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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 Repor{ Date of earliest event reported)October 19, 2006

VEECO INSTRUMENTS INC.

(Exact name of registrant as specified in its cagrt

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

100 Sunnyside Boulevard, Suite B, Woodbury, New Y&r11797
(Address of principal executive offices, includiig code)

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

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

Check the appropriate box below if the Form 8-klis intended to simultaneously satisfy the §liobligation of the registrant under

any of the following provisions (see General Instian A.2. below):

oooo

Written communications pursuant to Rule 425 unberSecurities Act (17 CFR 230.425)
Soliciting material pursuant to Rule 14a-12 undher Exchange Act (17 CFR 240.14a-12)
Pre-commencement communications pursuant to Rule2{l) under the Exchange Act (17 CFR 240.14d-2(b))
Pre-commencement communications pursuant to Ret{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 October 19, 2006, Veeco Instruments Inc. (“V&gentered into Indemnification Agreements with éach of the members of its
board of directors (Edward H. Braun (Chairman ah@ie€CExecutive Officer), Richard A. D’Amore, Joel Elftmann, Heinz K. Fridrich,
Douglas A. Kingsley, Paul R. Low, Roger D. McDanielin H. Pfister, Peter J. Simone); (b) eachtsfexecutive officers (John K. Bulman,
John P. Kiernan, Robert P. Oates, John F. ReiandrJeannine P. Sargent); and (c) certain otméorsefficers (each, an “Indemnified
Person”). The Indemnification Agreements are idahfor each of the Indemnified Persons and preyamong other things, that Veeco will
indemnify such persons against certain liabilitiet may arise by reason of their status or serasceirectors and/or officers of Veeco and that
Veeco will advance expenses incurred as a respltaafeedings against them as to which they mandbennified. The foregoing description
the Indemnification Agreement is qualified in itstieety by reference to the form of Indemnificatidgreement, a copy of which is attached as
Exhibit 10.1 hereto and incorporated by referererin.

Section 2 - Financial Information
Item 2.02 Results of Operations and Financial Catition.

On October 23, 2006, Veeco issued a press releaeiacing its financial results for the quarteresh&eptember 30, 2006. A copy
of the press release is furnished as Exhibit 99this report.

The information in this report, including the exititlshall not be deemed “filed” for purposes of &at 18 of the Securities Exchange
Act of 1934, as amended (the “Exchange Act”), tieolvise subject to the liabilities under that Smgtinor shall it be deemed to be
incorporated by reference into any filing under 8ezurities Act of 1933, as amended, or the Exobh#ug, except as expressly set forth by
specific reference in such a filing.
Section 9 - Financial Statements and Exhibits

Item 9.01 Financial Statements and Exhibits.

(c) Exhibits.

Exhibit Description

10.1 Form of Indemnification Agreement entelinto between Veeco Instruments Inc. and each aiiectors and executive officel
99.1 Press release issued by Veeco Instruments Inad @atwber 23, 2006 regarding quarterly financialites.
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Pursuant to the requirements of the Securities &xgé Act of 1934, the registrant has duly causisdéport to be signed on its ber
by the undersigned hereunto duly authorized.

VEECO INSTRUMENTS INC.
October 23, 2006 By: /s/ Gregory A. Robbin

Gregory A. Robbin:
Senior Vice President and General Coul
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Exhibit 10.1

INDEMNIFICATION AGREEMENT

This Indemnification Agreement, dated as of , 20 , is made by and between Véamstsuments Inc., a Delaware
corporation (the “Corporation”) and (“Indemnitee”).
RECITALS
A. The Corporation recognizes that cotapeand experienced persons are increasinglytegitito serve or to contin

to serve as directors or officers of corporationkess they are protected by comprehensive liahiigyrance or indemnification, or both, due to
increased exposure to litigation costs and riskaltig from their service to such corporationg] dne to the fact that the exposure frequently
bears no reasonable relationship to the compemnsatisuch directors and officers;

B. The statutes and judicial decisicgarding the duties of directors and officers drenodifficult to apply,
ambiguous, or conflicting, and therefore fail toyide such directors and officers with adequatéalske knowledge of legal risks to which they
are exposed or information regarding the propersmof action to take;

C. The Corporation and Indemnitee recgythat plaintiffs often seek damages in suchdangounts and the costs of
litigation may be so enormous (whether or not #igeds meritorious), that the defense and/or satité of such litigation is often beyond the
personal resources of directors and officers;

D. The Corporation believes that itiigair for its directors and officers to assumertisk of huge judgments and other
expenses which may occur in cases in which thetdir®r officer received no personal profit anadases where the director or officer was not
culpable;

E. The Corporation, after reasonablegtigation, has determined that the liability irs\ce coverage presently
available to the Corporation may be inadequatesitai circumstances to cover all possible expofurerhich Indemnitee should be
protected. The Corporation believes that the @#tisrof the Corporation and its stockholders waelst be served by a combination of such
insurance and the indemnification by the Corporatibthe directors and officers of the Corporation;

F. The Corporation’s Certificate of émporation requires the Corporation to indemnigydirectors and officers to the
fullest extent permitted by the Delaware GenerapGmtion Law (the “DGCL”);

G. Section 145 of the DGCL (“Section J4binder which the Corporation is organized, emprsithe Corporation to
indemnify its officers, directors, employees anératg by agreement and to indemnify persons whesatthe request of the Corporation, as
the directors, officers, employees or agents ofiotlorporations or enterprises, and expressly gesvihat the indemnification provided by
Section 145 is not exclusive;




H. Section 102(b)(7) of the DGCL alloawsorporation to include in its certificate of imporation a provision limiting
or eliminating the personal liability of a directmr monetary damages in respect of claims by $tedders and corporations for breach of
certain fiduciary duties, and the Corporation hapm®vided in its Certificate of Incorporation thestch Director shall be exculpated from such
liability to the maximum extent permitted by law;

l. The Board of Directors has detemuithat contractual indemnification as set fortreheis not only reasonable a
prudent but also promotes the best interests o€tirporation and its stockholders; and

J. The Corporation desires and hasasigd Indemnitee to serve or continue to servedireetor or officer of the
Corporation free from undue concern for unwarramtadns for damages arising out of or related whsservices to the Corporation.

AGREEMENT

NOW, THEREFORE, in consideration of the mutual ataugts and agreements set forth below, and othet god valuable
consideration, the receipt and adequacy of whiethareby acknowledged, the parties hereto, intgnditbe legally bound, hereby agree as
follows:

Section 1. Generally
To the fullest extent permitted by the laws of 8tate of Delaware:

(&) The Corporation shall indemnify Indemniteenfiémnitee was or is a party or is threatened toéee a party to any
threatened, pending or completed action, suit ocgeding, whether civil, criminal, administrativeiovestigative, by reason of the fact that
Indemnitee is or was or has agreed to serve aetheest of the Corporation as a director, offieenployee or agent of the Corporation, or w
serving as a director or officer of the Corporatisnor was serving or has agreed to serve atiipeasst of the Corporation as a director, officer,
employee or agent (which, for purposes hereof] ghadlde a trustee, partner or manager or sintidgracity) of another corporation,
partnership, joint venture, trust, employee ben@éin or other enterprise, or by reason of anyadileged to have been taken or omitted in
such capacity. For the avoidance of doubt, thegoing indemnification obligation includes, withdimitation, claims for monetary damages
against Indemnitee in respect of an alleged bre&éiduciary duties, to the fullest extent permittender Section 102(b)(7) of the DGCL as in
existence on the date hereof.

(b) The indemnification provided by this SectiosHall be from and against expenses (including s’ fees), judgments,
fines and amounts paid in settlement actually @adonably incurred by Indemnitee or on Indemnitbelsalf in connection with such action,
suit or proceeding and any appeal therefrom, bait shly be provided if Indemnitee acted in gooitlfand in a manner Indemnitee reasonably
believed to be in or not opposed to the best isteref the Corporation, and, with respect to aimyicral action, suit or proceeding, had no
reasonable cause to believe Indemnitee’s condusiwiawfiul.

(c) Notwithstanding the foregoing provisions ofstidection 1, in the case of any threatened, peraticgmpleted action or
suit by or in the right of the Corporation to proga




judgment in its favor by reason of the fact thatdmnitee is or was a director, officer, employeagent of the Corporation, or while servinc

a director or officer of the Corporation, is or v&sving or has agreed to serve at the requebedforporation as a director, officer, employee
or agent of another corporation, partnership, jeertture, trust, employee benefit plan or otheegmise, no indemnification shall be made in
respect of any claim, issue or matter as to whickeinnitee shall have been adjudged to be liableet@orporation unless, and only to the
extent that, the Delaware Court of Chancery orctiwgt in which such action or suit was brought ktietermine upon application that, despite
the adjudication of liability but in view of all éhcircumstances of the case, Indemnitee is fairtyr@aasonably entitled to indemnity for such
expenses which the Delaware Court of Chancery dr sther court shall deem proper.

(d) The termination of any action, suit or procegdby judgment, order, settlement, conviction, porua plea of nolo
contendere or its equivalent, shall not, of itseléate a presumption that Indemnitee did notragbd faith and in a manner which Indemnitee
reasonably believed to be in or not opposed tdést interests of the Corporation, and, with resfzeany criminal action or proceeding, had
reasonable cause to believe that Indemnitee’s ainvaas unlawful.

Section 2. Successful Defense; Partial IndemnificatTo the extent that Indemnitee has been successfiile merits or
otherwise in defense of any action, suit or prodegdeferred to in Section 1 hereof or in defenfsany claim, issue or matter therein,
Indemnitee shall be indemnified against expensesuding attorneys’ fees) actually and reasonattyired in connection therewith. For
purposes of this Agreement and without limiting thregoing, if any action, suit or proceedingispdsed of, on the merits or otherwise
(including a disposition without prejudice), withdi) the disposition being adverse to Indemniféean adjudication that Indemnitee was
liable to the Corporation, (iii) a plea of guilty nolo contendere by Indemnitee, (iv) an adjudarathat Indemnitee did not act in good faith
and in a manner Indemnitee reasonably believee@ ia br not opposed to the best interests of thp@ation, and (v) with respect to any
criminal proceeding, an adjudication that Indemmitad reasonable cause to believe Indemnitee’sucomdis unlawful, Indemnitee shall be
considered for the purposes hereof to have beetiysdwwcessful with respect thereto.

If Indemnitee is entitled under any provision astAgreement to indemnification by the Corporationsome or a portion of
the expenses (including attorneys’ fees), judgmdimss or amounts paid in settlement actually measonably incurred by Indemnitee or on
Indemnitee’s behalf in connection with any actisuit, proceeding or investigation, or in defensamy claim, issue or matter therein, and any
appeal therefrom but not, however, for the totabant thereof, the Corporation shall nevertheledenmnify Indemnitee for the portion of such
expenses (including attorneys’ fees), judgmemgsfior amounts paid in settlement to which Indesenig entitled.

Section 3. Determination That Indemnification Isf&r. Any indemnification hereunder shall (unless ot¥ise ordered by a court)
be made by the Corporation unless a determinasiomaide that indemnification of such person is moper in the circumstances because he or
she has not met the applicable standard of corshudorth in Section 1(b) hereof. Any such deteation, if any, shall be made (i) by
Independent Legal Counsel, or (ii) by a court ahpetent jurisdiction.




Section 4. Advance Payment of Expenses; Notificadsinod Defense of Claim

(a) Expenses (including attorneys’ fees) incurrednolemnitee in defending a threatened or pendivig criminal,
administrative or investigative action, suit or ggeding, or in connection with an enforcement agtiorsuant to Section 5(b), shall be paid by
the Corporation in advance of the final dispositidrsuch action, suit or proceeding within thir80§ days after receipt by the Corporation o
a statement or statements from Indemnitee requestich advance or advances from time to time, @nah(undertaking by or on behalf of
Indemnitee to repay such amount or amounts, ongnidl to the extent that, it shall ultimately béetmined that Indemnitee is not entitled to be
indemnified by the Corporation as authorized bg thijreement or otherwise. Such undertaking stea#idcepted without reference to the
financial ability of Indemnitee to make such repay Advances shall be unsecured and interest-free.

(b) Promptly after receipt by Indemnitee of notidéhe commencement of any action, suit or progegdndemnitee shall, if
a claim thereof is to be made against the Corpmrdtereunder, notify the Corporation of the comneement thereof. The failure to promptly
notify the Corporation of the commencement of tbioa, suit or proceeding, or Indemnitee’s reqdiestndemnification, will not relieve the
Corporation from any liability that it may haveltwemnitee hereunder, except to the extent thedatipn is prejudiced in its defense of such
action, suit or proceeding as a result of suchufail

(c) In the event the Corporation shall be obligdategday the expenses of Indemnitee with respeanhtaction, suit or
proceeding, as provided in this Agreement, the @aon, if appropriate, shall be entitled to assuhe defense of such action, suit or
proceeding, with counsel reasonably acceptablederhnitee, upon the delivery to Indemnitee of writhotice of its election to do so. After
delivery of such notice, approval of such counselnsiemnitee and the retention of such counsehbyQorporation, the Corporation will not
liable to Indemnitee under this Agreement for aggsfof counsel subsequently incurred by Indemmitterespect to the same action, suit or
proceeding, provided that (1) Indemnitee shall h&veeright to employ Indemnitee’s own counsel intsaction, suit or proceeding at
Indemnitee’s expense and (2) if (i) the employnmafrtounsel by Indemnitee has been previously aighdrin writing by the Corporation, (ii)
counsel to the Corporation or Indemnitee shall haasonably concluded that there may be a cowifittterest or position, or reasonably
believes that a conflict is likely to arise, on aignificant issue between the Corporation and imaeee in the conduct of any such defense or
(iiif) the Corporation shall not, in fact, have elyed counsel to assume the defense of such astiargr proceeding, then the fees and
expenses of Indemnitee’s counsel shall be at therese of the Corporation, except as otherwise sgfyr@rovided by this Agreement. The
Corporation shall not be entitled, without the camsof Indemnitee, to assume the defense of atimp dleought by or in the right of the
Corporation or as to which counsel for the Corgorabr Indemnitee shall have reasonably made thelasion provided for in clause (ii)
above.

(d) Notwithstanding any other provision of this Agment to the contrary, to the extent that Indeseni, by reason of
Indemnitee’s corporate status with respect to thp@ration or any corporation, partnership, joiahture, trust, employee benefit plan or other
enterprise which Indemnitee is or was serving ardgreed to serve at the request of the Corporatiaitness or otherwise participates in any
action, suit or proceeding at a time when




Indemnitee is not a party in the action, suit argeeding, the Corporation shall indemnify Indemmigainst all expenses (including attorneys’
fees) actually and reasonably incurred by Indereroteon Indemnitee’s behalf in connection therewith

Section 5. Procedure for Indemnification

(a) To obtain indemnification, Indemnitee shallprtly submit to the Corporation a written requéstjuding therein or
therewith such documentation and information asasonably available to Indemnitee and is reasgnadalessary to determine whether and to
what extent Indemnitee is entitled to indemnifioatiThe Corporation shall, promptly upon receipsoth a request for indemnification, advise
the Board of Directors in writing that Indemnitegshrequested indemnification.

(b) The Corporation’s determination whether to gtademnitees indemnification request shall be made prompthg i@ any
event within 60 days following receipt of a requiestindemnification pursuant to Section 5(a). Tiggt to indemnification as granted by
Section 1 of this Agreement shall be enforceabléndgmnitee in any court of competent jurisdictibthe Corporation denies such request, in
whole or in part, or fails to respond within sudhday period. It shall be a defense to any sutibrm¢other than an action brought to enforce a
claim for the advancement of costs, charges andresgs under Section 4 hereof where the requireertaking, if any, has been received by
the Corporation) that Indemnitee has not met taedstrd of conduct set forth in Section 1 hereof the burden of proving such defense by
clear and convincing evidence shall be on the Gatmn. Neither the failure of the Corporation (inding its Board of Directors or one of its
committees, its independent legal counsel, anstdtskholders) to have made a determination pritihéccommencement of such action that
indemnification of Indemnitee is proper in the aintstances because Indemnitee has met the applstabéard of conduct set forth in Section
1 hereof, nor the fact that there has been an laddt@rmination by the Corporation (including itedd of Directors or one of its committees
independent legal counsel, and its stockholdegd)lttdemnitee has not met such applicable stansfazdnduct, shall create a presumption that
Indemnitee has or has not met the applicable stdrafeconduct. The Indemnitee’s expenses (inclyditiorneys’ fees) incurred in connection
with successfully establishing Indemnitee’s rightrtdemnification, in whole or in part, in any symtoceeding or otherwise shall also be
indemnified by the Corporation.

(c) The Indemnitee shall be presumed to be entiléddemnification under this Agreement upon swsioin of a request for
indemnification pursuant to this Section 5, and@ueporation shall have the burden of proof in ceeming that presumption in reaching a
determination contrary to that presumption. Sudspmption shall be used as a basis for a detetioinaf entitlement to indemnification
unless the Corporation overcomes such presumptiatelar and convincing evidence.

Section 6. Insurance and Subrogation

(a) The Corporation may purchase and maintain arswg on behalf of Indemnitee who is or was or Ilgaseal to serve at the
request of the Corporation as a director or offafethe Corporation, or is or was serving at treuesst of the Corporation as a director, officer,
employee or agent of another corporation, partmgrghint venture, trust, employee




benefit plan or other enterprise against any ligbilsserted against, and incurred by, Indemnitesndndemnitees behalf in any such capaci
or arising out of Indemnitee’s status as such, hdredr not the Corporation would have the poweantiemnify Indemnitee against such
liability under the provisions of this AgreemerittHe Corporation has such insurance in effedhatime the Corporation receives from
Indemnitee any notice of the commencement of agading, the Corporation shall give prompt noticéhef commencement of such
proceeding to the insurers in accordance with tbeqaures set forth in the policy. The Corporasball thereafter take all necessary or
desirable action to cause such insurers to papebalf of the Indemnitee, all amounts payable @esalt of such proceeding in accordance
the terms of such policy.

(b) In the event of any payment by the Corporatinder this Agreement, the Corporation shall be agditied to the extent of
such payment to all of the rights of recovery afdmnitee with respect to any insurance policy, ladeémnitee shall execute all papers requ
and take all action necessary to secure such rigiadsding execution of such documents as aressarg to enable the Corporation to bring
suit to enforce such rights in accordance withtémms of such insurance policy. The Corporationl gf&y or reimburse all expenses actually
and reasonably incurred by Indemnitee in conneatiith such subrogation.

(c) The Corporation shall not be liable under thigeement to make any payment of amounts othenwgemnifiable
hereunder (including, but not limited to, judgmefitses, ERISA excise taxes or penalties, and artsopaid in settlement) if and to the extent
that Indemnitee has otherwise actually receiveth payment under this Agreement or any insurancieyyalontract, agreement or otherwise.

Section 7. Certain DefinitionsFor purposes of this Agreement, the followinginigbns shall apply:

(a) The term “action, suit or proceeding” shalldveadly construed and shall include, without lirtida, the investigation,
preparation, prosecution, defense, settlementyratioin and appeal of, and the giving of testimamnyany threatened, pending or completed
claim, action, suit or proceeding, whether civilminal, administrative or investigative.

(b) The term by reason of the fact that Indemnitee is or wasectbr, officer, employee or agent of the Corpiamtor while
serving as a director or officer of the Corporatisnor was serving or has agreed to serve attipeasst of the Corporation as a director, officer,
employee or agent of another corporation, partigrgbint venture, trust, employee benefit plarotirer enterprise” shall be broadly construed
and shall include, without limitation, any actualadleged act or omission to act.

(c) The term “expenses” shall be broadly and realynconstrued and shall include, without limitatiall direct and indirect
costs of any type or nature whatsoever (includivithout limitation, all attorneys’ fees and relatdidbursements, appeal bonds, other out-of-
pocket costs and reasonable compensation for fieet ¥y Indemnitee for which Indemnitee is not otfise compensated by the Corporation
or any third party, provided that the rate of comgation and estimated time involved is approvethkyBoard of Directors, which approval
shall not be unreasonably withheld), actually esakonably incurred by Indemnitee in




connection with either the investigation, defensappeal of a proceeding or establishing or enfigrei right to indemnification under this
Agreement, Section 145 of the General Corporatiaw bf the State of Delaware or otherwise.

(d) The term “judgments, fines and amounts paiskitiement” shall be broadly construed and shaluite, without
limitation, all direct and indirect payments of aype or nature whatsoever (including, without tetion, all penalties and amounts required to
be forfeited or reimbursed to the Corporation)wadl as any penalties or excise taxes assessegersan with respect to an employee benefit
plan.

(e) The term “Corporation” shall include, withoimltation and in addition to the resulting corp@vat any constituent
corporation (including any constituent of a consitt) absorbed in a consolidation or merger whfdls separate existence had continued,
would have had power and authority to indemnifyditectors, officers, and employees or agentshabany person who is or was a director,
officer, employee or agent of such constituent coapion, or is or was serving at the request ohswanstituent corporation as a director,
officer, employee or agent of another corporatfartnership, joint venture, trust, employee bergéih or other enterprise, shall stand in the
same position under the provisions of this Agreemeii respect to the resulting or surviving comutosn as he or she would have with respect
to such constituent corporation if its separatstexice had continued.

(f) The term “other enterprises” shall include,vatit limitation, employee benefit plans.

(g) The term “serving at the request of the Corpjord shall include, without limitation, any seré@s a director, officer,
employee or agent of the Corporation which impahéges on, or involves services by, such direaifficer, employee or agent with respect to
an employee benefit plan, its participants or biereefes.

(h) A person who acted in good faith and in a maisneh person reasonably believed to be in thedstef the participants
and beneficiaries of an employee benefit plan dfelleemed to have acted in a manner “not opposthe thest interests of the Corporatias”
referred to in this Agreement.

(i) The term “independent legal counsel” shall mehall mean an attorney or firm of attorneys whallsiot have otherwise
performed services for the Company or Indemnitdgiwthe last three years (other than with resfeatatters concerning the rights of
Indemnitee under this Agreement or of other indeeas under similar indemnity agreements).

Section 8. Limitation on IndemnificatianNotwithstanding any other provision herein te ttontrary, the Corporation shall not be
obligated pursuant to this Agreement

(a) Claims Initiated by Indemnite€lo indemnify or advance expenses to Indemnitdle respect to an action, suit or
proceeding (or part thereof) initiated by Indemajtexcept with respect to an action, suit or prdoceggbrought to establish or enforce a right to
indemnification (which shall be governed by theyismns of Section 8(b) of this Agreement), or wslsuch action, suit or proceeding (or part
thereof) was authorized or consented to by the do&bDirectors of the Corporation.




(b) Action for Indemnification To indemnify Indemnitee for any expenses incubgdndemnitee with respect to any action,
suit or proceeding instituted by Indemnitee to ecdoor interpret this Agreement, unless Indemrigesiccessful in establishing Indemnitee’s
right to indemnification in such action, suit oopeeding, in whole or in part, or unless and toetktent that the court in such action, suit or
proceeding shall determine that, despite Indem'sifedure to establish his or her right to indefization, Indemnitee is entitled to indemnity
for such expenses; provided, however, that nothmrigis Section 8(b) is intended to limit the Comtion’s obligation with respect to the
advancement of expenses to Indemnitee in connewgfithrany such action, suit or proceeding instidLity Indemnitee to enforce or interpret
this Agreement, as provided in Section 4 hereof.

(c) Section 16 ViolationsTo indemnify Indemnitee on account of any prodegavith respect to which final judgment is
rendered against Indemnitee for payment or an atcwuof profits arising from the purchase or dayjdndemnitee of securities in violation of
Section 16(b) of the Securities Exchange Act of4,2& amended, or any similar successor statute.

(d) Noncompete and Nodisclosure To indemnify Indemnitee in connection with predags or claims involving the
enforcement of non-compete and/or non-disclosureeagents or the non-compete and/or non-disclogorggions of employment, consulting
or similar agreements the Indemnitee may be a pantyith the Corporation, or any subsidiary of @@rporation or any other applicable
foreign or domestic corporation, partnership, jei@nture, trust or other enterprise, if any.

Section 9._Certain Settlement Provisionshe Corporation shall have no obligation to imaéfy Indemnitee under this Agreement
amounts paid in settlement of any action, suitroceeding without the Corporation’s prior writtesnsent, which shall not be unreasonably
withheld. The Corporation shall not settle anyagtsuit or proceeding in any manner that woulgadse any fine or other obligation on
Indemnitee without Indemnitee’s prior written consevhich shall not be unreasonably withheld.

Section 10. Savings Claus# any provision or provisions of this Agreemeaiiall be invalidated on any ground by any court of
competent jurisdiction, then the Corporation shalertheless indemnify Indemnitee as to costsgesaand expenses (including attorneys’
fees), judgments, fines and amounts paid in setttewith respect to any action, suit or proceedmggther civil, criminal, administrative or
investigative, including an action by or in thehtigof the Corporation, to the full extent permittadany applicable portion of this Agreement
that shall not have been invalidated and to theefitent permitted by applicable law.

Section 11. Contribution In order to provide for just and equitable cimttion in circumstances in which the indemnifioati
provided for herein is held by a court of compejfarisdiction to be unavailable to Indemnitee inoMhor in part, it is agreed that, in such
event, the Corporation shall, to the fullest exigenmitted by law, contribute to the payment ofdnmhitee’s costs, charges and expenses
(including attorneys’ fees), judgments, fines ambants paid in settlement with respect to any acait or proceeding, whether civil,
criminal, administrative or investigative, in pragion to the relative benefits received by the Camypand all officers, directors or employees
of the Company other than Indemnitee who are jpiidble with Indemnitee, on the one hand, and indigee, on the other hand, from the
transaction from which such action, suit, procegdinClaim arose; provided, however, that the pripo determined on the basis of relative
benefit may, to the extent necessary to conforfawg be further adjusted by reference to the nedafiult of the Company and all officers,
directors or employees of the Company other thdermitee who are jointly




liable with Indemnitee, on the one hand, and Ind&anon the other hand, in connection with thenevéhat resulted in such expenses,
judgments, fines or settlement amounts, as wedhgsother equitable considerations which the law mneguire to be considered. The relal

fault of the Company and all officers, directorseanployees of the Company other than Indemnitee avlgointly liable with Indemnitee, on

the one hand, and Indemnitee, on the other haadl, i determined by reference to, among othegthithe degree to which their actions were
motivated by intent to gain personal profit or atkegye, the degree to which their liability is primnar secondary, and the degree to which their
conduct is active or passive. ; Notwithstandingfitregoing, such contribution shall not be recqiiindnere such holding by the court is due to
(i) the failure of Indemnitee to meet the standafrdonduct set forth in Section 1 hereof, or (ilydimitation on indemnification set forth in
Section 6(c), 8 or 9 hereof.

Section 12. Notices All notices, requests, demands and other comeations under this Agreement shall be in writing ahall be
deemed duly given (i) if delivered by hand, on diage of such receipt, (ii) if delivered by overnigburier, one business day after being sent,
(iii) in the case of telecopy notice, when ackna¥ged as received, or (iv) if mailed by domestidified or registered mail with postage
prepaid, on the third business day after the dasénparked. Addresses for notice to either pamyaarshown on the signature page of this
Agreement, or as subsequently modified by writtefice.

Section 13. Subsequent Legislatidfithe General Corporation Law of Delaware is aoex after adoption of this Agreement to
expand further the indemnification permitted tcedtors or officers, then the Corporation shall mddy Indemnitee to the fullest extent
permitted by the General Corporation Law of Delayas so amended.

Section 14. Nonexclusivity The provisions for indemnification and advancehw expenses set forth in this Agreement shalbeo
deemed exclusive of any other rights which Indeaeihay have under any provision of law, the Conpmnia Certificate of Incorporation or
ByLaws, in any court in which a proceeding is briotyghe vote of the Corporation’s stockholders isimderested directors, other agreements or
otherwise, and Indemnitee’s rights hereunder stoaitinue after Indemnitee has ceased acting agemt af the Corporation and shall inure to
the benefit of the heirs, executors and administsadf Indemnitee. However, no amendment or altaraf the Corporation’s Certificate of
Incorporation or ByLaws or any other agreementlsdhtersely affect the rights provided to Indemmiteder this Agreement

Section 15. EnforcementThe Corporation shall be precluded from assgitirany judicial proceeding that the procedures an
presumptions of this Agreement are not valid, bigdind enforceable. The Corporation agrees thakésution of this Agreement shall
constitute a stipulation by which it shall be iroeably bound in any court of competent jurisdictionvhich a proceeding by Indemnitee for
enforcement of his or her rights hereunder shalelien commenced, continued or appealed, thalbbligations set forth in this Agreement
unigue and special, and that failure of the Conpomato comply with the provisions of this Agreenexill cause irreparable and irremediable
injury to Indemnitee, for




which a remedy at law will be inadequate. As alteguaddition to any other right or remedy Indétaa may have at law or in equity with
respect to breach of this Agreement, Indemnite# bhantitled to injunctive or mandatory reliefeliting specific performance by the
Corporation of its obligations under this Agreement

Section 16. Interpretation of Agreemenit is understood that the parties hereto intiigl Agreement to be interpreted and enforce
as to provide indemnification to Indemnitee to fihéest extent now or hereafter permitted by law.

Section 17. Entire AgreementThis Agreement and the documents expresslyrezféo herein constitute the entire agreement bet
the parties hereto with respect to the mattersrealvieereby, and any other prior or contemporanecalsor written understandings or
agreements with respect to the matters coveredhame expressly superceded by this Agreement.

Section 18. Modification and WaiverNo supplement, modification or amendment of Agseement shall be binding unless executed
in writing by both of the parties hereto. No waiweé any of the provisions of this Agreement shaldeemed or shall constitute a waiver of
other provision hereof (whether or not similar) sball such waiver constitute a continuing waiver.

Section 19. Successor and Assignll of the terms and provisions of this Agreermshall be binding upon, shall inure to the benefit
of and shall be enforceable by the parties henmadotlaeir respective successors, assigns, heirsutxs, administrators and legal
representatives. The Corporation shall requirecnse any direct or indirect successor (whethgrubghase, merger, consolidation or
otherwise) to all or substantially all of the buesis or assets of the Corporation, by written agee¢in form and substance reasonably
satisfactory to Indemnitee, expressly to assumeaaneke to perform this Agreement in the same maameito the same extent that the
Corporation would be required to perform if no ssalecession had taken place.

Section 20. Service of Process and Venl®r purposes of any claims or proceedings toreefthis agreement, the Corporation
consents to the jurisdiction and venue of any faldar state court of competent jurisdiction in gtate of Delaware, and waives and agrees not
to raise any defense that any such court is amirer@ent forum or any similar claim.

Section 21. Supercedes Prior Agreemeifhis Agreement supercedes any prior indemnibosagreement between Indemnitee and
the Corporation or its predecessors.

Section 22. Governing Law This Agreement shall be governed exclusivehabg construed according to the laws of the State of
Delaware, as applied to contracts between Delavesidents entered into and to be performed entwélyin Delaware. If a court of compet
jurisdiction shall make a final determination tkia¢ provisions of the law of any state other thatalvare govern indemnification by t
Corporation of its officers and directors, then ith@emnification provided under this Agreement khreéll instances be enforceable to the
fullest extent permitted under such law, notwithgiag any provision of this Agreement to the contra

10




Section 23. Employment RightdNothing in this Agreement is intended to creaténdemnitee any right to employment or continued
employment.

Section 24. Counterpart§ his Agreement may be executed in two or morentaparts, each of which shall be deemed to be an
original and all of which together shall be deerteetle one and the same instrument, notwithstarttiaigboth parties are not signatories to the
original or same counterpart.

Section 25._HeadingsThe section and subsection headings containtds\greement are for reference purposes onlyshadl not
affect in any way the meaning or interpretationthié Agreement.

IN WITNESS WHEREOF, this Agreement has been dulscexed and delivered to be effective as of the filgeabove written.

VEECO INSTRUMENTS INC. INDEMNITEE:

By:

Name: Name:

Title:

Address: 100 Sunnyside Boulevard, Suite Address:
Woodbury, NY 1179’

Telecopy:  51€-677-0380 Telecopy:
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Exhibit 99.1

Veeco NEWS

Veeco Instruments Inc., 100 Sunnyside Boulevarde®) Woodbury, New York 11797. Tel. 1 516-677-0Zax. 1 516-677-0380

FORIMMEDIATE RELEASE
Financial Contact: Debra Wasser, SVP Investor Refet & Corporate Communications, 1 £-677-0200 x1472
Media Contact: Fran Brennen, Senior Director Mantol 51+677-0200 x1222

VEECO ANNOUNCES THIRD QUARTER 2006 FINANCIAL RESUL TS
WOODBURY, NY, October 23, 2006 — Veeco Instrumdnts (Nasdag: VECO) today announced its finanaabits for the third quarter
ended September 30, 2006. Veeco reports its resuldsgenerally accepted accounting principles (ABA basis, and also provides results
excluding certain items. Investors should refahtmattached table for further details of the meddation of GAAP operating income to
earnings excluding certain items.

Third Quarter 2006 Highlights

*  Veeco's results are in-line with the Company’s @eto9" pre-announcement.
*  Revenue was $112.4 million, a 12% increase ove$10®.1 million reported in the third quarter o030
e Bookings were $114.8 million, up 36% from the $8rhilion reported in the third quarter of 2005.

«  Earnings before interest, taxes, amortization, kol certain charges (EBITA), were $10.2 milliop, 23% from the third quarter of
2005.

e Netincome was $4.5 million, or $0.14 per share B} compared to net income of $1.6 million, or@®per share, last year.

e Excluding certain items, earnings per share werg36ompared to $0.14 last year.

Edward H. Braun, Veeco’s Chairman and Chief ExeeuBfficer, commented, “Veeco’s third quarter réswere impacted by the slowdown
of our data storage customers’ production rampssing shipment delays from the third to fourth gelaiWe expect continued adjustments in
data storage capex purchases as our customersagsdkeir production ramps and timing of new teldgy transition plans.”

Mr. Braun continued, “Data storage continues t@a 2906 year-over-year growth market for Veeco, wétrenue up 13% through the nine
months. Industry requirements for increased areasitly and consumer electronic applications wiN@future investment in perpendicular
head technology, transition to smaller femto slidemats and conversion to larger wafer size. Iditeah, our revenue from the higbrightnes:
light emitting diode (HB-LED)/wireless) market wap 34% for the first nine months of the year, as nensumer HB-LED applications
emerge. Year-to-date Veeco revenue increased @ 2005. Veeco continues to introduce new Procgsipient and Metrology products
across all of our end markets.”

“Veeco's third quarter orders of $114.8 million, Wehat the low end of our quarterly guidance, wepe36% over the third quarter of 2005, and
included growth in all of Veeco’s major marketstatay up 99%




in HB-LED/wireless, up 35% in data storage, and®6% in semiconductor, reflecting continued acceggasf new Veeco products,” continued
Mr. Braun.

Mr. Braun added, “We are pleased that Veeco coesiria deliver revenue and profit growth on a yeasreyear basis in 2006. For the first
nine months of 2006, revenue increased 7%, orders@27%, and EBITA is up 50%. In addition, opgaincome has more than doubled
during the nine months and net income has incre@s®d.3 million from a loss of $3.6 million lastgr.”

Third Quarter 2006 Summary

Veeco's revenues for the third quarter of 2006 viErg2.4 million, compared to $100.1 million in térd quarter of last year. Third quarter
2006 operating income was $5.0 million, comparetth wperating income of $4.2 million in the thirdagter of 2005. Veeco’s third quarter
2006 EBITA was $10.2 million, compared to $8.3 millin the third quarter of last year. Third gesmet income was $4.5 million, or $0.14
per share, compared to net income of $1.6 millwr$0.05 per share, in the third quarter of 208%cluding certain charges in 2006 and
amortization in both periods, and using a 35% &&,rthird quarter 2006 earnings were $0.19 paeslktampared to earnings per share of §
in 2005. Stock option expense is included in tHR3@ amounts as required by SFAS 123R. Detaitswe#nues and bookings appear in the
following tables.

Q3 2006 Revenues

Segment Analysis $ Millions % Market Analysis % Regional Analysis %
Process Equipme! $71.4 64% Data Storag: 40% North America 36%
Semiconducto 14% Europe 13%
Metrology 41.0 36% HB-LED/wireless 25% Japar 7%
Scientific Researc 21% APAC 44%
Total $112.4 100% Total 100% Total 100%

Q3 2006 Bookings

Segment Analysis $ Millions % Market Analysis % Regional Analysis %
Process Equipme! $74.8 65% Data Storag: 40% North America 37%
Semiconducto 12% Europe 14%
Metrology $40.0 35% HB-LED/wireless 25% Japar 12%
Scientific Researc 23% APAC 37%
Total $114.8 100% Total 100% Total 100%

Veeco’s third quarter book-to-bill ratio was 1.@21t.0.

First Nine Months 2006 Summary

Veeco’s revenues for the first nine months of 2@@6e $317.9 million, compared to $297.3 milliorthe first nine months of 2005. Operating
income for the first nine months of 2006 was $I8@ilkion, compared to $4.4 million in the same pedrlast year. Veeco’s nine month 2006
EBITA was $25.4 million, compared to $16.9 millionthe first nine months of last year. Net incoimethe first nine




months of 2006 was $7.3 million, or $0.23 per sheoenpared to a net loss of ($3.6) million, or (&).per share, last year. Excluding
amortization in both periods and certain chargesgains in 2006, and using a 35% tax rate, earrpegshare for the first nine months of 2!
were $0.46 compared to earnings per share of $0.t# same period last year. Stock option expenseluded in these 2006 amounts as
required by SFAS 123R. Details of revenues and ingskappear in the following tables.

First 9 Months 2006 Revenues

Segment Analysis $ Millions % Market Analysis % Regional Analysis %
Process Equipme! $191.9 60% Data Storag: 44% North America 33%
Semiconducto 12% Europe 15%
Metrology $126.0 40% HB-LED/wireless 19% Japar 11%
Scientific Researc 25% APAC 41%
Total $317.9 100% Total 100% Total 100%

First 9 Months 2006 Bookings

Segment Analysis $ Millions % Market Analysis % Regional Analysis %
Process Equipme! $252.6 66% Data Storag: 49% North America 34%
Semiconducto 11% Europe 11%
Metrology $132.2 34% HB-LED/wireless 21% Japar 12%
Scientific Researc 19% APAC 43%
Total $384.8 100% Total 100% Total 100%

Veeco’s nine-month 2006 book-to bill ratio was 1t@1.00.

Outlook

Veeco currently expects revenues to be between 8i@®%124 million for the fourth quarter of 2006thwfourth quarter earnings per share
currently forecasted to be between $0.11-$0.17 GAAP basis and $0.18-$0.22 on a non-GAAP basisleing amortization of $4.0 million
and using a 35% tax rate). Stock option expenseligded in both of these forecasted amounts asnexdjby SFAS 123R. Veeco currently
expects that its fourth quarter 2006 bookings lallapproximately $115 million, plus or minus 5%.

Mr. Braun commented, “Veeco remains aligned to irteod technology changes in data storage, semiatouED/wireless and scientific
research that will propel our growth. Our R&D effoare bringing exciting new technologies inclgdifeeco’s new physical vapor deposition
(PVD) and atomic layer deposition (ALD) equipment fhe data storage market, next-generation megalnic chemical vapor deposition
(MOCVD) for the HB-LED growth opportunity, and newetrology products in semiconductor, scientificsg@sh and life sciences.”

Veeco will host a conference call reviewing thessuitts at 5:00PM ET today at 1 (800) 474-8920 ftek) or 1 (719) 457-2727. The call will
be webcast live, on the Veeco website at www.veecn. A




replay of the call will be available beginning a@@PM ET tonight through midnight on November 60@@t 1 (888) 203-1112 (toll free) or 1
(719) 457-0820, passcode 4282840, or on www.veegnvo.c

About Veeco

Veeco Instruments Inc. provides solutions for naatesapplications in the worldwide data storagmisenductor, HB-LED/wireless and
scientific research markets. Our Metrology prodactsused to measure at the nanoscale and oursBriggeipment tools help create nanoscale
devices. Veeco’s manufacturing and engineerindifi@si are located in New York, New Jersey, Catifay Colorado, Arizona and Minnesota.
Global sales and service offices are located througthe United States, Europe, Japan and Asidi€addditional information on Veeco can

be found at http://www.veeco.com/.

To the extent that this news release discussesejons about market conditions, market acceptarafuture sales of Veeco’s products,
Veeco’s future financial performance, future discies, or otherwise makes statements about theefiguch statements are forward-looking
and are subject to a number of risks and uncerasnthat could cause actual results to differ miaiér from the statements made. These
factors include the challenges of volatility in emdrket conditions and the cyclical nature of tla¢edstorage, semiconductor, l-LED/wireles:
and scientific research markets, risks associatild iwtegrating acquired businesses and the acasggaf new products by individual
customers and by the marketplace and other faciis@issed in the Business Description and Managgsieiscussion and Analysis sections
of Veeco’s Annual Report on Form 10-K for the yeraded December 31, 2005, subsequent Quarterly Bepof-orm 10-Q and current
reports on Form 8-K. Veeco does not undertake dtigation to update any forward-looking statemetotseflect future events or
circumstances after the date of such statements.

- financial tables attached -




Veeco Instruments Inc. and Subsidiaries
Consolidated Statements of Operations
(In thousands, except per share data)

(Unaudited)
Three months endec Nine months endec
September 30 September 30
2006 2005 2006 2005

Net sales $112,36¢ $100,07¢ $ 317,927 $297,34:
Cost of sale 64,512 55,81¢ 178,58t 172,12:
Gross profit 47,85¢ 44,262 139,33 125,22(
Costs and expense

Selling, general and administrative expe 22,29¢ 21,21( 68,622 62,81¢
Research and development expe 15,71¢ 14,38¢ 45,55¢ 45,07t
Amortization expens 4,02t 4,03¢ 12,02¢ 12,55¢4
Write-off of purchased i-process technolog 1,16C — 1,16C —
Other (income) expense, net (310 413 (243) 385
Operating incom 4,96¢ 4,212 12,21¢ 4,39C
Interest expense, n 1,05€ 1,81t 3,58¢ 5,92C
Gain on extinguishment of debt — — (330) —
Income (loss) before income taxes and nonconteplhiterest 3,91z 2,39¢ 8,962 (2,530
Income tax provisiol 612 832 2,87¢ 2,05E
Noncontrolling interes (1,207 — (1,207 —
Net income (loss $ 4506 $ 1566 $ 7,291 $ (3,585
Income (loss) per common sha

Net income (loss) per common sh $ 0158 $ 005 $ 024 $ (012
Diluted net income (loss) per common sh $ 014 $ 005 $ 028 $ (012
Weighted average shares outstanc 30,69 29,96¢ 30,36¢ 29,892

Diluted weighted average shares outstan: 31,39 30,36( 31,10¢ 29,89




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

(Unaudited)
Three months endec Nine months endec
September 30 September 30

2006 2005 2006 2005
Operating incom: $ 496 $ 4,21 $12,21f $ 4,39C
Adjustments
Write-off of purchased i-process technolog 1,16C(1) — 1,16C(2) —
Amortization expens 4,025 4,03¢ 12,02¢ 12,554
Earnings before interest, income taxes and amtidizeexcluding certain item“EBITA") 10,154 8,251 25,40¢ 16,94
Interest expense, n 1,05€ 1,81t 3,58¢ 5,92C
Gain on extinguishment of de — — (330)(2) —
Adjustment to exclude gain on extinguishment oftdeb — — 330 —
Earnings excluding certain items before incomeg: 9,09¢ 6,43€ 21,821 11,02¢
Income tax provision at 35' 3,184 2,25¢ 7,637 3,85¢
Earnings excluding certain items $ 5914 $ 4,18: $14,18¢ $ 7,16¢€
Earnings excluding certain items per diluted sl $ 019 $ 014 $ 046 $ 0.24
Diluted weighted average shares outstan 31,39: 30,36( 31,10 30,10¢

(1) During 2006, the Company purchased a 19.9%¢ést in Fluens Corporation. During the third ¢eraof 2006, the Company finalized its
purchase accounting for Fluens determining thagidus a variable interest entity and the Compatritg iprimary beneficiary as defined by
FIN46(R). As such, the Company has consolidateddbults of Fluens’ operations from the acquisitiate. As part of that acquisition, the
Company acquired $1.16 million of in-process tedbgy, which was written off as of the acquisitioate.

(2) During the first quarter of 2006, the Compaepurchased $20.0 million aggregate principal arhofiits 4.125% convertible subordinated
notes. As a result of this repurchase, the amaductrovertible subordinated notes outstanding wesced to $200.0 million, and the Company
recorded a gain from the early extinguishment &t éie the amount of $0.6 million, offset by a $@ndlion proportionate reduction in the
related deferred financing costs for a net gaii®8 million.

NOTE - The above reconciliation is intended to preant Veecos operating results, excluding certain items and mviding income taxes a
a 35% statutory rate. This reconciliation is not inaccordance with, or an alternative method for, geerally accepted accounting
principles in the United States, and may be diffenat from similar measures presented by other compaes. Management of the
Company evaluates performance of its business unitssed on EBITA, which is the primary indicator usel by management to plan and
forecast future periods. The presentation of thisifancial measure facilitates meaningful comparisomvith prior periods, as managemen
of the Company believes EBITA reports baseline pedrmance and thus provides useful information.




Veeco Instruments Inc. and Subsidiaries
Condensed Consolidated Balance Sheets

ASSETS
Current asset:
Cash and cash equivalel
Accounts receivable, n
Inventories, ne
Prepaid expenses and other current a:
Deferred income taxes
Total current asse

Property, plant and equipment, |
Goodwill

Other assets, net

Total asset

LIABILITIES AND SHAREHOLDERS ' EQUITY
Current liabilities:

Accounts payabl

Accrued expense

Deferred profi

Income taxes payab

Current portion of long-term debt

Total current liabilities
Deferred income taxe
Long-term debt

Other nor-current liabilities
Total non-current liabilities

Noncontrolling interes

Shareholder equity
Total liabilities and shareholders’ equity

(In thousands)

September 30 December 31
2006 2005
(Unaudited)
126,56 $ 124,49¢
87,04¢ 89,23(
104,68¢ 88,907
13,107 9,64C
3,531 2,87C
334,941 315,14:
71,684 69,80¢
100,89¢ 99,622
73,01¢ 83,28¢
580,53¢ $ 567,86(
36,42¢ $ 31,28¢
51,617 51,16¢
758 537
2,054 2,12:
393 375
91,251 85,49:
2,41¢ 1,04¢
208,90; 229,20t
3,097 3,527
214,42: 233,78(
1,79z —
273,07: 248,58
580,53¢ $ 567,86(




