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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 8-K

CURRENT REPORT
Pursuant to Section 13 or 15(d) of the
Securities Exchange Act of 1934

Date of Report (Date of earliest event reported): September 14, 2006

KLA-TENCOR CORPORATION

(Exact name of registrant specified in its charter)

Delaware 000-09992 04-2564110
(State or other jurisdiction of incorporation) (Commission File Number) (LR.S. Employer Identification No.)
160 Rio Robles , San Jose, California 95134
(Address of principal executive offices) (Zip Code)
Registrant’s telephone, including area code: (408) 875-3000

(Former name and former address, if changed since last report)
Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of the following provisions §ee
General Instruction A.2. below):
O Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)
O Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)
O Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))

O Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))
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Item 3.01 Notice of Delisting or Failure to Satisfy a Continued Listing Rule or Standard; Transfer of Listing.

The Company announced that it received a NASDAQ Staff Determination notice indicating that the Company is not in compliance with the filing requirements for continued
listing as set forth in NASDAQ Marketplace Rule 4310(c)(14) and that its common stock is subject to delisting from the NASDAQ Global Select Market. The notice, which
the Company expected, was issued in accordance with standard NASDAQ procedures. The Company will appeal this determination and request a hearing before the
NASDAQ Listing Qualifications Panel. The Company’s appeal and hearing request will automatically stay the delisting of the Company’s common stock. Pending the Panel’s
decision, the Company’s shares will continue to be listed on the NASDAQ Global Select Market. A copy of the Company’s news release is attached hereto as Exhibit 99.1.

Item 9.01 Financial Statements and Exhibits.
(d) Exhibits
The following exhibit is filed herewith:

Exhibit
Number Description

99.1 Text of press release issued by KLA-Tencor Corporation, Inc. dated September 14, 2006.
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SIGNATURES
Pursuant to the requirements of the Securities Exchange Act of 1934, as amended, the registrant has duly caused this report to be signed on its behalf by the undersigned
hereunto duly authorized.

KLA-TENCOR CORPORATION

Date: September 15, 2006 By:  /s/ Richard Wallace
Name: Richard Wallace
Title: Chief Executive Officer
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EXHIBIT INDEX

Exhibit
Number Description

99.1 Text of press release issued by KLA-Tencor Corporation, Inc. dated September 14, 2006.



Exhibit 99.1

News Release

Company Contact: Jeff Hall
Chief Financial Officer
(408) 875-6800
jeff.hall@kla-tencor.com

Kyra Whitten

Sr. Director, Corporate Communications
(408) 875-7819
kyra.whitten@kla-tencor.com

FOR IMMEDIATE RELEASE

KLA-TENCOR DELAYS FILING FORM 10-K AND RECEIVES NOTICE FROM NASDAQ

SAN JOSE, Calif., September 14, 2006 — KLA-Tencor Corporation (NASDAQ: KLAC) today announced that the Special Committee appointed by the Board of Directors of
the Company is continuing its internal investigation relating to stock options granted to employees of the Company. As anticipated in the Company’s news release dated

July 24, 2006, the Company will not file its Annual Report on Form 10-K until the internal investigation is complete. Thus, the Company did not file its Form 10-K on
September 13, 2006 as required, and has filed Form 12b-25 (Notification of Late Filing) also as required.

As a result of the delayed filing of the Company’s Form 10-K, the Company today received a NASDAQ Staff Determination notice indicating that the Company is not in
compliance with the filing requirements for continued listing as set forth in NASDAQ Marketplace Rule 4310(c)(14) and that its common stock is subject to delisting from
the NASDAQ Global Select Market. The notice, which the Company expected, was issued in accordance with standard NASDAQ procedures. The Company will appeal this
determination and request a hearing before the NASDAQ Listing Qualifications Panel. The Company’s appeal and hearing request will automatically stay the delisting of the
Company’s common stock. Pending the Panel’s decision, the Company’s shares will continue to be listed on the NASDAQ Global Select Market.

As previously announced, the Special Committee reached a preliminary conclusion that the actual measurement dates for financial accounting purposes of certain stock option
grants issued in prior years likely differ from the recorded grant dates of such awards. Neither the Special Committee nor the Board of Directors of the Company has yet
determined whether any resulting compensation or tax charges are material or whether the Company ultimately will restate previously issued financial statements. The
Company is focused on resolving these issues as quickly as possible and plans to file its Form 10-K as soon as practicable following completion of the Special Committee’s
investigation.

About KLA-Tencor: KLA-Tencor is the world leader in yield management and process control solutions for semiconductor manufacturing and related industries.
Headquartered in San Jose, Calif., the company has sales and service offices around the world. An S&P 500 company, KLA-Tencor is traded on the NASDAQ Global Select
Market under the symbol KLAC. Additional information about the company is available on the Internet at

http://www.kla-tencor.com
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