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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 September 13, 2008, Lida Urbanek advised KLA-Tencor Corporation (the "Company") of her decision not to stand for re-election as
a member of the Company's Board of Directors (the "Board") at the Company's annual meeting of stockholders scheduled to be held on
November 13, 2008 (the "Annual Meeting"). Ms. Urbanek has indicated her intention to continue to serve as a director until the date of the
Annual Meeting. Ms. Urbanek's decision not to stand for re-election was not a result of a disagreement with management regarding the
Company's operations, policies, practices or otherwise. Ms. Urbanek has served as a director of the Company since April 1997, and previously
was a member of the Board of Directors of Tencor Instruments from August 1991 until April 1997 (when it was merged into the Company).

In accordance with a policy adopted in February 2008 by the Compensation Committee of the Board, because
Ms. Urbanek is resigning from the Board as a director in good standing and with at least two full terms of Board
service, Ms. Urbanek will be automatically entitled upon her resignation from the Board (scheduled to be effective
November 13, 2008, the date of the Annual Meeting) to (i) the elimination of the delayed delivery feature of her
vested but undelivered restricted stock units, so that the shares of common stock underlying such units become
immediately deliverable upon the effective date of her resignation, and (ii) the acceleration of the vesting of her
unvested restricted stock units to provide Ms. Urbanek with prorated vesting, calculated on a quarterly basis from the
applicable date of grant, for her partial year of service through the effective date of her resignation.

In its acceptance of Ms. Urbanek's decision not to stand for re-election, the Board expressed its gratitude and
appreciation to Ms. Urbanek for her 17 years of service to the Company.
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