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The information in this preliminary prospectus supplement and the accompanying prospectus is not complete and may be changed. A
registration statement relating to the notes has become effective under the Securities Act of 1933, as amended. This preliminary
prospectus supplement is not an offer to sell the notes and it is not soliciting an offer to buy the notes in any jurisdiction where the offer
or sale is not permitted.

Subject to Completion, dated January 10, 2017

Filed Pursuant to Rule 424(b)(5)
Registration Statement No. 333-215499

PROSPECTUS SUPPLEMENT
(To Prospectus dated January 10, 2017)

$200,000,000

Veeco Instruments Inc.

% Convertible Senior Notes due 2023

We are offering $200,000,000 aggregate principal amount of our % Convertible Senior Notes due 2023 (the "notes"). The notes will bear
interest at a rate of % per year, payable semiannually in arrears on January 15 and July 15 of each year, beginning on July 15, 2017. The
notes will mature on January 15, 2023, unless earlier repurchased, redeemed or converted.

Holders may convert their notes at their option at any time prior to the close of business on the business day immediately preceding October 15,
2022 only under the following circumstances: (1) during any calendar quarter commencing after the calendar quarter ending on March 31, 2017
(and only during such calendar quarter), if the last reported sale price of the common stock for at least 20 trading days (whether or not
consecutive) during a period of 30 consecutive trading days ending on, and including, the last trading day of the immediately preceding calendar
quarter is greater than or equal to 130% of the conversion price on each applicable trading day; (2) during the five business day period after any
five consecutive trading day period (the "measurement period") in which the trading price (as defined below) per $1,000 principal amount of
notes for each trading day of the measurement period was less than 98% of the product of the last reported sale price of our common stock and
the conversion rate on each such trading day; (3) if we call any or all of the notes for redemption at any time prior to the close of business on the
scheduled trading day immediately preceding the redemption date; and (4) upon the occurrence of specified corporate events. On or after
October 15, 2022 until the close of business on the business day immediately preceding the maturity date, holders may convert their notes at any
time, regardless of the foregoing circumstances. Upon conversion, we will pay or deliver, as the case may be, cash, shares of our common stock
or a combination of cash and shares of our common stock, at our election, as described in this prospectus supplement.
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The conversion rate will initially be shares of common stock per $1,000 principal amount of notes (equivalent to an initial
conversion price of approximately $ per share of common stock). The conversion rate will be subject to adjustment upon the occurrence
of certain events but will not be adjusted for any accrued and unpaid interest on the notes. In addition, following certain corporate events that
occur prior to the maturity date, or if we deliver a notice of redemption, in certain circumstances, we will increase the conversion rate for a
holder who elects to convert its notes in connection with such a corporate event or notice of redemption, as the case may be.

‘We may not redeem the notes prior to January 20, 2021. We may redeem for cash all or any portion of the notes, at our option, on or after
January 20, 2021 if the last reported sale price of our common stock has been at least 130% of the conversion price then in effect for at least

20 trading days (whether or not consecutive), including the trading day immediately preceding the date on which we provide notice of
redemption, during any 30 consecutive trading day period ending on, and including, the trading day immediately preceding the date on which we
provide notice of redemption at a redemption price equal to 100% of the principal amount of the notes to be redeemed, plus accrued and unpaid
interest to, but excluding, the redemption date. No "sinking fund" is provided for the notes.

If we undergo a fundamental change, as defined in this prospectus supplement, holders may require us to repurchase for cash all or any portion

of their notes at a fundamental change repurchase price equal to 100% of the principal amount of the notes to be repurchased, plus accrued and
unpaid interest to, but excluding, the fundamental change repurchase date.

The notes will be our senior unsecured obligations and will rank senior in right of payment to any of our indebtedness that is expressly
subordinated in right of payment to the notes; equal in right of payment to any of our unsecured indebtedness that is not so subordinated
(including unsecured trade payables of our company); effectively junior in right of payment to any of our secured indebtedness to the extent of
the value of the assets securing such indebtedness; and structurally junior to all indebtedness and other liabilities (including trade payables) of
our subsidiaries.

We do not intend to apply to list the notes on any securities exchange or any automated dealer quotation system. Our common stock is listed on
The NASDAQ Global Select Market under the symbol "VECO." The last reported sale price of our common stock on The NASDAQ Global
Select Market on January 9, 2017 was $29.10 per share.

Investing in the notes involves a high degree of risk. See "Risk Factors" beginning on page S-13 of this prospectus supplement and on page 3 of
the accompanying prospectus for a discussion of certain risks you should consider in connection with an investment in the notes.

Per
Note Total
Public offering price! % $
Underwriting discount % $
Proceeds, before expenses, to us % $
1
Plus accrued interest, if any, from January ,2017.

We have granted the underwriters the right to purchase, exercisable within a 30-day period, up to an additional $30,000,000 aggregate principal
amount of notes, solely to cover over-allotments.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of the notes or determined if
this prospectus supplement or the accompanying prospectus is truthful or complete. Any representation to the contrary is a criminal offense.

We expect that delivery of the notes will be made to investors in book-entry form through The Depository Trust Company on or about
January , 2017.

Joint Book-Running Managers

Barclays Wells Fargo Securities
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ABOUT THIS PROSPECTUS SUPPLEMENT

This prospectus supplement is a supplement to the accompanying base prospectus that is also a part of this document. This prospectus
supplement and the accompanying base prospectus are part of a "shelf" registration statement that we filed with the Securities and Exchange
Commission (the "SEC"). By using a shelf registration statement, we may sell, from time to time and in one or more offerings, any of the
securities described in the base prospectus. In this prospectus supplement, we provide you with specific information about the terms of this
offering. Both this prospectus supplement and the accompanying base prospectus include important information about us, our securities and
other information you should know before investing in our securities.

It is important for you to read and consider all of the information contained in this prospectus supplement and the accompanying base
prospectus in making your investment decision. You also should read and consider the information in the documents we have referred you to in
"Where You Can Find More Information" on page S-75 of this prospectus supplement and page 15 of the accompanying base prospectus.

We have not, and the underwriters have not, authorized any other person to provide you with any information other than the information
contained in or incorporated by reference in this prospectus supplement and the accompanying base prospectus. We are not, and the underwriters
are not, making an offer to sell the shares of common stock in any jurisdiction where the offer or sale is not permitted. You should assume that
the information appearing in this prospectus supplement, the accompanying base prospectus and the documents incorporated by reference herein
and therein is accurate only as of their respective dates. Our business, financial condition, results of operations and prospects may have changed
since those dates.

We include cross-references in this prospectus supplement and the accompanying base prospectus to captions in these materials where you
can find additional related discussions. The table of contents in this prospectus supplement provides the pages on which these captions are
located.

"o "o non

Unless we indicate otherwise or unless the context requires otherwise, all references in this prospectus to "Veeco," "we," "us," "our," or
similar references are to Veeco Instruments Inc., including its consolidated subsidiaries.

References in this prospectus supplement to "$" and "dollars" are to the currency of the United States of America.

FORWARD-LOOKING STATEMENTS

We have included or incorporated by reference in this prospectus and any prospectus supplement or related free writing prospectus
statements that may constitute "forward-looking statements" within the meaning of Section 27A of the Securities Act of 1933 and Section 21E
of the Securities Exchange Act of 1934, or the Exchange Act. You may find these statements by looking for words such as "believe,"
"anticipate," "expect," "estimate,

non non "o

target, "plan," "intend," "will," or other similar expressions relating to the future.

All forward-looking statements, by their nature, are subject to risks and uncertainties. Our actual results may differ materially from those
set forth in our forward-looking statements. Discussions containing these forward-looking statements may be found, among other places, in
Items 1, 1A, 3, 7 and 7A in our annual report on Form 10-K for the year ended December 31, 2015, which is incorporated in this prospectus by
reference, and under the heading "Risk Factors" in this prospectus supplement, as well as any modifications or revisions to risk factors contained
in our subsequent filings with the SEC. See "Where You Can Find More Information" below for information about how to obtain a copy of our
annual report.
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You should not place undue reliance on any forward-looking statements, which speak only as of the dates they are made.

All subsequent written and oral forward-looking statements attributable to us or any person on our behalf are expressly qualified in their
entirety by the cautionary statements contained or referred to in this section. Except to the extent required by applicable law or regulation, we
undertake no obligation to update these forward-looking statements to reflect events or circumstances after the date of this prospectus or to
reflect the occurrence of unanticipated events.

S-iii
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PROSPECTUS SUPPLEMENT SUMMARY

The following summary highlights information about us and this offering. This summary does not contain all of the information that may be
important to you. You should read and carefully consider the following summary together with the entire prospectus supplement, the
accompanying prospectus, the information incorporated by reference in this prospectus supplement and the accompanying prospectus, and any
free writing prospectus that we have authorized for use in connection with this offering, before deciding to invest in the notes. Some of the
statements in this prospectus supplement constitute forward-looking statements that involve risks and uncertainties. See "Forward-Looking
Statements.” Our actual results could differ materially from those anticipated in such forward-looking statements as a result of certain factors,
including those discussed in the "Risk Factors" and other sections included or incorporated by reference in this prospectus supplement.

Veeco Instruments Inc.

We create process equipment that enables technologies for a cleaner, more productive and connected world. We design, develop,
manufacture, market, and service thin film process equipment to meet the demands of key global trends such as improving energy efficiency,
enhancing mobility, and increasing connectivity. Our equipment is used to make electronic devices which enable these trends, including light
emitting diodes, micro-electromechanical systems, or MEMS, wireless devices, power electronics, hard disk drives and semiconductors.

We develop highly differentiated, "best-in-class" equipment for critical performance steps in thin film processing. Our products provide
leading technology solutions with competitive cost-of-ownership. Core competencies in advanced thin film technologies and decades of
specialized process know-how help us stay at the forefront of these rapidly advancing industries.

Our portfolio of technology solutions sell into four key market areas: Lighting, Display & Power Electronics; Advanced Packaging,
MEMS & Radio Frequency; Scientific & Industrial; and Data Storage.

Veeco was organized as a Delaware corporation in 1989. Our headquarters are located at Terminal Drive, Plainview, New York 11803, and
our telephone number is (516) 677-0200. We have sales and service operations across the Asia-Pacific region, Europe and North America to
address our customers' needs. Our website is www.veeco.com. The information on our website is not incorporated by reference into this
prospectus supplement or the accompanying prospectus.

Recent Developments
Preliminary Estimated and Unaudited Fourth Quarter and Year Ended December 31, 2016 Financial Results

Our estimated and unaudited consolidated financial data presented below is preliminary and was prepared by management in good faith
based upon internal reporting for the three months and year ended December 31, 2016. Although we have not identified any unusual or unique
events or trends that occurred during the period which might materially affect these estimates, actual results may still be outside of the ranges
provided below. Our independent registered public accounting firm, KPMG LLP, has not audited, reviewed, compiled or performed any
procedures on this preliminary financial data. As a result, our full interim or audited annual financial statements prepared in accordance with
GAAP for the periods shown may be different from the preliminary estimates herein. You should not place undue reliance on this preliminary
and estimated information and should view this information in the context of our 2016 results when such results are disclosed in our Annual
Report on Form 10-K for the year ended December 31, 2016.

S-1
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In addition to the preliminary financial information set forth below, we currently expect to record bookings of approximately $125 million
for the fourth quarter. A preliminary estimate for cash, cash equivalents and short-term investments is approximately $344 million as of
December 31, 2016 as compared to $337 million at the end of the third quarter of 2016.

U.S. Dollars in millions, except per share data

Three months ended December 31,

GAAP Results 2016 Range 2015
(estimated and unaudited)
Revenue $91 -3$95 $ 106.5
Gross margin 38% - 39% 36.4%
Research and development $17 -$18 $ 20.6
Selling, general, and administrative and Other $19 $ 21.1
Net income (loss) $(7) - $(5) $ 9.8)
Diluted earnings (loss) per share $(0.18) - $(0.12) $ (025

Three months ended December 31,

Non-GAAP Results 2016 Range 2015
(estimated and unaudited)

Revenue $91 -$95 $ 106.5
Gross margin 38.5% - 39.5% 36.8%
Research and development $17 -$18 $ 19.3
Selling, general, and administrative and Other $16 $ 18.7
Adjusted net income (loss) $2 -%$4 $ 0.6
Adjusted EBITDA $5 -7 $ 4.4
Adjusted diluted earnings (loss) per share $0.04 - $0.10 $ 0.01

U.S. Dollars in millions, except per share data

Year ended December 31,

GAAP Results 2016 Range 2015
(estimated and unaudited)
Revenue $330 -$334 $ 477.0
Gross margin 40% 37.2%
Research and development $81 -$82 $ 78.5
Selling, general, and administrative and Other $78 $ 89.5
Net income (loss) $(124) - $(122) $ (32.0)
Diluted earnings (loss) per share $(3.16) - $(3.10) $ (0.80)

Year ended December 31,

Non-GAAP Results 2016 Range 2015
(estimated and unaudited)

Revenue $330 -$334 $ 477.0
Gross margin 41% 38.0%
Research and development $78 -$79 $ 74.5
Selling, general, and administrative and Other $66 $ 77.1
Adjusted net income (loss) $(12) - $(10) $ 22.1
Adjusted EBITDA $3 -$5 $ 41.7
Adjusted diluted earnings (loss) per share $(0.31) - $(0.25) $ 0.54

S-2
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Sales by market and region:

Year ended December 31,
2016 2015
(estimated and unaudited)

Market Analysis

Lighting, Display & Power Electronics 41% 61%
Advanced Packaging, MEMS & RF 21% 13%
Scientific & Industrial 22% 13%
Data Storage 16% 13%
Market Analysis

United States 26% 18%
China 26% 51%
EMEA 25% 13%
Rest of World 23% 18%

The following tables present a reconciliation of certain non-GAAP measures, including non-GAAP net income (loss), adjusted EBITDA
and adjusted earnings (loss) per share, against the corresponding GAAP measures for the three months ended December 31, 2016 (in millions,
except per share amounts):

Non-GAAP Adjustments
Share-based

Preliminary results for the three months ended December 31, 2016 GAAP CompensatioAmortization Other Non-GAAP
Net sales $ 91 -% 95 $ 91 -$95
Gross profit 34 - 37 1 35 - 38
Gross margin 38% - 39% 38.5% - 39.5%
Research and development 17 - 18 $ 17 -$ 18
Selling, general, and administrative and Other 19 - 19 3 $ 16 -$ 16
Net income (loss) @ - (5) 4 3 2% 2 -$ 4
Income (loss) per diluted common share $(0.18) - $(0.12) $ 0.04 -$0.10
Weighted average number of shares 39 39 40 40

Details of Other Non-GAAP Adjustments

Preliminary results for the three months ended December 31, 2016
Restructuring $ 2

Total Other $ 2

Note: Amounts may not calculate precisely due to rounding.

S-3
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Reconciliation of GAAP Net Income (loss) to Adjusted EBITDA

Preliminary results for the three months ended December 31, 2016

GAAP net income (loss)
Share-based compensation
Amortization

Restructuring

Interest (income) expense
Depreciation

Income tax expense (benefit) *

Adjusted EBITDA

Note: Amounts may not calculate precisely due to rounding.

$(7) - $(5)
4- 4
3- 3
2- 2
0- 0
2- 2
1-1
§5-87

The "with or without" method is utilized to determine the income tax effect of all non-GAAP adjustments.

The following tables present a reconciliation of certain non-GAAP measures, including non-GAAP net income (loss), adjusted EBITDA
and adjusted earnings (loss) per share, against the corresponding GAAP measures for the year ended December 31, 2016 (in millions, except per

share amounts):

Preliminary results for the year ended December 31, 2016
Net sales
Gross profit
Gross margin
Research and development
Selling, general, and administrative and Other
Net income (loss)
Income (loss) per diluted common share
Weighted average number of shares
Details of Other Non-GAAP Adjustments

Preliminary results for the year ended December 31, 2016
Asset impairment

Accelerated depreciation

Restructuring

Pension termination

Total Other

Non-GAAP Adjustments
Share-based

GAAP Compensation Amortization Other
$330 - $334
131 - 134 2 1
40% - 40%
81 - 82 3
78 - 78 11 1
(124) -(122) 16 19 77
$(3.16) -$(3.10)
39 39

$ 69
1
6
1
$ 77

Note: Amounts may not calculate precisely due to rounding.

S-4

Non-GAAP
$330 - $334

134 - 137

41% - 41%
$78 -%$79
$ 66 -% 66

$(12) - $(10)
$(0.31) -$(0.25)
39 39




Edgar Filing: VEECO INSTRUMENTS INC - Form 424B5

Table of Contents

Reconciliation of GAAP Net-Income (loss) to Adjusted EBITDA

Preliminary results for the year ended December 31, 2016

GAAP net income (loss) $(124) - $(122)
Share-based compensation 16 - 16
Amortization 19 - 19
Asset impairment 69 - 69
Accelerated depreciation 1 - 1
Restructuring 6 - 6
Pension termination 1 - 1
Interest income 1) - )
Depreciation 12 - 12
Income tax expense (benefit)* 4 - 4
Adjusted EBITDA $ 3-8 5

Note: Amounts may not calculate precisely due to rounding.

The "with or without" method is utilized to determine the income tax effect of all non-GAAP adjustments.

The following tables present a reconciliation of certain non-GAAP measures, including non-GAAP net income (loss), adjusted EBITDA
and adjusted earnings (loss) per share, against the corresponding GAAP measures for the three months ended December 31, 2015 (in thousands,
except per share amounts):

Non-GAAP Adjustments
Share-based

Three months ended December 31, 2015 GAAP Compensation Amortization Other Non-GAAP
Net sales $ 106,543 $ 106,543
Gross profit 38,786 393 39,179
Gross margin 36.4% 36.8%
Research and development 20,639 (1,292) 19,347
Selling, general, and administrative and Other 21,134 (2,277) (188) 18,669
Net income (loss) (9,788) 3,962 5,802 598 574
Income (loss) per common share:
Basic $ (0.25) $ 0.01
Diluted (0.25) 0.01
Weighted average number of shares:
Basic 39,794 40,644
Diluted 39,794 40,731
S-5
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Details of Other Non-GAAP Adjustments

Three months ended December 31, 2015
Restructuring

Acquisition related

One-time legal settlement
Non-GAAP tax adjustment*

Total Other

The "with or without" method is utilized to determine the income tax effect of all non-GAAP adjustments.

: VEECO INSTRUMENTS INC - Form 424B5

1,170
188

(760)

598

Reconciliation of GAAP Net Income (loss) to Adjusted EBITDA

Three months ended December 31,

GAAP net income (loss) $
Share-based compensation

Amortization

Restructuring

Acquisition related

Interest income

Depreciation

Income tax expense (benefit)

Adjusted EBITDA $

2015
(9,788)
3,962
5,802
1,170
188
(145)
3,282
(26)

4,445

The following tables present a reconciliation of certain non-GAAP measures, including non-GAAP net income (loss), adjusted EBITDA
and adjusted earnings (loss) per share, against the corresponding GAAP measures for the year ended December 31, 2015 (in thousands, except

per share amounts):

For the year ended December 31, 2015
Net sales

Gross profit

Gross margin

Research and development

Selling, general, and administrative and Other
Net income (loss)

Income (loss) per common share:
Basic

Diluted

Weighted average number of shares:
Basic

Diluted

Non-GAAP Adjustments
Share-based

GAAP Compensation Amortization Other Non-GAAP
$ 477,038 $ 477,038
177,241 2,495 1,311 181,047
37.2% 38.0%
78,543 (4,031) 74,512
89,491 (11,474) (958) 77,059
(31,978) 18,000 27,634 8,408 22,064
$ (0.80) $ 0.54
(0.80) 0.54
39,742 40,759
39,742 40,905
S-6
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Details of Other Non-GAAP Adjustments

For the year ended December 31, 2015

Restructuring 4,679
Acquisition related PSP inventory fair value step-up 1,311
Acquisition related 563
Asset impairment 126
One-time legal settlement 395
Non-GAAP tax adjustment * 1,334
Total Other 8,408

The "with or without" method is utilized to determine the income tax effect of all non-GAAP adjustments.

Reconciliation of GAAP Net Income (loss) to Adjusted EBITDA

For the year ended December 31,

2015
GAAP net income (loss) $ (31,978)
Share-based compensation 18,000
Amortization 27,634
Asset impairment 126
Restructuring 4,679
Acquisition related PSP inventory fair value step-up 1,311
Acquisition related 563
One-time legal settlement 395
Interest income (586)
Depreciation 12,216
Income tax expense (benefit) 9,332
Adjusted EBITDA $ 41,692

The tables presented above include financial measures adjusted for the impact of certain items; these financial measures are therefore not
calculated in accordance with U.S. generally accepted accounting principles ("GAAP"). These Non-GAAP financial measures exclude items
such as: share-based compensation expense; charges relating to restructuring initiatives; non-cash asset impairments; certain other non-operating
gains and losses; and acquisition-related items such as transaction costs, non-cash amortization of acquired intangible assets, and incremental
transaction-related compensation.

These Non-GAAP financial measures may be different from Non-GAAP financial measures used by other companies. Non-GAAP
financial measures should not be considered a substitute for, or superior to, measures of financial performance prepared in accordance with
GAAP. By excluding these items, Non-GAAP financial measures are intended to facilitate meaningful comparisons to historical operating
results, competitors' operating results, and estimates made by securities analysts. Management is evaluated on key performance metrics
including adjusted EBITDA, which is used to determine management incentive compensation as well as to forecast future periods. These
Non-GAAP financial measures may be useful to investors in allowing for greater transparency of supplemental information used by
management in its financial and operational decision-making. In addition, similar Non-GAAP financial measures have historically been reported
to investors; the inclusion of comparable numbers provides consistency in financial reporting. Investors are encouraged to review the
reconciliation of the Non-GAAP financial measures used in this news release to their most directly comparable GAAP financial measures.

S-7

12



Table of Contents

Edgar Filing: VEECO INSTRUMENTS INC - Form 424B5

THE OFFERING

The summary below describes the principal terms of the notes. Certain of the terms and conditions described below are subject to
important limitations and exceptions. The "Description of Debt Securities" section of the accompanying prospectus, as supplemented by the
"Description of Notes" section of this prospectus supplement, contains a more detailed description of the terms and conditions of the notes. As

used in this section, "we,
Issuer

Securities

Maturity

Interest

Conversion rights

our" and "us" refer to Veeco Instruments Inc. and not to its consolidated subsidiaries.

Veeco Instruments Inc., a Delaware corporation.

$200,000,000 aggregate principal amount of % Convertible Senior Notes due 2023 (plus
up to an additional $30,000,000 aggregate principal amount to cover over-allotments, if any).

January 15, 2023, unless earlier repurchased, redeemed or converted.

% per year. Interest will accrue from January  , 2017 and will be payable semiannually
in arrears on January 15 and July 15 of each year, beginning on July 15, 2017. We will pay
additional interest, if any, at our election as the sole remedy relating to the failure to comply
with our reporting obligations as described under "Description of Notes Events of Default."

Holders may convert all or any portion of their notes, in multiples of $1,000 principal amount,
at their option at any time prior to the close of business on the business day immediately
preceding October 15, 2022 only under the following circumstances:

during any calendar quarter commencing after the calendar quarter ending on March 31, 2017
(and only during such calendar quarter), if the last reported sale price of the common stock for
at least 20 trading days (whether or not consecutive) during a period of 30 consecutive trading
days ending on, and including, the last trading day of the immediately preceding calendar
quarter is greater than or equal to 130% of the conversion price on each applicable trading day;

S-8
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during the five business day period after any five consecutive trading day period (the
"measurement period") in which the "trading price" (as defined under "Description of

Notes Conversion Rights Conversion upon Satisfaction of Trading Price Condition") per $1,000
principal amount of notes for each trading day of the measurement period was less than 98% of
the product of the last reported sale price of our common stock and the conversion rate on each
such trading day;

if we call any or all of the notes for redemption, at any time prior to the close of business on the
scheduled trading day immediately preceding the redemption date; or

upon the occurrence of specified corporate events described under "Description of
Notes Conversion Rights Conversion upon Specified Corporate Events."

On or after October 15, 2022 until the close of business on the business day immediately
preceding the maturity date, holders may convert all or any portion of their notes, in multiples
of $1,000 principal amount, at the option of the holder regardless of the foregoing

circumstances.
The conversion rate for the notes is initially shares of common stock per $1,000 principal
amount of notes (equivalent to an initial conversion price of approximately $ per share of

common stock), subject to adjustment as described in this prospectus supplement.

Upon conversion, we will pay or deliver, as the case may be, cash, shares of our common stock
or a combination of cash and shares of our common stock, at our election. If we satisfy our
conversion obligation solely in cash or through payment and delivery, as the case may be, of a
combination of cash and shares of our common stock, the amount of cash and shares of
common stock, if any, due upon conversion will be based on a daily conversion value (as
described herein) calculated on a proportionate basis for each trading day in a 40 trading day
observation period (as described herein). See "Description of Notes Conversion

Rights Settlement upon Conversion."

In addition, following certain corporate events that occur prior to the maturity date or if we
deliver a notice of redemption, we will increase, in certain circumstances, the conversion rate
for a holder who elects to convert its notes in connection with such a corporate event or notice
of redemption, as the case may be, as described under "Description of Notes Conversion

Rights Increase in Conversion Rate upon Conversion upon a Make-whole Fundamental Change
or Notice of Redemption."

S-9
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Redemption at our option

Fundamental change

Ranking
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You will not receive any additional cash payment or additional shares of our common stock
representing accrued and unpaid interest, if any, upon conversion of a note, except in limited
circumstances. Instead, interest will be deemed to be paid by the cash, shares of our common
stock or a combination of cash and shares of our common stock paid or delivered, as the case
may be, to you upon conversion of a note.

We may not redeem the notes prior to January 20, 2021. We may redeem for cash all or any
portion of the notes, at our option, on or after January 20, 2021 if the last reported sale price of
our common stock has been at least 130% of the conversion price then in effect for at least 20
trading days (whether or not consecutive), including the trading day immediately preceding the
date on which we provide notice of redemption, during any 30 consecutive trading day period
ending on, and including, the trading day immediately preceding the date on which we provide
notice of redemption at a redemption price equal to 100% of the principal amount of the notes
to be redeemed, plus accrued and unpaid interest to, but excluding, the redemption date.

No "sinking fund" is provided for the notes, which means that we are not required to redeem or
retire the notes periodically.

We will give notice of any redemption not less than 75 nor more than 90 calendar days before
the redemption date by mail or electronic delivery to the trustee, the paying agent and each
holder of notes. See "Description of Notes Optional Redemption On or After January 20, 2021."

If we undergo a "fundamental change" (as defined in this prospectus supplement under
"Description of Notes Fundamental Change Permits Holders to Require Us to Repurchase
Notes"), subject to certain conditions, holders may require us to repurchase for cash all or any
portion of their notes in principal amounts of $1,000 or an integral multiple thereof. The
fundamental change repurchase price will be equal to 100% of the principal amount of the
notes to be repurchased, plus accrued and unpaid interest to, but excluding, the fundamental
change repurchase date. See "Description of Notes Fundamental Change Permits Holders to
Require Us to Repurchase Notes."

The notes will be our senior unsecured obligations and will rank:

senior in right of payment to any of our indebtedness that is expressly subordinated in right of
payment to the notes;
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equal in right of payment to any of our unsecured indebtedness that is not so subordinated
(including unsecured trade payables of our company);

effectively junior in right of payment to any of our secured indebtedness to the extent of the
value of the assets securing such indebtedness; and

structurally junior to all indebtedness and other liabilities (including trade payables) of our
subsidiaries.

As of September 30, 2016, our total consolidated indebtedness was approximately

$28.8 million, none of which was senior indebtedness. As of September 30, 2016, our
subsidiaries had approximately $1.3 million of secured indebtedness and approximately

$26.3 million of unsecured indebtedness (including trade payables, but excluding intercompany
obligations and liabilities of a type not required to be reflected on a balance sheet of such
subsidiaries in accordance with GAAP) to which the notes would have been structurally
subordinated.

The indenture governing the notes does not limit the amount of debt that we or our subsidiaries
may incur.

We estimate that the proceeds from this offering will be approximately $  million (or
$ million if the underwriters exercise their over-allotment option in full), after deducting
fees and estimated expenses payable by us.

We intend to use the net proceeds from this offering to fund potential acquisitions, to
repurchase shares and for other general corporate purposes.

The notes will be issued in book-entry form and will be represented by permanent global
certificates deposited with, or on behalf of, The Depository Trust Company ("DTC") and
registered in the name of a nominee of DTC. Beneficial interests in any of the notes will be
shown on, and transfers will be effected only through, records maintained by DTC or its
nominee and any such interest may not be exchanged for certificated securities, except in
limited circumstances.
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Absence of a public market for the notes The notes are new securities and there is currently no established market for the notes.
Accordingly, we cannot assure you as to the development or liquidity of any market for the
notes. The underwriters have advised us that they currently intend to make a market in the
notes. However, they are not obligated to do so, and they may discontinue any market making
with respect to the notes without notice. We do not intend to apply for a listing of the notes on
any securities exchange or any automated dealer quotation system.

U.S. federal income tax consequences For a discussion of the material U.S. federal income tax consequences of the holding,
disposition and conversion of the notes, and the holding and disposition of shares of our
common stock into which the notes may be converted, see "Material U.S. Federal Income Tax
Considerations."

NASDAQ Global Select Market symbol for Our common stock is listed on The NASDAQ Global Select Market under the symbol
our common stock "VECO."

Trustee, paying agent and conversion agent U.S. Bank National Association
S-12
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RISK FACTORS

An investment in the notes involves significant risks. Prior to making a decision about investing in the notes, and in consultation with your
own financial and legal advisors, you should carefully consider, among other matters, the following risk factors, as well as those incorporated
by reference in this prospectus supplement and the accompanying prospectus from our Annual Report on Form 10-K for the year ended
December 31, 2015 under the headings "Risk Factors" and "Management's Discussion and Analysis of Financial Condition and Results of
Operations" and other filings we may make from time to time with the SEC. The occurrence of any of these risks could have a material adverse
effect on our business, financial condition, cash flow and operating results, which could cause the trading price of the notes and our common
stock to decline significantly and result in the loss of part or all of your investment. Additional risks and uncertainties not presently known to us,
or that we currently deem to be immaterial, could also have a material adverse effect on our business, financial condition, cash flow and
operating results.

Risks Related to this Offering, the Notes and our Common Stock
The notes are effectively subordinated to our secured debt and any liabilities of our subsidiaries.

The notes will rank senior in right of payment to any of our indebtedness that is expressly subordinated in right of payment to the notes;
equal in right of payment to any of our liabilities that are not so subordinated (including unsecured trade payables of our company); effectively
junior in right of payment to any of our secured indebtedness to the extent of the value of the assets securing such indebtedness; and structurally
junior to all indebtedness and other liabilities (including trade payables) of our subsidiaries. In the event of our bankruptcy, liquidation,
reorganization or other winding up, our assets that secure debt ranking senior or equal in right of payment to the notes will be available to pay
obligations on the notes only after the secured debt has been repaid in full from these assets. There may not be sufficient assets remaining to pay
amounts due on any or all of the notes then outstanding. The indenture governing the notes does not prohibit us from incurring additional senior
debt or secured debt, nor does it prohibit any of our subsidiaries from incurring additional liabilities.

The notes are our obligations only and a substantial portion of our operations is conducted through, and substantially all of our
consolidated assets are held by, our subsidiaries.

The notes are our obligations exclusively and are not guaranteed by any of our subsidiaries. A portion of our consolidated assets is held by
our subsidiaries. Accordingly, our ability to service our debt, including the notes, depends on the results of operations of our subsidiaries and
upon the ability of such subsidiaries to provide us with cash, whether in the form of dividends, loans or otherwise, to pay amounts due on our
obligations, including the notes. Our subsidiaries are separate and distinct legal entities and have no obligation, contingent or otherwise, to make
payments on the notes or to make any funds available for that purpose. In addition, dividends, loans or other distributions to us from such
subsidiaries may be subject to contractual and other restrictions and are subject to other business considerations.

Servicing our existing and future debt may require a significant amount of cash, and we may not have sufficient cash flow from our
business to pay our debt.

Our ability to repay the principal of, to pay interest on or to refinance our indebtedness, including the notes, depends on our future
performance, which is subject to economic, financial, competitive and other factors beyond our control. Our business may not continue to
generate cash flow from operations in the future sufficient to service our debt and make necessary capital expenditures. If we are unable to
generate such cash flow, we may be required to adopt one or more alternatives, such as selling assets, restructuring debt or obtaining additional
debt financing or equity capital on terms that may be onerous or highly dilutive. Our ability to refinance our indebtedness will depend on the
capital markets
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and our financial condition at such time. We may not be able to engage in any of these activities or engage in these activities on desirable terms,
which could result in a default on our debt obligations, including the notes.

Recent and future regulatory actions and other events regarding short selling activity may adversely affect the trading price and
liquidity of the notes.

We expect that many investors in, and potential purchasers of, the notes will employ, or seek to employ, a convertible arbitrage strategy
with respect to the notes. Investors would typically implement such a strategy by selling short the common stock underlying the notes and
dynamically adjusting their short position while continuing to hold the notes. Investors may also implement this type of strategy by entering into
swaps on our common stock in lieu of or in addition to short selling the common stock.

The SEC and other regulatory and self-regulatory authorities have implemented various rules and taken certain actions, and may in the
future adopt additional rules and take other actions, that may impact those engaging in short selling activity involving equity securities
(including our common stock). Such rules and actions include Rule 201 of SEC Regulation SHO, the adoption by the Financial Industry
Regulatory Authority, Inc. and the national securities exchanges of a "Limit Up-Limit Down" program, the imposition of market-wide circuit
breakers that halt trading of securities for certain periods following specific market declines, and the implementation of certain regulatory
reforms required by the Dodd-Frank Wall Street Reform and Consumer Protection Act of 2010. Any governmental or regulatory action that
restricts the ability of investors in, or potential purchasers of, the notes to effect short sales of our common stock, borrow our common stock or
enter into swaps on our common stock could adversely affect the trading price and the liquidity of the notes.

We may incur substantially more debt or take other actions which would intensify the risks discussed above.

We and our subsidiaries may incur substantial additional debt in the future, subject to the restrictions contained in future debt instruments,
some of which may be secured debt. We will not be restricted under the terms of the indenture governing the notes from incurring additional
debt, securing future debt, recapitalizing debt or taking a number of other actions that are not limited by the terms of the indenture governing the
notes that could have the effect of diminishing our ability to make payments on the notes when due.

We may not have the ability to raise the funds necessary to settle for cash conversions of the notes or to repurchase the notes for cash
upon the occurrence of a fundamental change, and any future debt may contain limitations on our ability to pay cash upon conversion
or repurchase of the notes.

Holders of the notes will have the right to require us to repurchase their notes upon the occurrence of a fundamental change (as defined
under "Description of Notes Fundamental Change Permits Holders to Require Us to Repurchase Notes") at a fundamental change repurchase

price equal to 100% of the principal amount of the notes to be repurchased, plus accrued and unpaid interest, if any, to, but excluding, the
fundamental change repurchase date, as described under "Description of Notes Fundamental Change Permits Holders to Require Us to
Repurchase Notes." In addition, upon conversion of the notes, unless we elect to deliver solely shares of our common stock to settle such
conversion (other than paying cash in lieu of delivering any fractional share), we will be required to make cash payments in respect of the notes
being converted as described under "Description of Notes Conversion Rights Settlement upon Conversion." However, we may not have enough
available cash or be able to obtain financing at the time we are required to make repurchases of notes surrendered therefor or notes being
converted. In addition, our ability to repurchase the notes or to pay cash upon conversions of the notes may be limited by law, by regulatory
authority or by agreements governing our indebtedness that exist at the time of the repurchase. Our failure to repurchase notes at
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a time when the repurchase is required by the indenture or to pay any cash payable on future conversions of the notes as required by the
indenture would constitute a default under the indenture. A default under the indenture governing the notes or the fundamental change itself
could also lead to a default under agreements governing our future indebtedness. If the repayment of the related indebtedness were to be
accelerated after any applicable notice or grace periods, we may not have sufficient funds to repay the indebtedness and repurchase the notes or
make cash payments upon conversions thereof.

Redemption may adversely affect your return on the notes.

‘We may not redeem the notes prior to January 20, 2021.We may redeem for cash all or any portion of the notes, at our option, on or after
January 20, 2021 if the last reported price of our common stock has been at least 130% of the conversion price then in effect for at least 20
trading days (whether or not consecutive), including the trading day immediately preceding the date on which we provide notice of redemption,
during any 30 consecutive trading day period ending on, and including, the trading day immediately preceding the date on which we provide
notice of redemption at a redemption price equal to 100% of the principal amount of the notes to be redeemed, plus accrued and unpaid interest
to, but excluding, the redemption date. As a result, we may choose to redeem some or all of the notes, including at times when prevailing interest
rates are relatively low. As a result, you may not be able to reinvest the proceeds you receive from the redemption in a comparable security at an
effective interest rate as high as the interest rate on your notes being redeemed. See "Description of Notes Options Redemption On or After
January 20, 2021."

The conditional conversion feature of the notes, if triggered, may materially and adversely affect our financial condition and operating
results.

In the event the conditional conversion feature of the notes is triggered, holders of notes will be entitled to convert the notes at any time
during specified periods at their option. See "Description of Notes Conversion Rights." If one or more holders elect to convert their notes, unless
we elect to satisfy our conversion obligation by delivering solely shares of our common stock (other than paying cash in lieu of delivering any
fractional share), we would be required to settle a portion or all of our conversion obligation through the payment of cash, which could adversely
affect our liquidity. In addition, even if holders do not elect to convert their notes, we could be required under applicable accounting rules to
reclassify all or a portion of the outstanding principal of the notes as a current rather than long-term liability, which would result in a material
reduction of our net working capital.

The accounting method for convertible debt securities that may be settled in cash, such as the notes, could have a material effect on our
reported financial results.

Under Accounting Standards Codification 470-20, Debt with Conversion and Other Options, which we refer to as ASC 470-20, an entity
must separately account for the liability and equity components of certain convertible debt instruments (such as the notes) that may be settled
entirely or partially in cash upon conversion in a manner that reflects the issuer's economic interest cost. The effect of ASC 470-20 on the
accounting for the notes is that the equity component is required to be included in the additional paid-in capital section of stockholders' equity on
our consolidated balance sheet, and the value of the equity component would be treated as original issue discount for purposes of accounting for
the debt component of the notes. As a result, we will be required to record a greater amount of non-cash interest expense in current periods
presented as a result of the amortization of the discounted carrying value of the notes to their face amount over the term of the notes. We will
report lower net income in our financial results because ASC 470-20 will require interest to include both the current period's amortization of the
debt discount and the instrument's coupon interest, which could adversely affect our financial results, the trading price of our common stock and
the trading price of the notes.
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In addition, under certain circumstances, convertible debt instruments (such as the notes) that may be settled entirely or partly in cash are
currently accounted for utilizing the treasury stock method, the effect of which is that the shares issuable upon conversion of the notes are not
included in the calculation of diluted earnings per share except to the extent that the conversion value of the notes exceeds their principal
amount. Under the treasury stock method, for diluted earnings per share purposes, the transaction is accounted for as if the number of shares of
common stock that would be necessary to settle such excess, if we elected to settle such excess in shares, are issued. We cannot be sure that the
accounting standards in the future will continue to permit the use of the treasury stock method. If we are unable to use the treasury stock method
in accounting for the shares issuable upon conversion of the notes, then our diluted earnings per share could be adversely affected.

Future sales of our common stock in the public market could lower the market price for our common stock and adversely impact the
trading price of the notes.

In the future, we may sell additional shares of our common stock to raise capital. In addition, a substantial number of shares of our common
stock is reserved for issuance upon the exercise of stock options and upon conversion of the notes. We cannot predict the size of future common
stock issuances or the effect, if any, that they may have on the market price for our common stock. The issuance and sale of substantial amounts
of common stock, or the perception that such issuances and sales may occur, could adversely affect the trading price of the notes and the market
price of our common stock and impair our ability to raise capital through the sale of additional equity securities.

Holders of notes will not be entitled to any rights with respect to our common stock, but they will be subject to all changes made with
respect to our common stock to the extent we settle our conversion obligation, in whole or in part, with shares of our common stock.

Holders of notes will not be entitled to any rights with respect to our common stock (including, without limitation, voting rights and rights
to receive any dividends or other distributions on our common stock) prior to the applicable conversion date relating to such notes (if we have
elected to settle the relevant conversion by delivering solely shares of our common stock (other than paying cash in lieu of delivering any
fractional share)) or the last trading day of the relevant observation period (if we elect to pay and deliver, as the case may be, a combination of
cash and shares of our common stock in respect of the relevant conversion), but holders of notes will be subject to all changes affecting our
common stock. For example, if an amendment is proposed to our certificate of incorporation or bylaws requiring stockholder approval and the
record date for determining the stockholders of record entitled to vote on the amendment occurs prior to the conversion date related to a holder's
conversion of its notes (if we have elected to settle the relevant conversion by delivering solely shares of our common stock (other than paying
cash in lieu of delivering any fractional share)) or the last trading day of the relevant observation period (if we elect to pay and deliver, as the
case may be, a combination of cash and shares of our common stock in respect of the relevant conversion), such holder will not be entitled to
vote on the amendment, although such holder will nevertheless be subject to any changes affecting our common stock.

The conditional conversion feature of the notes could result in your receiving less than the value of our common stock into which the
notes would otherwise be convertible.

Prior to the close of business on the business day immediately preceding October 15, 2022, you may convert your notes only if specified
conditions are met. If the specific conditions for conversion are not met, you will not be able to convert your notes, and you may not be able to
receive the value of the cash, common stock or a combination of cash and common stock, as applicable, into which the notes would otherwise be
convertible.
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Upon conversion of the notes, you may receive less valuable consideration than expected because the value of our common stock may
decline after you exercise your conversion right but before we settle our conversion obligation.

Under the notes, a converting holder will be exposed to fluctuations in the value of our common stock during the period from the date such
holder surrenders notes for conversion until the date we settle our conversion obligation.

Upon conversion of the notes, we have the option to pay or deliver, as the case may be, cash, shares of our common stock, or a combination
of cash and shares of our common stock. If we elect to satisfy our conversion obligation in cash or a combination of cash and shares of our
common stock, the amount of consideration that you will receive upon conversion of your notes will be determined by reference to the
volume-weighted average price of our common stock for each trading day in a 40 trading day observation period. As described under
"Description of Notes Conversion Rights Settlement upon Conversion," this period would be (i) subject to clause (ii), if the relevant conversion
date occurs prior to October 15, 2022, the 40 consecutive trading day period beginning on, and including, the second trading day immediately
succeeding such conversion date; (ii) if the relevant conversion date occurs on or after the date of our issuance of a notice of redemption with
respect to the notes as described under "Description of Notes Optional Redemption On or After January 20, 2021" and prior to the relevant
redemption date, the 40 consecutive trading days beginning on, and including, the 42nd scheduled trading day immediately preceding such
redemption date; and (iii) subject to clause (ii), if the relevant conversion date occurs on or after October 15, 2022, the 40 consecutive trading
days beginning on, and including, the 42nd scheduled trading day immediately preceding the maturity date. Accordingly, if the price of our
common stock decreases during this period, the amount and/or value of consideration you receive will be adversely affected. In addition, if the
market price of our common stock at the end of such period is below the average volume-weighted average price of our common stock during
such period, the value of any shares of our common stock that you will receive in satisfaction of our conversion obligation will be less than the
value used to determine the number of shares that you will receive.

If we elect to satisfy our conversion obligation solely in shares of our common stock upon conversion of the notes, we will be required to
deliver the shares of our common stock, together with cash for any fractional share, on the third business day following the relevant conversion
date. Accordingly, if the price of our common stock decreases during this period, the value of the shares that you receive will be adversely
affected and would be less than the conversion value of the notes on the conversion date.

The notes are not protected by restrictive covenants.

The indenture governing the notes does not contain any financial or operating covenants or restrictions on the payments of dividends, the
incurrence of indebtedness or the issuance or repurchase of securities by us or any of our subsidiaries. The indenture contains no covenants or
other provisions to afford protection to holders of the notes in the event of a fundamental change or other corporate transaction involving us
except to the extent described under "Description of Notes Fundamental Change Permits Holders to Require Us to Repurchase Notes,"
"Description of Notes Conversion Rights Increase in Conversion Rate upon Conversion upon a Make-whole Fundamental Change or Notice of
Redemption" and "Description of Notes Consolidation, Merger and Sale of Assets."
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The increase in the conversion rate for notes converted in connection with a make-whole fundamental change or redemption may not
adequately compensate you for any lost value of your notes as a result of such transaction.

If a make-whole fundamental change or redemption occurs prior to the maturity date, under certain circumstances, we will increase the
conversion rate by a number of additional shares of our common stock for notes converted in connection with such make-whole fundamental
change or redemption, as applicable. The increase in the conversion rate will be determined based on the date on which the specified corporate
transaction becomes effective or the date of the redemption notice, as the case may be, and the price paid (or deemed to be paid) per share of our
common stock in such transaction, as described below under "Description of Notes Conversion Rights Increase in Conversion Rate upon
Conversion upon a Make-whole Fundamental Change or Notice of Redemption." The increase in the conversion rate for notes converted in
connection with a make-whole fundamental change or redemption, as applicable, may not adequately compensate you for any lost value of your
notes as a result of such transaction or in connection with the relevant redemption, as applicable. In addition, if the price paid (or deemed paid)
per share of our common stock in the transaction or in connection with the relevant redemption, as applicable, is greater than $ per share
or less than $ per share (in each case, subject to adjustment), no additional shares will be added to the conversion rate. Moreover, in no
event will the conversion rate per $1,000 principal amount of notes as a result of this adjustment exceed shares of common stock, subject
to adjustment in the same manner as the conversion rate as set forth under "Description of Notes Conversion Rights Conversion Rate
Adjustments."

Our obligation to increase the conversion rate for notes converted in connection with a make-whole fundamental change or redemption
could be considered a penalty, in which case the enforceability thereof would be subject to general principles of reasonableness and equitable
remedies.

Upon any redemption of the notes on or after January 20, 2021 or any conversion of the notes in connection with a redemption notice,
the cash comprising the redemption price, in the case of a redemption, or the applicable conversion rate, in the case of a conversion in
connection with a redemption notice, as applicable, may not fully compensate you for future interest payments or lost time value of your
notes.

On or after January 20, 2021, we may redeem for cash all or any portion of the notes, at our option, if the last reported sale price of our
common stock has been at least 130% of the conversion price then in effect for at least 20 trading days (whether or not consecutive), including
the trading day immediately preceding the date on which we provide notice of redemption, during any 30 consecutive trading day period ending
on, and including, the trading day immediately preceding the date on which we provide notice of redemption at a redemption price equal to
100% of the principal amount of the notes to be redeemed, plus accrued and unpaid interest to, but excluding, the redemption date. If we call any
or all of the notes for redemption, you may convert your notes at any time prior to the close of business on the scheduled trading day
immediately preceding the redemption date. Upon such redemption or conversion, the cash comprising the redemption price, in the case of a
redemption, or the applicable conversion rate, in the case of a conversion in connection with a redemption notice, in either case, may not fully
compensate you for any future interest payments that you would have otherwise received or any other lost time value of your notes. See
"Description of Notes Optional Redemption On or After January 20, 2021."

The conversion rate of the notes may not be adjusted for all dilutive events.

The conversion rate of the notes is subject to adjustment for certain events, including, but not limited to, the issuance of certain stock
dividends on our common stock, the issuance of certain rights or warrants, subdivisions, combinations, distributions of capital stock,
indebtedness, or assets, cash
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dividends and certain issuer tender or exchange offers as described under "Description of Notes Conversion Rights Conversion Rate
Adjustments." However, the conversion rate will not be adjusted for other events, such as a third-party tender or exchange offer or an issuance of
common stock for cash, that may adversely affect the trading price of the notes or our common stock. An event that adversely affects the value
of the notes may occur, and that event may not result in an adjustment to the conversion rate.

Some significant restructuring transactions may not constitute a fundamental change, in which case we would not be obligated to offer
to repurchase the notes.

Upon the occurrence of a fundamental change, you have the right to require us to repurchase your notes. However, the fundamental change
provisions will not afford protection to holders of notes in the event of other transactions that could adversely affect the notes. For example,
transactions such as leveraged recapitalizations, refinancings, restructurings or acquisitions initiated by us may not constitute a fundamental
change requiring us to repurchase the notes. In the event of any such transaction, the holders would not have the right to require us to repurchase
the notes, even though each of these transactions could increase the amount of our indebtedness, or otherwise adversely affect our capital
structure or any credit ratings, thereby adversely affecting the holders of notes.

We cannot assure you that an active trading market will develop for the notes.

Prior to this offering, there has been no trading market for the notes, and we do not intend to apply to list the notes on any securities
exchange or to arrange for quotation on any automated dealer quotation system. We have been informed by the underwriters that they intend to
make a market in the notes after the offering is completed. However, the underwriters may cease their market-making at any time without notice.
In addition, the liquidity of the trading market in the notes, and the market price quoted for the notes, may be adversely affected by changes in
the overall market for this type of security and by changes in our financial performance or prospects or in the prospects for companies in our
industry generally. As a result, we cannot assure you that an active trading market will develop for the notes. If an active trading market does not
develop or is not maintained, the market price and liquidity of the notes may be adversely affected. In that case you may not be able to sell your
notes at a particular time or you may not be able to sell your notes at a favorable price.

Any adverse rating of the notes may cause their trading price to fall.

We do not intend to seek a rating on the notes. However, if a rating service were to rate the notes and if such rating service were to lower its
rating on the notes below the rating initially assigned to the notes or otherwise announces its intention to put the notes on credit watch, the
trading price of the notes could decline.

You may be subject to tax if we make or fail to make certain adjustments to the conversion rate of the notes even though you do not
receive a corresponding cash distribution.

The conversion rate of the notes is subject to adjustment in certain circumstances, including the payment of cash dividends. If the
conversion rate is adjusted as a result of a distribution that is taxable to our common stockholders, such as a cash dividend, you may be deemed
to have received a dividend subject to U.S. federal income tax without the receipt of any cash. In addition, a failure to adjust (or to adjust
adequately) the conversion rate after an event that increases your proportionate interest in us could be treated as a deemed taxable dividend to
you. Further, if a make-whole fundamental change or redemption, as the case may be, occurs prior to the maturity date, under some
circumstances, we will increase the conversion rate for notes converted in connection with the make-whole fundamental change or redemption.
Such increase may also be treated as a distribution subject to U.S. federal income tax as a dividend. See "Material U.S. Federal Income Tax
Considerations." If you are a
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non-U.S. holder (as defined in "Material U.S. Federal Income Tax Considerations"), any deemed dividend would be subject to U.S. federal
withholding tax at a 30% rate, or such lower rate as may be specified by an applicable treaty, which may be set off against subsequent payments
on the notes. See "Material U.S. Federal Income Tax Considerations."

The U.S. federal income tax consequences of conversion of notes into a combination of cash and shares of our common stock at our
election are uncertain.

The U.S. federal income tax consequences of the conversion of the notes into a combination of cash and shares of our common stock are
uncertain. U.S. holders are urged to consult your own tax advisors with respect to the U.S. federal income tax consequences resulting from the
conversion of notes. See "Material U.S. Federal Income Tax Considerations."

The volatility in the trading price of our common stock may adversely affect the price at which you could sell the common stock you
receive upon conversion of your notes, if any, and could adversely impact the trading price of the notes.

The stock market in general and the market for technology stocks in particular has experienced volatility. If these industry-based market
fluctuations continue, the trading price of our common stock could decline significantly independent of the overall market, and stockholders
could lose all or a substantial part of their investment. The market price of our common stock could fluctuate significantly in response to several
factors, including, among others:

difficult macroeconomic conditions, unfavorable geopolitical events, and general stock market uncertainties, such as those
occasioned by a global liquidity crisis and a failure of large financial institutions;

receipt of large orders or cancellations of orders for our products;

issues associated with the performance and reliability of our products;

actual or anticipated variations in our results of operations;

announcements of financial developments or technological innovations;

our failure to meet the performance estimates of investment research analysts;

changes in recommendations and/or financial estimates by investment research analysts;

strategic transactions, such as acquisitions, divestitures, or spin-offs; and

the occurrence of major catastrophic events.

Significant price and value fluctuations have occurred with respect to our common stock, and the price of our common stock is likely to be
volatile in the future. This volatility may affect the price at which you could sell the common stock you receive upon conversion of your notes, if
any. Further, a decrease in the market price of our common stock would likely adversely impact the trading price of the notes. The market price
of our common stock could also be affected by possible sales of our common stock by investors who view the notes as a more attractive means
of equity participation in us and by hedging or arbitrage trading activity that we expect to develop involving our common stock. This trading
activity could, in turn, adversely affect the trading price of the notes.

We will have broad discretion over the use of proceeds from this offering and you will not have an opportunity to evaluate such use
before purchasing the notes.
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are in discussions with respect to, one or more potential acquisitions of companies in our industry with technologies that complement our
business that, should we be successful in their pursuit, could require the use of all or a portion of the net proceeds of this offering, as of the date
of this prospectus supplement, we do not have any agreements, arrangements or commitments with respect to any potential acquisition and no
potential acquisitions are probable under Rule 3-05(a) of Regulation S-X. Even if we determine to use some or all of the net proceeds of this
offering to fund one or more acquisitions, we can provide no assurances that we will identify and consummate acquisitions on attractive terms or
at all. We will have broad discretion over the use of proceeds and, if we do not use all or a portion of the net proceeds from this offering to
complete one or more acquisitions, we may use the net proceeds from this offering either to repurchase shares of our common stock or for
general corporate purposes. As a result, you will not have the opportunity to evaluate such uses of proceeds before purchasing the notes. See
"Use of Proceeds."

Potential changes in trade relations arising from policy initiatives implemented by the incoming administration of President-elect
Donald Trump could have a material adverse effect on our business, cash flow operating results and the trading price of our common
stock, which could have an adverse effect on the trading price of the notes.

For the nine months ended September 30, 2016 and the year ended December 31, 2015, we generated approximately 23% and 50.8%,
respectively, of our total revenues from China. The election of Donald Trump as the next President of the United States has created uncertainty
with respect to trade relations between the United States and many of its trade partners. During President-elect Trump's election campaign,

Mr. Trump was critical of existing and proposed trade agreements and indicated a willingness to significantly reduce trade with China and/or
impose higher tariffs on products imported from China. In addition, relations with China could be impaired significantly if the incoming
administration of President-elect Trump reverses the long-standing position that Taiwan is part of "one China." If tariffs or other restrictions are
imposed on products imported from China, or relations with China otherwise deteriorate, China could retaliate by imposing similar tariffs or
restrictions on products imported into China and it could cause negative sentiments toward the United States by our customers in China, either of
which could result in the loss of customers and revenue in China. If our revenues generated from customers in China decline significantly, it
could have a material adverse effect on our business, cash flow operating results and the trading price of our common stock, which could have
an adverse effect on the trading price of the notes.

We have adopted certain measures that may have anti-takeover effects which may make an acquisition of us by another company more
difficult, which could reduce the market price of our common stock and the value of your notes.

We have adopted, and may in the future adopt, certain measures that may have the effect of delaying, deferring, or preventing a takeover or
other change in control of us, any of which a holder of our common stock might not consider to be in the holder's best interest. These measures
include:

"blank check" preferred stock;

a classified board of directors; and

certain other certificate of incorporation and bylaws provisions.

Our board of directors has the authority to issue up to 500,000 shares of preferred stock and to fix the rights (including voting rights),
preferences, and privileges of these shares ("blank check" preferred stock). Such preferred stock may have rights, including economic rights,
senior to our common stock. As a result, the issuance of preferred stock could have a material adverse effect on the price of our common stock
and could make it more difficult for a third party to acquire a majority of our outstanding common stock. Our board of directors is divided into
three classes with each class serving a
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staggered three-year term. The existence of a classified board makes it more difficult for our stockholders to change the composition (and
therefore the policies) of our board of directors in a relatively short period of time. We have adopted certain certificate of incorporation and
bylaws provisions which have anti-takeover effects. These include: (a) requiring certain actions to be taken at a meeting of stockholders rather
than by written consent, (b) limiting the maximum number of directors, and (c) providing that directors may be removed only for "cause."

In addition, we are subject to the provisions of Section 203 of the General Corporation Law of the State of Delaware ("Section 203"), which
prohibits a Delaware corporation from engaging in any business combination, including mergers and asset sales, with an interested stockholder
(generally, a 15% or greater stockholder) for a period of three years after the date of the transaction in which the person became an interested
stockholder, unless the business combination is approved in a prescribed manner.

The operation of Section 203 and the measures described above may have the effect of delaying, deferring, or preventing a takeover or
other change in control of us that a holder of our common stock might consider to be in the holder's best interest, which, under certain
circumstances, could reduce the market price of our common stock and the value of your notes. Further, despite the operation of Section 203 and
the measures described above, an activist stockholder could undertake action to implement governance, strategic, or other changes to us which a
holder of our common stock might not consider to be in the holder's best interest. Such activities could interfere with our ability to execute our
strategic plans, be costly and time consuming, disrupt our operations, and divert the attention of management and our employees, any of which
could reduce the market price of our common stock and the value of your notes.

Our issuance of preferred stock could adversely affect holders of common stock.

Our board of directors is authorized to issue series of preferred stock without any action on the part of our holders of common stock. Our
board of directors also has the power, without stockholder approval, to set the terms of any such series of preferred stock that may be issued,
including voting rights, dividend rights, preferences over our common stock with respect to dividends or if we liquidate, dissolve or wind up our
business and other terms. Therefore, if you receive common stock upon conversion of the notes and we issue preferred stock in the future that
has preference over our common stock with respect to the payment of dividends or upon our liquidation, dissolution or winding up, or if we
issue preferred stock with voting rights that dilute the voting power of our common stock, your rights as a holder of our common stock or the
price of our common stock could be adversely affected.

We do not currently intend to pay dividends on our common stock, and, consequently, our stockholders' ability to achieve a return on
their investment will depend on appreciation in the price of our common stock.

We do not currently intend to pay any cash dividends on our common stock for the foreseeable future. We currently intend to invest our
future earnings, if any, to fund our growth. Therefore, if you receive common stock upon conversion of the notes, you are not likely to receive
any dividends on our common stock for the foreseeable future. Since we do not intend to pay dividends, our stockholders' ability to receive a
return on their investment will depend on any future appreciation in the market value of our common stock. There is no guarantee that our
common stock will appreciate or even maintain the price at which our stockholders have purchased it.
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If securities or industry analysts issue an adverse or misleading opinion regarding our stock, our stock price and trading volume and the
value of your notes could decline.

The trading market for our common stock is influenced by the research and reports that industry or securities analysts publish about us or
our business. If any of the analysts who cover us issues an adverse or misleading opinion regarding us, our business model, our intellectual
property or our stock performance, or if our operating results fail to meet the expectations of analysts, our stock price and the value of your notes
would likely decline. If one or more of these analysts cease coverage of us or fail to publish reports on us regularly, we could lose visibility in
the financial markets, which in turn could cause our stock price or trading volume and the value of your notes to decline.
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USE OF PROCEEDS

We estimate that the proceeds from this offering will be approximately $ million (or $ million if the underwriters exercise
their option to purchase additional notes in full), after deducting fees and estimated expenses payable by us.

We intend to use the net proceeds from this offering to fund potential acquisitions, to repurchase shares and for other general corporate
purposes.

For additional information regarding our use of the proceeds from this offering and risks associated with acquisition activity, please see
"Risk Factors Risks Related to this Offering, the Notes and Our Common Stock We will have broad discretion over the use of proceeds from this
offering and you will not have an opportunity to evaluate such use before purchasing the notes" in this prospectus supplement and "Key Risk
Factors that May Impact Future Results Our acquisition strategy subjects us to risks associated with evaluating and pursuing these opportunities
and integrating these businesses" in Item 1A of our annual report on Form 10-K for the fiscal year ended December 31, 2015.
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CAPITALIZATION

The following table sets forth our cash and cash equivalents and our consolidated capitalization as of September 30, 2016 on:

an actual basis; and

an as-adjusted basis to reflect the issuance and sale of $200 million aggregate principal amount of notes in this offering
(assuming no exercise of the underwriters' over-allotment option) and the receipt of $ million of net proceeds, after
deducting underwriting discounts and commissions and estimated offering expenses payable by us (assuming that the net
proceeds are initially held as cash and cash equivalents pending their use as described under "Use of Proceeds").

The information presented in the table below should be read in conjunction with "Use of Proceeds" included elsewhere in this prospectus
supplement as well as our consolidated financial statements and notes thereto incorporated by reference in this prospectus supplement. See
"Incorporation of Certain Documents by Reference" in this prospectus supplement.

As of September 30, 2016

Actual As adjusted
(Unaudited, in thousands,

except share data)

Cash and cash equivalents $ 274,018 $

Short-term investments $ 62,835 $ 62,835

Long-term debt, excluding current portion $ 9220 $ 920
% Convertible Senior Notes due 2023 offered hereby! 200,000

Total long-term debt $ 920 $ 200,920

Stockholders' Equity:

Preferred stock; 500,000 shares authorized; no shares issued and outstanding

Common stock; $0.01 par value; 120,000,000 shares authorized; 40,837,811 shares issued and 40,596,820

shares outstanding, actual and as adjusted? $ 408 $ 408

Additional paid-in capital 761,975 761,975

Accumulated deficit (163,585) (163,585)

Accumulated other comprehensive income 2,266 2,266

Treasury stock; at cost; 240,991 shares, actual and as adjusted (4,326) (4,326)

Total Stockholders' Equity $ 596,738 $ 596,738

Total Capitalization $ 597,658 $ 797,658

In accordance with Accounting Standards Codification 470-20 Debt with Conversion and Other Options, which we refer to as ASC
470-20, convertible debt that may be wholly or partially settled in cash is required to be separated into a liability and an equity
component, such that interest expense reflects the issuer's non-convertible debt interest rate. Upon issuance, a debt discount is
recognized as a decrease in debt and an increase in equity. The debt component will accrete up to the principal amount ($200 million
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repay, and the amount shown in the table above for the notes is the aggregate principal amount of the notes and does not reflect the
debt discount that we will be required to recognize in our consolidated balance sheet.

The number of shares of common stock that will be outstanding after this offering excludes the shares of common stock to be reserved
for issuance upon conversion of the notes.
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PRICE RANGE OF OUR COMMON STOCK

Our common stock is traded on The NASDAQ Global Select Market and is quoted under the symbol "VECO." The following table sets
forth, for the fiscal quarters indicated, the high and low closing prices of our common stock on The NASDAQ Global Select Market.

High Low

2017

First quarter (through January 9, 2017) $ 2985 §$ 2885
2016

Fourth quarter $ 2995 $ 1975
Third quarter 20.98 15.91
Second quarter 19.72 15.79
First quarter 20.64 16.89
2015

Fourth quarter $ 218 § 18.02
Third quarter 28.88 20.41
Second quarter 31.89 28.25
First quarter 35.12 29.12

The last reported sale price of our common stock on The NASDAQ Global Select Market on January 9, 2017 was $29.10 per share. As of
January 9, 2017, there were approximately 84 holders of record of our common stock.
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DIVIDEND POLICY

We have not paid dividends on our common stock. We intend to retain future earnings for the development of our business and, therefore,
do not anticipate that the board of directors will declare or pay any dividends on the common stock in the foreseeable future. The board of
directors will determine future dividend policy, in its sole discretion, based on our consolidated results of operations, financial condition, capital
requirements and other circumstances.
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DESCRIPTION OF NOTES

We will issue the notes under a base indenture between us and U.S. Bank National Association, as trustee (the "trustee"), as supplemented
by a supplemental indenture with respect to the notes. In this section, we refer to the base indenture (the "base indenture"), as supplemented by
the supplemental indenture (the "supplemental indenture"), collectively as the "indenture." This description of the notes supplements and, to the
extent it is inconsistent, replaces the description of the general provisions of the notes and the base indenture in the accompanying prospectus.
The terms of the notes include those expressly set forth in the indenture and those made part of the indenture by reference to the Trust Indenture
Act of 1939, as amended (the "Trust Indenture Act").

You may request a copy of the indenture from us as described under "Where You Can Find More Information."

The following description is a summary of the material provisions of the notes and the indenture and does not purport to be complete. This
summary is subject to and is qualified by reference to all the provisions of the notes and the indenture, including the definitions of certain terms
used in the indenture. We urge you to read these documents because they, and not this description, set forth fully the terms of the notes and
define your rights as a holder of the notes.

non

For purposes of this description, references to "we," "our" and "us" refer only to Veeco Instruments Inc. and not to its subsidiaries.

General

The notes will:

be our general unsecured, senior obligations;

initially be limited to an aggregate principal amount of $200,000,000 (or $230,000,000 if the underwriters' over-allotment
option is exercised in full);

bear cash interest from January , 2017 at an annual rate of % payable on January 15 and July 15 of each year,
beginning on July 15, 2017;

be subject to redemption at our option, in whole or in part, on or after January 20, 2021 if the last reported sale price of our
common stock has been at least 130% of the conversion price then in effect for at least 20 trading days (whether or not
consecutive), including the trading day immediately preceding the date on which we provide notice of redemption, during
any 30 consecutive trading day period ending on, and including, the trading day immediately preceding the date on which
we provide notice of redemption at a redemption price equal to 100% of the principal amount of the notes to be redeemed,

plus accrued and unpaid interest to, but excluding, the redemption date;

be subject to repurchase by us at the option of the holders following a fundamental change (as defined below under
" Fundamental Change Permits Holders to Require Us to Repurchase Notes"), at a fundamental change repurchase price

equal to 100% of the principal amount of the notes to be repurchased, plus accrued and unpaid interest to, but excluding, the
fundamental change repurchase date;

mature on January 15, 2023 (the "maturity date"), unless earlier converted, redeemed or repurchased;

be issued in minimum denominations of $1,000 and multiples of $1,000; and
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be represented by one or more registered notes in global form, but in certain limited circumstances may be represented by
notes in definitive form. See "Book-entry, Settlement and Clearance."

Subject to satisfaction of certain conditions and during the periods described below under " Conversion Rights," the notes may be converted
at an initial conversion rate of shares of common stock per $1,000 principal amount of notes (equivalent to an initial conversion
price of approximately $ per share of common stock). The conversion rate is subject to adjustment if certain events occur as described
under " Conversion Rights Conversion Rate Adjustments."

We will settle conversions of notes by paying or delivering, as the case may be, cash, shares of our common stock or a combination of cash
and shares of our common stock, at our election, as described under " Conversion Rights Settlement upon Conversion." You will not receive any
separate cash payment for interest, if any, accrued and unpaid to the conversion date (as defined below) except under the limited circumstances
described below under " Conversion Rights General."

The indenture will not limit the amount of debt that may be issued by us or our subsidiaries under the indenture or otherwise. The indenture
will not contain any financial covenants and will not restrict us from paying dividends or issuing or repaying, prepaying or repurchasing our
other securities and indebtedness. Other than restrictions described under " Fundamental Change Permits Holders to Require Us to Repurchase
Notes" and " Consolidation, Merger and Sale of Assets" below and except for the provisions set forth under " Conversion Rights Increase in
Conversion Rate upon Conversion upon a Make-whole Fundamental Change or Notice of Redemption," the indenture will not contain any
covenants or other provisions designed to afford holders of the notes protection in the event of a highly leveraged transaction involving us or in
the event of a decline in our credit rating as the result of a takeover, recapitalization, highly leveraged transaction or similar restructuring
involving us that could adversely affect such holders.

We may, without the consent of the holders, reopen the indenture for the notes and issue additional notes under the indenture with the same
terms as the notes offered hereby (other than differences in the issue date, the issue price, interest accrued prior to the issue date of such
additional notes and any changes necessary to ensure compliance with the Securities Act of 1933, as amended (or other applicable securities

laws)) in an unlimited aggregate principal amount; provided that if any such additional notes are not fungible with the notes initially offered
hereby for U.S. federal income tax purposes, such additional notes will have a separate CUSIP number.

We do not intend to list the notes on any securities exchange or any automated dealer quotation system.

Except to the extent the context otherwise requires, we use the term "notes" in this prospectus supplement to refer to each $1,000 principal
amount of notes. We use the term "common stock” in this prospectus supplement to refer to our common stock, par value $0.01 per share.
References in this prospectus supplement to a "holder" or "holders" of notes that are held through The Depository Trust Company ("DTC") are
references to owners of beneficial interests in such notes, unless the context otherwise requires. However, we and the trustee will treat the person
in whose name the notes are registered (Cede & Co., in the case of notes held through DTC) as the owner of such notes for all purposes.
References herein to the "close of business" refer to 5:00 p.m., New York City time, and to the "open of business" refer to 9:00 a.m., New York
City time.

Purchase and Cancellation

We will cause all notes surrendered for payment, repurchase (including as described immediately below and in " Fundamental Change
Permits Holders to Require Us to Repurchase Notes"), redemption, registration of transfer or exchange or conversion, if surrendered to any
person other than
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the trustee (including any of our agents, subsidiaries or affiliates), to be delivered to the trustee for cancellation. All notes delivered to the trustee
shall be cancelled promptly by the trustee. Except for notes surrendered for registration of transfer or exchange, no notes shall be authenticated
in exchange for any notes cancelled as provided in the indenture.

We may, to the extent permitted by law, directly or indirectly (regardless of whether such notes are surrendered to us), repurchase notes in
the open market or otherwise, whether by us or our subsidiaries or affiliates or through a private or public tender or exchange offer or through
counterparties to private agreements, including by cash-settled swaps or other derivatives. We will cause any notes so repurchased (other than
notes repurchased pursuant to cash-settled swaps or other derivatives) to be surrendered to the trustee for cancellation, and they will no longer be
considered "outstanding" under the indenture upon their repurchase.

Payments on the Notes; Paying Agent and Registrar; Transfer and Exchange

We will pay the principal of, and interest on, notes in global form registered in the name of or held by DTC or its nominee in immediately
available funds to DTC or its nominee, as the case may be, as the registered holder of such global note.

We will pay the principal of any certificated notes at the office or agency designated by us for that purpose. We have initially designated
the trustee as our paying agent and registrar and its agency in New York, New York as a place where notes may be presented for payment or for
registration of transfer. We may, however, change the paying agent or registrar without prior notice to the holders of the notes, and we may act
as paying agent or registrar. Interest on certificated notes will be payable (i) to holders having an aggregate principal amount of $5,000,000 or
less, by check mailed to the holders of these notes and (ii) to holders having an aggregate principal amount of more than $5,000,000, either by
check mailed to each holder or, upon application by such a holder to the registrar not later than the relevant regular record date, by wire transfer
in immediately available funds to that holder's account within the United States, which application shall remain in effect until the holder notifies,
in writing, the registrar to the contrary.

A holder of notes may transfer or exchange notes at the office of the registrar in accordance with the indenture. The registrar and the trustee
may require a holder, among other things, to furnish appropriate endorsements and transfer documents. No service charge will be imposed by us,
the trustee or the registrar for any registration of transfer or exchange of notes, but we may require a holder to pay a sum sufficient to cover any
transfer tax or other similar governmental charge required by law or permitted by the indenture. We are not required to transfer or exchange any
note selected for redemption or surrendered for conversion or required repurchase.

The registered holder of a note will be treated as its owner for all purposes.
Interest

The notes will bear cash interest at a rate of % per year until maturity. Interest on the notes will accrue from January ,2017 or
from the most recent date on which interest has been paid or duly provided for. Interest will be payable semiannually in arrears on January 15
and July 15 of each year (each, an "interest payment date"), beginning on July 15, 2017.

Interest will be paid to the person in whose name a note is registered at the close of business on January 1 or July 1, as the case may be,
immediately preceding the relevant interest payment date (each, a "regular record date"). Interest on the notes will be computed on the basis of a
360-day year composed of twelve 30-day months and, for partial months, on the basis of the number of days actually elapsed in a 30-day month.
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If any interest payment date, the maturity date, any redemption date or any earlier required repurchase date upon a fundamental change of a
note falls on a day that is not a business day, the required payment will be made on the next succeeding business day and no interest on such
payment will accrue in respect of the delay. The term "business day" means, with respect to any note, any day other than a Saturday, a Sunday or
a day on which the Federal Reserve Bank of New York is authorized or required by law or executive order to close or be closed.

Unless the context otherwise requires, all references to interest in this prospectus supplement include additional interest, if any, payable at
our election as the sole remedy relating to the failure to comply with our reporting obligations as described under " Events of Default."

Ranking

The notes will be our general unsecured obligations that rank senior in right of payment to all of our indebtedness that is expressly
subordinated in right of payment to the notes. The notes will rank equal in right of payment with all of our unsecured indebtedness that are not
so subordinated (including unsecured trade payables of our company). The notes will effectively rank junior in right of payment to any of our
secured indebtedness to the extent of the value of the assets securing such indebtedness. In the event of our bankruptcy, liquidation,
reorganization or other winding up, our assets that secure secured indebtedness will be available to pay obligations on the notes only after all
indebtedness under such secured indebtedness has been repaid in full from such assets. The notes will rank structurally junior to all indebtedness
and other liabilities of our subsidiaries (including trade payables but excluding intercompany obligations and liabilities of a type not required to
be reflected on a balance sheet of such subsidiaries in accordance with GAAP). We advise you that there may not be sufficient assets remaining
to pay amounts due on any or all the notes then outstanding.

As of September 30, 2016, our total consolidated indebtedness was approximately $28.8 million, none of which was senior indebtedness.
As of September 30, 2016, our subsidiaries had approximately $1.3 million of secured indebtedness and approximately $26.3 million of
unsecured indebtedness (including trade payables, but excluding intercompany obligations and liabilities of a type not required to be reflected on
a balance sheet of such subsidiaries in accordance with GAAP) to which the notes would have been structurally subordinated.

The ability of our subsidiaries to pay dividends and make other payments to us is restricted by, among other things, applicable corporate
and other laws and regulations as well as agreements to which our subsidiaries may become a party. We may not be able to pay the cash portions
of any settlement amount upon conversion of the notes, or to pay cash for the fundamental change repurchase price upon a fundamental change
if a holder requires us to repurchase notes as described below. See "Risk Factors Risks Related to the Notes We may not have the ability to raise
the funds necessary to settle for cash conversions of the notes or to repurchase the notes for cash upon a fundamental change and our future debt
may contain limitations on our ability to pay cash upon conversion or repurchase of the notes."

Optional Redemption On or After January 20, 2021

No "sinking fund" is provided for the notes, which means that we are not required to redeem or retire the notes periodically. Prior to
January 20, 2021, the notes will not be redeemable. On or after January 20, 2021, we may redeem for cash all or any portion of the notes, at our
option, if the last reported sale price of our common stock has been at least 130% of the conversion price then in effect for at least 20 trading
days (whether or not consecutive), including the trading day immediately preceding the date on which we provide notice of redemption, during
any 30 consecutive trading day period ending on, and including, the trading day immediately preceding the date on which we provide notice of
redemption. In the case of any optional redemption, we will provide not less than 75 nor
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more than 90 calendar days' notice before the redemption date to the trustee, the paying agent and each holder of notes, and the redemption price

will be equal to 100% of the principal amount of the notes to be redeemed, plus accrued and unpaid interest to, but excluding, the redemption
date (unless the redemption date falls after a regular record date but on or prior to the immediately succeeding interest payment date, in which
case we will pay the full amount of accrued and unpaid interest to the holder of record as of the close of business on such regular record date,
and the redemption price will be equal to 100% of the principal amount of the notes to be redeemed). The redemption date must be a business
day, and we may not specify a redemption date that falls on or after the 42nd scheduled trading day immediately preceding the maturity date.

If we decide to redeem fewer than all of the outstanding notes, the trustee will select the notes to be redeemed (in principal amounts of

$1,000 or integral multiples of $1,000 in excess thereof) by lot, on a pro rata basis or by another method the trustee considers to be fair and
appropriate.

If the trustee selects a portion of your note for partial redemption and you convert a portion of the same note, the converted portion will be
deemed to be from the portion selected for redemption.

In the event of any redemption in part, we will not be required to register the transfer of or exchange for other notes any note so selected for
redemption, in whole or in part, except the unredeemed portion of any note being redeemed in part.

No notes may be redeemed if the principal amount of the notes has been accelerated, and such acceleration has not been rescinded, on or
prior to the redemption date (except in the case of an acceleration resulting from a default by us in the payment of the redemption price with
respect to such notes).

Conversion Rights
General

Prior to the close of business on the business day immediately preceding October 15, 2022, the holders may convert all or any portion of
their notes at the conversion rate only upon satisfaction of one or more of the conditions described under the headings " Conversion upon
Satisfaction of Sale Price Condition,” " Conversion upon Satisfaction of Trading Price Condition," " Conversion upon Notice of Redemption" and
" Conversion upon Specified Corporate Events." On or after October 15, 2022 until the close of business on the business day immediately
preceding the maturity date, the holders may convert all or any portion of their notes at the conversion rate at any time irrespective of the
foregoing conditions.

The conversion rate (the "conversion rate") will initially be shares of common stock per $1,000 principal amount of notes
(equivalent to an initial conversion price of approximately $ per share of common stock). Upon conversion of a note, we will satisfy our
conversion obligation by paying or delivering, as the case may be, cash, shares of our common stock or a combination of cash and shares of our
common stock, at our election, all as set forth below under " Settlement upon Conversion." If we satisfy our conversion obligation solely in cash
or through payment and delivery, as the case may be, of a combination of cash and shares of our common stock, the amount of cash and shares
of common stock, if any, due upon conversion will be based on a daily conversion value (as defined below) calculated on a proportionate basis
for each trading day in a 40 trading day observation period (as defined below under " Settlement upon Conversion"). The trustee will initially act
as the conversion agent.

A holder may convert fewer than all of such holder's notes so long as the notes converted are a multiple of $1,000 principal amount.
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If we call notes for redemption, a holder of notes may convert all or any portion of its notes only until the close of business on the
scheduled trading day immediately preceding the redemption date, unless we fail to pay the redemption price (in which case a holder of notes
may convert such notes until the business day immediately preceding the date on which the redemption price has been paid or duly provided
for).

Upon conversion, you will not receive any separate cash payment for accrued and unpaid interest, if any, except as described below. We
will not issue fractional shares of our common stock upon conversion of notes. Instead, we will pay cash in lieu of delivering any fractional
share as described under " Settlement upon Conversion." Our payment and delivery, as the case may be, to you of the cash, shares of our
common stock or a combination thereof, as the case may be, into which a note is convertible will be deemed to satisfy in full our obligation to

pay:

the principal amount of the note; and

accrued and unpaid interest, if any, to, but not including, the relevant conversion date.

As aresult, accrued and unpaid interest, if any, to, but not including, the relevant conversion date will be deemed to be paid in full rather
than cancelled, extinguished or forfeited. Upon a conversion of notes into a combination of cash and shares of our common stock, accrued and
unpaid interest will be deemed to be paid first out of the cash paid upon such conversion.

Notwithstanding the immediately preceding paragraph, if notes are converted after the close of business on a regular record date for the
payment of interest, holders of such notes at the close of business on such regular record date will receive the full amount of interest payable on
such notes on the corresponding interest payment date notwithstanding the conversion. Notes surrendered for conversion during the period from
the close of business on any regular record date to the open of business on the immediately following interest payment date will be accompanied

by funds equal to the amount of interest payable on the notes so converted; provided that no such payment need be made:

for conversions following the regular record date immediately preceding the maturity date;

if we have specified a redemption date that is after a regular record date and on or prior to the business day immediately
following the corresponding interest payment date;

if we have specified a fundamental change repurchase date that is after a regular record date and on or prior to the business
day immediately following the corresponding interest payment date; or

to the extent of any overdue interest, if any overdue interest exists at the time of conversion with respect to such note.

Therefore, for the avoidance of doubt, all record holders on the regular record date immediately preceding the maturity date will receive the
full interest payment due on the maturity date in cash regardless of whether their notes have been converted following such regular record date.

If a holder converts notes, we will pay any documentary, stamp or similar issue or transfer tax due on any issuance of any shares of our
common stock upon the conversion, unless the tax is due because the holder requests such shares to be issued in a name other than the holder's
name, in which case the holder will pay that tax.

Holders may surrender their notes for conversion under the following circumstances:
Conversion upon Satisfaction of Sale Price Condition

Prior to the close of business on the business day immediately preceding October 15, 2022, a holder may surrender all or any portion of its
notes for conversion at any time during any calendar quarter commencing after the calendar quarter ending on March 31, 2017 (and only during
such calendar quarter), if the last reported sale price of our common stock for at least 20 trading days
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(whether or not consecutive) during the period of 30 consecutive trading days ending on, and including, the last trading day of the immediately
preceding calendar quarter is greater than or equal to 130% of the conversion price on each applicable trading day (the "sale price condition"). If
the sale price condition has been met, we will so notify the holders, the trustee and the conversion agent (if other than the trustee).

The "last reported sale price" of our common stock on any date means the closing sale price per share (or if no closing sale price is reported,
the average of the bid and ask prices or, if more than one in either case, the average of the average bid and the average ask prices) on that date as
reported in composite transactions for the principal U.S. national or regional securities exchange on which our common stock is traded. If our
common stock is not listed for trading on a U.S. national or regional securities exchange on the relevant date, the "last reported sale price" will
be the last quoted bid price for our common stock in the over-the-counter market on the relevant date as reported by OTC Markets Group Inc. or
a similar organization. If our common stock is not so quoted, the "last reported sale price" will be the average of the mid-point of the last bid and
ask prices for our common stock on the relevant date from each of at least three nationally recognized independent investment banking firms
selected by us for this purpose.

"Trading day" means a day on which (i) trading in our common stock (or other security for which a closing sale price must be determined)
generally occurs on The NASDAQ Global Select Market or, if our common stock (or such other security) is not then listed on The NASDAQ
Global Select Market, on the principal other U.S. national or regional securities exchange on which our common stock (or such other security) is
then listed or, if our common stock (or such other security) is not then listed on a U.S. national or regional securities exchange, on the principal
other market on which our common stock (or such other security) is then traded, and (ii) a last reported sale price for our common stock (or
closing sale price for such other security) is available on such securities exchange or market. If our common stock (or such other security) is not
so listed or traded, "trading day" means a "business day."

Conversion upon Satisfaction of Trading Price Condition

Prior to the close of business on the business day immediately preceding October 15, 2022, a holder of notes may surrender all or any
portion of its notes for conversion at any time during the five business day period after any five consecutive trading day period (the
"measurement period") in which the trading price per $1,000 principal amount of notes, as determined following a request by a holder of notes
in accordance with the procedures described below, for each trading day of the measurement period was less than 98% of the product of the last
reported sale price of our common stock and the conversion rate on each such trading day (the "trading price condition").

The "trading price" of the notes on any date of determination means the average of the secondary market bid quotations obtained by the bid
solicitation agent for $5,000,000 principal amount of notes at approximately 3:30 p.m., New York City time, on such determination date from
three independent nationally recognized securities dealers we select for this purpose; provided that if three such bids cannot reasonably be
obtained by the bid solicitation agent but two such bids are obtained, then the average of the two bids shall be used, and if only one such bid can
reasonably be obtained by the bid solicitation agent, that one bid shall be used. If the bid solicitation agent cannot reasonably obtain at least one
bid for $5,000,000 principal amount of notes from a nationally recognized securities dealer, then the trading price per $1,000 principal amount
of notes will be deemed to be less than 98% of the product of the last reported sale price of our common stock and the conversion rate. If we do
not, when we are required to, instruct the bid solicitation agent to obtain bids, or if we give such instruction to the bid solicitation agent, and the
bid solicitation agent fails to make such determination, then, in either case, the trading price per $1,000 principal amount of notes will be
deemed to be less than 98% of the product of the last reported sale price of our common stock and the conversion rate on each trading day of
such failure.
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The bid solicitation agent shall have no obligation to determine the trading price per $1,000 principal amount of notes unless we have
requested such determination, and we shall have no obligation to make such request unless a holder of a note provides us with reasonable
evidence that the trading price per $1,000 principal amount of notes would be less than 98% of the product of the last reported sale price of our
common stock and the conversion rate. At the time of such a request, we shall instruct the bid solicitation agent to determine the trading price
per $1,000 principal amount of notes beginning on the next trading day and on each successive trading day until the trading price per $1,000
principal amount of notes is greater than or equal to 98% of the product of the last reported sale price of our common stock and the conversion
rate. If the trading price condition has been met, we will so notify the holders, the trustee and the conversion agent (if other than the trustee). If,
at any time after the trading price condition has been met, the trading price per $1,000 principal amount of notes is greater than or equal to 98%
of the product of the last reported sale price of our common stock and the conversion rate for such date, we will so notify the holders, the trustee
and the conversion agent (if other than the trustee).

The trustee will initially act as the bid solicitation agent.
Conversion upon Notice of Redemption

If we call any or all of the notes for redemption, holders may convert all or any portion of their notes at any time prior to the close of
business on the scheduled trading day prior to the redemption date, even if the notes are not otherwise convertible at such time. After that time,
the right to convert such notes on account of our delivery of the notice of redemption will expire, unless we default in the payment of the
redemption price, in which case a holder of notes may convert all or any portion of its notes until the business day immediately preceding the
date on which the redemption price has been paid or duly provided for.

Conversion upon Specified Corporate Events
Certain Distributions

If, prior to the close of business on the business day immediately preceding October 15, 2022, we elect to:

issue to all or substantially all holders of our common stock any rights, options or warrants entitling them, for a period of not
more than 45 calendar days after the announcement date of such issuance, to subscribe for or purchase shares of our

common stock at a price per share that is less than the average of the last reported sale prices of our common stock for the 10
consecutive trading day period ending on, and including, the trading day immediately preceding the date of announcement of

such issuance; or

distribute to all or substantially all holders of our common stock our assets, securities or rights to purchase our securities,
which distribution has a per share value, as reasonably determined by our board of directors or a committee thereof,
exceeding 10% of the last reported sale price of our common stock on the trading day preceding the date of announcement
for such distribution,

then, in either case, we will notify the holders of the notes and the trustee at least 50 scheduled trading days prior to the ex-dividend date of such
issuance or distribution. Once we have given such notice, holders may surrender all or any portion of their notes for conversion at any time until
the earlier of the close of business on the business day immediately preceding the ex-dividend date for such issuance or distribution and our
announcement that such issuance or distribution will not take place, in each case, even if the notes are not otherwise convertible at such time.

Certain Corporate Events

If a transaction or event that constitutes a "fundamental change" (as defined under " Fundamental Change Permits Holders to Require Us to
Repurchase Notes") or a "make-whole
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fundamental change" (as defined under " Increase in Conversion Rate upon Conversion upon a Make-whole Fundamental Change or Notice of
Redemption") occurs prior to the close of business on the business day immediately preceding October 15, 2022, regardless of whether a holder
has the right to require us to repurchase the notes as described under " Fundamental Change Permits Holders to Require Us to Repurchase
Notes," or if we are a party to a consolidation, merger, binding share exchange, or transfer or lease of all or substantially all of our assets (other
than with one of our wholly owned subsidiaries, unless such transaction also constitutes a fundamental change or a make-whole fundamental
change) that occurs prior to the close of business on the business day immediately preceding October 15, 2022, in each case, pursuant to which
our common stock would be converted into cash, securities or other assets, all or any portion of a holder's notes may be surrendered for
conversion at any time from or after the effective date of the transaction until 35 trading days after the effective date of such transaction or, if
such transaction also constitutes a fundamental change, until the related fundamental change repurchase date. We will notify holders, the trustee
and the conversion agent (if other than the trustee) as promptly as practicable following the date we publicly announce such transaction, but in
no event later than the effective date of such transaction.

Conversions On or After October 15, 2022

On or after October 15, 2022, a holder may convert all or any portion of its notes at any time prior to the close of business on the business
day immediately preceding the maturity date regardless of the foregoing conditions.

Conversion Procedures

If you hold a beneficial interest in a global note, to convert you must comply with DTC's procedures for converting a beneficial interest in a
global note and, if required, pay funds equal to interest payable on the next interest payment date to which you are not entitled. As such, if you
are a beneficial owner of the notes, you must allow for sufficient time to comply with DTC's procedures if you wish to exercise your conversion
rights.

If you hold a certificated note, to convert you must:

complete and manually sign the conversion notice on the back of the note, or a facsimile of the conversion notice;

deliver the conversion notice, which is irrevocable, and the note to the conversion agent;

if required, furnish appropriate endorsements and transfer documents; and

if required, pay funds equal to interest payable on the next interest payment date to which you are not entitled.

In either case, if a holder converts notes, we will pay any documentary, stamp or similar issue or transfer tax on the issuance of any shares
of our common stock upon conversion of the notes, unless the tax is due because the holder requests such shares to be issued in a name other
than the holder's name, in which case the holder will pay the tax.

We refer to the date you comply with the relevant procedures for conversion described above as the "conversion date."

If a holder has already delivered a repurchase notice as described under " Fundamental Change Permits Holders to Require Us to
Repurchase Notes" with respect to a note, the holder may not surrender that note for conversion until the holder has withdrawn the repurchase
notice in accordance with the relevant provisions of the indenture. If a holder submits its notes for required repurchase, the holder's right to
withdraw the repurchase notice and convert the notes that are subject to repurchase will terminate at the close of business on the business day
immediately preceding the relevant fundamental change repurchase date.
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Settlement upon Conversion

Upon conversion, we may choose to pay or deliver, as the case may be, either cash ("cash settlement"), shares of our common stock
("physical settlement") or a combination of cash and shares of our common stock ("combination settlement"), as described below. We refer to
each of these settlement methods as a "settlement method."

All conversions for which the relevant conversion date occurs on or after October 15, 2022, and all conversions for which the relevant
conversion date occurs after our issuance of a notice of redemption and prior to the related redemption date will be settled using the same
settlement method. Except for any conversions for which the relevant conversion date occurs after our issuance of a notice of redemption, but
prior to the related redemption date, and any conversions for which the relevant conversion date occurs on or after October 15, 2022, we will use
the same settlement method for all conversions with the same conversion date, but we will not have any obligation to use the same settlement
method with respect to conversions with different conversion dates. That is, we may choose for notes converted on one conversion date to settle
conversions in physical settlement, and choose for notes converted on another conversion date cash settlement or combination settlement.

If we elect a settlement method, we will inform holders so converting through the trustee of the settlement method we have selected no later
than the close of business on the trading day immediately following the related conversion date (or in the case of any conversions for which the
relevant conversion date occurs (i) after the date of issuance of a notice of redemption as described under " Optional Redemption On or After
January 20, 2021" and prior to the related redemption date, in such notice of redemption or (ii) on or after October 15, 2022, no later than
October 15, 2022). If we do not timely elect a settlement method, we will no longer have the right to elect cash settlement or physical settlement
and we will be deemed to have elected combination settlement in respect of our conversion obligation, as described below, and the specified
dollar amount (as defined below) per $1,000 principal amount of notes will be equal to $1,000. If we elect combination settlement, but we do not
timely notify converting holders of the specified dollar amount per $1,000 principal amount of notes, such specified dollar amount will be
deemed to be $1,000. It is our current intent and policy to settle conversions through combination settlement with a specified dollar amount per
$1,000 principal amount of notes of $1,000.

Settlement amounts will be computed as follows:

if we elect physical settlement, we will deliver to the converting holder in respect of each $1,000 principal amount of notes
being converted a number of shares of common stock equal to the conversion rate;

if we elect cash settlement, we will pay to the converting holder in respect of each $1,000 principal amount of notes being
converted cash in an amount equal to the sum of the daily conversion values for each of the 40 consecutive trading days
during the related observation period; and

if we elect (or are deemed to have elected) combination settlement, we will pay or deliver, as the case may be, to the
converting holder in respect of each $1,000 principal amount of notes being converted a "settlement amount” equal to the
sum of the daily settlement amounts for each of the 40 consecutive trading days during the related observation period.

The "daily settlement amount," for each of the 40 consecutive trading days during the observation period, shall consist of:

cash equal to the lesser of (i) the maximum cash amount per $1,000 principal amount of notes to be received upon
conversion as specified in the notice specifying our chosen settlement
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method (the "specified dollar amount"), if any, divided by 40 (such quotient, the "daily measurement value") and (ii) the
daily conversion value; and

if the daily conversion value exceeds the daily measurement value, a number of shares equal to (i) the difference between the
daily conversion value and the daily measurement value, divided by (ii) the daily VWAP for such trading day.

The "daily conversion value" means, for each of the 40 consecutive trading days during the observation period, 2.5% of the product of
(1) the conversion rate on such trading day and (2) the daily VWAP for such trading day.

The "daily VWAP" means, for each of the 40 consecutive trading days during the relevant observation period, the per share
volume-weighted average price as displayed under the heading "Bloomberg VWAP" on Bloomberg page "VECO <equity> AQR" (or its
equivalent successor if such page is not available) in respect of the period from the scheduled open of trading until the scheduled close of trading
of the primary trading session on such trading day (or if such volume-weighted average price is unavailable, the market value of one share of our
common stock on such trading day determined, using a volume-weighted average method, by a nationally recognized independent investment
banking firm retained for this purpose by us). The "daily VWAP" will be determined without regard to after-hours trading or any other trading
outside of the regular trading session trading hours.

The "observation period" with respect to any note surrendered for conversion means:

subject to the immediately succeeding bullet, if the relevant conversion date occurs prior to October 15, 2022, the 40
consecutive trading day period beginning on, and including, the second trading day immediately succeeding such conversion

date;

if the relevant conversion date occurs on or after the date of our issuance of a notice of redemption with respect to the notes
as described under " Optional Redemption On or After January 20, 2021" and prior to the relevant redemption date, the 40
consecutive trading days beginning on, and including, the 42nd scheduled trading day immediately preceding such

redemption date; and

subject to the immediately preceding bullet, if the relevant conversion date occurs on or after October 15, 2022, the 40
consecutive trading days beginning on, and including, the 42nd scheduled trading day immediately preceding the maturity
date.

For the purposes of determining amounts due upon conversion only, "trading day" means a day on which (i) there is no "market disruption
event" (as defined below) and (ii) trading in our common stock generally occurs on The NASDAQ Global Select Market or, if our common
stock is not then listed on T