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Item 5.02.    Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of Certain Officers
 

(b)        On May 7, 2008, KLA-Tencor Corporation (the "Company") announced that H. Raymond Bingham is resigning from the Company's Board of Directors (the
"Board"), effective immediately. A copy of the news release is attached hereto as Exhibit 99.1.

        In accordance with a policy adopted in February 2008 by the Compensation Committee of the Board, because Mr. Bingham resigned from the Board as a director
in good standing and with at least two full terms of Board service, Mr. Bingham was automatically entitled upon his resignation from the Board to (i) the elimination of the
delayed delivery feature of his vested but undelivered restricted stock units, so that the shares of common stock underlying such units became immediately deliverable upon
resignation, and (ii) the acceleration of the vesting of his unvested restricted stock units to provide Mr. Bingham with prorated vesting, calculated on a quarterly basis from the
applicable date of grant, for his partial year of service.

(c)        On May 5, 2008, the Compensation Committee of the Board approved the addition of Virendra Kirloskar, the Company's Chief Accounting Officer (and
principal accounting officer), as a participant in the Company's Executive Severance Plan (the "Plan") in connection with his recent appointment to such titles. Under the Plan,
if Mr. Kirloskar is terminated other than for cause, or voluntarily resigns for good reason, then he will receive (i) salary continuation payments for two years, (ii) a pro-rated
annual incentive payment for the fiscal year of his termination or resignation, (iii) pro-rated vesting of all of his outstanding equity awards through the end of the month of his
termination or resignation, and (iv) the extension of the post-termination exercise period of each stock option or stock appreciation right granted after February 16, 2006 so
that the option or right will remain exercisable for twelve months following the date of termination or resignation, but in no event beyond the original term of the award.

(d)        On May 7, 2008, the Board appointed Kiran M. Patel and Robert P. Akins, Ph.D. to serve as Class II directors on the Board. In addition, the Board appointed
Mr. Patel as a member of the Company's Audit Committee, effective immediately.

        Kiran M. Patel, 59, serves as Senior Vice President and General Manager, Consumer Tax Group of Intuit Inc., a provider of personal finance and small business
software. Mr. Patel previously served as Intuit's Senior Vice President and Chief Financial Officer. Before Intuit, he was Executive Vice President and CFO of Solectron
Corporation from August 2001 to September 2005. He previously worked for Cummins Inc. for 27 years in a variety of finance and business positions, most recently as CFO
and Executive Vice President.

        Robert (Bob) P. Akins, 56, is a co-founder of Cymer, Inc. and has served as Cymer's Chairman and CEO since its inception in 1986. Cymer is a leading supplier
of excimer light sources for deep ultraviolet photolithography systems used in the semiconductor manufacturing process. Mr. Akins also served as Cymer's President from its
inception until May 2000. He currently serves on the boards of directors of SEMI (Semiconductor Equipment and Materials International) and SEMI North America.

        Messrs. Patel and Akins will be compensated for their services as directors consistent with that of KLA-Tencor's other non-employee directors, including an
annual cash retainer and restricted stock unit awards, as described in the section entitled "Director Compensation" of the Company's definitive proxy statement filed with the
Securities and Exchange Commission on October 11, 2007.

        All annual compensation for the initial year that Messrs. Patel and Akins are directors shall be prorated, as appropriate, to reflect the portion of the year elapsed
since the date of the Company's last annual stockholders meeting, which was held on November 15, 2007. Accordingly, Messrs. Patel and Akins, for their services as
directors, will each receive fifty percent (50%) of the $75,000 annual cash retainer fee, paid quarterly, that is paid to the non-employee members of the Board (the "Outside
Directors"), and they have each been granted a restricted stock unit award with a fair market value of fifty percent (50%), based on the market price of the Company's common
stock on the date of grant, of the $100,000 annual award value granted to Outside Directors.

        In addition, Messrs. Patel and Akins will each also receive meeting fees of $2,500 for each Board meeting attended in person, $1,250 for each Board meeting
attended by telephone conference call, $1,500 for each Committee meeting attended in person, and $750 for each Committee meeting attended by telephone conference call.
Messrs. Patel and Akins will also be eligible to participate in the Company's Executive Deferred Savings Plan and will be reimbursed for their reasonable expenses incurred in
attending Board and Committee meetings.

        Consistent with the powers granted by Article II, Section 1 of the Company's Bylaws, the Board adopted resolutions that increased, effective immediately, the
number of directors on the Board from ten (10) to eleven (11).

        A copy of the news release announcing the appointment of Messrs. Patel and Akins is attached hereto as Exhibit 99.1 and is incorporated herein by reference.

 
 
Item 8.01.    Other Events
 

On May 7, 2008, the Company issued a news release that the Board had declared a cash dividend of $0.15 per share on its common stock. Such dividend shall be
payable on June 2, 2008 to stockholders of record as of the close of business on May 19, 2008. A copy of the news release is attached hereto as Exhibit 99.2.
 
 
Item 9.01.    Financial Statements and Exhibits
 

(d) Exhibits

The following exhibits are filed herewith:

Exhibit No.                        Description                                                        

        99.1        Text of news release issued by KLA-Tencor Corporation dated May 7, 2008, announcing the appointment of Kiran M. Patel and Robert P. Akins to, and
the resignation of H. Raymond Bingham from, the Company's Board of Directors

        99.2        Text of news release issued by KLA-Tencor Corporation dated May 7, 2008, announcing the declaration of a quarterly dividend on the Company's
common stock by the Company's Board of Directors

 

 

Signature(s)
 

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the undersigned hereunto duly
authorized.
 

    KLA-TENCOR CORPORATION
 
 
Date: May 07, 2008

 
 
 

By:
 

/s/    Brian M. Martin



        Brian M. Martin
        Senior Vice President and General Counsel
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EX-99.1   Text of news release issued by KLA-Tencor Corporation dated May 7, 2008, announcing the appointment of Kiran M. Patel and Robert P. Akins to, and the
resignation of H. Raymond Bingham from, the Company's Board of Directors

EX-99.2   Text of news release issued by KLA-Tencor Corporation dated May 7, 2008, announcing the declaration of a quarterly dividend on the Company's common
stock by the Company's Board of Directors



FOR IMMEDIATE RELEASE

 

Company Contacts:

Investor Relations:
Ed Lockwood
Sr. Director of Investor Relations
408.875.6800
Ed.Lockwood@kla-tencor.com

Media:
Meggan Powers
Sr. Director, Corporate Communications
408.875.8733
Meggan.Powers@kla-tencor.com

KLA-Tencor Announces New Additions to Board of Directors

Kiran M. Patel and Robert P. Akins Join Board; H. Raymond Bingham Retires

SAN JOSE, Calif. - May 7, 2008 - KLA-Tencor Corporation (NASDAQ: KLAC) today announced the election of Kiran M. Patel and
Robert P. Akins to the company's Board of Directors, effective immediately. Also effective immediately, H. Raymond Bingham has
retired from the Board.

"We are delighted to announce the addition of Kiran Patel and Bob Akins to the Board," noted Edward W. (Ned) Barnholt,
Chairman of the Board of KLA-Tencor. "Both of these skilled business leaders bring a unique and valuable set of talents to our
Board that will contribute to the company's growth strategy. Kiran's experience in global financial operations spans a variety of
industries, from heavy equipment to software. Bob's deep technical knowledge and product development expertise in
semiconductor manufacturing equipment strongly compliments our business. We welcome Kiran and Bob to KLA-Tencor's Board
of Directors."

"Ray Bingham's insights and unwavering dedication have been considerable assets to KLA-Tencor. We will miss his unique
balance of wisdom, industry experience and ability to see to the heart of complex problems." Mr. Bingham served as the
Chairman of the Board's Audit Committee for seven years.

Kiran M. Patel, 59, serves as Senior Vice President and General Manager, Consumer Tax Group of Intuit Inc., a provider of
personal finance and small business software. Mr. Patel previously served as Intuit's Senior Vice President and Chief Financial
Officer. Before Intuit, he was Executive Vice President and CFO of Solectron Corporation from August 2001 to September 2005.
He previously worked for Cummins Inc. for 27 years in a variety of finance and business positions, most recently as CFO and
Executive Vice President.

Robert (Bob) P. Akins, 56, is a co-founder of Cymer, Inc. and has served as Cymer's Chairman and CEO since its inception in
1986. Cymer is a leading supplier of excimer light sources for deep ultraviolet photolithography systems used in the
semiconductor manufacturing process. He currently serves as the Vice Chairman of SEMI (Semiconductor Equipment and
Materials International) and serves on the board of directors of SEMI North America.

Mr. Bingham has served as a member of KLA-Tencor's Board of Directors since August 2000 and has long been a key business
leader in the Silicon Valley. Formerly the President and CEO of Cadence Design Systems, Inc., Mr. Bingham has been a
Managing Director of General Atlantic LLC, a global private equity firm, since November 2006.

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, California, 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 at http://www.kla-tencor.com.
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KLA-TENCOR DECLARES REGULAR CASH DIVIDEND FOR

FOURTH QUARTER FISCAL YEAR 2008

 

SAN JOSE, Calif. - May 7, 2008 - KLA-Tencor Corporation (NASDAQ: KLAC) today announced that its Board of Directors has
declared a quarterly cash dividend of $0.15 per share on its common stock payable on June 2, 2008 to KLA-Tencor stockholders
of record on May 19, 2008.

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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