committee shall have full corporate power athority to act in respect of any matter whichyrdavelop or arise in connection with
any audit or the maintenance of internal accountigrols or any other matter relating to the Coaion's financial affairs. The Audit
Committee shall review, at least once each fisealythe services performed and to be performatdZorporation's independent public
accountants and the fees charged therefor, amtninection therewith, consider the effect of angandalit services on the independence of
such accountants. The Audit Committee shall als@vewith the Corporation's independent public actants and its internal audit
department the general scope of their respectidé eaoverages, the procedure and internal accogiiemtrols adopted by the Corporation
and any significant matters encountered by anherint



(C) NOMINATING COMMITTEE. The Nominating Committeghall be comprised of three (3) or more directassget from time to time by
resolution of a majority of the entire Board). Theminating Committee shall provide to the Board@sommendations regarding individuals
to be considered for election as directors of tbgpGration at meetings of the stockholders of tbepGration and shall have such other
powers and duties as may be determined by the Boardtime to time.

3.4 RULES APPLICABLE TO COMMITTEES. The Board magsignate one or more directors as alternate memobarsy committee, who
may replace any absent or disqualified memberateeting of the committee. In the absence or @isfization of any member of a
committee, the member or members present at amgegftihe committee and not disqualified, whethenat a quorum, may unanimously
appoint another director to act at the meetingaee of the absent or disqualified member. All@ctdf a committee shall be reported to the
Board at its next meeting.

4. OFFICERS.

4.1 NUMBER. The executive officers of the Corpasatshall be the chairman of the board and chief@kee officer, the president, one or
more vice presidents, a secretary and a treasAmgrtwo or more offices may be held by the sameqer

4.2 ELECTION; TERM OF OFFICE. The executive offisaf the Corporation shall be elected annuallyigyBoard, and each such officer
shall hold office until the next annual meetinghoé Board, and until the election of his successabject to the provisions of Section 4.4.

4.3 SUBORDINATE OFFICERS. The Board and the chiefcaitive officer may appoint subordinate officareluding assistant secretaries
and assistant treasurers), agents or employedspéadom shall hold office for such period and &@auch powers and duties as the Board or
the chief executive officer determines. The chiedaitive officer may delegate to any executiveceffithe power to appoint and define the
powers and duties of any subordinate officers, eg@enemployees.

4.4 RESIGNATION AND REMOVAL OF OFFICERS. Any officenay resign at any time by delivering his resigiratn writing to the chie
executive officer or secretary of the Corporatimtake effect at the time specified in the resigma the acceptance of a resignation, unless
required by its terms, shall not be necessary toeniteeffective. Any officer appointed by the Boandappointed by an executive officer or by
a committee may be removed by the Board either @rithithout cause, and in the case of an officgoagted by an executive officer or by a
committee, by the officer or committee who appairttén or by the chief executive officer of the Coration.

4.5 VACANCIES. A vacancy in any office may be fdléor the unexpired term in the manner prescrilpe8éctions 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 ©FICER. The chairman of the board and chief exeeudificer of the
Corporation shall be the chief executive officetted Corporation, and shall preside at all meetofghe Board and of the stockholders. The
chief



executive officer of the Corporation shall be irmaie of the business and affairs of the Corporaimhbe its chief policy making officer,
subject to the powers of the Board. During the abs@®r disability of the president of the Corparatithe chief executive officer of the
Corporation shall exercise all of the powers amtlirge all of the duties of the president of thepGration. The chief executive officer of
the Corporation shall also perform such other dudiied may exercise such other powers as may fromtt time be assigned to him by the
Board.

4.7 THE PRESIDENT. The president shall be the cbjfrating officer of the Corporation. The presidefithe Corporation shall, subject to
the control of the Board and the chief executiviicef of the Corporation, have general supervisiver the business of the Corporation and
shall see that all orders and resolutions of thar8are carried into effect. The president of tlegpBration shall also perform such other
duties and may exercise such other powers as roaytfme to time be assigned to him by the chietakee officer of the Corporation.

4.8 VICE PRESIDENT. Each vice president of the @oation shall have such powers and duties as tieé ekecutive officer of the
Corporation assigns to him.

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

4.10 THE SECRETARY. The secretary of the Corporatiball be the secretary of, and keep the minudtesloneetings of the Board and of
the stockholders, shall be responsible for givingjae of all meetings of stockholders and of theu8lp and shall keep the seal and, when
authorized by the Board, apply it to any instrummeguiring it. Subject to the control of the Boahné, shall have such powers and duties as the
Board or the chief executive officer of the Corgma assigns to him. In the absence of the segrefathe Corporation from any meeting, the
minutes shall be kept by the person appointedhfair purpose by the presiding officer.

4.11 SALARIES. Subject to the provisions of Sect®8(A) hereof, the chief executive officer may fite officers’ salaries.

5. SHARES.

5.1 CERTIFICATES. The Corporation's shares shatepeesented by certificates in the form approwethk Board. Each certificate shall be
signed by the chief executive officer, the presidera vice president and by the secretary or aist@st secretary, or the treasurer or an
assistant treasurer, and shall be sealed with tipotation's seal or a facsimile of the seal. Anglbof the signatures on the certificate may
be a facsimile.

5.2 TRANSFERS. Shares shall be transferable onherCorporation's books, upon surrender of theficate for the shares, properly
endorsed. The Board may require satisfactory sirefyre issuing a new certificate to replace afezate claimed to have been lost or
destroyed.



5.3 DETERMINATION OF STOCKHOLDERS OF RECORD. Thedd may fix, in advance, a date as the recordfdatfe determination

of stockholders entitled to notice of or to voteaay meeting of the stockholders, or to expressenito or dissent from any proposal without
a meeting, or to receive payment of any dividentherallotment of any rights, or for the purposeny other action. The record date may not
be more than 60 or less than 10 days before tleeaddihhe meeting or more than 60 days before amgratction.

6. MISCELLANEOQOUS.

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

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

6.3 VOTING OF SHARES IN OTHER CORPORATIONS. Sharesther corporations which are held by the Corfiloramay be represent
and voted by the chief executive officer, the pitest or a vice president of this Corporation opbyxy or proxies appointed by one of them.
The Board may, however, appoint some other peiseonte the shares.

6.4 AMENDMENTS. Bylaws may be amended, repealeddmpted by the stockholders or by a majority ofahire Board, but any bylaw
adopted by the Board may be amended or repealétketstockholders.

These Second Amended and Restated Bylaws becaentiwdfon May 5, 2000.
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Exhibit 4.4
VEECO INSTRUMENTSINC.
2000 STOCK OPTION PLAN
(EFFECTIVE AS OF MAY 12, 2000)
1. PURPOSE

The purpose of the Plan is to provide a means tffirathich the Company and its Affiliates may attreagppable persons to enter and remain in
the employ of the Company and Affiliates and tovitle a means whereby employees, directors and ttantiof the Company and its
Affiliates can acquire and maintain Common Stockewship, thereby strengthening their commitmernhéowelfare of the Company and
Affiliates and promoting an identity of interesttlveen stockholders and these employees.

The Plan provides for granting Incentive Stock Omi and Nonqualified Stock Options.
2. DEFINITIONS
The following definitions shall be applicable thghout the Plan.

"Affiliate” means (i) any entity that directly ondlirectly is controlled by, or is under common e¢ohwith the Company, (ii) any entity in
which the Company has a significant equity interast (iii)) any Subsidiary; in each case as detegthby the Committee.

"Board" means the Board of Directors of the Companyo the extent the Board of Directors of therany has authorized a committee
thereof to take action with respect to the Plait®behalf, the committee so authorized.

"Cause" means the Company or an Affiliate havirgu&e" to terminate a Participant's employment oticge as defined in any existing
employment, consulting or any other agreement batwiiee Participant and the Company or an Affilatein the absence of such an
employment, consulting or other agreement, upothé)determination by the Committee that the Pigditt has ceased to perform his duties
to the Company or an Affiliate (other than as ailtesf his incapacity due to physical or mentaiés or injury), which failure amounts to an
intentional and extended neglect of his dutiesutthgarty, (ii) the Committee's determination tiiat Participant has engaged or is about to
engage in conduct materially injurious to the Comypear an Affiliate, (iii) the Participant having &e convicted of, or pleaded guilty or no
contest to, a felony or a crime involving moralpitude or (iv) the failure of the Participant tdléav instruction of the Board or his direct
superiors.

"Change in Control" shall, unless in the case péadicular Option the applicable Stock Option Agnemt states otherwise or contains a
different definition of "Change in Control", be daeed to occur upor



(i) the acquisition by any individual, entity oragp (within the meaning of Section 13(d)(3) or D42y of the Securities Exchange Act of
1934, as amended (the "Exchange Act")) (each, estiag) of beneficial ownership (within the meanofgRule 13d-3 promulgated under the
Exchange Act) of 30% or more (on a fully dilutedsisq of either (A) the then outstanding shares@h@on Stock, taking into account as
outstanding for this purpose such Common Stoclaldsuupon the exercise of options or warrantsctimersion of convertible stock or de
and the exercise of any similar right to acquirehstommon stock (the "Outstanding Company Commonk3} or (B) the combined voting
power of the then outstanding voting securitiethefCompany entitled to vote generally in the ébecof directors (the "Outstanding
Company Voting Securities"); PROVIDED, HOWEVER, tlfar purposes of the Plan, the following acquisig shall not constitute a Char
of Control: (I) any acquisition by the Company) @y acquisition by any employee benefit plan spoed or maintained by the Company or
any Affiliate, (111) any acquisition by any Persarhich complies with clauses (A), (B) and (C) of sattion (v) of this Section 2(f), or (IV) in
respect of an Award held by a particular Participany acquisition by the Participant or any "&ifi¢" (within the meaning of 17 C.F.R.
s5.230.405) of the Participant (persons describ@thuses (1), (1), and (V) being referred to éafter as "Excluded Persons™);

(i) Individuals who, on the date hereof, consgttite Board (the "Incumbent Directors") cease fyrr@ason to constitute at least a majority
of the Board, PROVIDED that any person becomingectbr subsequent to the date hereof, whose eteoti nomination for election was
approved by a vote of at least two-thirds of theumbent Directors then on the Board (either byexiis vote or by approval of the proxy
statement of the Corporation in which such persamimed as a nominee for director, without writibjection to such nomination) shall be
deemed to be an Incumbent Director; PROVIDED, HOVERYthat no individual initially elected or nomiedtas a director of the
Corporation as a result of an actual or threatehection contest with respect to directors or aessalt of any other actual or threatened
solicitation of proxies or consents by or on beloéliny person other than the Board shall be degmbd an Incumbent Director;

(iii) the dissolution or liquidation of the Company
(iv) the sale of all or substantially all of thediness or assets of the Company; or

(v) the consummation of a merger, consolidatioatusory share exchange or similar form of corpotatesaction involving the Company tl
requires the approval of the Company's stockholdensther for such transaction or the issuancedidisties in the transaction (a "Business
Combination"), unless immediately following suchdhess Combination: (A) more than 50% of the tetding power of (x) the corporation
resulting from such Business Combination (the "&img Corporation"), or (y) if applicable, the utiate parent corporation that directly or
indirectly has beneficial ownership of sufficierdting securities eligible to elect a majority oéttirectors of the Surviving Corporation (the
"Parent Corporation”), is represented by the Ontitay Company Voting Securities that were outstagdnmediately prior to
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such Business Combination (or, if applicable, resented by shares into which the Outstanding @omp'oting Securities were converted
pursuant to such Business Combination), (B) nodPefsther than any Excluded Person), is or becdheebeneficial owner, directly or
indirectly, of 30% or more of the total voting pawa the outstanding voting securities eligiblestect directors of the Parent Corporation
(or, if there is no Parent Corporation, the SungvCorporation) and (C)

at least a majority of the members of the boardifctors of the Parent Corporation (or, if ther@d Parent Corporation, the Surviving
Corporation) following the consummation of the Biesis Combination were Incumbent Directors.

"Code" means the Internal Revenue Code of 198&mended. Reference in the Plan to any sectioneoftde shall be deemed to include
any amendments or successor provisions to sucloseatd any regulations under such section.

"Committee" means a committee of at least two peaplthe Board may appoint to administer the Plaif ;o such committee has been
appointed by the Board, the Board. Unless the Bsaadting as the Committee or the Board speclficdtermines otherwise, each member
of the Committee shall, at the time he takes atip@aevith respect to a Option under the Plan, b&kgible Director. However, the mere fact
that a Committee member shall fail to qualify asigible Director shall not invalidate any Optignanted by the Committee which Optior
otherwise validly made under the Plan.

"Common Stock" means the common stock, par valugl$fer share, of the Company.
"Company" means Veeco Instruments Inc.

"Date of Grant" means the date on which the grgntinan Option is authorized, or such other datmag be specified in such authorization
or, if there is no such date, the date indicatetherapplicable Stock Option Agreement.

"Disability" means, unless in the case of a paldic@ption, the applicable Option Agreement statberwise, entitled to receive benefits
under the long-term disability plan of the Companyn Affiliate, as may be applicable to the Pgrtot in question, or, in the absence of
such a plan, the complete and permanent inab#itsebson of illness or accident to perform theekitf the occupation at which a Participant
was employed or served when such disability commeerce, as determined by the Committee based upditaievidence acceptable to it.

"Effective Date" means the means the date on wihietPlan is approved by the Board, subject to pipeaval of the stockholders of the
Company.

"Eligible Director" means a person who is (i) atiremployee director” within the meaning of Rule 4%bnder the Exchange Act, or a per
meeting any similar requirement under any succasseror regulation and (ii) an "outside directanthin the meaning of Section 162(m) of
the Code, and the Treasury Regulations promulghtrgéunder; PROVIDED, HOWEVER, that clause (ii)Ishpply only with respect to
grants of Options with respect to which the



Company's tax deduction could be limited by Sec1i68(m) of the Code if such clause did not apply.

"Eligible Person" means any (i) individual reguegeimployed by the Company or an Affiliate who dagsall of the requirements of Section
6; PROVIDED, HOWEVER, that no such employee covdrga collective bargaining agreement shall be lagitie Person unless and to the
extent that such eligibility is set forth in sudbllective bargaining agreement or in an agreemeimstrument relating thereto; (ii) director of
the Company or an Affiliate or (iii) consultant advisor to the Company or an Affiliate who may lieed securities pursuant to Form S-8
(which, as of the Effective Date, includes onlygaavho (A) are natural persons and (B) provide BANIBE services to the Company or an
Affiliate other than in connection with the offer gale of securities in a capital-raising trangactand do not directly or indirectly promote or
maintain a market for the Company's securities).

"Exchange Act" means the Securities Exchange A&B8#, as amended.

"Fair Market Value", on a given date means (ih# $Stock is listed on a national securities exchatige closing price on the primary
exchange with which the Stock is listed and tragledhe date prior to such date, or, if there ismch sale on that date, then on the last
preceding date on which such a sale was repoiitei;the Stock is not listed on any national seties exchange but is quoted in the National
Market System of the National Association of SdsiDealers Automated Quotation System ("NASDAQ")a last sale basis, the closing
price reported on the date prior to such datdf trere is no such sale on that date, then oteittepreceding date on which a sale was
reported; or (iii) if the Stock is not listed omational securities exchange nor quoted in the NAQDn a last sale basis, the amount
determined by the Committee to be the fair markdiier based upon a good faith attempt to value thek@ccurately and computed in
accordance with applicable regulations of the hdeRevenue Service.

"Incentive Stock Option" means an Option grantedigyCommittee to a Participant under the Plan iwlidesignated by the Committee as
an incentive stock option as described in Sect@hef the Code and which otherwise meets the reménts set forth herein.

"Mature Shares" means shares of Stock owned byt&iPant which are not subject to any pledge tweotsecurity interest and have either
been held by the Participant for six months, presip acquired by the Participant on the open masketeet such other requirements as the
Committee may determine necessary in order to amoidccounting earnings charge on account of ta@isuch shares to pay the Option
Price or satisfy a withholding obligation in respetan Option.

"Non-Employee Director" means a member of the Bedhnd is not an employee of the Company or any iatf.

"Nonqualified Stock Option" means an Option grarttgdhe Committee to a Participant under the Plhithvis not designated by the
Committee as an Incentive Stock Option.



"Normal Termination" means termination of employienservice with the Company or an Affiliate:

(i) on account of death or Disability;

(i) by the Company or such Affiliate without Cayse

(iii) in the case of Options granted pursuant totf®e 7(a)(ii) hereof, a resignation from or a aé to be re-elected to the Board.
"Option" means an award granted under Section 7.

"Option Period" means the period described in $actid).

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

"Participant” means an Eligible Person who has lse¢ected by the Committee to participate in tl@RiInd to receive an Option pursuant to
Section 6.

"Plan" means this Veeco Instruments Inc. 2000 Sgtion Plan.
"Securities Act" means the Securities Act of 19%83amended.

"Stock" means the Common Stock or such other aizmbishares of stock of the Company as the Conenitiy from time to time authorize
for use under the Plan.

"Stock Option Agreement" means any agreement beitreeCompany and a Participant who has been gram®ption pursuant to Section
7 which defines the rights and obligations of thetips thereto.

"Subsidiary" means any subsidiary of the Compangedimed in
Section 424(f) of the Code.

3. EFFECTIVE DATE AND DURATION

The Plan is effective as of the Effective Datevided that the effectiveness of the Plan and tlieitsaand exercisability of any and all
Options granted pursuant to the Plan is contingpoh approval of the Plan by the shareholderseftbmpany in a manner intended to
comply with the shareholder approval requiremehSaztions 162(m) and 422(b)(i) of the Code.

The expiration date of the Plan, on and after whiglDptions may be granted hereunder, shall btetith anniversary of the Effective Date;
PROVIDED, HOWEVER, that the administration of tharPshall continue in effect until all matters teig to Options previously granted
have been settled.



4. ADMINISTRATION

The Committee shall administer the Plan. A majooityhe members of the Committee shall constitug@@um. The acts of a majority of the
members present at any meeting at which a quorymmegent or acts approved in writing by a majosityhe Committee shall be deemed the
acts of the Committee.

Subject to the provisions of the Plan and applieddlv, the Committee shall have the power, in @oidito other express powers and
authorizations conferred on the Committee by tlaa Po: (i) designate Participants; (ii) determtine type or types of Options to be grante

a Participant; (iii) determine the number of Shdoeke covered by, or with respect to which paymemghts, or other matters are to be
calculated in connection with, Options; (iv) det@renthe terms and conditions of any Options; (Mgdaine whether, to what extent, and
under what circumstances Options may be settledencised in cash, Stock, other securities, othpio@s or other property, or canceled,
forfeited or suspended and the method or methodghigh Options may be settled, exercised, cancédefbited or suspended; (vi) determ
whether, to what extent, and under what circum&sitash, Shares, other securities, other Optidims; property and other amounts payable
with respect to an Option shall be deferred eithgomatically or at the election of the holder dudror of the Committee; (vii) interpret,
administer reconcile any inconsistency, correct@efault and/or supply any omission in the Plan amyglinstrument or agreement relating to,
or Option granted under, the Plan; (viii) estahlsmend, suspend, or waive such rules and rego$atiod appoint such agents as it sthedinr
appropriate for the proper administration of therPland (ix) make any other determination and sakeother action that the Committee
deems necessary or desirable for the administrafitime Plan.

(b) Unless otherwise expressly provided in the Pddirdesignations, determinations, interpretatiand other decisions under or with respect
to the Plan or any Option or any documents eviden€ptions shall be within the sole discretiontef Committee, may be made at any time
and shall be final, conclusive and binding uporpalties, including, without limitation, the Compaiany Affiliate, any Participant, any
holder or beneficiary of any Option, and any shaledér.

(c) Notwithstanding the above, no Committee menflmdding Options granted pursuant to Section 7{d)@reof may participate in any act
of the Committee with respect to any claim or dismegarding only that Committee member.

5. GRANT OF AWARDS; SHARES SUBJECT TO THE PLAN
The Committee may, from time to time, grant Optitmene or more Eligible Persons; PROVIDED, HOWEV Hfat:

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

(b) Shares authorized under the Plan shall be d¢éoregave been used in settlement of Options whetheot they are actually delivered. In
the event any Option shall



be surrendered, terminate, expire, or be forfeiteel number of shares of Stock no longer subjesttb shall thereupon be released and shall
thereafter be available for new grants under tha;PI

(c) Stock delivered by the Company in settlemer®pfions granted under the Plan may be authorinddiaissued Stock or Stock held in the
treasury of the Company or may be purchased onpgha market or by private purchase;

(d) Subject to Section 9, no person may be gradgibns under the Plan during any calendar yedr mispect to more than 300,000 shares
of Stock; PROVIDED that such number shall be adidigtursuant to Section 9 only in a manner whichmat cause the Options granted
under the Plan to fail to qualify as "performanessdd compensation” under Section 162(m) of the Code

(e) Without limiting the generality of the precediprovisions of this Section 5, the Committee nay,solely with the Participant's consent,
agree to cancel any Option under the Plan and s&#sv Option in substitution therefor upon suchmteas the Committee may in its sole
discretion determine, PROVIDED that the substitugdion satisfies all applicable Plan requiremexst®f the date such new Award is made,
PROVIDED FURTHER that, without shareholder approwal such action may lower the exercise price mfeaiously granted option.

6. ELIGIBILITY

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

7. TERMS OF OPTIONS
(a) OPTION GRANTS.

() ELIGIBLE PERSONS. The Committee is authorizedgtant one or more Incentive Stock Options or Nmtifjed Stock Options to any
Eligible Person; PROVIDED, HOWEVER, that no IncestiStock Options shall be granted to any EligitdesBn who is not an employee of
the Company or a Subsidiary. Each Option so grasttetl be subject to the following conditions aftBection 7, or to such other conditions
as may be reflected in the applicable Stock Optigreement.

(i) ELIGIBLE DIRECTORS. In addition to discretionagrants of Options pursuant to Section 7(a)@gteParticipant who is a Non-
Employee Director of the Company shall receive uiitial election to office and thereafter annually the date of the Company's annual
meeting of stockholders (PROVIDED that such da& ieast 6 months following such Eligible Direc¢¢dnitial election to office) an Option
to acquire 7,000 shares of Common Stock at a pdcel to the Fair Market Value of the shares of @mm Stock subject to such Option on
the Date of Grant.



(b) OPTION PRICE. The exercise price ("Option Phiqeer share of Stock for each Option shall bebgahe Committee at the time of grant
but shall not be less than the Fair Market Valua share of Stock on the Date of Grant subjedhércase of an Incentive Stock Option, to
Section 7(Q).

(c) MANNER OF EXERCISE AND FORM OF PAYMENT. No slesr of Stock shall be delivered pursuant to anyaseiof an Option until
payment in full of the aggregate exercise pricedfue is received by the Company. Options whichenlagcome exercisable may be exercised
by delivery of written notice of exercise to therfmittee accompanied by payment of the Option Pilibe. Option Price shall be payable in
cash and/or, at the sole discretion of the Commjitthares of Stock valued at the Fair Market Vatuée time the Option is exercised
(including by means of attestation of ownershig alufficient number of shares of Stock in lieu ciual delivery of such shares to the
Company), PROVIDED that such shares of Stock areiMeShares, or, in the discretion of the Commijtbéher (i) in other property having

a fair market value on the date of exercise equtlié Option Price, (ii) by delivering to the Contit®é a copy of irrevocable instructions to a
stockbroker to deliver promptly to the Company aroant of loan proceeds, or proceeds of the salleeoStock subject to the Option,
sufficient to pay the Option Price or (iii) by suether method as the Committee may allow.

(d) VESTING.

(i) IN GENERAL. Unless otherwise provided in a Std@ption Agreement or other written agreement betwihe Company and a
Participant, Options shall vest and become exdstgsas follows:

(x) with respect to one-third of the shares of &tecavered by the Option, on the first anniversdrthe Date of Grant;
(y) with respect to an additional one-third of #feres of Stock covered by the Option, on the skaaniversary of the Date of Grant;
(z) with respect to the remaining one-third of #ares of Stock covered by the Option, on the tamgiversary of the Date of Grant.

Notwithstanding the foregoing, the Committee mayits sole discretion, accelerate the exercisghifitany Option, which acceleration sh
not affect the terms and conditions of any suchddpbther than with respect to exercisability. if@ption is exercisable in installments, such
installments or portions thereof which become egafile shall remain exercisable until the Optiopiess.

(i) NON-EMPLOYEE DIRECTORS. Notwithstanding
Section 7(d)(i), Options granted to Eligible Direxst shall be immediately vested and exercisabte# #e Date of Grant.

(e) OPTION PERIOD AND TERMINATION. An Option may lexercised by the holder thereof in accordance &éttion 7(d) above;
PROVIDED, HOWEVER, that no Option shall be exerbilsdater than seven years from the Date of Githwet (Option Period").
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Notwithstanding the foregoing, unless the appliegdock Option Agreement or other written agreerbehtveen the Company ant
Participant provides otherwise, an Option shallirexparlier than the end of the Option Period mfibllowing circumstances:

(i) If prior to the end of the Option Period, tharfcipant shall undergo a Normal Termination, @tion shall expire on the earlier of the last
day of the Option Period or the date that is thmeaths after the date of such Normal TerminatidRONIDED, HOWEVER, that any
Participant whose employment with the Company graAiffiliate is terminated and who is subsequenéigired by the Company or any
Affiliate prior to the expiration of the Option dhaot be considered to have undergone a terminatiothe event of a Normal Termination,
the Option shall remain exercisable by the Paicigor the period described above, only to therixthe Option was exercisable at the time
of such Normal Termination.

(i) If the Participant dies prior to the end oét®ption Period and while still in the employ ongee of the Company or an Affiliate, or
following a Normal Termination but prior to the ésgdion of an Option, the Option shall expire oe #arlier of the last day of the Option
Period and the date that is one year after theafateath of the Participant. In such event, théidpshall remain exercisable by the person or
persons to whom the Participant's rights undeCtpon pass by will or the applicable laws of dedéa@nd distribution until its expiration,

only to the extent the Option was exercisable lgyRhrticipant at the time of death.

(iii) If the Participant ceases employment or seeuvith the Company and Affiliates for reasons pthan Normal Termination or death, the
Option shall expire immediately upon such cessatioemployment or service.

() OTHER TERMS AND CONDITIONS. Except as specifiggprovided otherwise in a Stock Option Agreemerach Option granted under
the Plan shall be subject to the following termd eonditions:

(i) Each Option or portion thereof that is exerbisashall be exercisable for the full amount oftsegercisable portion or for any part thereof.
(il) Each Option shall cease to be exercisablég amy share of Stock, when the Participant pueh#se share or when the Option expires.

(iii) Subject to Section 8(h), Options shall nottbensferable by the Participant except by wiltroe laws of descent and distribution and shall
be exercisable during the Participant's lifetimé/ day him.

(iv) Each Option shall vest and become exercishplthe Participant in accordance the provisionSextion 7(d).

(v) At the time of any exercise of an Option, then@nittee may, in its sole discretion, require aiPigant to deliver to the Committee a
written representation that the shares to be aeduipon such exercise are to be acquired for
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investment and not for resale or with a view todigribution thereof. Upon such a request by tben@ittee, delivery of such representation
prior to the delivery of any shares issued uponaige of an Option shall be a condition precederthé right of the Participant or such other
person to purchase any shares. In the event catéf for Stock are delivered under the Plan veisipect to which such investment
representation has been obtained, the Committeecengse a legend or legends to be placed on sutificegées to make appropriate reference
to such representation and to restrict transféhénabsence of compliance with applicable fedaratate securities laws.

(vi) Each Participant awarded an Incentive Stockiddpunder the Plan shall notify the Company inting immediately after the date he or
she makes a disqualifying disposition of any Stactfuired pursuant to the exercise of such Ince@teek Option. A disqualifying
disposition is any disposition (including any salésuch Stock before the later of (a) two yeatsrahe Date of Grant of the Incentive Stock
Option or (b) one year after the date the Partitipaquired the Stock by exercising the Incentitaels Option.

(g) INCENTIVE STOCK OPTION GRANTS TO 10% STOCKHOLBS. Notwithstanding anything to the contrary irstBiection 7, if an
Incentive Stock Option is granted to a Participahb owns stock representing more than ten perdaheosoting power of all classes of stc
of the Company or of a Subsidiary, the Option Rksgball not exceed five years from the Date of Godusuch Option and the Option Price
shall be at least 110 percent of the Fair Markdti®éon the Date of Grant) of the Stock subjed¢h®sOption.

(h) $100,000 PER YEAR LIMITATION FOR INCENTIVE STGCOPTIONS. To the extent the aggregate Fair Mavia@tie (determined as
of the Date of Grant) of Stock for which Incent8tock Options are exercisable for the first timeaby Participant during any calendar year
(under all plans of the Company) exceeds $10080¢th excess Incentive Stock Options shall be tlesteNonqualified Stock Options.

() VOLUNTARY SURRENDER. The Committee may perntietvoluntary surrender of all or any portion of agnqualified Stock Option
granted under the Plan to be conditioned upon tthetigg to the Participant of a new option for Haene or a different number of shares a:
option surrendered or require such voluntary saleeas a condition precedent to a grant of a netio®@po such Participant. Such new
Option shall be exercisable at an Option Priceinduan Option Period, and in accordance with aimgioterms or conditions specified by the
Committee at the time the new Option is grantddjetiermined in accordance with the provisionshef Plan without regard to the Option
Price, Option Period, or any other terms and caomstof the Nonqualified Stock Option surrendered.

8. GENERAL

(a2) ADDITIONAL PROVISIONS OF AN OPTION. Options grted to a Participant under the Plan also may bgstuto such other
provisions (whether or not applicable to the berefiarded to any other Participant) as the Comeilttermines appropriate including,
without limitation, provisions to assist the Pdpant in financing the purchase of Stock upon tker@se of options, provisions for the
forfeiture of or restrictions on resale or
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other disposition of shares of Stock acquired uagrOption, provisions giving the Company the tighrepurchase shares of Stock acqt
under any Option in the event the Participant sleztdispose of such shares, provisions allowiedRrticipant to elect to defer the receipt of
shares of Stock upon the exercise of Options &pezified time or until a specified event, and jgmns to comply with Federal and state
securities laws and Federal and state tax withhgldéquirements. Any such provisions shall be cédie in the applicable Stock Option
Agreement.

(b) PRIVILEGES OF STOCK OWNERSHIP. Except as othisenspecifically provided in the Plan, no persoallsbe entitled to the
privileges of ownership in respect of shares otBtwohich are subject to Options hereunder untihssltares have been issued to that person.

(c) GOVERNMENT AND OTHER REGULATIONS. The obligatiocof the Company to make payment of Options in IStwootherwise shall
be subject to all applicable laws, rules, and ratpmhs, and to such approvals by governmental égemas may be required. Notwithstanding
any terms or conditions of any Option to the captirthe Company shall be under no obligation t@iof sell or to sell and shall be
prohibited from offering to sell or selling any sba of Stock pursuant to an Option unless sucteshaave been properly registered for sale
pursuant to the Securities Act with the Securitied Exchange Commission or unless the Companyeleas/ed an opinion of counsel,
satisfactory to the Company, that such shares maffered or sold without such registration purduaran available exemption therefrom
and the terms and conditions of such exemption baea fully complied with. The Company shall be endlo obligation to register for sale
under the Securities Act any of the shares of Stodie offered or sold under the Plan. If the shafeStock offered for sale or sold under the
Plan are offered or sold pursuant to an exemptiom fregistration under the Securities Act, the Canypmay restrict the transfer of such
shares and may legend the Stock certificates reptieg such shares in such manner as it deemsafdivito ensure the availability of any
such exemption.

(d) TAX WITHHOLDING.

(i) A Participant may be required to pay to the @amy or any Affiliate and the Company or any A#fie shall have the right and is hereby
authorized to withhold from any Shares or othepprty deliverable under any Option or from any cenmgation or other amounts owing to a
Participant the amount (in cash, Stock or otheperty) of any required tax withholding and paytakes in respect of an Option, its exercise,
or any payment or transfer under an Option or utttePlan and to take such other action as maybessary in the opinion of the Company
to satisfy all obligations for the payment of stiakes.

(i) Without limiting the generality of clause @bove, the Committee may, in its sole discreti@mnyt a Participant to satisfy, in whole or in
part, the foregoing withholding liability (but noare than the minimum required withholding liabi)ityy (A) delivery of shares of Stock
owned by the Participant (which shares must be MaBlnares) with a Fair Market Value equal to suithhwlding liability or (B) having the
Company withhold from the number of shares of Staitlerwise issuable pursuant to the exercise obihton a number of shares with a F
Market Value equal to such withholding liability.
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(e) CLAIM TO OPTIONS AND EMPLOYMENT RIGHTS. No empyee of the Company or any Affiliate, or other persshall have any
claim or right to be granted an Option under trenRir, having been selected for the grant of afno@pto be selected for a grant of any other
Award. Neither the Plan nor any action taken hedeushall be construed as giving any Participaptraght to be retained in the employ or
service of the Company or any Affiliate.

(f) NO LIABILITY OF COMMITTEE MEMBERS. No member othe Committee shall be personally liable by reasfoemy contract or other
instrument executed by such member or on his bé&half capacity as a member of the Committee apafy mistake of judgment made in
good faith, and the Company shall indemnify anditi@rmless each member of the Committee and eheh emnployee, officer or director
the Company to whom any duty or power relatingheadministration or interpretation of the Plan rhayallocated or delegated, against any
cost or expense (including counsel fees) or ligb{including any sum paid in settlement of a clparising out of any act or omission to ac
connection with the Plan unless arising out of suetson's own fraud or willful bad faith; PROVIDEBgwever, that approval of the Board
shall be required for the payment of any amouskitiement of a claim against any such personfdtegoing right of indemnification shall
not be exclusive of any other rights of indemnifica to which such persons may be entitled undeiGbmpany's Articles of Incorporation or
By-Laws, as a matter of law, or otherwise, or aawer that the Company may have to indemnify therabd them harmless.

(g) GOVERNING LAW. The Plan shall be governed by @onstrued in accordance with the internal lawthefState of Delaware without
regard to the principles of conflicts of law thefremr principals of conflicts of laws of any othjerisdiction which could cause the application
of the laws of any jurisdiction other than the Stat Delaware.

(h) NONTRANSFERABILITY.

(i) Each Option shall be exercisable only by theiBi@ant during the Participant's lifetime, orpiérmissible under applicable law, by the
Participant's legal guardian or representativeOgtion may be assigned, alienated, pledged, attiaciodd or otherwise transferred or
encumbered by a Participant otherwise than byawibly the laws of descent and distribution and sugh purported assignment, alienation,
pledge, attachment, sale, transfer or encumbrdralel® void and unenforceable against the Compamny Affiliate; PROVIDED that the
designation of a beneficiary shall not constituteaasignment, alienation, pledge, attachment, salesfer or encumbrance.

(i) Notwithstanding the foregoing, the Committeeits delegate may, in its sole discretion, pefdunqualified Stock Options to be
transferred by a Participant, without consideratgubject to such rules as the Committee may adgtistent with any applicable Stock
Option Agreement to preserve the purposes of the, Bb:

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

(C) a partnership or limited liability company wigosnly partners or shareholders are the Particgiaahthis or her Immediate Family
Members; or

(D) any other transferee as may be approved gi)dry the Board or the Committee in its sole dition, or
(b) as provided in the applicable Stock Option Agnent;

(each transferee described in clauses (A), (B)af@) (D) above is hereinafter referred to as arfiRerd Transferee"); PROVIDED that the
Participant gives the Committee advance writteiceadescribing the terms and conditions of the pseg transfer and the Committee noti
the Participant in writing that such a transfer Wozomply with the requirements of the Plan. Forpmses of this paragraph, "delegate” shall
refer to the Chief Executive Officer of the Compaeycept with respect to the transfer of any ofe€kixecutive Officer's own Options.

(iii) The terms of any Option transferred in acande with the immediately preceding sentence sipglly to the Permitted Transferee and
any reference in the Plan, or in any applicablelS@ption Agreement, to a Participant shall be degkio refer to the Permitted Transferee,
except that (A) Permitted Transferees shall nagriéled to transfer any Options, other than by wiilthe laws of descent and distribution;
Permitted Transferees shall not be entitled togserany transferred Options unless there shafi bffect a registration statement on an
appropriate form covering the shares to be acquiteguant to the exercise of such Option if the Gittee determines, consistent with any
applicable Stock Option Agreement, that such asteggion statement is necessary or appropriateth@ommittee or the Company shall not
be required to provide any notice to a Permitteath$feree, whether or not such notice is or wouigmtise have been required to be given to
the Participant under the Plan or otherwise, anjdi{p consequences of termination of the Partidip@mployment by, or services to, the
Company or any Affiliate under the terms of therPdad the applicable Stock Option Agreement stmadtinue to be applied with respect to
the Participant, following which the Options sHadl exercisable by the Permitted Transferee ontlgdextent, and for the periods, specified
in the Plan and the applicable Stock Option Agragme

() RELIANCE ON REPORTS. Each member of the Comeaithnd each member of the Board shall be fullyfigdtin relying, acting or
failing to act, and shall not be liable for havegrelied, acted or failed to act in good faithomny report made by the independent public
accountant of the Company and upon any other irddom furnished in connection with the Plan by aeyson or persons other than himself.

()) RELATIONSHIP TO OTHER BENEFITS. No payment umdke Plan shall be taken into account in detemgjr@iny benefits under any
pension, retirement, profit sharing, group insueaacother benefit plan of the Company or any #fféd except as otherwise specifically
provided in such other plan.
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(k) EXPENSES. The expenses of administering tha Bfiall be borne by the Company.
() PRONOUNS. Masculine pronouns and other wordsa$sculine gender shall refer to both men and women

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

(n) TERMINATION OF EMPLOYMENT. For all purposes le#n, a person who transfers from employment orisemwith the Company to
employment or service with an Affiliate or vice sar or from employment or service with one Affdéiab employment or service with anot|
Affiliate, shall not be deemed to have terminategpyment or service with the Company or any suéfiidte.

(o) SEVERABILITY. If any provision of the Plan ong Stock Option Agreement is or becomes or is deetmée invalid, illegal, or
unenforceable in any jurisdiction or as to any persr Option, or would disqualify the Plan or angtion under any law deemed applicable
by the Committee, such provision shall be constredeemed amended to conform to the applicabls, lawif it cannot be construed or
deemed amended without, in the determination oCthmittee, materially altering the intent of tHarPor the Option, such provision shall
be stricken as to such jurisdiction, person or @p#nd the remainder of the Plan and any such @ptiall remain in full force and effect.

9. CHANGES IN CAPITAL STRUCTURE

Options granted under the Plan and any Stock Optgreements, the maximum number of shares of Stabject to all Options and

Incentive Stock Options stated in Section 5(a) tledmaximum number of shares of Stock with respeathich any one person may be
granted Options during any period stated in Sediak) shall be subject to adjustment or substitytas determined by the Committee in its
sole discretion, as to the number, price or kind ehare of Stock or other consideration subjestitth Options or as otherwise determined by
the Committee to be equitable (i) in the eventt@drmges in the outstanding Stock or in the capitattire of the Company by reason of stock
or extraordinary cash dividends, stock splits, regestock splits, recapitalization, reorganizatjonsrgers, consolidations, combinations,
exchanges, or other relevant changes in capitaizatcurring after the Date of Grant of any sugdti@n or (i) in the event of any change in
applicable laws or any change in circumstanceswigsults in or would result in any substantialitidn or enlargement of the rights granted
to, or available for, Participants, or which othemwvarrants equitable adjustment because it aresfwith the intended operation of the Plan.
Any adjustment in Incentive Stock Options undes théection 9 shall be made only to the extent noestitniting a "modification” within the
meaning of Section 424(h)(3) of the Code, and aljysaments under this Section 9 shall be madenmaaner which does not adversely affect
the exemption provided pursuant to Rule 16b-3 utlikeExchange Act. Further, with respect to Optiotesnded to qualify as "performance-
based compensation" under Section 162(m) of theeCaeth adjustments or substitutions shall be mafjeto the extent that the Committee
determines that such adjustments or substituticmstme made without
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causing the Company to be denied a tax deducticacoount of Section 162(m) of the Code. The Comstuayl give each Participant notice
of an adjustment hereunder and, upon notice, sticistment shall be conclusive and binding for aligoses.

Notwithstanding the above, in the event of anyheffollowing:

A. The Company is merged or consolidated with agotiorporation or entity and, in connection thetbwionsideration is received by
shareholders of the Company in a form other thacksbr other equity interests of the surviving gnti

B. All or substantially all of the assets of thenGmany are acquired by another person;
C. The reorganization or liquidation of the Compamy
D. The Company shall enter into a written agreen@nindergo an event described in clauses A, B abbdve,

then the Committee may, in its discretion and ugbleast 10 days advance notice to the affectezbper cancel any outstanding Options and
pay to the holders thereof, in cash or stock, grambination thereof, the value of such Optionsdolupon the price per share of Stock
received or to be received by other shareholdetiseo€ompany in the event. The terms of this SeQimay 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 8tOption Agreement or other written agreement betwthe Company and a Participant:

(@) In the event of a Change in Control, all Optishall become immediately vested and exercisaitiheraspect to 100 percent of the shares
subject to such Option; PROVIDED, HOWEVER, thatsueh vesting shall occur if provision has been maderiting in connection with
such transaction for (a) the continuation of thenRind/or assumption of such Options by a successporation (or a parent or subsidiary
thereof) or (b) the substitution for such Optiofsew options covering the stock of a successquaration (or a parent or subsidiary there
with appropriate adjustments as to the number amdslof shares and exercise prices. In the eveaby&uch continuation, assumption or
substitution, the Plan and/or such Options shaitinae in the manner and under the terms so prdvide

(b) In addition, in the event of a Change in Coptitte Committee may in its discretion and upoteast 10 days' advance notice to the
affected persons, cancel any outstanding Optiodgaw to the holders thereof, in cash or stoclanyrcombination thereof, the value of such
Options based upon the price per share of Stoakwed or to be received by other shareholderseofdbmpany in the event.

(c) The obligations of the Company under the Plaidl e binding upon any successor corporatiorrgarmization resulting from the merger,
consolidation or other
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reorganization of the Company, or upon any sucecesgporation or organization succeeding to sultistiiynall of the assets and business of
the Company. The Company agrees that it will madg@priate provisions for the preservation of Rgtints' rights under the Plan in any
agreement or plan which it may enter into or adomffect any such merger, consolidation, reorg#ion or transfer of assets.

11. NONEXCLUSIVITY OF THE PLAN

Neither the adoption of this Plan by the Board thersubmission of this Plan to the stockholdethefCompany for approval shall
construed as creating any limitations on the paf¢he Board to adopt such other incentive arrareggmas it may deem desirable, includ
without limitation, the granting of stock optiontherwise than under this Plan, and such arrangenmesy be either applicable generally or
only in specific cases.

12. AMENDMENTS AND TERMINATION

(2) AMENDMENT AND TERMINATION OF THE PLAN. The Boat may amend, alter, suspend, discontinue, or tetithe Plan or any
portion thereof at any time; PROVIDED that no sachendment, alteration, suspension, discontinuatigarmination shall be made without
shareholder approval if such approval is necessacgpmply with any tax or regulatory requiremenplggable to the Plan (including as
necessary to prevent the Company from being dentaa deduction on account of Section 162(m) ofGbde); and PROVIDED FURTHER
that any such amendment, alteration, suspensisogutinuance or termination that would impair tiglts of any Participant or any holder or
beneficiary of any Option theretofore granted shatlto that extent be effective without the consdrhe affected Participant, holder or
beneficiary.

(b) AMENDMENT OF STOCK OPTION AGREEMENTS. The Contteie may waive any conditions or rights under, adreemy terms of, or
alter, suspend, discontinue, cancel or terminaig Gption theretofore granted or the associatedkSBption Agreement, prospectively or
retroactively; PROVIDED that any such waiver, ammaedt, alteration, suspension, discontinuance, datioa or termination that would
impair the rights of any Participant in respectn§ Option theretofore granted shall not to thatetxbe effective without the consent of the
affected Participant.

* % %

As adopted by the Compensation Committee of thedBofDirectors of Veeco Instrument Inc. on Aprd,2000 and approved by the
stockholders of Veeco Instruments Inc. on May TI®@
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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:

| am Vice President and General Counsel of Veeststuments Inc., a Delaware corporation (the "Corgfjaand in such capacity | have
acted as counsel to the Company in connectiontwétRegistration Statement on Form S-8 (the "Regieh Statement") filed by the
Company with the Securities and Exchange Commigsimsuant to the Securities Act of 1933, as amelffithed'Act"), and the rules and
regulations promulgated thereunder (the "Ruledik Registration Statement covers 1,250,000 shtdres$hares"), par value $0.01 per sl
of common stock ("Common Stock") of the Companpédssued pursuant to the Company's 2000 Stoclo®@ptan (the "Plan™).

In that connection, | have reviewed the Compargrtficate of incorporation, its bylaws, resolutioaf its board of directors, the Registration
Statement, the Plan and such other documentsaasldeemed appropriate. On the basis of such regiegvhaving regard to legal
considerations | deem relevant, | am of the opirtiai the Shares have been duly authorized foaissmiand that the Shares, when issued an
delivered by the Company and paid for in accordamite the terms and provisions of the Plan, willMadidly issued, fully paid and
nonassessable.

| am admitted to practice law in the State of Nearkrand, as such, the opinion set forth above sethas to matters of law solely on
applicable provisions of the General Corporatiowlod the State of Delaware and | express no opia®to any other laws, statutes,
ordinanances, rules or regulations. | hereby cdrtsethe filing of this opinion as an exhibit tcetlRegistration Statement. In giving this
consent, | do not thereby admit that | am in thegary of persons whose consent is required bytt®r the Rules.

Sincerely,

/sl 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 inRbgistration Statement (Form S-8) of our repotéddebruary 10, 2000, with respect to
the consolidated financial statements and schesfuleeco Instruments Inc. included in its AnnuapBe (Form 10-K) for the year ended
December 31, 1999, filed with the Securities andHaxge Commission.

/sl Ernst & Young LLP

Melville, New York
June 12, 2000



Exhibit 23.2
CONSENT OF INDEPENDENT PUBLIC ACCOUNTANTS

As independent public accountants, we hereby cansehe incorporation by reference in this Registm Statement on Form S-8 of our
report on the combined financial statements of idhstruments, Inc. and affiliates dated Febri28y1998 included in Veeco Instrument
Inc.'s Form 10-K for the year ended December 329J#hd to all references to our firm included iis tiegistration statement.

/sl Arthur Andersen LLP

Los Angeles, California
June 8, 2000



Exhibit 24.1
POWER OF ATTORNEY

The undersigned, in the capacities relative to @dastruments Inc. ("Veeco") stated below, hergtyagnts Edward H. Braun, John F. Rein,
Jr. and Gregory A. Robbins, and each of them adtidiyidually, his true and lawful attorneys-in-fawith full power of substitution, to sign
and file with the Securities and Exchange Commis§) a Registration Statement on Form S-8 reldtirthe issuance of shares of common
stock of Veeco upon the exercise of stock opti@ssiaed by Veeco in connection with the merger o€CNic. into Veeco, (b) a Registrati
Statement on Form S-8 relating to the issuancbarfes of common stock of Veeco upon the exercistook options granted under Veeco's
2000 Stock Option Plan and (c) any and all amendsnércluding post-effective amendments, to suchifetion Statements.

In witness whereof, the undersigned has executedPthwer of Attorney as of April 28, 2000.

SIGNATURES CAPACIT Y

/sl Edward H. Braun

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

/s/ Roger D. McDaniel

Roger D. McDaniel Directo r



/sl Irwin H. Pfister

Irwin H. Pfister Directo

/sl Walter J. Scherr

Walter J. Scherr Directo
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