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Dear Veeco Stockholder:

On Friday, May 14, 2010, Veeco Instruments Inc. will hold its 2010 Annual Meeting of Stockholders at One Jericho Plaza, Jericho, NY 11753.
The meeting will begin at 9:30 a.m. At the meeting, we will consider:

1. Election of two directors to hold office until the 2013 Annual Meeting of Stockholders;
2. Approval of the Veeco Instruments Inc. 2010 Stock Incentive Plan;
3. Approval of an amendment to Veeco s Certificate of Incorporation to increase the authorized shares of Veeco s common

stock thereunder;

4. Ratification of the appointment of our independent registered public accounting firm for fiscal year 2010; and

5. Any other business properly presented at the meeting or any adjournment or postponement thereof.

Only stockholders who own stock at the close of business on March 19, 2010 can vote at this meeting or any adjournments that may take place.
For ten days prior to the annual meeting, a list of these stockholders will be available for inspection at our principal executive offices, Terminal
Drive, Plainview, NY 11803. A stockholder may examine the list for any legally valid purpose related to the meeting.

Your Board of Directors recommends that you vote FOR each of the listed nominees for Director and FOR proposals 2, 3 and 4 above, which
proposals are further described in this proxy statement. This proxy statement also outlines the corporate governance practices at Veeco,

discusses our compensation practices and philosophy, and describes the Audit Committee s recommendations to the Board regarding our 2009
financial statements. We encourage you to read these materials carefully.

Whether or not you expect to attend the meeting, we urge you to vote promptly.

The approximate date of mailing for this proxy statement and card as well as a copy of Veeco s Annual Report is April , 2010. For more
information about Veeco, please visit our website at www.veeco.com.

By order of the Board of Directors,

Gregory A. Robbins
Senior Vice President, General Counsel and Secretary
April , 2010

Important Notice Regarding the Availability of Proxy Materials for the Annual Meeting of Stockholders to be held on May 14, 2010:
The Proxy Statement and Annual Report to Stockholders are available at www.veeco.com.
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PROXY STATEMENT

QUESTIONS AND ANSWERS

Q1. Why am I receiving these materials?

Our board of directors has delivered these proxy materials to you in connection with the solicitation of proxies for use at Veeco s 2010 Annual

Meeting of stockholders, which will take place on Friday, May 14, 2010, at 9:30 a.m. local time, at One Jericho Plaza, Jericho, NY 11753. Asa
stockholder, you are invited to attend the Annual Meeting and are requested to vote on the items of business described in this proxy statement.

Q2. Who is entitled to vote?

You may vote if our records show that you owned shares of Veeco Instruments Inc. common stock on March 19, 2010, the record date for the
meeting. At such time, 40,265,649 shares of Veeco common stock were issued and outstanding. You are entitled to one vote for each share that
you own.

Q3. How can I vote if I own shares directly?

If your shares are registered directly in your name with our transfer agent, then you are considered the stockholder of record with respect to
those shares and these proxy materials are being sent directly to you. Stockholders of record may vote by (1) marking, signing, dating and
mailing each proxy card in the envelope provided or (2) attending the meeting and voting in person.

Q4. How can I vote if my shares are held through a brokerage, bank or similar organization?

If your shares are held in street name (that is, they are held in the name of a broker, bank or similar organization), you are considered the
beneficial holder of such shares and these proxy materials are being forwarded to you by such organization. The organization holding your

account is considered the stockholder of record for purposes of voting at the Annual Meeting. As a beneficial owner, you have the right to direct
the stockholder of record on how to vote the shares in your account. If you hold your shares through a broker and you do not give instructions to
the record holder on how to vote, the record holder will be entitled to vote your shares in its discretion on certain matters considered routine.

The New York Stock Exchange ( NYSE ) will determine whether the proposals presented at the Annual Meeting are routine or not routine. If a
proposal is routine, a broker holding shares for an owner in street name may vote in its discretion on the proposal without receiving voting
instructions from the owner. If a proposal is not routine, the broker or other entity may vote on the proposal only if the owner has provided

voting instructions. A broker non-vote occurs when the broker is unable to vote on a proposal because the proposal is not routine and the street

NOTICE OF ANNUAL MEETING 9
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name owner does not provide any voting instructions. Please follow the voting instructions provided by the organization holding your shares to
ensure your vote is counted. If you are not the stockholder of record, you may not vote your shares in person at the Annual Meeting unless you
request and obtain a valid proxy from the stockholder of record.

Qs. What if I return a proxy card but do not make specific choices?

If you return a signed and dated proxy card without marking any voting selections, your Veeco shares will be voted FOR the election of the
nominee for director, FOR the Veeco Instruments Inc. 2010 Stock Incentive Plan, FOR the amendment of Veeco s Certificate of Incorporation
and FOR the ratification of the selection of Ernst & Young LLP as Veeco s independent registered public accounting firm for the fiscal year
ending December 31, 2010. If any other matter is properly presented at the meeting

NOTICE OF ANNUAL MEETING 10
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or any adjournment or postponement thereof, your proxy (one of the individuals named on your proxy card) will vote your shares using his best
judgment.

Qeé. How do I revoke or change my vote?

If you are a stockholder of record, you may revoke or change your vote by:

1) notifying Veeco s transfer agent, American Stock Transfer and Trust Company, Operations Center, 6201 15th Avenue, Brooklyn,
NY 11219, in writing at any time before the meeting;

2) submitting a later-dated proxy at any time before the meeting; or

3) voting in person at the meeting.

The latest-dated, timely, properly completed proxy that you submit before the meeting will count as your vote. If a vote has been recorded for
your shares and you submit a proxy card that is not properly signed and dated, the previously recorded vote will stand.

If your shares are held in street name, consult the voting instructions provided by the organization holding your shares or contact such
organization for instructions on how to revoke or change your vote.

Q7. Whatisa quorum ?

There must be a quorum for the meeting to be held. A quorum will be present if stockholders holding at least a majority of the outstanding
shares are present at the meeting or represented by proxy. If you submit a timely, properly executed proxy or vote instruction card, then you will
be considered part of the quorum, even if you abstain from voting. In addition, shares represented by proxies designated as broker non-votes
will be counted for purposes of determining a quorum.

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

Broker Non-Votes: Broker non-votes occur when shares held by a broker or other nominee are not voted with respect to a proposal because

(1) the broker has not received voting instructions from the stockholder, and (2) the broker lacks the authority to vote the shares at his/her
discretion. Broker non-votes are not counted in the tally of votes FOR or AGAINST a proposal but are counted as shares present and entitled to
be voted.

NOTICE OF ANNUAL MEETING 11
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Q8. How many votes are needed to approve each proposal?

Directors are elected by a plurality of the votes cast at the meeting. The nominee receiving the most FOR votes among votes properly cast at the
meeting will be elected. Veeco s Bylaws provide that corporate action to be taken by stockholder vote, other than the election of directors, shall
be authorized by a majority of the votes cast at a meeting of the stockholders at which a quorum is present. Therefore, to be approved, Proposals

3 and 4 must receive a FOR vote from a majority of the Veeco shares properly cast at the meeting. In accordance with Delaware law, Proposal 2
must receive a FOR vote from the majority of the Veeco shares outstanding.

Q9. How will voting on any other business be conducted?

Although we do not know of any business to be considered at the 2010 Annual Meeting other than the proposals described in this proxy
statement, if any other business is presented at the Annual Meeting or any adjournment or postponement thereof, your signed proxy or vote
instruction card gives authority to

NOTICE OF ANNUAL MEETING 12



Edgar Filing: VEECO INSTRUMENTS INC - Form PRE 14A

Table of Contents

John R. Peeler, Veeco s Chief Executive Officer, and David D. Glass, Veeco s Executive Vice President and Chief Financial Officer, to vote on
such matters at their discretion.

Q10. Who will count the vote?

Votes will be tabulated by an independent inspector of elections appointed for the Annual Meeting, who will separately tabulate affirmative and
negative votes, abstentions and broker non-votes.

Q11. How can I find out the results of the voting at the Annual Meeting?

Voting results will be announced at the Annual Meeting and are expected to be posted shortly after the Meeting on our website at
www.veeco.com and remain available there through May 31, 2010. Voting results will also be reported in a Current Report on Form 8-K, which
is expected to be filed with the Securities and Exchange Commission (the SEC ) within four business days after the Meeting.

Q12. Who can attend the Annual Meeting?

All stockholders who owned shares on March 19, 2010 may attend.

Q13. What does it mean if I get more than one proxy or vote instruction card?

If your shares are registered in more than one name or in more than one account, you may receive more than one card. Please complete and
return all of the proxy or vote instruction cards you receive to ensure that all of your shares are voted.

Q14. I have Veeco shares that are held in street name, as do others in my household. We received only one copy of the proxy
materials. How can I obtain additional copies of these materials?

In an effort to reduce printing costs and postage fees, we have adopted a practice approved by the SEC called householding. Under this practice,
stockholders who have the same address and last name will receive only one copy of our proxy materials, unless one or more of these

stockholders notifies us that he or she wishes to continue receiving individual copies. Stockholders who participate in householding will

continue to receive separate proxy cards.

NOTICE OF ANNUAL MEETING 13
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If you share an address with another stockholder and received only one set of proxy materials, and would like to request a separate paper copy of
these materials, please: ( 1) go to www.proxyvote.com and follow the instructions provided; (2) send an e-mail message to

investorrelations @veeco.com with Request for Proxy Materials in the subject line and provide your name, address and the control number that
appears in the box on the Stockholders Meeting Notice; or (3) call our Investor Relations department at 1-516-677-0200.

Q1s. When are stockholder proposals for the 2011 Annual Meeting due?

In accordance with Rule 14a-8 of the Exchange Act, stockholders who wish to present proposals for inclusion in the proxy materials prepared by
the Company in connection with the 2011 Annual Meeting must submit their proposals so that they are received by the Secretary, Veeco
Instruments Inc., Terminal Drive, Plainview, NY 11803 by December 9, 2010. Any such proposal must comply with the requirements of our
Fourth Amended and Restated Bylaws and Rule 14a-8 under the Exchange Act, which lists the requirements for the inclusion of stockholder
proposals in company-sponsored proxy materials.

Timely notice of any director nomination or other proposal that any stockholder intends to present at the 2011 Annual Meeting, but does not
intend to have included in the proxy materials prepared by the

NOTICE OF ANNUAL MEETING 14
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Company in connection with the 2011 Annual Meeting, must be delivered in writing to the Secretary at the address above not less than 90 days
nor more than 120 days before the first anniversary of the prior year s meeting. However, if we hold the 2011 Annual Meeting on a date that is
not within 30 days before or 60 days after such anniversary date, we must receive the notice no later than 10 days after the earlier of the date we
first provide notice of the meeting to stockholders or announce it publicly. In addition, the stockholder s notice must set forth the information
required by our Fourth Amended and Restated Bylaws with respect to each stockholder making the proposal and each proposal that such
stockholder intends to present at the 2011 Annual Meeting.

For more information, including the information required to be included in a stockholder proposal, please refer to our Fourth Amended and
Restated Bylaws, filed as exhibit 3.1 to our Current Report on Form 8-K, filed with the SEC on October 27, 2008.

Q1e. What is Veeco s process for nominating director candidates?

Veeco s Board of Directors is currently comprised of eight directors divided into three classes of Directors serving staggered three-year terms.
Mr. Fridrich, having reached 75 years of age before the date of the Annual Meeting, will not stand for re-election in accordance with the
Company s Corporate Governance Guidelines. These guidelines provide that, in general, the Board believes that 75 is an appropriate retirement
age for outside directors and will not nominate directors for re-election who are beyond 75 years of age. In addition, Mr. Pfister will not stand
for re-election in 2010. The Board has determined to reduce the size of the Board from eight to six directors following the Annual Meeting. To
maintain the equal size of each of the three classes, Mr. Peeler, currently a Class II director, will stand for election as a Class I director. If

Mr. Peeler is not elected as a Class I director, he will continue to serve as a Class II director. Approximately one-third of Veeco s directors are
elected each year by its stockholders at the annual meeting of stockholders. The Board of Directors is responsible for filling vacancies that may
occur on the Board at any time during the year and for nominating director nominees to stand for election at the annual meeting of stockholders.
The Governance Committee of the Board of Directors reviews all potential director candidates, and recommends potential director candidates to
the full Board. Director candidates may be identified by current directors of the Company, as well as by stockholders. The Governance
Committee is comprised entirely of independent directors, as defined by Nasdaq. Pursuant to our Corporate Governance Guidelines, the
Governance Committee will evaluate the suitability of potential nominees for membership on the Board, taking into consideration the Board s
current composition, including expertise, diversity, and balance of inside, outside and independent directors, and considering the general
qualifications of the potential nominees, including those characteristics described in the Corporate Governance Guidelines as in effect from time
to time. In selecting the director nominees, the Board endeavors to establish a diversity of background and experience in a number of areas of
core competency, including business judgment; management; accounting and finance; knowledge of the industries in which the Company
operates; understanding of manufacturing and services; strategic vision; knowledge of international markets; marketing; research and
development; and other areas relevant to the Company s business. Under our Corporate Governance Guidelines, the Board periodically conducts
a critical self-evaluation of the Board, including an assessment of the make-up of the Board as a whole. In any particular situation, the
committee may focus on persons possessing a particular background, experience or qualifications which the committee believes would be
important to enhance the effectiveness of the Board. The full Board reviews and has final approval authority on all potential director candidates
being recommended to the stockholders for election. The evaluation process for candidates recommended by stockholders is the same as for
candidates from any other source. See the answer to Question 17 below regarding the process for stockholder nominations of director
candidates.

NOTICE OF ANNUAL MEETING 15
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Q17. Can a stockholder nominate someone to be a director of Veeco?

As a stockholder, you may recommend any person as a nominee for director of Veeco for consideration by the Governance Committee by

submitting the name and supporting information in writing to the Governance Committee of the Board of Directors, c/o Secretary, Veeco
Instruments Inc., Terminal Drive, Plainview, NY 11803. The deadlines for submitting stockholder nominations of directors are the same as
those set forth in Question 15. In addition, the recommending stockholder must submit a written recommendation that sets forth the information
required by our Fourth Amended and Restated Bylaws with respect to the recommending stockholder and such stockholder s nominee, including
the following:

. The candidate s name, age, address, principal occupation or employment, the number of shares of Common Stock such candidate
beneficially owns, a brief description of any direct or indirect relationships with the Company, and the information that would be required in a
proxy statement soliciting proxies for the election of the candidate as a director;

. A signed consent of the nominee to cooperate with reasonable background checks, requests for information and personal interviews,
to be named in the proxy statement as a nominee and to serve as a director, if elected; and

. A description of all relationships or arrangements between the recommending stockholder and the candidate and any other person or
persons (including their names) pursuant to which the recommendation is being made, as well as a list of all other companies that the
stockholder has recommended the candidate to for election as a director in that year.

Q18. How can stockholders communicate with Veeco s Directors?

Stockholders may address communications to one or more members of the Board (other than sales or employment-related communications) by
letter addressed to the Secretary, Veeco Instruments Inc., Terminal Drive, Plainview, NY 11803. The Secretary will forward copies of all letters
(other than sales or employment-related communications) to each Board member to whom they are addressed.

Q19. How much will this proxy solicitation cost?

Laurel Hill Advisory Group, LLC was hired by Veeco to assist in the distribution of proxy materials and the solicitation of votes for a fee of
$5,500, plus reimbursement of out-of-pocket expenses. The expense of soliciting proxies will be borne by Veeco. In addition, Veeco may
reimburse brokerage houses and other custodians, nominees and fiduciaries for their reasonable out-of-pocket expenses for forwarding proxy
and solicitation materials to stockholders. Laurel Hill may contact stockholders by mail, telephone, fax and personal interviews. Veeco has
agreed to indemnify Laurel Hill against certain liabilities and expenses in connection with such solicitation, including liabilities under the federal
securities laws. Some personal solicitations also may be made by directors, officers and employees of Veeco without special compensation,
other than reimbursement for expenses.

Q20. Who is soliciting my vote?

NOTICE OF ANNUAL MEETING 16
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Your vote is being solicited by the Board of Directors of Veeco Instruments Inc., on behalf of the Company, for the 2010 Annual Meeting of
Stockholders to be held on Friday, May 14, 2010 at 9:30 a.m.

Q21. What proxy materials are available on the Internet?

The proxy statement and annual report to stockholders, including our Form 10-K, are available on our website at www.veeco.com.

NOTICE OF ANNUAL MEETING
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CORPORATE GOVERNANCE

Veeco s Board of Directors and management are committed to responsible corporate governance to ensure that Veeco is managed for the
long-term benefit of its stockholders. To that end, the Board of Directors and management review published guidelines and recommendations of
institutional stockholder organizations and current best practices of similarly situated public companies. The Board and management
periodically evaluate and, when appropriate, revise Veeco s corporate governance policies and practices in light of these guidelines and practices
and to comply with the requirements of the Sarbanes-Oxley Act of 2002 and the rules and listing standards issued by the Securities and
Exchange Commission ( SEC ) and The Nasdaq Stock Market, Inc. ( Nasdaq ).

Corporate Governance Policies and Practices

Veeco has instituted a variety of policies and practices to foster and maintain corporate governance, including the following:

Corporate Governance Guidelines - Veeco adheres to written Corporate Governance Guidelines, adopted by the Board and reviewed by the
Governance Committee from time to time. The Corporate Governance Guidelines relate to director qualifications, conflicts of interest,
succession planning, periodic board and committee self-assessment and other governance matters.

Code of Business Conduct - Veeco maintains written standards of business conduct applicable to all of its employees worldwide.

Code of Ethics for Senior Officers - Veeco maintains a Code of Ethics that applies to its Chief Executive Officer, Chief Financial Officer and
Chief Accounting Officer.

Director Education Policy - Veeco has adopted a written policy under which it encourages directors to attend, and provides reimbursement for
the cost of attending, director education programs. During the past three years, a majority of the Board has attended one or more director
education programs accredited by Institutional Shareholder Services.

Disclosure Policy - Veeco maintains a written policy that applies to all of its employees with regard to the dissemination of information.

Board Committee Charters - Each of Veeco s Audit, Compensation, Governance and Strategic Planning Committees has a written charter
adopted by Veeco s Board that establishes practices and procedures for each committee in accordance with applicable corporate governance
rules and regulations.

NOTICE OF ANNUAL MEETING 18
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Copies of each of these documents can be found on the Company s website (www.veeco.com) via the Investors page.

Independence of the Board of Directors

Veeco s Corporate Governance Guidelines provide that at least two-thirds of the Board of Directors must be independent in accordance with the
Nasdagq listing standards. In addition, service on other boards must be consistent with Veeco s conflict of interest policy and the nature and time
involved in such service is reviewed when evaluating suitability of individual directors for election.

NOTICE OF ANNUAL MEETING 19
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Independence of Current Directors. Veeco s Board of Directors has determined that all of the directors are independent within the meaning of
the applicable Nasdaq listing standards, except Mr. Peeler, the Company s Chief Executive Officer, and Mr. Braun, the Company s Chairman and
former Chief Executive Officer.

Independence of Committee Members. All members of Veeco s Audit, Compensation and Governance Committees are required to be and are
independent in accordance with Nasdaq listing standards.

Compensation Committee Interlocks and Insider Participation. During 2009, none of Veeco s executive officers served on the board of directors
of any entity whose executive officers served on Veeco s Compensation Committee. No current or past executive officer of Veeco serves on our
Compensation Committee. The members of our Compensation Committee are Messrs. D Amore, Fridrich and McDaniel.

Board Access to Independent Advisors. The Board members have full and free access to officers and employees of Veeco and are permitted to
retain independent legal, financial or other advisors as the Board or a Committee deems necessary.

Director Resignation Upon Change in Employment. The Corporate Governance Guidelines provide that a director shall submit his resignation if
he changes his principal employment from what it was when he was elected as a director or undergoes a change affecting his qualification as a
director. Upon such submission, the Board shall determine whether to accept or reject the resignation.

Board Leadership Structure

We currently have a separate Chief Executive Officer, Chairman of the Board and Lead Director. Although we do not have a formal policy on
whether the same person should (or should not) serve as both the Chief Executive Officer and Chairman of the Board, we believe it is
appropriate to separate the positions in recognition of the difference between the two roles. When the Chairman of the Board is an employee of
the Company or otherwise not independent, we believe it is important to have a separate Lead Director, who is an independent director.

Mr. Braun has served as the Chairman of the Board since 2007. He served as our Chairman and Chief Executive Officer from 1990 until 2007.
In serving as Chairman of the Board, Mr. Braun serves as a significant resource for our Chief Executive Officer, Mr. Peeler, other members of
management and the Board.

Mr. Pfister serves as the Lead Director. In that role, he presides over the Board s executive sessions, during which our independent directors
meet without management, and serves as the principle liaison between management and the independent directors of the Board. Mr. Pfister has
served as a Veeco director since 1998.

NOTICE OF ANNUAL MEETING 20
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We believe the combination of Mr. Braun as our Chairman of the Board and Mr. Pfister as our Lead Director has been an effective structure for
the Company. The division of duties and the additional avenues of communication between the Board and our management associated with
having Mr. Braun serve as Chairman of the Board and Mr. Pfister as Lead Director provides the basis for the proper functioning of our Board
and its oversight of management.
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Oversight of Risk Management

The Board has an active role, as a whole and also at the committee level, in overseeing management of the Company s risks. The Board
regularly reviews information regarding the Company s strategy, finances and operations, as well as the risks associated with each. The Audit
Committee is responsible for oversight of Company risks relating to accounting matters, financial reporting and legal and regulatory

compliance. The Audit Committee undertakes, at least annually, a review to evaluate these risks. Individual members of the Audit Committee
are each assigned an area of risk to oversee. The members then meet separately with management responsible for such area, including the
Company s chief accounting officer, internal auditor and general counsel, and report to the Committee on any matters identified during such
discussions with management. In addition, the Governance Committee manages risks associated with the independence of the Board and
potential conflicts of interest. The Company s Compensation Committee is responsible for overseeing the management of risks relating to the
Company s executive compensation plans and arrangements. While each committee is responsible for evaluating certain risks and overseeing the
management of such risks, the entire Board is regularly informed through committee reports about such risks.

Compensation Risk

Our Compensation Committee conducted a risk-assessment of our compensation programs and practices and concluded that our compensation
programs and practices, as a whole, are appropriately structured and do not pose a material risk to the Company. Our compensation programs
provide the appropriate balance between short-term and long-term incentives, focusing on sustainable operating success for the Company.

Board Meetings and Committees

During 2009, Veeco s Board held eleven meetings. Each Director attended at least 75% of the meetings of the Board and Board committees on
which such Director served during 2009. It is the policy of the Board to hold executive sessions without management at every regular quarterly
board meeting and as requested by a Director. The Lead Director presides over these executive sessions. All members of the Board are
welcome to attend the Annual Meeting of Stockholders. In 2009, Mr. Peeler was the only director who attended the Annual Meeting of
Stockholders. The Board has established the following committees: an Audit Committee, a Compensation Committee, a Governance
Committee and a Strategic Planning Committee. In addition, during 2009, the Board established a Pricing Committee to review and approve
certain matters in connection with its equity offering in October 2009.

Audit Committee. The Audit Committee reviews the scope and results of the audit and other services provided by Veeco s independent
registered public accounting firm. The Audit Committee consists of Messrs. Elftmann, Fridrich, Pfister and Simone (Chairman). The Board has
determined that all members of the Audit Committee are financially literate as that term is defined by Nasdaq and by applicable SEC rules. The
Board has determined that each of Messrs. Elftmann, Pfister and Simone is an audit committee financial expert as defined by applicable SEC
rules. During 2009, the Audit Committee met eleven times.
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Compensation Committee. The Compensation Committee sets the compensation levels of senior management and administers Veeco s stock
incentive plans. All members of the Compensation Committee are non-employee directors (within the meaning of Rule 16b-3 of the Securities
Exchange Act of 1934, as amended (the Exchange Act )), and outside directors (within the meaning of Section 162(m) of the Internal Revenue
Code of 1986, as amended (the Code )). None of the members of the Compensation Committee has interlocking relationships as defined by the
SEC. The Compensation Committee consists of Messrs. D Amore, Fridrich and McDaniel (Chairman). During 2009, the Compensation
Committee met nine times.

Governance Committee. The Company s Governance Committee (formerly known as the Nominating and Governance Committee) addresses
Board organizational issues and develops and reviews corporate governance principles applicable to Veeco. In addition, the committee searches
for persons qualified to serve on the Board of Directors and makes recommendations to the Board with respect thereto. The Governance
Committee currently consists of Messrs. Elftmann (Chairman), McDaniel and Simone. During 2009, the Governance Committee met five times.

Strategic Planning Committee. The Company s Strategic Planning Committee oversees the Company s strategic planning process. The Strategic
Planning Committee consists of Messrs. Braun (Chairman), D Amore, McDaniel, Peeler and Pfister. During 2009, the Strategic Planning
Committee met once.

Pricing Committee. In October 2009, the Board formed of a committee to oversee and approve certain matters related to the Company s equity
offering. The Board designated Messrs. D Amore, McDaniel and Simone as members of the committee. During 2009, the Pricing Committee
met twice.

Compensation of Directors
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The following table provides information on compensation awarded or paid to the non-employee directors of Veeco for the fiscal year ended
December 31, 2009.

Fees Earned Stock All Other
or Paid in Awards Compensation

Name Cash ($)(1) $2)3) S @ Total ($)
Edward H. Braun (5) 198,462 4,733 203,195
Richard A. D Amore 27,000 74,996 101,996
Joel A. Elftmann 34,000 74,996 108,996
Heinz K. Fridrich 31,000 74,996 105,996
Douglas A. Kingsley (6) 9,000 9,000
Roger D. McDaniel 34,000 74,996 108,996
Irwin H. Pfister 39,000 74,996 113,996
Peter J. Simone 38,200 74,996 113,196
1) Represents quarterly retainers and meeting fees paid during 2009 for Directors other than Mr. Braun. Includes payments made in 2009

for attendance at certain meetings held at the end of 2008. Does not include payments for attendance at certain meetings held at the end of 2009
for which payments were made in 2010. For Mr. Braun, reflects payments under the Service Agreement dated July 24, 2008 pursuant to which
Mr. Braun serves on the Board and is compensated for such service. Reflects voluntarily reduction of fees in 2009. See Reduction of Board
Compensation for 2009 below.

2) Reflects awards of 8,503 shares of restricted stock to each director on May 18, 2009 (other than Mr. Kingsley, whose term expired on
May 15, 2009, and Mr. Braun), which awards vest over a
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one-year service period. In accordance with SEC rules, the amounts shown reflect the grant date fair value of the award, which was $8.82 per
share or $74,996.

3) As of December 31, 2009, there were outstanding the following aggregate number of stock awards and option awards held by each
non-employee director of the Company:

Outstanding Equity Awards at Fiscal Year End

Stock Option

Name Awards (#) Awards (#)
Edward H. Braun 0 550,000
Richard A. D Amore 8,503 30,000
Joel A. Elftmann 8,503 20,000
Heinz K. Fridrich 8,503 20,000
Douglas A. Kingsley (6) 0 0
Roger D. McDaniel 8,503 20,000
Irwin H. Pfister 8,503 20,000
Peter J. Simone 8,503 20,000
@) All Other Compensation consists of 401(k) matching contribution ($2,500) and premiums for group term life insurance ($2,233)

payable to Mr. Braun under the Service Agreement dated July 24, 2008.

5) Reflects the compensation paid to Mr. Braun as a Director under the Service Agreement dated July 24, 2008. Prior to the appointment
of John R. Peeler as Chief Executive Officer of the Company on July 1, 2007, Mr. Braun served as Chairman and Chief Executive Officer of
Veeco. The Service Agreement provides the terms on which Mr. Braun will remain available to serve on Veeco s Board through December 31,
2011.

(6) Mr. Kingsley s term as Director expired on May 15, 2009.

Director Compensation Policy

Veeco s Director Compensation Policy provides that members of the Board of Directors who are not employees of Veeco (and other than

Mr. Braun) shall be paid a retainer of $5,000 per quarter, plus additional retainers of $1,250 per quarter for the chairman of the Compensation
Committee and the chairman of the Governance Committee, $3,000 per quarter for the chairman of the Audit Committee, and $2,500 per quarter
for the Lead Director. In addition, non-employee Directors receive a fee of $2,000 for attending each board, committee or stockholder meeting
held in person and $1,000 for participating in each board or committee meeting held by conference call. Pursuant to the Company s 2000 Stock
Incentive Plan, each non-employee Director receives an automatic annual grant of shares of restricted stock having a fair market value in the
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amount determined by the Compensation Committee from time to time. In January 2009, the Compensation Committee determined that the
value of this annual award should be $100,000 per director. The restrictions on these shares lapse on the first anniversary of the date of grant.
Directors who are employees, such as Mr. Peeler, or who receive compensation for Board service pursuant to a separate agreement, such as
Mr. Braun, do not receive additional compensation for serving as Directors or for attending board, committee or stockholder meetings.

Braun Service Agreement

Mr. Braun, the Company s Chairman and former CEO, serves on the Board and is compensated for such service pursuant to a Service Agreement
dated July 24, 2008. The Service Agreement provides that Mr. Braun shall remain available to serve on the Board until December 31, 2011.
Under the Service Agreement, Mr. Braun is compensated at a rate of $200,000 per year, subject to periodic review by the

10
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Board. In addition, he is entitled to participate in all group health and insurance programs available generally to senior executives of the
Company, including, in the case of health programs, continued coverage for Mr. Braun s spouse and eligible dependents. Except as described
above, Mr. Braun shall not be entitled to any additional compensation, including, without limitation, bonuses, equity awards, meeting fees,
retainers or other compensation for his service on the Board.

Reduction of Board Compensation for 2009

In light of the difficult economic environment facing the Company, during January 2009, the Board voted unanimously to reduce Board
compensation for 2009 as follows:

. the Lead Director and Committee Chair retainers were reduced by 20% as follows:

. from $1,250 to $1,000/quarter for the Chairmen of the Compensation Committee and the Governance Committee,

. from $3,000 to $2,400/quarter for the Chairman of the Audit Committee, and

. from $2,500 to $2,000/quarter for the Lead Director,

U no meeting fees were payable for telephonic Board or Committee meetings, and

. the fair market value of the annual restricted stock award for outside directors was reduced from $100,000 to $75,000.

Mr. Braun agreed to reduce his annual rate of compensation by 10% (from $200,000 to $180,000/year) for the period during which the
Company s 2009 salary reduction program was in place. In addition, the Board voted to reduce the size of the Board from nine to eight members
following the 2009 Annual Meeting.

Effective January 1, 2010, Board compensation was restored to the levels provided in the Veeco Director Compensation Policy and, effective
July 27, 2009, Mr. Braun s annual compensation was restored in connection with the Company s restoration of base salaries for all other
employees, as described in the Compensation Discussion and Analysis below.

Certain Contractual Arrangements With Directors and Executive Officers
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Veeco has entered into indemnification agreements with each of its directors, executive officers and certain senior officers and anticipates that it
will enter into similar agreements with any future directors and executive officers. Generally, the indemnification agreements are designed to
provide the maximum protection permitted by Delaware law with respect to indemnification of a director or executive officer. The
indemnification agreements provide that Veeco will indemnify such persons against certain liabilities that may arise by reason of their status or
service as a director or executive officer of the Company and that the Company will advance expenses incurred as a result of proceedings against
them as to which they may be indemnified. Under the indemnification agreements, a director or executive officer will receive indemnification if
he or she is found to have acted in good faith and in a manner he or she reasonably believed to be or not opposed to the best interests of Veeco
and with respect to any criminal action, if he or she had no reasonable cause to believe his or her conduct was unlawful.

Certain Relationships and Related Transactions

Pursuant to its charter, the Company s Audit Committee, or one or more of its members with delegated authority, shall review and, if appropriate,
approve all proposed related party transactions. For this purpose, related party transactions are defined as those transactions required to be
disclosed as such pursuant to applicable SEC and Nasdaq rules. During 2009, there were no such transactions.

11
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PROPOSAL 1

ELECTION OF DIRECTORS

Veeco s Certificate of Incorporation provides for a Board of Directors elected by the stockholders which is divided into three classes of Directors
serving staggered terms. Currently, the Board of Directors is comprised of eight members, consisting of three Class I Directors, three Class 11
Directors and two Class III Directors. Mr. Fridrich, currently a Class I director, having reached 75 years of age before the date of the Annual
Meeting, will not stand for re-election in accordance with the Company s Corporate Governance Guidelines. These guidelines provide that, in
general, the Board believes that 75 is an appropriate retirement age for outside directors and will not nominate directors for re-election who are
beyond 75 years of age. In addition, Mr. Pfister, also currently a Class I director, will not stand for re-election. The Board has determined to
reduce the size of the Board from eight to six directors following the Annual Meeting. To maintain the equal size of each of the three classes,
Mr. Peeler, currently a Class II director, will stand for election as a Class I director. If Mr. Peeler is not elected as a Class I director, he will
continue to serve as a Class II director. The Governance Committee is currently conducting a search for at least one additional director to serve
on the Board. We cannot predict when we will select a candidate. It is possible that we will appoint a director shortly following the Annual
Meeting. If we appoint a new director, we intend to add such director as a Class II director, with a term that would expire at the annual meeting
of the stockholders in 2011.

Based on the recommendation of the Governance Committee, the Board of Directors has nominated the following Director for re-election as a
Class I Director:

For a Term Expiring

Nominated for at the Annual Meeting
Name Re-Election to: of Stockholders in:
Roger D. McDaniel Class I 2013
John R. Peeler Class I 2013

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

Term Expires at the Annual

Name Continuing in: Meeting of Stockholders in:
Joel A. Elftmann Class II 2011
Peter J. Simone Class II 2011
Edward H. Braun Class III 2012
Richard A. D Amore Class III 2012

Management does not contemplate that the nominees for Director will be unable to serve, but, if such a situation should arise, it is the intention
of the persons named in the accompanying proxy to vote for the election of such other person or persons to fill the vacancy created thereby as
the remaining members of the Board of Directors may recommend.

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

The Directors of Veeco, and their ages, year they joined the Board and committee memberships as of April , 2010, are:

Committee Membership

Director Strategic
Name Age since Audit Compensation Governance Planning
Edward H. Braun 70 1990 Chair
Richard A. D Amore 56 1990 X X
Joel A. Elftmann 70 1994 X Chair
Heinz K. Fridrich 77 1998 X X
Roger D. McDaniel 71 1998 Chair X X
John R. Peeler 55 2007 X
Irwin H. Pfister (A) 65 1998 X X
Peter J. Simone 62 2004 Chair X
(A) Mr. Pfister also serves as Lead Director.

Edward H. Braun has been Chairman of Veeco since July 2007. Prior thereto, he was Chairman and Chief Executive Officer of Veeco since
January 1990. Mr. Braun led a management buyout of a portion of Veeco s predecessor in January 1990 to form the Company. He joined the
predecessor in 1966 and held numerous executive positions during his tenure there. Mr. Braun is a Director Emeritus of Semiconductor
Equipment and Materials International (SEMI), a trade association, of which he was Chairman of the Board in 1993, and is a director of
Cymer, Inc., a supplier of excimer laser light sources used in deep ultra-violet photolithography systems.

Mr. Braun has been associated with Veeco and Veeco s predecessor for over 40 years and brings to the Board extensive knowledge about our
business operations and the process equipment and metrology industries. Mr. Braun also brings to the Board significant executive leadership
and operational experience. Mr. Braun s prior business experience and board service, along with his long tenure at Veeco, give him a broad and
extensive understanding of our operations and the proper role and function of the Board.

Richard A. D _Amore has been a General Partner of North Bridge Venture Partners, a venture capital firm, since 1994. In addition to Veeco,
Mr. D Amore is a director of Phase Forward Incorporated. Additionally, during the past five years, he served as a director of Solectron
Corporation.

Mr. D Amore brings a strong business background to Veeco, having worked in the venture capital field for over 30 years. Mr. D Amore has
experience as a certified public accountant and gained substantial experience in overseeing the management of diverse organizations, having
served as a board member on other public company boards. As a result of this service, Mr. D Amore has a broad understanding of the
operational, financial and strategic issues facing public companies. He has served on our Board for 20 years and through that service has
developed extensive knowledge of our business.
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Joel A. Elftmann is Chairman of the Board of Custom Fab Solutions LLC, a supplier to semiconductor capital equipment manufacturers.
Mr. Elftmann was a co-founder of FSI International Inc. and served as its Chairman and Chief Executive Officer from May 1991 through
December 1999, and thereafter served as its Chairman until January 2002. Mr. Elftmann was a co-founder of Metron Technology, N.V.

( Metron ), a distributor of semiconductor capital equipment, and served as Chairman and a Supervisory Director of Metron through
December 2004 and as a director of Nortem, a company liquidated following the asset sale of Metron. He currently serves as a director of
Community Bank of Chaska and is also a Director Emeritus and former Chairman of the Board of Directors of SEMI.
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Mr. Elftmann brings substantial knowledge and experience to the Board. He has founded and held management positions in a number of
companies operating in the process equipment industry. Mr. Elftmann has gained significant experience with international business and with
operational and financial matters, including financial reporting. He also has experience in overseeing the management of public and private
companies, having served as a board member of many public, private and non-profit boards. He has been a director of Veeco for over 15 years
and has a broad understanding of our business.

Heinz K. Fridrich is an Industry Professor Emeritus of the University of Florida. He joined the University of Florida in 1993 after 43 years with
IBM, including serving as Vice President and General Manager of IBM s largest development and manufacturing site for semiconductors and
electronic packaging, and as IBM s Vice President responsible for worldwide manufacturing and quality. Additionally, during the past five
years, he served as a director of CH Energy Group, Inc. and Solectron Corporation.

Mr. Fridrich has exceptional industry knowledge, having held management positions in a global technology company for more than 40 years.
He also brings a unique perspective to the Board from his tenure in the academic world. Mr. Fridrich has also served on the boards of numerous
public companies, which has given him a broad understanding of the operational, financial and strategic issues facing public and private
companies.

Roger D. McDaniel, currently retired, was President and Chief Executive Officer of IPEC, Inc., which manufactured chemical-mechanical
planarization ( CMP ) equipment for the semiconductor industry, from 1997 to April 1999. Through August 1996, Mr. McDaniel was Chief
Executive Officer of MEMC Electronic Materials, Inc., a producer of silicon wafers. Mr. McDaniel is a past Chairman of SEMI and is currently
Chairman of the Board of Entegris, Inc.

Mr. McDaniel has significant experience in the process equipment and materials industry, having served as chief executive officer at several
companies operating in this field. Mr. McDaniel has also served on public and private boards, both domestic and international, which has
resulted in a broad understanding of the operational, financial and strategic issues facing public and private companies. Mr. McDaniel s in-depth
knowledge of our business and his extensive management experience are important aspects of his service on the Board.

John R. Peeler has been Chief Executive Officer and a Director of Veeco since July 2007. Prior thereto, he was Executive Vice President of

JDS Uniphase Corp. ( JDSU ) and President of the Communications Test & Measurement Group of JDSU, which he joined upon the closing of
JDSU s merger with Acterna, Inc. ( Acterna ) in August 2005. Before joining JDSU, Mr. Peeler served as President and Chief Executive Officer
of Acterna. Mr. Peeler joined a predecessor of Acterna in 1980 and served in a series of increasingly senior leadership roles including Vice
President of Product Development, Executive Vice President and Chief Operating Officer, and President and CEO of TTC, the Communications
Test equipment company. Mr. Peeler was appointed as President and CEO of Acterna in 2003.

Mr. Peeler has substantial industry and management experience, having served in senior management positions for the last 30 years culminating
in his appointment as our Chief Executive Officer in 2007. He has experience in managing diversified global companies and has a broad
understanding of the challenges facing public companies. Mr. Peeler is uniquely qualified to bring strategic insight, experience and in-depth
knowledge of the communications test industry to the Board.

Compensation of Directors 33



Edgar Filing: VEECO INSTRUMENTS INC - Form PRE 14A

Irwin H. Pfister is a private investor and currently serves as an Operating Partner with Baird Capital Partners. Prior to his retirement from
Schlumberger in 2005, Mr. Pfister was Executive Vice President of Schlumberger Ltd. and Chief Executive Officer of SchlumbergerSema, a
leading information
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technology services provider. He joined Schlumberger in May 1986 and held several management positions, including Executive Vice President
of Schlumberger Test and Transactions. From January 1990 to June 1997, Mr. Pfister was President of the Semiconductor Solutions Group of
Schlumberger. Mr. Pfister is a past Chairman of SEMI. Additionally, during the past five years, he served as a director of Credence Systems
Corporation.

Mr. Pfister brings to the Board a strong background in complex technology enterprises and the process equipment industry. Mr. Pfister has also
worked in the private equity field, making investments in companies and overseeing those portfolio companies. He brings significant financial
and operational management, as well as financial reporting, experience to the Board. Mr. Pfister has been a director for over 10 years, through
which he has developed extensive knowledge of our business and operations.

Peter J. Simone is an independent consultant to several private companies and the investment community. From June 2001 to December 2002,
Mr. Simone was Executive Chairman of SpeedFam-IPEC, Inc., a semiconductor equipment company which was acquired by Novellus
Systems, Inc. From August 2000 to February 2001, Mr. Simone was President and a d