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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM 8-K

CURRENT REPORT
PURSUANT TO SECTION 13 OR 15(d) OF THE
SECURITIES EXCHANGE ACT OF 1934

Date of Report (Date of earliest event reportédigust 15 , 2010

VEECO INSTRUMENTS INC.

(Exact name of registrant as specified in its @rart

Delaware 0-16244 11-2989601
(State or other jurisdiction (Commission (IRS Employer
of incorporation) File Number) Identification No.)

Terminal Drive, Plainview, New York 11803
(Address of principal executive offices)

(516) 677-0200
(Registrant’s telephone number, including area fode

Not applicable
(Former name or former address, if changed sirsterdgort)

Check the appropriate box below if the Form 8-kaflis intended to simultaneously satisfy the §liobligation of the registrant under any of the
following provisions (see General Instruction Ab2low):

O Written communications pursuant to Rule 425 unHerSecurities Act (17 CFR 230.425)

O Soliciting material pursuant to Rule 14a-12 undher Exchange Act (17 CFR 240.14a-12)

O Pre-commencement communications pursuant to Rue{#) under the Exchange Act (17 CFR 240.14d-2(b))
O

Pre-commencement communications pursuant to Rdet{d under the Exchange Act (17 CFR 240.13e-4(c))




Section 1 — Registrant’'s Business and Operations
Item 1.01 Entry into a Material Definitive Agreement

On August 16, 2010, Veeco Instruments Inc. (“Veg¢isSued a press release announcing that it hadeghinto an agreement to sell its
metrology business (the “Business”) to Bruker Coagion (“Bruker”), a leading provider of high-perfoance scientific instruments and solutions for
molecular and materials research, for $229 milliooash (the “Metrology Sale”). In connection witte announcement, Veeco posted a presentation
relating to the Metrology Sale on its website (wweeco.com). Copies of the press release and patigenare furnished as Exhibit 99.1 and
Exhibit 99.2 to this report.

Under the purchase agreement dated August 15, r2dithg to the Metrology Sale (the “Purchase Agrest”), Bruker will acquire all of the
outstanding stock of Veeco Metrology Inc. (“Metrgyd), the wholly-owned subsidiary of Veeco whichncluicts the Metrology business, and certain
other assets related to the Business, and assutagdmbilities relating to the Business. The¢hase Agreement contains customary representation:
warranties and covenants. Each party has agréadeamnify the other, subject to certain limitasofor losses arising out of breaches of
representations, warranties and covenants in thehBse Agreement and in certain related documeirits.acquisition is scheduled to close, subject to
certain customary closing conditions, upon theipted government approvals related to antitrust aampetition laws. If the closing has not occd
by November 11, 2010, which may be extended fadditional six (6) months under certain circumseme@ither party may terminate the Stock
Purchase Agreement without penalty.

Upon closing of the acquisition, Veeco and Metrgledll enter into a transition services agreemeamder which Veeco will provide to
Metrology, for agreed upon fees, certain serviedsted to the Business for various periods (sultfeetrlier termination or extension by Metrology
under certain circumstances).

The foregoing description of the Purchase Agreersequalified in its entirety by reference to thd fext of the Purchase Agreement, which
will be filed as an exhibit to Veeco’s Form 10-Q the quarter ending September 30, 2010. We eagewou to read the Purchase Agreement for a
more complete understanding of the transaction.

Section 9 - Financial Statements and Exhibits
Item 9.01 Financial Statements and Exhibits.

(d) Exhibits.

Exhibit Description
99.1 Press release issued by Veeco dated August 16,
99.2 Presentation: Veeco Metrology Sale to Bruker Caapion, August 16, 201

The information in this report, including exhib89.1 and 99.2, shall not be deemed “filed” for msgs of Section 18 of the Securities
Exchange Act of 1934, as amended (the “Exchang8,Amtotherwise subject to the liabilities undeat Section, nor shall this information or these
exhibits be deemed to be incorporated by referemioeany filing under the Securities Act of 1938,aanended, or the Exchange Act, except as
expressly set forth by specific reference in sufilirey.




SIGNATURES

Pursuant to the requirements of the Securities &xgh Act of 1934, the registrant has duly causisdréport to be signed on its behalf by the
undersigned hereunto duly authorized.

VEECO INSTRUMENTS INC.
August 16, 2010 By: /s/ Gregory A. Robbin

Gregory A. Robbin:
Senior Vice President and General Coul
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99.1 Press release issued by Veeco dated August 16,
99.2 Presentation: Veeco Metrology Sale to Bruker Caapion, August 16, 201
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EXHIBIT 99.1

Veeco

Veeco Instruments Inc., Terminal Drive, PlainvielY 11803 Tel. 516-677-0200 Fax. 516-677-0380
FOR IMMEDIATE RELEASE

Financial Contact: Debra Wasser, SVP Investor Refet & Corporate Communications, £-677-0200 x1472
Trade Media: Fran Brennen, Sr. Director, Marketi@@mmunications, 516-677-0200 x1222

VEECO ANNOUNCES SALE OF METROLOGY BUSINESS
TO BRUKER CORPORATION
Company to Focus on Process Equipment for the ISilgr and Data Storage Markets

Plainview, N.Y., August 16, 2010 — Veeco Instrungeimc. (Nasdag: VECO) today announced that it lgaseal to sell its Metrology business to
Bruker Corporation (Nasdaq: BRKR), a leading previdf high-performance scientific instruments aaldisons for molecular and materials research,
for $229 million in cash. The transaction has bagproved by the Board of Directors of both comparind is expected to close in the fourth quarter
of 2010, pending regulatory review and subjectustamary closing conditions.

The sale will transfer Veeco’s worldwide Metrologysiness to Bruker, including VeesdAtomic Force Microscope (AFM) business in Sanagatfara
CA and its Optical Industrial Metrology (OIM) busiss in Tucson, AZ, as well as Veeco’s associateliadAFM/OIM field sales and support
organization. Bruker intends to combine Veeco Metyy with its global Bruker Nano instruments busisewhich currently sells a broad range of
systems and analytical solutions for materials mantbtechnology research. Veeco currently expests peoceeds from the transaction to be
approximately $160 million net of estimated applieetaxes and transaction fees. Additional termthefransaction were not disclosed. Citigroup
Global Markets Inc. acted as exclusive financialisar to Veeco in connection with the transaction.

John R. Peeler, Veeco’s Chief Executive Officemaotented: “Following the sale of Metrology, Veecpesgts to benefit from greater focus on and
investment in our LED & Solar and Data Storage PsscEquipment businesses. We believe the sale wdldgy will allow us to accelerate our
progress developing new products, gaining shaaigning with key customers in markets with lagyewth opportunities, including several “clean
tech” markets. The sale is also expected to givadditional financial flexibility to pursue acqitisns and expand customer support for our growing
Asia business.”

Mr. Peeler continued Vieeco Metrology is a great business that is strgmgying and profitable and has many exciting neadpcts. Even so, it lacl
meaningful synergies with our Process Equipmeninlesses in technology, distribution and custom®&v® believe it will be a better fit as part of a
large and successful instrumentation company, asddruker, where the focus will be on continuedeligyment of innovative scientific instruments.
We have great confidence that the Metrology busimél continue to grow and prosper as part of Bk

Frank H. Laukien, Bruker’s President and Chief Exae Officer, added: “We are excited to add Vesdodustry-leading scanning probe microscope
(SPM) and optical metrology systems to the Brukedpct portfolio of highperformance materials research and nanotechnotsgiuiments. We vel
much look forward to welcoming the customers, managnt and employees of the Veeco Metrology busitteBsuker after the closing of the
transaction.”




Veeco will account for the Metrology business seghaes a “discontinued operation” effective August 2010. Veeco is therefore updating guidance
for third quarter 2010 revenue from continuing @piens to be in the range of $255-280 million, WBAAP earnings per share between $1.45 and
$1.72 and non-GAAP EPS between $1.13 and $1.338s@lkeee attached GAAP reconciliation table. Witihbetrology, Veeco’s updated guidance is
that 2010 revenues from continuing operations bglapproximately $1 billion, with about 90% fronethED & Solar business segment.

About Veeco

Veeco Instruments Inc. designs, manufactures, redae services enabling solutions for custometBdrHB-LED, solar, data storage,
semiconductor, scientific research and industriatkats. We have leading technology positions intbrge businesses: LED & Solar Process
Equipment, Data Storage Process Equipment, ancMgir Instruments. Veeco’s product development ket@mg, engineering and manufacturing
facilities are located in New York, New Jersey,ifoahia, Colorado, Arizona, Massachusetts and Mamte. Global sales and service offices are
located throughout the U.S., Europe, Japan and Paidic. http://www.veeco.com/

About Bruker

Bruker Corporation (NASDAQ: BRKR), headquarteredilierica, Massachusetts, is a leading providenigh-performance scientific instruments &
solutions for molecular and materials researchyelsas for industrial and applied analysis. Fare information: http://www.bruker.com

To the extent that this news release discussesetjpas about the proposed sale or otherwise mateements about the future, such statements are
forward-looking and are subject to a number of risks andaustainties that could cause actual results tdedifaterially from the statements made.
These factors include the risk that the proposée ey not be completed, as well as the risks d&sliin the Business Description and Managersent’
Discussion and Analysis sections of V¢s Annual Report on Form 10-K for the year ended¢@eber 31, 2009 and in our subsequent quarterly
reports on Form 10-Q, current reports on Form 8-kdagress releases. Veeco does not undertake diggidn to update any forward-looking
statements to reflect future events or circumstardter the date of such statements.

HH#
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Veeco Instruments Inc. and Subsidiaries
Reconciliation of operating income from continuingoperations to earnings excluding certain items
(In thousands, except per share data)

(Unaudited)
Guidance for the three
months ending September 30, 2010
LOW HIGH
Operating income from continuing operatic $ 73,35¢ % 86,93
Adjustments
Amortization 1,237 1,237
Equity-based compensatic 2,601 2,601
Earnings before interest, income taxes and amtidizaxcluding certain item*EBITA") 77,19¢ 90,77:
Interest expense, n 1,67¢ 1,67¢
Adjustment to add back n-cash portion of interest exper (769)(1) (769)(1)
Earnings excluding certain items before incomed: 76,281 89,86:
Income tax provision at 35 26,70( 31,45:
Earnings excluding certain iter $ 49,58 $ 58,41(
Earnings per diluted share excluding certain it $ 118 $ 1.3¢
Diluted weighted average shares outstan 44.,00( 44,00(

(1) Adjustment to exclude non-cash interest expemseonvertible subordinated notes.

NOTE - The above reconciliation is intended to preent Veeco’s operating results from continuing operéons, excluding certain items and
providing income taxes at a 35% statutory rate. Thé reconciliation is not in accordance with, or an lkernative method for, generally accepted
accounting principles in the United States, and male different from similar measures presented by ¢ter companies. Management of the
Company evaluates performance of its business unitgsed on earnings before interest, income taxescaiamortization excluding certain items
(“EBITA"), which is the primary indicator used to p lan and forecast future periods. The presentationfahis financial measure facilitates
meaningful comparison with prior periods, as managment of the Company believes EBITA reports baselinperformance and thus provides
useful information.




Exhibit 99.2
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Transaction Overview

Veeco sells Metrology Business to Bruker
— Atomic Force Microscope (AFM) business in Santa Barbara and Camarillo,
CA
— Optical Industrial Metrology (OIM) business in Tucson, AZ
— Associated global sales & support organization

« Definitive Agreement Signed August 15th
= $229 million in cash(")

* Business will be integrated into Bruker Nano
— Focus on continued development of innovative scientific instruments

= Transaction approved by Board of Directors of both companies

* Expected to close in Q4 2010 pending regulatory review and
customary closing conditions

(1) Cash proceeds assumed 1o be approximalely $160M net of all applicable taxes and transaction fees,

Veeco



Rationale for the Transaction

*  Allows full management focus on higher-growth, higher-profit Process
Equipment markets where we have compelling technologies and
leadership position

— Currently expect LED & Solar to represent about 90% of Veeco's forecasted 2010
revenues of approximately $1B

— Continue investments in Data Storage business: synergistic technology, strong
product portfolio, leading market share, multi-year growth opportunity

= Simplifies business:
— Process Equipment and Metrology are different businesses with limited synergies
— Becomes easier for financial community to understand and value VVeeco

*  Provides flexibility to pursue acquisitions (including those in clean
tech) and expand customer support for our growing Asia business

O — Veeco



Revised Q3 2010 Guidance

(Excuing Nenology SH&10 | (ndading Wereogy) 72611
Revenue $255 - 280M $290 - 315M
Gross Margin 45 - 46% 46 - 47%
Operating Spending | $42 - 43M (15 - 16%) $52 - 53M (17 - 18%)
EBITA % 30 - 32% 29 - 31%
GAAP EPS $1.45-1.72 $1.55-1.82
Non-GAAP EPS* $1.13-1.33 $1.23-143

Note: Revised guidance reflects the fact that as of 8/15/10 Veeco will account for Metrology as a Discontinued Operation.
*Utilizing 35% tax rate and 44 million shares outstanding

Veeco




About Bruker

= Leading provider of high-performance scientific instruments and
solutions for molecular and materials research, as well as for
industrial and applied analysis

= Headquartered in Billerica, Massachusetts
= Employees: >4 500 / Locations: >30
= Nasdaq: BRKR

= Key 2009 financial metrics:
— Sales: $1,114.5 million
— Gross Profit: $518.6 million
— Operating Income: $136.7million

= Strategic interest in instrumentation markets

Veeco



Revised Q3 Guidance Reconciliation for

Continuing Ops (Excluding Metrology)

Veeco Instruments Inc. and Subsidiaries
Reconciliation of operating income from continuing operations to earnings excluding certain items
(In thousands, except per share data)

{Unaudited)
Guidance for the three
months ending September 30, 2010
Low HIGH

Operating income from continuing operations 5 73.358 5 BE,933
Adjustments:

Amgrtization 1,237 1237

Equity-based compensation 2,601 2,601

Earnings before interest, income taxes and amortization

excluding certain items ("EBITA") 77,196 90,771
Interest expense, net 1,678 1,678
Adjustment 1o add back non-cash portion of interest expense (768) (1) (783) (1)
Earnings excluding certain items before income taxes 76,287 88 862
Income tax provision at 35% 26,700 31,452
Earnings excluding certain items 5 49,587 -] 58,410
Earnings per diluted share excluding certain items 5 1.13 5 1.33
Diluted weighted average shares outstanding 44 000 44,000

(1) Adjustment to exclude non-cash interest expense on convertible suberdinated notes.

MOTE - The above reconciliation is intended to present Veeco's operating results from continuing operations, excluding
certain items and providing income taxes at a 35% statutory rate. This reconciliation is not in accordance with, or an
alternative method for, generally accepted accounting principles in the United States, and may be different from similar
measures presented by other companies. Management of the Company evaluates performance of its business units
pased on eamings before interest, income taxes and amortization excluding certain items ["EBITA"), which is the primary
Iindicator used to plan and forecast future periods. The presentation of this financial measure facilitates meaningful
comparison with prior periods, as management of the Company believes EBITA reports baseline performance and thus
provides useful information.

(6 €2010 Vesso lnaiumentsine Veeco



Original Q3 2010 Guidance Reconciliation

(Including Metrology Business)

Veasco Instruments Ine. and Subsidiaries
Reconciliation of operating income to earnings excluding certain items
{In thousands, except per share data)

(Unaudited)
Guidance for the three
months ending September 30, 2010
Low HIGH

Operating income 5 79,427 5 93,002
Adjustments:

Armaortization 1,635 1,635

Equity-based compensation 2 963 2 8963

Earmnings before interest, income taxes and amartization

excluding certain items "EBITA") B4,025 87 800
Interest expense, net 1,678 1,678
Adjustment to add back non-cash portion of interest expense (768) (1) (768) (1)
Earnings excluding certain items before income taxes 83,118 98 891
Income tax provision at 35% 28 081 33 842
Earnings excluding certain items 5 54,025 5 52 848
Earnings per diluted share excluding cerain items 5 1.23 S 1.43
Diluted weighted average shares outstanding 44 000 44 000

(1) Adjustment to exclude non-cash interest expense on convertible subordinated notes.

MHOTE - The above reconsiliation is intended te present Vesco's oparating results, sxeluding cartain items and praviding
income taxes at a 36% statutory rate. This reconcilistion is not in sccordance with, or an alternative method for, generally
accepted sccounting principles in the United States, and may ba different frem similar measures presented by other
companies. Managemaent of the Company evaluates parformance of its busi units kb d on sarmings before i t,
ineome taxes and amortization exeluding certain items ["EBITA™), whigh is the primary indicater used ta plan and
forecast future periods. The presantation of this financial measure facilitates meaningful comparisen with prior periods,
as manag of the Company EBITA reports bassline performance and thus provides useful information.

Veeco



Safe Harbor

To the extent that this presentation discusses expectations about the
proposed sale or otherwise makes statements about the future, such
statements are forward-looking and are subject to a number of risks
and uncertainties that could cause actual results to differ materially
from the statements made. These factors include the risk that the
proposed sale may not be completed, as well as the risks discussed in
the Business Description and Management's Discussion and Analysis
sections of Veeco's Annual Report on Form 10-K for the year ended
December 31, 2009 and in our subsequent quarterly reports on Form
10-Q, current reports on Form 8-K and press releases. Veeco does
not undertake any obligation to update any forward-looking statements
to reflect future events or circumstances after the date of such

statements.

Veeco




