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VEECO INSTRUMENTS INC.

Terminal Drive

Plainview, NY 11803

NOTICE OF ANNUAL MEETING

Dear Veeco Stockholder:

On May 13, 2015, Veeco Instruments Inc. (�Veeco� or the �Company�) will hold its 2015 Annual Meeting of Stockholders (the �Annual Meeting�) at
333 South Service Road, Plainview, NY 11803, at 8:30 a.m. local time, to consider and vote upon the following matters and to transact such
other business as may be properly presented at the meeting or any adjournment or postponement thereof:

1. Election of three directors to hold office until the 2018 Annual Meeting of Stockholders;

2. Advisory vote to approve executive compensation; and

3. Ratification of the appointment of our independent registered public accounting firm for 2015.

Only stockholders who own stock at the close of business on March 16, 2015 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.

Veeco�s Board of Directors (�Board of Directors� or the �Board�) recommends that you vote �FOR� each of the listed nominees for Director and �FOR�
proposals 2 and 3 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 2014 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.

This year Veeco will be using the �notice and access� method of providing proxy materials to you via the internet.  On or about March 30, 2015,
you will receive a Notice of Internet Availability of Proxy Materials (the �Notice�), which includes instructions regarding voting your shares and
requesting a printed copy of our proxy materials.  We believe that this process will provide you with prompt access to our proxy materials, lower
our cost of printing and delivering proxy materials, and minimize the environmental impact of printing paper copies.
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By order of the Board of Directors,

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

March 30, 2015

Important Notice Regarding the Availability of Proxy Materials for the Annual Meeting of Stockholders to be held on May 13, 2015: 
The Notice, Proxy Statement and Annual Report to Stockholders are available at www.veeco.com.
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PROXY STATEMENT

QUESTIONS AND ANSWERS

Q1. What matters will be voted on at the Annual Meeting?

The following matters will be voted on at the Annual Meeting:

• Proposal 1:  Election of three directors to hold office until the 2018 Annual Meeting of Stockholders;

• Proposal 2:  Advisory vote on executive compensation;

• Proposal 3:  Ratification of the appointment of KPMG LLP as our independent registered public accounting firm for fiscal year 2015;
and

• Such other business as may properly come before the Annual Meeting or any adjournment or postponement of the Annual Meeting.

Q2. How does the Board of Directors recommend that I vote?

The Board of Directors recommends that you vote:

• FOR the election of the three directors nominated by the Board of Directors and named in this proxy statement;

• FOR the approval, on an advisory basis, of the compensation of our named executive officers; and
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• FOR the ratification of the appointment of KPMG LLP as our independent registered public accounting firm for fiscal year 2015.

Q3. Why am I receiving these materials?

Our Board of Directors has made these materials available to you on the internet, or, upon your request, has delivered printed proxy materials to
you, in connection with the solicitation of proxies for use at the Annual Meeting, which will take place on Wednesday, May 13, 2015, at
8:30 a.m. local time, at 333 South Service Road, Plainview, NY 11803.  As a stockholder, you are invited to attend the Annual Meeting and are
requested to vote on the proposals described in this proxy statement.

Q4. Why did I receive a notice in the mail regarding the internet availability of proxy materials instead of a full set of
proxy materials?

In accordance with the �notice and access� rules adopted by the Securities and Exchange Commission (the �SEC�), we may furnish proxy materials,
including this proxy statement and our 2014 Annual Report to Stockholders, to our stockholders by providing access to such documents on the
internet instead of mailing printed copies.  Most stockholders will not receive printed copies of the proxy materials unless they request them. 
Instead, the Notice, which was mailed to most of our stockholders, will instruct you as to how you may access and review all of the proxy
materials on the internet.  The Notice also instructs you as to how you may access and submit your proxy card.  If you would like to receive a
paper or email copy of our proxy materials, you should follow the instructions for requesting such materials in the Notice.

1
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Q5. How do I get electronic access to the proxy materials?

The Notice will provide you with instructions regarding how to access the Notice of Annual Meeting, this proxy statement, your proxy card and
Veeco�s 2014 Annual Report to Stockholders.  The proxy materials will be available on the internet starting on March 30, 2015, as described in
the Notice.  You will not receive a printed copy of these proxy materials unless you request them in accordance with the instructions provided in
the Notice.

Q6. Who is entitled to vote?

You may vote if our records show that you owned shares of Veeco common stock on March 16, 2015, the record date for the meeting.  At such
time, 40,362,255 shares of Veeco common stock were issued and outstanding.  You are entitled to one vote for each share that you own.

Q7. 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 made available 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.

Q8. 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 made available 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
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.  Under the rules of the NYSE, your broker does not have the discretion to vote your shares on non-routine matters
such as Proposals 1 and 2.  However, your broker does have discretion to vote your shares on routine matters such as Proposal 3.  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.

Q9. What if I return a proxy card but do not make specific choices?
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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
nominees for director, �FOR� the approval, on an advisory basis, of the compensation of our named executive officers, and �FOR� the ratification of
the selection of KPMG LLP as Veeco�s independent registered public accounting firm for the fiscal year ending December 31, 2015.  If any other
matter is properly presented at the meeting 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.

2
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Q10. 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.

Q11. What is a �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:  Brokers or other nominees who hold shares of our common stock for a beneficial owner have the discretion to vote on
routine proposals when they have not received voting instructions from the beneficial owner at least ten days prior to the Annual Meeting. A
broker non-vote occurs when a broker or other nominee does not receive voting instructions from the beneficial owner and does not have the
discretion to direct the voting of the shares. Broker non-votes will be counted for purposes of calculating whether a quorum is present at the
Annual Meeting, but will not be counted for purposes of determining the number of votes present in person or represented by proxy and entitled
to vote with respect to a particular proposal. Thus, a broker non-vote will not impact our ability to obtain a quorum and will not otherwise affect
the outcome of the vote on a proposal that requires the approval of a majority of the votes present in person or represented by proxy and entitled
to vote (Proposals 1, 2 and 3).
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Q12. How many votes are needed to approve each proposal?

Proposal: Vote Required:
Broker Discretionary
Voting Allowed?

Proposal 1 � Election of Three Directors Majority of the Shares Cast for Each
Director Nominee

No

Proposal 2 � Advisory Vote on Executive
Compensation

Majority of the Shares Entitled to Vote
and Present in Person or Represented by
Proxy

No

Proposal 3 � Ratification of Auditors for Fiscal Year
2015

Majority of the Shares Entitled to Vote
and Present in Person or Represented by
Proxy

Yes

With respect to Proposals 2 and 3, you may vote FOR, AGAINST or ABSTAIN.  If you ABSTAIN from voting on either of these Proposals, the
abstention will have the same effect as an AGAINST vote.

With respect to Proposal 1, you may vote FOR all nominees, WITHHOLD your vote as to all nominees, or FOR all nominees except those
specific nominees from whom you WITHHOLD your vote.  A properly executed proxy marked WITHHOLD with respect to the election of one
or more directors will not be voted with respect to the director or directors indicated. Proxies may not be voted for more than three directors and
stockholders may not cumulate votes in the election of directors.

If you abstain from voting on Proposal 1, the abstention will not have an effect on the outcome of the vote.

Q13. How will voting on any other business be conducted?

Although we do not know of any business to be considered at the 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 John R. Peeler, Veeco�s Chairman and Chief Executive Officer, and Shubham Maheshwari, Veeco�s Executive Vice President
and Chief Financial Officer, to vote on such matters at their discretion.

Q14. 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.
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Q15. 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 Annual Meeting on our website at
www.veeco.com.  Voting results will also be reported in a Current Report on Form 8-K, which is expected to be filed with the SEC within four
business days after the Annual Meeting.

Q16. Who can attend the Annual Meeting?

All stockholders who owned shares on March 16, 2015 may attend.

4
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Q17. What does it mean if I get more than one Notice?

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

Q18. 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 a further 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 and who request printed copies of proxy materials 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.

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.

Q19. When are stockholder proposals for the 2016 Annual Meeting due?

In accordance with Rule 14a-8 of the Securities Exchange Act of 1934, as amended (the �Exchange Act�), stockholders who wish to present
proposals for inclusion in the proxy materials prepared by
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