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NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
To be held May 22, 2013

TO THE STOCKHOLDERS:
NOTICE IS HEREBY GIVEN that the 2013 Annual Meeting of Stockholders of Rudolph Technologies, Inc. (the
“Company”), a Delaware corporation, will be held on May 22, 2013 at 10:00 a.m., local time, at the Company’s principal
executive offices, located at One Rudolph Road, Flanders, New Jersey, 07836, for the following purposes:
1. To elect the three Class II directors named herein to serve for three-year terms expiring upon the 2016 Annual
Meeting of Stockholders or until their successors are elected;
2. To cast an advisory (non-binding) vote to approve the compensation of our named executive officers as disclosed in
our Compensation Discussion and Analysis and in the tabular and accompanying narrative disclosure regarding
named executive officer compensation in this proxy statement;
3. To approve an amendment to our Restated Certificate of Incorporation to increase the number of authorized shares
of our Common Stock from 50,000,000 to 100,000,000 shares;
4. To ratify the appointment of Ernst & Young LLP as our independent registered public accountants for the year
ending December 31, 2013; and
5. To transact such other business as may properly come before the meeting and any adjournment or postponement
thereof.
The foregoing items of business are more fully described in the Proxy Statement accompanying this Notice. Included
in the mailing of this Proxy Statement is a copy of our Annual Report on Form 10-K for the fiscal year ended
December 31, 2012.
Only stockholders of record at the close of business on March 28, 2013 are entitled to notice of and to vote at the
meeting and any adjournment thereof.
All stockholders as of the record date are cordially invited to attend the meeting in person. However, to ensure your
representation at the meeting, you are urged to mark, sign, date and return the enclosed proxy card as promptly as
possible in the postage-prepaid envelope enclosed for that purpose.
IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROXY MATERIALS FOR THE ANNUAL
MEETING OF STOCKHOLDERS TO BE HELD MAY 22, 2013:
The enclosed proxy statement and 2012 Annual Report to Stockholders are available at
http://www.rudolphtech.com/assets/uploads/2012_annual_report.pdf.
FOR THE BOARD OF DIRECTORS

Steven R. Roth
Secretary
Flanders, New Jersey
April 22, 2013
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RUDOLPH TECHNOLOGIES, INC.

PROXY STATEMENT

INFORMATION CONCERNING SOLICITATION AND VOTING
General
The enclosed Proxy is solicited on behalf of the Board of Directors of Rudolph Technologies, Inc. (the “Company”) for
use at the 2013 Annual Meeting of Stockholders to be held May 22, 2013 at 10:00 a.m. local time (the “Annual
Meeting”), or at any adjournment thereof, for the purposes set forth herein and in the accompanying Notice of Annual
Meeting of Stockholders. The Annual Meeting will be held at the Company’s principal executive offices, located at
One Rudolph Road, Flanders, New Jersey, 07836. The Company’s telephone number is (973) 691-1300.
These proxy solicitation materials and the Company’s Annual Report to Stockholders for the year ended December 31,
2012, including financial statements, were mailed on or about April 22, 2013 to stockholders entitled to vote at the
meeting.
Record Date and Voting Securities
Stockholders of record at the close of business on March 28, 2013 (the “Record Date”) are entitled to notice of and to
vote at the meeting. At the Record Date, 32,505,377 shares of the Company’s Common Stock, $0.001 par value
(“Common Stock”), were issued and outstanding.
Revocability of Proxies
Any proxy given pursuant to this solicitation may be revoked by the person giving it at any time before it is voted. If
you are a stockholder of record, you may change your vote after submitting your proxy, by delivering to the Secretary
of the Company at the Company’s principal executive offices, a written notice of revocation or a duly executed proxy
bearing a later date or by attending the meeting and voting in person. If you are a beneficial owner of shares, please
contact your bank, broker or other holder of record for specific instructions on how to change or revoke your vote.
Voting and Solicitation
Whether you hold your shares directly as a stockholder of record, or beneficially in street name, you may vote your
shares without attending the meeting. Even if you plan to attend the meeting, we recommend that you vote your shares
in advance so that your vote will be counted if you later decide not to attend the meeting.
If you hold shares in your name as a holder of record, you are considered the “stockholder of record” with respect to
those shares. You can vote your shares by completing and returning the enclosed Proxy which has been mailed to you,
along with a postage-paid envelope.
If your shares are held in a stock brokerage account or by a bank or other holder of record, you are considered the
“beneficial owner” of shares held in “street name.” This Proxy Statement has been forwarded to you by your broker, bank
or other holder of record who is considered, with respect to those shares, the “stockholder of record.” As the beneficial
owner, you have the right to direct your broker, bank or other holder of record on how to vote your shares by
submitting voting instructions to such person in accordance with the directions outlined in your Proxy.
Stockholders of record may vote in person at the meeting, but beneficial owners must obtain a legal Proxy from the
broker, bank or other holder of record authorizing the beneficial holder to vote such shares at the meeting.
Each stockholder of record is entitled to one vote for each share of Common Stock owned by such stockholder on all
matters presented at the Annual Meeting. Stockholders do not have the right to cumulate their votes in the election of
directors.
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The Company will bear the cost of soliciting proxies. In addition, the Company may reimburse brokerage firms and
other persons representing beneficial owners of shares for their expenses in forwarding solicitation material to such
beneficial owners. Solicitation of proxies by mail may be supplemented by telephone, telegram, facsimile or personal
solicitation by directors, officers or regular employees of the Company. No additional compensation will be paid to
such persons for such services. We do not currently plan to hire a proxy solicitor to help us solicit proxies from
stockholders, brokers, bank nominees or other institutions, although we reserve the right to do so.
Quorum; Abstentions; Broker Non-votes
The required quorum for the transaction of business at the Annual Meeting is a majority of the votes eligible to be cast
by holders of shares of Common Stock issued and outstanding on the Record Date. Abstentions and broker non-votes
will be counted to determine whether there is a quorum present. If a quorum is not present, the Annual Meeting will
be rescheduled for a later date.
If you return a signed and dated Proxy but do not indicate how the shares are to be voted, those shares will be voted as
recommended by the Board. A valid Proxy also authorizes the individuals named as proxies to vote your shares in
their discretion on any other matters which, although not described in the Proxy Statement, are properly presented for
action at our Annual Meeting. If you indicate on your Proxy that you wish to “abstain” from voting on an item, your
shares will not be voted on that item. A broker non-vote occurs when a bank, broker or other registered holder of
record holds shares for a beneficial owner but is not empowered to vote on a particular proposal on behalf of such
beneficial owner.
The election of directors and the advisory votes on named executive officer compensation are treated as “non-routine”
proposals. This means that if a brokerage firm holds your shares on your behalf, those shares will not be voted in the
election of directors or with respect to the advisory vote unless you provide instructions to that firm by voting your
proxy.
In order to ensure that any shares held on your behalf by a brokerage firm or other organization are voted in
accordance with your wishes, we encourage you to provide instructions to that firm or organization by voting your
proxy.
Vote Required
Each director is elected by the vote of the majority of the votes cast. This means that in order for a director nominee to
be elected to our Board of Directors, the number of shares cast “for” a director’s election must exceed the number of
votes cast “against” that director’s election (with “abstentions” and “broker non-votes” not counted as a vote cast either “for” or
“against” that director’s election, although abstentions and broker non-votes count for quorum purposes). Our Bylaws
provide for a majority voting standard for uncontested elections and provide that any incumbent director nominee in
an uncontested election who does not receive an affirmative majority of votes cast must promptly tender such
director’s resignation to our Board of Directors. Further information regarding the process that will be followed if such
an event occurs can be located under the heading “Proposal 1 — Election of Directors.”
The proposal to approve, on an advisory basis, the compensation of our named executive officers and the proposal to
ratify the appointment of Ernst & Young LLP as our independent registered public accounting firm for the year
ending December 31, 2013 require the affirmative vote, in person or by proxy, of a majority of the shares present or
represented at the meeting and entitled to vote on the matter to constitute the Company’s stockholders’ non-binding
approval of the proposals. For such proposals, abstentions are counted for quorum purposes, but in effect count as
negative votes because they are shares represented by proxy that are not voted in the affirmative. Broker non-votes are
counted for quorum purposes, but are not counted as part of the vote total and have no effect on the outcome.
The proposal to approve an amendment to our Restated Certificate of Incorporation to increase the number of
authorized shares of Common Stock from 50,000,000 to 100,000,000 shares requires the affirmative vote, in person or
by proxy, of a majority of the outstanding shares of Common Stock entitled to vote thereon at the Annual Meeting.
Accordingly, any abstentions and broker non-votes will have the same effect as votes “against” this proposal.
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Voting Recommendations of the Company’s Board of Directors
The Board of Directors recommends a vote (i) “FOR” the election of the Board’s director nominees named herein; (ii)
“FOR” the approval (on an advisory basis) of the compensation of our named executive officers; (iii) “FOR” the
amendment to our Restated Certificate of Incorporation to increase the number of authorized shares of our Common
Stock from 50,000,000 to 100,000,000 shares; and (iv) “FOR” the ratification of Ernst & Young LLP as our independent
registered public accounting firm for the year ending December 31, 2013.
Attending the Annual Meeting
All stockholders of record as of the Record Date may attend the 2013 Annual Meeting. To gain admission, you will
need valid picture identification and proof that you are a stockholder of record of the Company as of the Record Date
(which, if you are a beneficial holder, can be obtained from your bank, broker or other record holder of your shares).
To obtain directions to attend the 2013 Annual Meeting and vote in person, please contact Investor Relations at
973-691-1300.
Deadlines for Submission of Stockholder Proposals for 2014 Annual Meeting
Stockholders of the Company are entitled to present proposals for consideration at forthcoming stockholder meetings
provided that they comply with the proxy rules promulgated by the Securities and Exchange Commission (the “SEC”)
and the Bylaws of the Company. Stockholders wishing to present a proposal at the Company’s 2014 Annual
Stockholder Meeting must submit such proposal in writing to the Company no later than December 23, 2013 if they
wish for it to be eligible for inclusion in the proxy statement and form of proxy relating to that meeting. In addition,
under the Company’s Bylaws, a stockholder wishing to make a proposal at the 2014 Annual Stockholder Meeting must
submit such proposal in writing to the Company no earlier than January 22, 2014 and no later than February 21, 2014.
The Nominating and Governance Committee will consider qualified director nominees recommended by stockholders.
Our process for receiving and evaluating Board member nominations from our stockholders is described below under
the caption “Nominating and Governance Committee.”
Householding
The Company has adopted a procedure approved by the SEC called “householding.” Under this procedure, when
multiple stockholders of record share the same address, we may deliver only one set of the Proxy and Proxy Statement
to that address unless we have received contrary instructions from one or more of those stockholders. The same
procedure applies to brokers and other nominees holding shares of our stock in “street name” for more than one
beneficial owner with the same address.
If a stockholder holds shares of stock in multiple accounts (e.g., with our transfer agent and/or banks, brokers or other
registered stockholder), we may be unable to use the householding procedures and, therefore, that stockholder may
receive multiple copies of the Proxy and Proxy Statement. You should follow the instructions on each Proxy that you
receive in order to vote the shares you hold in different accounts.
A stockholder that shares an address with another stockholder, who has received only one set of the Proxy and Proxy
Statement may write or call us as specified below to (i) request a separate copy of such materials, which will be
promptly mailed without charge, and (ii) request that separate copies of these materials be sent to his or her home for
future meetings. Conversely, a stockholder of record who shares the same address with another stockholder of record
may write or call us as specified below to request that a single set of the Proxy and Proxy Statement be delivered to
that address. Such stockholder requests should be directed to our Investor Relations Department, which can be
contacted via phone at 973-691-1300 or mail at Rudolph Technologies, Inc., One Rudolph Road, P.O. Box 1000,
Flanders, New Jersey 07836. If you are a beneficial owner of shares held in street name, please contact your bank,
broker or other holder of record.
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CORPORATE GOVERNANCE PRINCIPLES AND PRACTICES
Rudolph Technologies, Inc. is committed to sound and effective corporate governance practices. Having such
principles is essential to running our business efficiently and to maintaining our integrity in the marketplace. The
major components of our corporate governance practices are described below.
Codes of Ethics
We have adopted a Code of Business Conduct and Ethics (applicable to all employees, executive officers and
directors) and a Financial Code of Ethics (applicable to our financial officers, including our Chief Executive Officer
(“CEO”) and Chief Financial Officer (“CFO”)) that set forth principles to guide all employees, executive officers and
directors and establish procedures for reporting any violations of these principles. These may be found on our website
at http://www.rudolphtech.com/investors/governance/code-of-ethics/ or may be requested by writing to Rudolph
Technologies, Inc., Attention: Investor Relations, One Rudolph Road, P.O. Box 1000, Flanders, New Jersey 07836.
The Company will disclose any amendment to its codes of ethics or waiver of a provision of its codes of ethics
applicable to its officers, including the name of the officer to whom the waiver was granted, on our website at
www.rudolphtech.com, on the Investor Relations page.
Board Leadership Structure and Oversight of Risk
Our Company is led by Mr. Paul F. McLaughlin, who has served as our Chairman since January 2000 and Chief
Executive Officer since June 1996. Mr. Greig, an independent director, has served as Lead Director of the Board of
Directors since he was appointed to this position in January 2013. Our Board of Directors is comprised of Mr.
McLaughlin and six independent directors. The Board has three standing committees with separate chairs — the Audit,
Compensation, and Nominating and Governance Committees. Each of the Board committees is comprised solely of
independent directors. Our Audit Committee is responsible for overseeing risk management and, on at least an annual
basis, reviews and discusses with management policies and systems pursuant to which management addresses risk,
including risks associated with our audit, financial reporting, internal control, disclosure control, legal and regulatory
compliance, and investment policies. Our Audit Committee regularly reviews with our Board any issues that arise in
connection with such topics and, in accordance with our Summary of Corporate Governance Guidelines, our full
Board regularly engages in discussions of risk management to assess major risks facing our Company and review
options for the mitigation of such risks. Each of our Board committees also considers the risk within its area of
responsibilities. For example, our Compensation Committee periodically reviews enterprise risks to ensure that our
compensation programs do not encourage excessive risk-taking and our Nominating and Governance Committee
oversees risks related to governance issues, such as succession planning, and serves as the contact point for employees
to report corporate compliance issues. The independent directors meet periodically in executive session chaired by the
Lead Director without the Chairman and Chief Executive Officer or other management present. In addition to
presiding over these executive sessions, the Lead Director serves as the principal liaison between the independent
directors and management and consults with the Chairman of the Board of Directors regarding information to be sent
to the Board of Directors, meeting agendas and meeting schedules. Furthermore, each director is encouraged to
suggest items for the Board agenda, and to raise at any Board meeting subjects that are not on the agenda for that
meeting. We believe that the independent Lead Director’s significant, clearly delineated duties and responsibilities will
be highly effective in providing oversight of management and direct accountability to shareholders.
We have employed this same basic leadership structure since the Company became a public company in November
1999 with the addition of the Lead Director in January 2013. We believe that this leadership structure has been
effective for the Company. We have a single leader for our Company and we believe that he is seen by our customers,
business partners, investors and other stakeholders as providing strong leadership for the Company and in our
industry. We believe that our Chairman/CEO together with our Lead Director, Audit Committee and the full Board of
Directors, provide effective oversight of the risk management function.
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Board Meetings and Committees
The Board of Directors of the Company held a total of five meetings during 2012. Each of our directors attended all of
the meetings of the Board and of the standing committees on which he served during 2012. While the Company does
not currently have a formal policy regarding the attendance of directors at the annual meeting of stockholders,
directors are encouraged to attend. All members of the Board of Directors attended the 2012 Annual Meeting of
Stockholders held at the Company headquarters in Flanders, New Jersey. Each of the Audit Committee,
Compensation Committee and Nominating and Governance Committee has adopted a written charter. The charters of
these committees are in compliance with rules adopted by the SEC and the NASDAQ Global Select Market® on
which our Common Stock is listed (“Nasdaq”).
Board Independence
The Board makes an annual determination as to the independence of each of our Board members under the current
standards for “independence” established by Nasdaq and the SEC. The Board has determined that the following
members of the Board, consisting of a majority of the Board, satisfy these independence standards: Daniel H. Berry,
Leo Berlinghieri, Richard F. Spanier, Thomas G. Greig, Aubrey C. Tobey and John R. Whitten. In addition, on four
occasions during 2012, our Board met in executive sessions in which solely the independent Board members were
present.
Audit Committee
We have an Audit Committee that assists the Board in fulfilling its responsibilities for general oversight of the
integrity of our financial statements, our accounting policies and procedures and our compliance with legal and
regulatory requirements. The Audit Committee is responsible for the appointment, compensation, retention and
oversight of the Company’s independent registered public accountants, and the approval of services performed by the
Company’s independent registered public accountants and for reviewing and evaluating the Company’s system of
internal control over financial reporting and disclosure controls and procedures. The report of our Audit Committee is
found below under the caption “Audit Committee Report.”
The Audit Committee is governed by its own charter that sets forth its specific responsibilities and the qualifications
for membership to the committee. The charter of the Audit Committee is available on our website at
www.rudolphtech.com, on the Investor Relations page. The Audit Committee held eight meetings in 2012. The Audit
Committee is currently composed of Thomas G. Greig, Richard F. Spanier and John R. Whitten. The Board has
determined that Thomas G. Greig, Richard F. Spanier and John R. Whitten meet the requirements for membership to
the Audit Committee set forth by Nasdaq and the SEC, including that they be “independent.”
The Board has determined that John R. Whitten meets the definition of an “Audit Committee Financial Expert” under
SEC rules, and also has the level of financial sophistication required of at least one member of the Audit Committee
under Nasdaq rules.
Compensation Committee
The Compensation Committee has its own charter that sets forth its specific responsibilities, including the
establishment of the policies upon which compensation of and incentives for the Company’s executive officers will be
based, the review and recommendation for approval by the independent members of the Board of the compensation of
the Company’s executive officers, and the administration of the Company’s equity compensation plans. The charter of
the Compensation Committee is available on the Company’s website at www.rudolphtech.com, on the Investor
Relations page.
In general, the Compensation Committee is responsible for reviewing and recommending for approval by the
independent members of the Board of Directors the Company’s executive salary levels and variable compensation
programs, both cash-based and equity-based. With respect to the compensation of the Company’s Chief Executive
Officer, the Compensation Committee reviews and and recommends for approval the various elements of the Chief
Executive Officer’s compensation. With respect to other executive officers, the Compensation Committee reviews the
recommendations for compensation for such individuals presented to the Committee by the Chief Executive Officer
and the reasons thereof. Each year, the CEO is responsible for establishing personal and corporate objectives for each
of the Company executives. These objectives are reviewed and agreed upon by the CEO and the executive subject to
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executives, the CEO assesses the performance of his direct reports and determines the merit increase, if any, that
would be proposed for each individual. These merit increase proposals, along with each executive’s personal and
corporate objectives and their bonus target levels (based on a percentage of their base salary), are then compiled by the
CEO and submitted to the Compensation Committee for their review. At the Compensation Committee meeting
during which the executive compensation plans (bonuses and merit increases) are to be reviewed, the CEO attends the
initial session to present the proposed plans and to answer questions. Thereafter, the Compensation Committee meets
without the CEO being present to review, discuss and recommend for approval by the independent members of the
Board all executive compensation plans subject to any modifications made by the Compensation Committee. The
CEO does not participate in decisions regarding his own compensation.
In accordance with its charter, the Compensation Committee may form and delegate its authority to subcommittees
when appropriate. Further, the Compensation Committee has the authority to retain and terminate any compensation
consultant or other advisors to be used to assist in the evaluation of director, CEO or executive compensation or other
matters within the scope of the Compensation Committee’s responsibilities and is directly responsible for the
appointment, compensation and oversight of such consultants or other advisors, including their fees and other
retention terms. From time to time, the Compensation Committee engages the services of such outside compensation
consultants to provide advice on compensation plans and issues related to the Company’s executive and non-executive
employees. In 2012, the Compensation Committee engaged Pay Governance, LLC to update the Company’s
competitive compensation assessment, review certain contract provisions with our CEO and provide other ad hoc
assistance to the Compensation Committee. The authority to obtain advice and assistance from internal or external
legal, accounting or other advisors is also held by the Compensation Committee.
The Compensation Committee held five meetings in 2012 prior to the Board of Directors meeting where all
Compensation Committee members attended in person. This Committee is currently composed of Daniel H. Berry,
Leo Berlinghieri and Aubrey C. Tobey. The Board has determined that Daniel H. Berry, Leo Berlinghieri and Aubrey
C. Tobey meet the requirements for membership on the Compensation Committee, including the independence
requirements of Nasdaq, the criteria established by the Internal Revenue Service to be considered an “outside director,”
and the criteria established by the SEC to be considered a “non-employee director.” For further discussion of the
Compensation Committee, please refer to the Executive Compensation section of the Compensation, Discussion and
Analysis (“CD&A”).
Nominating and Governance Committee
Like the other committees of the Board, the Nominating and Governance Committee has its own charter that outlines
its responsibilities. These responsibilities include identifying prospective director nominees and recommending to the
Board director nominees for the next annual meeting of stockholders and replacements of a director in the event a
director steps down. The Nominating and Governance Committee also recommends to the Board the appointment of
directors to the Audit and Compensation Committees and is charged with developing and recommending to the Board
the governance principles applicable to the Company. The charter of the Nominating and Governance Committee is
available on our website at www.rudolphtech.com, on the Investor Relations page.
The Nominating and Governance Committee is currently composed of Directors Thomas G. Greig, Richard F. Spanier
and Aubrey C. Tobey and held five meetings in 2012. The Board has determined that all of these directors meet the
requirements for membership to the Nominating and Governance Committee, including the independence
requirements of Nasdaq.
The Nominating and Governance Committee determines the required selection criteria and qualifications of director
nominees based upon the needs of the Company at the time nominees are considered. A candidate must possess the
ability to apply good business judgment and must be in a position to properly exercise his or her duties of loyalty and
care. Candidates should also exhibit proven leadership capabilities, high integrity and experience with a high level of
responsibilities within their chosen fields, and have the ability to grasp complex principles of business, finance,
international transactions and semiconductor inspection, metrology and lithography technologies. When current Board
members are considered for nomination for reelection, the Nominating and Governance Committee also takes into
consideration their prior contributions to and performance on the Board and their record of attendance.
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The Nominating and Governance Committee will consider the above criteria for nominees identified by the
Nominating and Governance Committee itself, by stockholders, or through some other source. The Nominating and
Governance Committee uses the same process for evaluating all nominees, regardless of the original source of
nomination. The Nominating and Governance Committee may use the services of a third party search firm to assist in
the identification or evaluation of Board member candidates.
The Nominating and Governance Committee has a formal policy with regard to consideration of director candidates
recommended by the Company’s stockholders, which may be found on our website at
http://www.rudolphtech.com/investors/governance/policies-procedures/. In accordance with the policy, the Committee
will consider recommendations and nominations for candidates to the Board of Directors from stockholders of the
Company holding no less than 1% of the Company’s securities for at least twelve months prior to the date of the
submission of the recommendation or nomination. Stockholders wishing to recommend persons for consideration by
the Nominating and Governance Committee as nominees for election to the Company’s Board of Directors can do so
by writing to the Office of the General Counsel of the Company at its principal executive offices giving each such
person’s name, biographical data and qualifications, along with the other information specified in the policy and under
Section 2.5 of the Company’s Bylaws. Any such recommendation should be accompanied by a written statement
concerning the eligibility and qualifications from the person recommended and his or her consent to be named as a
nominee and, if nominated and elected, to serve as a director.
The Nominating and Governance Committee has not adopted a formal diversity policy with regard to the selection of
director nominees. Diversity is one of the factors that the Nominating and Governance Committee considers in
identifying nominees for director. In selecting director nominees, the Nominating and Governance Committee
considers, among other factors, (1) the competencies and skills that the candidate possesses and the candidate’s areas
of qualification and expertise that would enhance the composition of the Board, and (2) how the candidate would
contribute to the Board’s overall balance of expertise, perspectives, backgrounds and experiences in substantive
matters pertaining to the Company’s business.
In its identification of director nominees, the Nominating and Governance Committee will consider how the candidate
would contribute to the Board’s overall balance of diversity of expertise, perspectives, backgrounds and experiences in
substantive matters pertaining to the Company’s business.
Communications with the Board of Directors
We have a formal policy regarding communications with the Board of Directors, which may be found on our website
at http://www.rudolphtech.com/investors/governance/stockholder-communications-policy/. Stockholders may
communicate with the Chairman of the Nominating and Governance Committee by writing to him at c/o Rudolph
Technologies, Inc., Office of the General Counsel, One Rudolph Road, P.O. Box 1000, Flanders, New Jersey 07836
and such communications will be forwarded to the Board of Directors. Stockholders who would like their submission
directed to a member of the Board of Directors may so specify, and the communication will be forwarded to such
specific directors, as appropriate.
Related Persons Transactions Policy
There were no “related person transactions” since the beginning of 2012 involving any director, director nominee or
executive officer of the Company, any known 5% stockholder of the Company or any immediate family member of
any of the foregoing persons (which are referred to together as “related persons”). A “related person transaction” generally
means a transaction involving more than $120,000 in which the Company (including any of its subsidiaries) is a
participant and in which a related person has a direct or indirect material interest. Our related person practices and
policies are included in our corporate governance documents, including our Code of Business Conduct and Ethics,
Audit Committee Charter and Summary of Corporate Governance Policies, each of which is available at the Investor
Relations section of our website located at http://www.rudolphtech.com/investors/. Pursuant to our Code of Business
Conduct and Ethics, our directors, officers and employees are required to avoid any actual or apparent conflicts of
interest (other than conflicts of interest that have received appropriate approval as described below), which includes
taking actions or having interests that may interfere with the objective or efficient performance of such person’s duties
to the Company or that may result in such person receiving improper personal benefits as a result of their position
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of the Company, that director is required to disclose such information promptly to the Board, which will determine an
appropriate resolution on a case-by-case basis. Pursuant to this policy, all directors must recuse themselves from any
discussion or decision affecting their personal, business or professional interests. Similarly, our Board will determine
the appropriate resolution of any actual or potential conflict of interest involving our CEO and our CEO will
determine the appropriate resolution of any conflict of interest issue involving any other officer of the Company.
When necessary and appropriate, resolution of such issues may require consideration of the matter by the Audit
Committee. Pursuant to the Board’s Summary of Corporate Governance Policies and the Audit Committee Charter, the
Audit Committee, which consists entirely of independent directors, will review any proposed transaction in which the
Company or its subsidiaries are to participate if the amount involved in the transaction exceeds $120,000 and we are
aware that any related person may have a direct or indirect material interest in the transaction. The Audit Committee
will consider the facts and circumstances and will approve or ratify a proposed transaction if the Audit Committee
considers it appropriate and believes that such transaction will serve the long-term interests of our stockholders. The
Compensation Committee of the Board reviews and approves compensation decisions for Board members and our
executive officers (and such other employees of the Company as directed by the Board) pursuant to the Compensation
Committee Charter.

PROPOSAL 1

ELECTION OF DIRECTORS 
 Nominees 
     The authorized number of directors is currently established at seven. The Company’s Certificate of Incorporation
provides that the directors shall be divided into three classes, with the classes serving for staggered, three-year terms.
Currently, there are two directors in each of Class I and Class III and three directors in Class II. Each of the three
Class II directors is to be elected at this Annual Meeting and will hold office until the 2016 Annual Meeting or until
their successors have been duly elected and qualified. Each of the two Class III directors will hold office until the
2014 Annual Meeting or until their successors have been duly elected and qualified and each of the two Class I
directors will hold office until the 2015 Annual Meeting or until their successors have been duly elected and qualified.
The three Class II director nominees were approved by the Board for inclusion on this Proxy Statement based on the
recommendation of the Nominating and Governance Committee.
     Pursuant to the Company’s Bylaws, our directors are generally elected by the affirmative vote of the majority of the
votes cast (provided, however, that if the number of nominees exceeds the number of directors to be elected, directors
will be elected by a plurality voting standard). In order for a director in an uncontested election to be elected, the
number of shares cast “for” his election must exceed the number of votes cast “against” his election (with “abstentions” and
“broker non-votes” not counted as a vote cast either “for” or “against” that director’s election). If a nominee who is an
incumbent director is not elected, our Bylaws provide that such director must promptly tender a resignation to the
Board. Our Nominating and Governing Committee would then make a recommendation to the Board on whether to
accept or reject the tendered resignation, or whether other action should be taken. Within 90 days after the date of the
certification of the election results, our Board will act on any such tendered resignation and publicly disclose (in a
press release, a filing with the SEC or other broadly disseminated means of communication) its decision regarding the
tendered resignation and the rationale behind the decision.
     Unless otherwise instructed, the proxy holders will vote the proxies received by them for the Company’s three
nominees named below, each of whom is currently a director of the Company. Each nominee has indicated that he
will serve if elected. In the event that any nominee of the Company becomes unable or unavailable to serve as a
director at the time of the Annual Meeting (which we do not anticipate), the proxy holders will vote the proxies for
any substitute nominee who is designated by the current Board of Directors to fill the vacancy or the Board of
Directors may, in its discretion, elect to reduce the number of directors serving on the Board.
 Vote Required 
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     The names of the three Class II nominees for director and certain information about each of them are set forth
below. The names of, and certain information about, the current Class I and Class III directors with unexpired terms
are also set forth below. All information is as of the Record Date.

Name Position Director Since Age 
Nominee Class II Directors:
Daniel H. Berry Operating Partner, Riverside Partners, LLC 1998 67
Thomas G. Greig Senior Managing Director, Liberty Capital Partners, Inc. 2003 65
Richard F. Spanier Retired, Chairman Emeritus 1966 73
Continuing Class I Directors:
Leo Berlinghieri Chief Executive Officer and President, MKS Instruments, Inc. 2008 59

Paul F. McLaughlin Chairman and Chief Executive Officer, Rudolph Technologies,
Inc. 1996 67

Continuing Class III Directors:

John R. Whitten Former Chief Financial Officer, Vice President and Treasurer,
Applied Industrial Technologies, Inc. 2006 66

Aubrey C. Tobey President, ACT International 1998 87

Except as indicated below, each nominee or incumbent director has been engaged in the principal occupation set forth
above during the past five years. There are no family relationships between any directors or executive officers of the
Company.
Information About The Directors And The Nominees
Our Board and its Nominating and Governance Committee believe that all of the directors and nominees are highly
qualified and have demonstrated leadership skills and have experience and judgment in areas that are relevant to our
business. We believe that their ability to challenge and stimulate management and their dedication to the affairs of the
Company collectively serve the interests of the Company and its stockholders. Additional information regarding the
background and qualifications of our directors, including the experience and skills that led to the Board’s determination
that each director should serve on our Board at this time, is also set forth below.
Nominees for Class II Directors
     Daniel H. Berry has served as one of the Company’s directors since October 1998. Since January 2002, Mr. Berry
has been an Operating Partner of Riverside Partners, LLC, a private equity investment firm. From September 2010 to
August 2011, Mr. Berry served as Chief Executive Officer of NDS Surgical Imaging, a supplier to the medical
imaging industry. From July 2004 to August 2007, Mr. Berry also served as Executive Vice President of Applied
Precision, formerly a Riverside portfolio company. He was employed by Ultratech Stepper, Inc. (presently Ultratech,
Inc.), an equipment supplier to the semiconductor industry, from 1990 to 2001 in various positions including President
and Chief Operating Officer from May 1999 to November 2001. Prior to this, Mr. Berry held positions at General
Signal, Perkin Elmer and Bell Laboratories. Mr. Berry is a member of the Board of Trustees of the Polytechnic
Institute of New York University and is a member of the Board of Directors of various companies in Riverside
Partners portfolio of investments. Mr. Berry holds a B.S. in Electrical Engineering from the Polytechnic Institute of
Brooklyn.
Mr. Berry’s extensive business experience, particularly within the semiconductor industry for more than 35 years,
provides him with insight into the challenges we face within the industry.
     Thomas G. Greig has served as the Company’s Lead Director since January 2013 and prior to that as one of the
Company’s directors since January 2003. Mr. Greig has been employed by Liberty Capital Partners, Inc., a private
equity investment firm, since July 1998 and currently holds the position of Senior Managing Director. From
December 1985 to July 1998, Mr. Greig was a Managing Director of Donaldson, Lufkin, & Jenrette, Inc., an
investment banking firm. Mr. Greig holds a B.S. in Engineering from Princeton University, an M.S.E. in Electrical
Engineering from New York University and an M.B.A. from Harvard University Graduate School of Business
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Mr. Greig has a wide-ranging acquisition and financial background as well as extensive prior experience serving on
the boards of public and private companies, offering the Board of Directors and the Audit Committee a combination
of valuable skill sets as Lead Director.
Richard F. Spanier has served as Chairman Emeritus of the Company’s Board of Directors since January 2000 and
prior to that as the Company’s Chairman of the Board of Directors since September 1966. From September 1966 to
June 1996, Dr. Spanier served as the Company’s President and Chief Executive Officer. Dr. Spanier holds a B.S. in
Physics, an M.S. in Physical Chemistry and a Ph.D. in Chemical Physics from Stevens Institute of Technology.
Dr. Spanier’s 30 years of experience as President of the Company and his extensive scientific and practical engineering
background provides the Board of Directors with a technical perspective and valuable insight into the challenges and
strategies relevant to the semiconductor industry as a whole, and to our Company in particular. In addition, his
financial acumen is a valued asset in his role as a member of our Audit Committee.

The Company’s Board of Directors unanimously recommends voting
“FOR” each of the nominees set forth herein.

Continuing Class I Directors
Paul F. McLaughlin has served as the Company’s Chairman since January 2000 and Chief Executive Officer and as a
director of the Company since June 1996. Mr. McLaughlin holds a B.S. in Metallurgical Engineering from Rensselaer
Polytechnic Institute, an M.S. in Metallurgy and Materials Science from Lehigh University and an M.B.A. from
Harvard University Graduate School of Business Administration.
Mr. McLaughlin has over 30 years of experience in the semiconductor capital equipment business, including more
than 15 years as Chief Executive Officer of the Company, which gives him a unique and valuable insight into the
challenges and strategies relevant to the semiconductor industry as a whole, and to our Company in particular.
Leo Berlinghieri has served as one of the Company’s directors since September 2008. Since July 2005,
Mr. Berlinghieri has served as Chief Executive Officer and President of MKS Instruments, Inc., an equipment supplier
to the semiconductor industry. From April 2004 to July 2005, Mr. Berlinghieri served as President and Chief
Operating Officer and prior to that he served as Vice President and Chief Operating Officer from July 2003 to April
2004 for MKS Instruments, Inc. Mr. Berlinghieri is currently a board member of MKS Instruments, Inc.
Mr. Berlinghieri’s 30 years of experience coupled with his tenure at the helm of the same public corporation in the
semiconductor industry provides him with valuable insight into the operational and strategic issues facing our
industry.
Continuing Class III Directors
Aubrey C. Tobey has served as one of the Company’s directors since October 1998. Since May 1987, Mr. Tobey has
served as President of ACT International, a company which provides marketing and management services for high
technology companies. Mr. Tobey holds a B.S. in Mechanical Engineering from Tufts University and an M.S. in
Mechanical Engineering from the University of Connecticut. Mr. Tobey has previously served on the board of SEMI,
on the U.S. Department of Commerce Technical Advisory Committee for Semiconductors and as a director of
Chartered Semiconductor Manufacturing, Ltd. as well as on other boards.
Mr. Tobey’s widespread experience for over 45 years in the semiconductor industry provides him with invaluable
insights into the industry’s sales, marketing and technical challenges and global opportunities. His extensive
experience and comprehensive understanding of business matters within both the domestic and international
semiconductor markets provides the Board with a broad perspective on key industry issues. Mr. Tobey’s strong
corporate governance background, realized in part through his breadth of experience on other boards, fuels his
significant contributions as a member of the Board, the Company’s Compensation Committee and the Company’s
Nominating and Governance Committee, for which he serves as the chairman.
     John R. Whitten has served as one of the Company’s directors since July 2006. From November 1995 to December
2003, Mr. Whitten served as Chief Financial Officer, Vice President and Treasurer of Applied Industrial
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Accounting from Cleveland State University. Mr. Whitten is currently an independent director overseeing 63
portfolios in the mutual fund complex of American Century Investments, a registered investment company.
Mr. Whitten’s extensive financial background, including his previous experience at a public accounting firm and as
Chief Financial Officer of a public company, provide valuable insight to the Board of Directors and the Audit
Committee, for which he serves as the chairman.
Compensation of Directors
Directors who are employees of the Company receive no compensation for their services as members of the Board of
Directors. In 2012, directors were not paid to serve on the committees of the Board of Directors with the exception of
those directors serving as committee chairmen. Daniel H. Berry, Aubrey C. Tobey and John R. Whitten each received
cash compensation of $2,500 each quarter in 2012 for their services as the Chairman of the Compensation Committee,
as the Chairman of the Nominating and Governance Committee and as Chairman of the Audit Committee,
respectively. Effective January 2013, the annual amount of the committee chairman stipend was raised to $15,000 to
be paid in equal installments on a quarterly basis. Also effective January 2013, Thomas G. Greig will annually receive
cash compensation of $22,000 to be paid in equal quarterly installments for his service as independent Lead Director
of the Board. From time to time, directors may be compensated for work performed as members of special
subcommittees of the Board of Directors. No fees were paid to directors for special subcommittee work in 2012.
Directors who are not employees of the Company received an annual retainer of $60,000 in 2012 paid in cash through
equal installments on a quarterly basis at the middle of each quarter. Effective as of January 2013, the annual retainer
was increased to $85,000. The equity component of a non-employee director’s compensation is comprised of an annual
grant of restricted stock units (“RSUs”), which is awarded annually as of the third quarter Board of Directors meeting,
the date of which varies year-to-year, in an amount of shares calculated by dividing $60,000 by the Company
Common Stock closing stock price on the date of such annual grant, rounded to the nearest 100 shares. In addition,
initial grants issued to a new non-employee director as of the first Board of Directors meeting after the election of
such non-employee directors (“First Meeting”) and are calculated in accordance with the annual grant formula set forth
above, but are prorated by the number of quarters between such First Meeting and the date on which the next annual
grant is scheduled to be awarded. Effective January 2013, the dollar value used to calculate the Annual and Initial
Grants of the equity component of the Board compensation increased to $85,000. Any initial grants and/or annual
grants so awarded are issued at the closing price of the Company’s Common Stock as of the date of grant and typically
vest on the first anniversary of the grant date. All equity awards granted in 2012 were granted under and subject to the
terms of the Rudolph Technologies, Inc. 2009 Stock Plan.
For the year ended December 31, 2012, the directors, excluding the director who is a named executive officer, of the
Company (six individuals) received total compensation indicated in the table below. There were no option awards
granted to such directors and they did not earn any other type of compensation during the year than what is disclosed
in the following table:

Fees Earned or Stock
Name Paid in Cash Awards (1) Total
Leo Berlinghieri $60,000 $60,336 $120,336
Daniel H. Berry $70,000 $60,336 $130,336
Thomas G. Greig $60,000 $60,336 $120,336
Richard F. Spanier $60,000 $60,336 $120,336
Aubrey C. Tobey $70,000 $60,336 $130,336
John R. Whitten $70,000 $60,336 $130,336
(1 ) Represents the grant date fair value for each share-based compensation award granted during the year,

calculated in accordance with FASB ASC Topic 718. The assumptions used in determining the grant date fair
values of these awards are set forth in Note 11 to our consolidated financial statements, which are included in
our Annual Report on Form 10-K for the fiscal year ended December 31, 2012 filed with the SEC. As of
December 31, 2012, our directors had the following stock awards outstanding: Mr. Berlinghieri – 7,200 RSUs
and 0 stock options; Mr. Berry – 7,200 RSUs and 25,000 stock options; Mr. Greig – 7,200 RSUs and 15,000 stock
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PROPOSAL 2
ADVISORY VOTE ON EXECUTIVE COMPENSATION

The Dodd-Frank Wall Street Reform and Consumer Protection Act of 2010, or the Dodd-Frank Act, enables our
stockholders to vote to approve, on an advisory (non-binding) basis, the compensation of our named executive officers
as disclosed in this proxy statement in accordance with the SEC’s rules. Consistent with the recommendation of the
Board of Directors and the preference of our stockholders as reflected in the non-binding advisory vote on the
frequency of future advisory votes on named executive officer compensation held at the 2011 Annual Meeting of
Shareholders, the Company will hold an annual “say on pay” vote.

Our executive compensation arrangements are designed to enhance stockholder value on an annual and long-term
basis. Through the use of base pay as well as annual and long-term incentives, we seek to compensate our named
executive officers for their contributions to our profitability and success. Please read the Compensation Discussion
and Analysis beginning on page 18 of this proxy statement and the tabular and additional narrative disclosures on
executive compensation beginning on page 33 of this proxy statement for additional details about our executive
compensation arrangements, including information about the fiscal year 2012 compensation of our named executive
officers.

This advisory vote addresses the overall compensation of our named executive officers as well as our philosophy and
policies regarding executive compensation practices as described in this proxy statement. We are asking our
stockholders to indicate their support for our compensation arrangements as described in this proxy statement.

For the reasons discussed above, the Board recommends that stockholders vote in favor of the following resolution:

“RESOLVED, that the compensation paid to the Company’s named executive officers, as disclosed in this Proxy
Statement pursuant to Item 402 of Regulation S-K, including the Compensation Discussion and Analysis,
compensation tables and narrative discussion is hereby APPROVED.”

Because your vote is advisory, it will not be binding upon or overrule any decisions of the Board, nor will it create any
additional fiduciary duty on the part of the Board. This advisory vote also does not seek to have the Board or
Compensation Committee take any specific action. However, the Board and the Compensation Committee value the
view expressed by our stockholders in their vote on this proposal and will take into account the outcome of the vote
when considering executive compensation matters in the future. In considering the outcome of this advisory vote, the
Board will review and consider all shares voted in favor of the proposal and not in favor of the proposal. Broker
non-votes will have no impact on the outcome of this advisory vote.

The Board recommends a vote “FOR” the approval of the compensation
of the named executive officers as disclosed in this proxy statement pursuant to Item 402
of Regulation S-K as required by Section 14A(a)(1) of the Exchange Act.
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PROPOSAL 3

APPROVAL OF AMENDMENT TO RESTATED CERTIFICATE OF INCORPORATION TO INCREASE THE
NUMBER OF AUTHORIZED SHARES OF OUR COMMON STOCK
FROM 50,000,000 TO 100,000,000
Our Board of Directors has unanimously approved, subject to stockholder approval, an amendment to our Restated
Certificate of Incorporation to increase the number of authorized shares of Common Stock from 50,000,000 to
100,000,000 and to increase the total number of shares which the Company shall have authority to issue from
55,000,000 shares to 105,000,000 shares (the “Common Stock Amendment”).
If the Common Stock Amendment is approved by our stockholders at the 2013 Annual Meeting, we intend to file the
amendment to our Restated Certificate of Incorporation as soon as practicable following the Annual Meeting. The
Common Stock Amendment would become effective upon the filing of the Certificate of Amendment (in the form
attached as Appendix A) with the Secretary of State of Delaware.
Shares Currently Outstanding or Reserved
Our Restated Certificate of Incorporation currently authorizes us to issue 55,000,000 shares, consisting 50,000,000
shares of Common Stock, par value $0.001 per share, and 5,000,000 shares of preferred stock, par value $0.001 per
share.
As of December 31, 2012, 32,366,954 shares of Common Stock were issued and outstanding; approximately
1,379,993 shares of Common Stock were reserved for issuance upon the vesting of outstanding restricted stock units;
and approximately 1,486,911 shares of Common Stock were reserved for issuance upon the exercise of outstanding
stock options (both vested and unvested). In addition, the Company has reserved 13,303,774 shares of Common Stock
under the terms of the Indenture we entered into in July 2011 in connection with our issuance of $60,000,000
aggregate principal amount of 3.75% Convertible Senior Notes due 2016 (the “Notes”) in a private placement and the
terms of Warrant Agreements that we entered into with an affiliate of the initial purchaser of the Notes on the same
date. As a result, as of December 31, 2012, we had fewer than 1.5 million unissued or unreserved shares of Common
Stock that we may be authorized to issue under our Restated Certificate of Incorporation.
The Common Stock Amendment would not increase or otherwise affect the Company’s authorized preferred stock. As
of the time of this proxy statement, no shares of preferred stock have been issued.
Rationale for Proposed Charter Amendment
The Board approved the amendment to the Restated Certificate of Incorporation increasing the number of authorized
shares of Common Stock from 50,000,000 to 100,000,000 at a meeting of the Board of Directors held on February 27,
2013. In its deliberations regarding the proposed increase in authorized shares, the Board considered that the original
authorization of 50,000,000 shares of Common Stock was included as part of the Company’s initial public offering in
November of 1999. From the first publicly reported period following the IPO to the year end of 2012, the Company
has increased its capital base (equity and long term debt) from $57.6 million to $319.5 million, has increased its
revenues from $38.1 million to $218.5 million, broadened its business activities in terms of both product offerings and
semiconductor market segments served and increased its employee headcount from 189 to 651, through organic
growth and a number of acquisitions. Over this time the Company has used its authorized share base to a point where
as of December 31, 2012 there remained less than 1,500,000 shares of Common Stock authorized under the Restated
Certificate of Incorporation that have not been otherwise issued or reserved. The Board further considered that the
Company has not sought an increase in the number of authorized shares of Common Stock under its Restated
Certificate of Incorporation since the Company first became publicly traded in 1999. Based on these considerations,
the Board determined that the number of shares of Common Stock remaining available for issuance was insufficient to
provide the Company the needed flexibility to conduct and grow its business and plan for future events and to
maintain a meaningful equity component to executive and employee compensation. The Board concluded that to
accommodate such future growth, have sufficient flexibility to complete potential future acquisitions and administer to
the Company’s Stock Plans, an increase of 50,000,000 authorized shares under the Restated Certificate of
Incorporation would provide the Company with a sufficient and appropriate level of available authorized shares for
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additional shares were raised or discussed by the Board at or since these Board meetings. Except for shares reserved
for issuance under the Notes and the Warrant Agreements and shares which may be issued under the terms of the 2009
Stock Plan and the 2009 Employee Stock Purchase Plan, the Company has no current plan, arrangement,
understanding or agreement regarding the issuance of additional shares of Common Stock for any purposes, including
the additional authorized shares contemplated by the Common Stock Amendment.
The Board has determined that the Common Stock Amendment is advisable and in the best interests of the Company
and its stockholders in order to provide the Company with greater flexibility in connection with possible future
business and to ensure that we maintain compliance with the reserve requirements under the Note and Warrant
Agreements. Although the Company has no present plans to use them in such regard, potential future uses of the
proposed additional shares may include (i) funding possible acquisitions and similar business or strategic investment
opportunities in order to expand the Company’s business or product lines, (ii) capital raising transactions involving
equity or convertible debt securities (including capital raises related to acquisitions or similar opportunities or the
repayment of indebtedness), (iii) issuances of equity awards under current or future employee and director
stock/benefit plans (including our 2009 Stock Plan and 2009 ESPP); and (iv) other proper corporate purposes that may
be identified in the future by the Board.
The Company has had a history of engaging in acquisition activities which have contributed to the Company’s revenue
and earnings and which we believe have proven to be beneficial to our business. Although management continuously
evaluates possible acquisition transactions and the Board may, from time-to-time, consider potential issuances of
shares of Common Stock in connection with corporate acquisitions or other purposes as described herein, as of the
date of this proxy statement, we have no agreement, arrangement, plan or understanding with respect to issuing any of
the additional shares of authorized Common Stock requested under the Common Stock Amendment in connection
with an acquisition and have no present plan to enter into such an agreement, plan or understanding. In addition, there
can be no assurance that any such issuance for acquisition transactions or issuance for other purposes will be made, or,
if made, as to the timing, type, or size of any issuance.
If the Company does not have sufficient authorized shares for such purposes, the Company could potentially lose
important opportunities, including to its competitors. The Board believes that the increase in the authorized number of
shares of Common Stock will better enable the Company to take timely advantage of market conditions and the
availability of favorable opportunities without the delay and expense associated with convening a special meeting to
obtain stockholder approval at that time (unless otherwise required by law or Nasdaq rules or the rules of the
applicable exchange on which our Common Stock is then listed). Except as otherwise required by applicable law or
stock exchange rules, authorized but unissued shares of Common Stock may be issued at such time, for such purposes,
and for such consideration as the Board may determine to be appropriate, without further authorization by
stockholders. The Board may issue additional shares of Common Stock only if the action is permissible under
Delaware law and the rules of the Nasdaq Global Select Market, on which our Common Stock is listed. For example,
under current Nasdaq rules, stockholder approval is a prerequisite to issuing shares in connection with a stock
acquisition that would result in an increase of 20% or more in the number of shares of Common Stock outstanding or
in connection with a transaction (other than a public offering) where the shares represented 20% or more of the
number of shares of Common Stock outstanding and were to be issued at a price less than the greater of book or
market value.
In addition, without an increase in the Company’s authorized shares of Common Stock, we may be constrained in our
ability to use equity as a component of compensation to attract and retain key personnel under our 2009 Stock Plan
and to continue to maintain our 2009 Employee Stock Purchase Plan. As of December 31, 2012, we had
approximately 2,471,982 shares of Common Stock available for future grants under the stockholder approved 2009
Stock Plan and approximately 837,011 shares of Common Stock available under our stockholder approved 2009
ESPP.
In the event that our Board determines to issue additional shares of Common Stock, it intends, in accordance with its
fiduciary duties, to issue any such shares on terms that it considers to be in the best interests of the Company and our
stockholders and will seek stockholder approval as required by law.
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Effects of the Increase in Authorized Common Stock
If the Common Stock Amendment is approved by our stockholders, the additional shares of Common Stock would
become part of the existing class of Common Stock, and the additional shares, when issued, would be identical in
terms to the shares of Common Stock now issued. Stockholders do not have preemptive rights, which means that they
do not have the right to purchase shares in any future issuance of Common Stock in order to maintain their
proportionate equity interests in the Company.
Dilution. Although approval of the Common Stock Amendment will not, in itself, have any immediate dilutive effect
on the proportionate voting power or other rights of existing stockholders, to the extent that additional authorized
shares are issued in the future, it will decrease existing stockholders’ percentage of equity ownership, dilute voting
rights and could have the effect of diluting earnings per share and book value per share. In addition, the issuance or
potential issuance of additional shares of Common Stock may have a depressive effect on the market price of our
Common Stock.
Anti-Takeover. Since the issuance of additional shares of Common Stock, other than on a pro rata basis to all current
stockholders, would dilute the ownership interest of a person seeking to obtain control of the Company, such issuance
could be used as an anti-takeover device to discourage a change in control of the Company by making it more difficult
or costly. In addition, the Board could potentially attempt to delay or impede a takeover or transfer of control of the
Company by causing additional authorized shares of Common Stock to be issued to holders who might side with the
Board in opposing a takeover bid that the Board determines is not in the best interests of the Company or its
stockholders. Approval of the Common Stock Amendment may, therefore, have the effect of discouraging unsolicited
takeover attempts. By potentially discouraging initiation of any such unsolicited takeover attempts, approval of the
Common Stock Amendment could potentially limit a stockholder opportunity to dispose of their shares at the higher
price generally available in takeover attempts or that may be available under a merger proposal. In addition, an
increase in the number of authorized shares of Common Stock may have the effect of permitting the Company’s
current management, including the current Board of Directors, to retain its position, and place it in a better position to
resist changes that stockholders may wish to make if they are dissatisfied with the conduct of the Company’s business.
However, we are not aware of any person or entity that is seeking to accumulate Common Stock or obtain control of
the Company and the Board has not approved the Common Stock Amendment with the intent that it be utilized as a
type of anti-takeover device or to deter a change in control.
Proposed Amendment
If the Common Stock Amendment is approved, the first paragraph of Article IV of the Company’s Restated Certificate
of Incorporation will be amended to read as follows:
“The corporation is authorized to issue two classes of shares of stock to be designated, respectively, Common Stock,
$0.001 par value, and Preferred Stock, $0.001 par value. The total number of shares that the corporation is authorized
to issue is 105,000,000 shares. The number of shares of Common Stock authorized is 100,000,000. The number of
shares of Preferred Stock authorized is 5,000,000.”
Vote Required
The affirmative vote of a majority of the outstanding shares of Common Stock will be required to approve the
Common Stock Amendment.

The Company’s Board of Directors unanimously recommends voting “FOR”
the approval of the amendment to the Company’s Restated Certificate of Incorporation to increase the
total number of authorized shares of Common Stock from 50,000,000 to 100,000,000.
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PROPOSAL 4
RATIFICATION OF APPOINTMENT OF INDEPENDENT
REGISTERED PUBLIC ACCOUNTANTS
Although ratification by stockholders is not required by law, the Board of Directors is submitting the Audit
Committee’s selection of Ernst & Young LLP as the Company’s independent registered public accountants for fiscal
year 2013 for ratification as a matter of good corporate governance and recommends that the stockholders vote for
ratification of such appointment. In the event of a negative vote on such ratification, the Board of Directors will
reconsider its selection. Even if the selection is ratified, the Audit Committee may appoint a new independent
registered public accounting firm at any time during the year if they believe that such a change would be in the best
interests of the Company and its stockholders. Ernst & Young LLP has served as the Company’s independent
registered public accounts since March 19, 2008. Representatives of Ernst & Young LLP will be present at the Annual
Meeting to make a statement and to respond to appropriate questions.
Policy on Audit Committee Pre-Approval of Audit and Permissible Non-Audit Services of Independent Registered
Public Accountants
The Audit Committee pre-approves all audit and permissible non-audit services provided by the Company’s
independent registered public accountants. These services may include audit services, audit-related services, tax and
other services. Pre-approval is generally provided for up to one year, and any pre-approval is detailed as to the
particular service or category of services and is generally subject to a specific budget. The independent registered
public accountants and management are required to periodically report to the Audit Committee regarding the extent of
services provided by the independent registered public accountants in accordance with this pre-approval and the fees
for the services performed to date. The Audit Committee may also pre-approve particular services on a case-by-case
basis. During 2012, all services provided by Ernst & Young LLP were pre-approved by the Audit Committee in
accordance with this policy.
Fees billed to the Company by Ernst & Young LLP for 2012 and 2011
For the years ended December 31, 2012 and 2011, aggregate fees for professional services rendered by our
independent registered public accounting firm, Ernst & Young LLP, in the following categories were as follows:

2012 2011

Audit fees $ 939,857 $ 1,051,702
Audit related fees 30,831 32,000
Tax fees — —
All other fees — 65,826
Total $ 970,688 $ 1,149,528
Audit Fees:
Audit fees for the years ended December 31, 2012 and 2011 were for the audit of the Company’s annual financial
statements and a review of those financial statements included in the Company’s quarterly reports on Form 10-Q and
services that are normally provided by the independent registered public accountants in connection with statutory and
regulatory filings or engagements including comfort letters and consents for financings and filings made with the
SEC.
Audit Related Fees:
Audit related fees for the years ended December 31, 2012 and 2011 were for assurance and related services that are
reasonably related to the performance of the audit or review of the Company’s annual financial statements and are not
reported under “Audit Fees,” including fees for employee benefit plan audits.
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Tax Fees:
Tax fees include fees for tax compliance, tax planning and tax advice. No such fees were billed to the Company by
Ernst & Young LLP for the years ended December 31, 2012 and 2011.
All Other Fees:
All other fees for the year ended December 31, 2011 consist of fees for products and services other than the services
described above. No such fees were billed to the Company by Ernst & Young LLP for the year ended December 31,
2012.
All of the fees listed in the chart above were pre-approved by the Audit Committee, which concluded that the
provisions of such services by Ernst & Young LLP were compatible with the maintenance of that firm’s independence
in the conduct of its audit functions.
Vote Required
The affirmative vote of a majority of the votes cast will be required to ratify Ernst & Young LLP as the Company’s
independent registered public accountants for the year ending December 31, 2013.
The Company’s Board of Directors unanimously recommends voting “FOR”
the ratification of the appointment of Ernst & Young LLP as the Company’s independent
registered public accountants for the year ending December 31, 2013.

AUDIT COMMITTEE REPORT
The following is the Audit Committee’s report submitted to the Board of Directors for the year ended December 31,
2012.
The Audit Committee of the Board of Directors has:

•
reviewed and discussed with management and with Ernst & Young LLP, the Company’s independent
registered public accounting firm, together and separately, the Company’s audited consolidated financial
statements contained in its Annual Report on Form 10-K for the year ended December 31, 2012;

•
discussed with Ernst & Young LLP, the matters required to be discussed by Auditing Standards No. 16,
Communications with Audit Committees, as adopted by the Public Company Accounting Oversight Board;
and

•

received the written disclosures and the letter from Ernst & Young LLP required by applicable
requirements of the Public Company Accounting Oversight Board regarding the independent registered
public accountant’s communications with the Audit Committee concerning independence, and has discussed
with Ernst & Young LLP its independence.

Based on the foregoing review and discussions, the Audit Committee recommended to the Board of Directors that the
audited financial statements be included in the Company’s Annual Report on Form 10-K for the year ended December
31, 2012.

THE AUDIT COMMITTEE

John R. Whitten (Chairman)
Thomas G. Greig
Richard F. Spanier

17

Edgar Filing: RUDOLPH TECHNOLOGIES INC - Form DEF 14A

31



Table of Contents

EXECUTIVE COMPENSATION

Compensation Discussion and Analysis
Executive Summary
Rewarding continuous improvement in financial and operating results and the creation of shareholder value are key
attributes of our compensation philosophy, which serves as the framework for the Company’s executive compensation
program. The focus of our program is on incentive arrangements that reward executives for improvement in the
Company’s results and appreciation in our stock value. In 2012, the Company achieved many of its strategic and
business objectives for the year, such as:
•Earnings for 2012 were $1.34 per diluted share, compared to $0.78 in 2011;
•Revenues reached $218.5 million in 2012 versus $187.2 million in 2011;
•Operating cash flow exceeded $22.0 million in 2012, compared to $45.4 million in 2011; and
•Our stock price finished the year at $13.44, a gain of over 45% for 2012.
     As a result, our Named Executive Officers (“NEOs”) earned cash bonus awards for 2012 under our Key Executive
Cash Bonus Plan above target levels. Similarly, our performance-based restricted stock units were earned at 120% of
target and will now time vest equally in 20% increments beginning in March 2013.
To underscore the importance of “pay-for-performance” in our compensation philosophy and our Company’s culture, the
Compensation Committee has developed incentive arrangements based on rigorous performance standards established
at levels in excess of the overall industry projections in order that the Company strive to outperform the industry. Our
Key Executive Cash Bonus Plan component of compensation rewards executives for achieving specific corporate,
business unit and individual goals, including targets related to additional corporate and/or business unit financial
measures, operational measures and activities, transactional activities, and marketing initiatives depending on the
executive involved.
Our long-term incentive program consists of grants of performance-based restricted stock units which are earned
based on the achievement of annual performance goals and, once earned, have additional time vesting requirements.
Performance targets related to financial metrics were established by the Committee prior to grant (Corporate revenue
and non-GAAP EPS in 2011; Corporate revenue and non-GAAP EBIT in 2012 and Corporate revenue and
non-GAAP Operating Income in 2013). Achievement of maximum performance can result in earning up to 120% of
the target shares granted. Once earned, shares time vest equally over the next four years. Shares earned and vested are
subject to the Company’s stock ownership and retention guidelines.
Say on Pay Stockholder Advisory Vote
Our Board recognizes the fundamental interest our stockholders have in the compensation of our executive officers.
At the Company’s 2012 Annual Meeting, our stockholders approved with approximately 97.7% voting in favor of the
compensation of the Company’s NEOs as disclosed in the Compensation Discussion and Analysis, compensation
tables, and related narrative disclosure in the proxy statement for the 2012 Annual Meeting. Based on the results of
such advisory vote and our review of our compensation policies and decisions, we believe that our existing
compensation policies and decisions are consistent with our compensation philosophy and objectives discussed in this
Compensation Discussion and Analysis and adequately align the interests of our NEOs with the long term goals of the
Company. Therefore, our compensation practices as discussed in this proxy statement are materially consistent with
those discussed in the proxy statement for the 2012 Annual Meeting. In addition, based on a separate advisory vote of
our stockholders at the Company’s 2011 Annual Meeting relating to the frequency of the advisory vote on the
compensation of the Company’s NEOs, our stockholders indicated their preference that such vote be held annually,
which is the frequency recommended by the Board of Directors. Accordingly, a stockholder advisory vote on
executive compensation will be held at the Company’s 2013 Annual Meeting.

18

Edgar Filing: RUDOLPH TECHNOLOGIES INC - Form DEF 14A

32



Table of Contents

Introduction / Corporate Governance
Compensation Committee Members and Charter
The Compensation Committee of the Board of Directors of Rudolph Technologies, Inc. (referred to herein as the
“Committee” or the “Compensation Committee”) is currently composed of Daniel Berry, who serves as the Chairman of
the Committee, Aubrey C. Tobey and Leo Berlinghieri, each of whom meets the requirements for membership on the
Compensation Committee, including Nasdaq independence requirements and the criteria established by the SEC to be
considered a “non-employee director.” In general, the Compensation Committee is responsible for reviewing and
recommending for approval by the independent members of the Board of Directors, the Company’s compensation
policies and practices, including executive salary levels and variable compensation programs, both cash-based and
equity-based. The Compensation Committee reviews and recommends for Board approval the various elements of the
Chief Executive Officer’s (“CEO”) compensation. With respect to other executive officers, including each of our NEOs,
the Compensation Committee reviews the recommendations for compensation for such individuals presented to the
Committee by the CEO, and the reasons therefore, and may, in its discretion, modify the compensation packages for
any such individuals. The Committee then recommends such compensation packages to the Board of Directors for
approval.
Compensation Consultants
From time to time, the Compensation Committee has engaged the services of outside compensation consultants to
provide advice on compensation plans and issues related to the Company’s executive and non-executive employees. As
it had in 2011, the Committee again engaged Pay Governance, LLC, an independent executive compensation
consulting firm, to provide a high level review the Company’s executive compensation arrangements for the
Committee in late 2012 and early 2013. Pay Governance has performed no other work for the Company.
Role of Executives in Establishing Compensation
The Committee makes all determinations regarding executive compensation subject to approval by the independent
members of the Board. On an annual basis, the Committee evaluates our CEO’s performance in light of the goals and
objectives established for measuring his performance at the beginning of the previous fiscal year. The results of this
evaluation guide the Committee in setting our CEO’s salary, bonus and other incentive and equity compensation. With
regard to compensation for executives other than the CEO, the Committee seeks input from the CEO. Each year, the
CEO is responsible for establishing personal and corporate objectives for each of the Company’s other executives,
including our NEOs. These objectives are reviewed and agreed upon by the CEO and the executive subject to the
approval of the Compensation Committee. In addition, as part of the annual performance review of the Company’s
executives, the CEO assesses the performance of his direct reports and recommends the merit increase, if any, to be
proposed for each individual. These recommendations regarding merit increases, each executive’s personal and
corporate objectives, their bonus target levels (based on a percentage of their base salary) and their equity grant
proposals, are then compiled by the CEO and submitted to the Compensation Committee for review and consideration
for approval. At the Compensation Committee meeting during which the executive compensation plans (bonuses,
merit increases and equity grant proposals) are reviewed, the CEO attends the initial session to present the proposed
plans and to answer questions. Thereafter, the Compensation Committee meets without the CEO being present to
review, discuss and approve all executive compensation plans, subject to any modifications made by the
Compensation Committee. The CEO does not participate in the Compensation Committee’s or Board’s deliberations
regarding his own compensation.
Other than set forth above, no other executives attended the Compensation Committee meetings in 2012. Further, no
executives of the Company attended any of the Board’s executive sessions.
Compensation Committee Activity
During 2012, the Compensation Committee met five times. As discussed above, the Company’s Chairman and CEO,
Paul McLaughlin, met with the Compensation Committee in early 2012 to present the proposed compensation plans
for each of the Company’s executives as well as the incentive award opportunities under the 2012 Employee Cash
Bonus Program for certain non-executive employees. At each of its meetings held during 2012, the Compensation
Committee met in executive session, without the presence of Mr. McLaughlin or any other Company executives or
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In 2012, the Compensation Committee took a number of actions. These included:

•Reviewing and recommending for approval by the independent members of the Board the annual compensation of the
Company’s CEO for 2012;

•Reviewing and recommending for approval by the independent members of the Board the annual compensation for
each executive of the Company for 2012;

•Reviewing and recommending for approval by the independent members of the Board the Key Executive Bonus Plan
and Employee Cash Bonus Programs for 2012; and

•
Reviewing and recommending for approval by the independent members of the Board the service-based and
performance-based equity incentive awards and related performance targets issued to the Company’s executives for
2012.
In reviewing and setting the annual compensation for each executive of the Company, the Compensation Committee
reviewed the amounts payable under each of the elements of their respective compensation plans, including their base
salary, annual bonus and perquisites, as well as the equity grants for the individuals. In doing so, the Committee took
into consideration both the Company’s internal pay equity as well as the competitive environment within which the
Company operates. In each instance, the Committee determined that the base salary for the individual executives was
at an acceptable level as adjusted for 2012 and that the perquisites were suitable for the related positions.
In early 2013, the Compensation Committee met to review for 2013 the annual compensation of the Company CEO,
the annual compensation for each executive officer, the Key Executive Bonus Plan, and the Employee Cash Bonus
Program. In addition, the Committee reviewed and the Board approved the equity incentive awards for the Company’s
executives and other personnel. The Committee reviewed and the Board approved base salary increases to the
executive team for 2012, including each of our NEOs. In addition, the Committee reviewed and the Board approved
both the Key Executive Bonus Plan and the Employee Cash Bonus Program for 2013 and the 2013 equity awards
granted to the executive team, which were in the form of time- and performance-based restricted stock units (“RSUs”).
The Committee also reviewed and the independent members of the Board approved an amendment to the
Management Agreement with the CEO, including a special incentive restricted stock unit award subject to time- and
performance-based restrictions.
Objectives of Compensation Programs
Compensation Philosophy
The Compensation Committee believes that the most effective executive compensation program is one that is
designed to reward the achievement of specific annual, long-term and strategic goals by the Company, and which
aligns executives’ interests with those of the stockholders by compensating executives based on specified financial
performance, with the objective of improving stockholder value. The Compensation Committee evaluates both
performance and compensation to ensure that the Company maintains its ability to attract and retain superior
employees in key positions and that compensation provided to key employees remains competitive relative to the
compensation paid to similarly situated executives at competitor companies. The Compensation Committee believes
executive compensation packages provided by the Company to its executives, including the NEOs, should include
cash, select perquisites and stock-based compensation that rewards performance as measured against established
goals. In addition, the Company strives to promote an ownership mentality among its key leadership and the Board of
Directors, in part through the guidelines described below under the heading “Stock Ownership/Retention Guidelines.”
Benchmarking
In order to meet its objective of maintaining competitive executive compensation packages, the Committee obtains
third-party compensation information from time to time and reviews executive compensation programs of
comparable, publicly held, high technology companies.
The Company has engaged independent compensation consultants at various times in the development and evaluation
of its compensation programs. To the extent that independent compensation consultants are not engaged to consult
with the Committee with respect to compensation for a position or time period, the Committee obtains market
compensation information from internal resources at the Company. The Committee reviews data related to
compensation levels and programs of other similar companies prior to making its decisions, but only considers such
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2008, Towers Watson was engaged to do an initial executive compensation assessment which was later updated in
2010. In the fall of 2012, the Committee engaged Pay Governance LLC to update and again perform a comprehensive
assessment of compensation levels provided to executives. Pay Governance LLC has not performed and does not
currently provide any services to management or the Company. The Committee has determined that Pay Governance
LLC is independent within the meaning of the Committee’s charter and Nasdaq listing standards, and the work of Pay
Governance LLC for the Committee does not raise any conflicts of interest.
Data representing company proxy disclosures and industry compensation surveys was used in conducting this
assessment. The peer group of industry related companies which was developed was based on the following criteria:
•Semiconductor equipment industry (publicly traded companies);
•Revenues of approximately $500 million or less;
•Market capitalization of less than $1 billion; and
•Competitors for business and employee talent.
The peer group for the 2012 review, as approved by the Committee, consisted of the following 17 companies:

Advanced Energy Industries, Inc. FEI Company
ATMI Inc. FormFactor Inc.
Axcelis Technologies Inc. LTX-Credence Corporation
AXT Inc. Mattson Technology Inc.
Brooks Automation Inc. MKS Instruments, Inc.
Cabot Microelectronics Corp. Nanometrics Incorporated
Cohu, Inc. PDF Solutions Inc.
Cymer Inc. Ultratech, Inc.
EMCORE Corporation

The pay practices of the foregoing peer group were analyzed for base salary and short- and long-term incentives.
Periodically, peer groups are used to evaluate other programs such as executive retirement, perquisites and severance
policies. Our peer group data is supplemented by broader technology industry data from compensation surveys to
further facilitate the evaluation of compensation levels and design. Compensation levels are developed at the low (25th

percentile), middle (50th percentile) and high (75th percentile) end of the market for each pay element (base salary and
short- and long-term incentives) and for total compensation. A similar process has been followed by consultants
engaged by the Committee in prior years.
While the Committee reviews market data representing the market 25th, 50th and 75th percentiles for each pay element
and in total, no specific philosophy of targeting a particular market compensation level has been applied for such
compensation and instead the Committee uses its discretion in setting the levels as appropriate. Although we do not
specifically target any element of compensation or total compensation for our executives, compensation for the pay
elements and total compensation for our NEOs in 2012 as compared to the market peer group median data was as
follows:
•Base salary: 17% below to 21% above the market median;
•Short-term incentive: 24% below to equal to the market median;
•Long-term incentive: 50% below to 18% above the market median; and
•Total compensation: 33% below to 15% above the market median.
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Compensation Policies
The Company has not established formal written policies regarding its compensation programs or the elements thereof
with the exception of a set of guidelines that address stock ownership by executives and directors (as discussed in
more detail below). However, the Compensation Committee has developed a set of core objectives and principles that
it has used to develop the executive compensation program. The specific objectives of our executive compensation
program are to:
•Attract and retain executive talent;
•Align compensation with Company and individual performance; and
•Foster an ownership mentality and create alignment with stockholders.
The following principles support the objectives and design of the compensation program:

• The compensation program will be fair and competitive, from an internal and external perspective, taking into
account the role, unique qualifications and distinct responsibilities of each executive;

•A substantial portion of an executive’s compensation will be at risk and linked to the achievement of both corporate
and individual goals and changes in stockholder value;

•Retirement benefits will provide financial stability following employment but will not be the focal point of why
executives choose to work for the Company;
•The use of perquisites and other executive benefits will serve a business purpose; and

•All compensation program elements taken as a whole will help focus executives to achieve the Company’s financial
goals.
Compensation Programs Design
The compensation program provided to the Company’s executive officers is generally comprised of four parts, each
selected to address different objectives: cash base salary, annual cash performance incentive bonuses, long-term
incentives which may be in the form of both time-vesting and performance RSU grants and perquisites and other
executive benefits. Executives are also entitled to participate in benefit programs available to all Company employees,
such as our ESPP and 401(k) Plan. This design was adopted for executives by the Compensation Committee taking
into consideration a number of parameters including the Company’s compensation consultant’s advice, comparable
practices within the industry and the desire to achieve the goals discussed herein underlying the compensation plan. It
is believed that as a result of this program the Company can attract, retain and motivate employees and reward the
achievement of strategic corporate goals, thereby enhancing stockholder value.
Annually, the Compensation Committee reviews the elements of the compensation package as well as the overall
package afforded to the executives. At this time, the Compensation Committee, in its discretion, can recommend
adjustments to the elements of the program to the Board of Directors for review and approval. This review would
typically be performed coincident with the evaluation of the individual executive’s performance in relation to their Key
Executive Cash Bonus Plan goals, salary adjustment and equity grants, if any, as discussed below.
The Committee and Board believe that each of the elements as well as the entire compensation package for Company
executives is appropriate for the Company given its performance, industry, current challenges and environment.
Based on the objectives discussed in the foregoing section, the Compensation Committee seeks to structure any equity
or incentive compensation program to motivate executives to achieve the business goals set by the Company and
reward the executives for achieving such goals, which we believe aligns the financial incentives of our executives with
the interests of our stockholders. The Committee primarily uses salary and perquisites and other executive benefits as
a means for providing compensation to employees primarily for their knowledge and experience and for fulfilling
their basic job responsibilities.
In establishing these components of the executive compensation package, it is the Compensation Committee’s
intention to set total executive compensation at a sufficient level to attract and retain a strong motivated leadership
team, while remaining reasonable and in line with stockholder perception of overall fairness of executive
compensation.
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Base salary levels for executive officers of the Company have been generally established at or near the start of each
year. The Company’s annual executive cash incentive bonuses are administered through its Key Executive Cash Bonus
Plan. The plan provides guidelines for the calculation of annual non-equity incentive based compensation, subject to
Compensation Committee oversight and modification based on the achievement of corporate and individual goals. At
its first meeting of each year, the Compensation Committee determines final bonuses for executive officers earned in
the preceding year based on each individual’s performance and the performance of the Company, based upon its
audited financial statements, if such a plan was established for such preceding year, and also reviews the plan
established for the current year and approves the group of executives eligible to participate in the plan for that year.
Each of the Company’s executives, including our NEOs, is eligible to receive equity compensation in the form of stock
option and/or RSU grants under the Company’s stockholder approved 2009 Stock Plan. All full-time and part-time
employees are eligible for stock option or RSU grants. It is believed that through the Company’s broad-based equity
compensation plan, the economic interests of all employees, including the executives, are more closely aligned to
those of the stockholders. It is also believed that this approach will allow the Company to use equity as an incentive in
a balanced manner that supports the recruitment and retention of top talent. With the implementation of stock option
expensing under SFAS No. 123R (now FASB ASC Topic 718) in 2006, the Company shifted the majority of its equity
compensation grants away from stock options and toward RSUs, in accordance with the provisions set forth under the
heading “Equity Compensation Plan.” In doing so, the Company has retained the incentive aspects associated with such
grants, to increase the value of our stock, while potentially reducing the dilution to the Company’s stock in light of the
fewer number of shares granted. The Compensation Committee generally recommends for approval by the Board the
grant of equity awards at the first regularly scheduled meeting of the Board or upon completion of the Compensation
Committee’s review and approval process. The Committee and Board do not generally grant equity awards at other
times during the year, other than in the case of a new hire or exceptional circumstances. As described in more detail
below under the heading “Equity Compensation Plan,” the Committee approved RSU grants, of which 50% were subject
to service-based vesting conditions and to performance conditions and 50% were subject solely to service-based
vesting conditions on January 25, 2012, during its first regularly scheduled meeting of fiscal 2012. All RSU awards
were granted at the fair market value of our common stock on the grant date. Fair market value on the grant date
means the closing Nasdaq stock price per share on the grant date.
Impact of Performance on Compensation
The performance of an executive has a direct impact on the compensation received by such executive from the
Company. On an annual basis, the CEO reviews the performance and compensation for the Company’s executives to
determine any potential salary adjustment for each individual. This assessment takes into consideration a number of
factors, including the Company’s profitability; the performance of applicable business units; the executive’s individual
performance and measurable contribution to the Company’s success; and pay levels of similar positions with
comparable companies in the industry and within similar technology industries.
In addition, both Company and individual performance are assessed by the CEO when proposing to the Committee
any bonus payout to the NEOs (other than the CEO) under the Key Executive Cash Bonus Plan. The Key Executive
Cash Bonus Plan also includes various incentive level opportunities based on the executive’s accountability and impact
on Company operations, with target award opportunities that are established as a percentage of base salary. Typically,
these targets range from 10% of base salary to 75% of base salary for the executives in the plan. For our NEOs, 2012
target cash bonus opportunities were set as follows: Mr. McLaughlin - 100% of salary; Mr. Roth - 50% of salary; Mr.
Little - 50% of salary and Mr. Plisinski - 45% of salary. In 2012, Mr. Brooks participated in the 2012 Key Executive
Cash Bonus Plan and received sales commissions at quota such that his 2012 incentive compensation was targeted at
33% of his total compensation, split equally between cash bonus opportunities and sales commissions at quota. For
our NEOs, 2013 target cash bonus opportunities are set as follows: Mr. McLaughlin - 100% of salary; Mr. Roth - 50%
of salary; Mr. Little - 50% of salary, Mr. Plisinski - 45% of salary and Mr. Brooks - 35% of salary.
During 2012 and in 2013, payout is based upon achievement of corporate and personal objectives with no payout
being awarded unless the Company meets 70% of at least one of the Board approved corporate financial targets
established as part of the plan. Personal objectives are awarded on an “all or nothing” basis. Failure to meet the personal
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year, which are combined with the projected corporate targets into a discretionary incentive bonus proposal. The
personal targets that are established are designed to ensure the addition of incremental value to the Company if they
are achieved and are of sufficient challenge that the executive must dedicate focused effort to achieve them. These
personal performance targets in 2012 included goals related to additional corporate and/or business unit financial
measures, operational measures and activities, transactional activities, and marketing initiatives depending on the
executive involved. The corporate component to the bonus goals was set based on the Company’s then current strategic
and financial plans. The determination of these goals is made annually to meet the changing nature of the Company’s
business. Upon completion of the prior year’s results and prior to implementation of the current year’s proposed Key
Executive Cash Bonus Plan, the results for each participating executive employee are submitted to, and reviewed by,
the Compensation Committee, which considers the CEO’s recommendations and determines the final bonus earned by
each executive based on Company and individual performance and establishes the Company and individual metrics
applicable to the next year’s Key Executive Cash Bonus Plan. Thereafter, the Committee’s recommendations are
presented to the Board for approval in order to issue the payment of the bonus, if any, and implement the new plans
for the current year. If, during the year, there are changes to the Key Executive Cash Bonus Plan that are proposed,
such changes are presented to the Compensation Committee to render a decision as to their implementation. No such
changes were proposed or made for the 2012 Key Executive Cash Bonus Plan. The Compensation Committee may
exercise positive or negative discretion in relation to their recommendation to the Board regarding an individual’s
award under the Key Executive Bonus Plan based upon its review.
Finally, an executive’s role, responsibilities, individual performance and contribution to the Company are factors in the
size of any discretionary equity grant that may be recommended by the Compensation Committee to the Board of
Directors for approval as further long term incentive to the individual.
Based upon the foregoing, the compensation which an executive may realize in the course of a year can be impacted
by the positive or negative performance of such individual as well as Company performance. We intend for an
individual’s compensation under the Key Executive Cash Bonus Plan to be proportionate to the Company’s and his or
her performance against established, measurable goals. Similarly, equity awards that are performance based, such as
those established in 2012, are also proportionate to the Company’s performance under measurable goals established for
the Company and the executive. However, this relationship is more subjective when applied to salary adjustments. In
this case, when implemented, an executive’s performance is evaluated by taking into consideration the executive’s
contribution to the Company, the significance of the individual’s achievements in relation to the overall corporate goals
and mission, and the executive’s effectiveness in his or her role within the Company and then weighed against the
performance of other executives. Thus, there is no formula per se which is applied in determining relative salary
adjustments; however, industry norms and reference to comparative company data are considered to the extent
appropriate.
Elements of Compensation Section
Elements of Executive Compensation
The Compensation Committee believes that the annual cash compensation paid to executives should be commensurate
with both the executive’s and the Company’s performance. For this reason, the Company’s executive compensation
consists of base compensation (salary) and variable incentive compensation (annual bonus and equity awards).
A discussion of the individual components of the Company’s executive compensation package follows.
Base Salary
The Company provides executives and other employees with base salary to compensate them for services rendered
during the fiscal year. Base salaries for executive officers are established considering a number of factors, including
the executive’s individual performance, unique qualifications, role and responsibilities, measurable contribution to the
Company’s profitability and success, and the base salary levels of similar positions with comparable companies in the
industry. The Compensation Committee supports the Company’s compensation philosophy of moderation for elements
such as base salary and perquisites and other executive benefits. As noted above, under “Impact of Performance on
Compensation,” base salary decisions are made as part of the Company’s formal annual review process and are
influenced by the performance of the Company and the individual.
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The CEO’s recommendations for salary adjustments (other than his own) are reviewed and modified as deemed
appropriate by the Compensation Committee and then presented to the Board for approval.
In 2011, base salary rate increases for each executive officer for 2011 were implemented ranging from 3% to 5%.
Similar base salary rate increases for each named executive officer for 2012 were implemented ranging from 2% to
4% in 2012. The base salary rate increases for each named executive officer in 2013 were implemented with a range
from 3% to 8%.
Short-Term Bonus Plan
An executive’s annual performance award under the Key Executive Cash Bonus Plan generally depends on the
financial performance of the Company relative to profit, revenue or other financial targets and the executive’s
individual performance. The incentive opportunity is generally set at a higher percentage for more senior officers, with
the result that such officers have a higher percentage of their potential total cash compensation at risk.
When established by the Compensation Committee, most executive employees, including all of our NEOs, participate
in the Company’s Key Executive Cash Bonus Plan, which is designed to generate additional incentive for maximizing
the employee’s performance in realizing the corporate strategic goals and mission. As noted above, under “Impact of
Performance on Compensation,” this plan is individualized to each participating executive employee and generally is
based upon the financial performance of the Company relative to profit and revenue targets and the executive’s
individual performance. The plan is not currently administered to comply with rules set forth under IRC Section
162(m) regarding performance-based compensation, although the Committee is aware of this provision and the
potential benefits of compliance.
When implemented, an executive may earn a short-term incentive award due to success as it relates to the executive’s
individual goals, as long as the Company’s performance exceeds the threshold level of at least one of the corporate
performance goals. The Committee has the ability to use its discretion in determining the size of any bonus award but
did not do so in 2012.
If, during the year, there are changes to the plan that may be proposed, such proposed changes are presented to the
Compensation Committee and then the Board or the Compensation Committee, as appropriate, which then renders a
decision as to implementation. No such changes were proposed or implemented for the 2012 Key Executive Cash
Bonus Plan. Upon completion of the year, the individual’s and the Company’s results with respect to the performance
targets are then assessed and presented to the Compensation Committee along with the proposed plans for the current
year. The Compensation Committee reviews the submitted payouts and suggests changes to the extent it deems such
action necessary. Key Executive Cash Bonus Plan awards are paid out following completion of the annual audit by the
Company’s independent registered public accountants. This generally occurs in the first quarter of each year, and an
executive must remain on the payroll at the payment date to receive payment.
The 2012 Key Executive Cash Bonus Plan was established such that each NEO’s potential cash award was subject to
the achievement of 2012 corporate financial objectives relating to Company revenue and non-GAAP earnings before
interest and income tax (“EBIT”). The targets established for 2012 were of comparable difficulty as compared to that for
prior years. Had the Company not reached 70% of either of the 2012 corporate revenue or non-GAAP EBIT goals,
then no payout under the plan would have been issued to executives. In the event the threshold level was attained for
at least one of the corporate performance goals then the cash bonus potential of the plan was divided into a maximum
of four portions: two variable components (“Variable Components”), which in 2012 related to Company revenue and to
non-GAAP EBIT, and two fixed components related to personal performance goals and/or Company business unit
performance goals (“Fixed Components”). Only executives associated with a particular Company business unit had a
portion of their cash bonus potential allocated to the business unit aspect of the Fixed Components. Of the NEOs, each
of Messrs. Little and Plisinski had a portion of their potential cash bonus allocated to Fixed Components. Cash
bonuses arising from the Fixed Components were awarded on an “each or nothing” basis. At revenue levels or
non-GAAP EBIT at or above the 70% thresholds, each business unit performance goal, if applicable, and personal
performance goal could have been earned in full. If neither the revenue nor the non-GAAP EBIT exceeded the 70%
thresholds, then payouts from business unit goals and personal goals automatically would have been zero. Cash
bonuses arising from the Variable Components were proposed to be awarded starting at the 70% threshold level and
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included targets related to additional corporate financial measures, operational measures and activities, transactional
activities, and marketing initiatives depending on the executive involved. The business unit performance goals in 2012
included targets related to additional business unit financial measures and operational measures and activities
depending on the executive involved. In 2012, Mr. Brooks assumed additional corporate responsibilities in addition to
his role as Senior Vice President of Worldwide Sales. As a result, Mr. Brooks participated in the cash bonus aspect of
the 2012 Key Executive Cash Bonus Plan and received sales commissions at quota such that his 2012 incentive
compensation was targeted at 33% of his total compensation, split equally between the cash bonus opportunities and
the sales commissions at quota.
In each year the Company has offered the Key Executive Cash Bonus Plan, the corporate targets annually established
have been set at levels in excess of the overall industry projections in order that the Company drive to outperform the
industry. In 2006, 2007 and 2008, the Company achieved 100%, 12.5%, and 9.5% of the corporate performance goals,
respectively. Due to the uncertain economic conditions at that time, no plan was established for 2009, but the plan was
reinstated in 2010 and the Company achieved 174% of the corporate revenue and 776% of the non-GAAP EPS goals.
In 2011 the Company achieved 35% of the corporate revenue and was below threshold for the non-GAAP EPS goals.
The Company achieved the following performance results (dollars in millions) in 2012:

Performance Measure Threshold Target
Actual
Performance
Achieved

Actual
Performance
Achieved
Percentage

Corporate Revenue $118.0 $169.0 $218.5 185 %
Non-GAAP EBIT (1) $11.8 $16.8 $41.8 200 %
_______________
(1)    This non-GAAP financial measure excludes the impact of acquisition related expenses, litigation fees, and share
based compensation.
The following tables reflect the 2012 Key Executive Cash Bonus Plan performance component percentages at target
and achieved for each NEO in 2012:

Target Fixed Components Target Variable Components

Name Corporate
Revenue

Non-GAAP
EBIT

Business Unit
Revenue

Business Unit
Operating Income

Personal
Goals

Paul F. McLaughlin 25.0 % 25.0 % n/a n/a 50.0 %
Steven R. Roth 20.0 % 20.0 % n/a n/a 30.0 %
Nathan H. Little 35.0 % 35.0 % 15.0 % 15.0 % 30.0 %
Michael P. Plisinski 20.0 % 20.0 % 15.0 % 15.0 % 20.0 %
D. Mayson Brooks 30.0 % 30.0 % n/a n/a 40.0 %

Achieved Fixed
Components Achieved Variable Components

Name Corporate
Revenue

Non-GAAP
EBIT

Business
Unit
Revenue

Business Unit
Operating
Income

Personal
Goals

Total
Achieved

Paul F. McLaughlin 45.3 % 70.0 % n/a n/a 30.0 % 145.3 %
Steven R. Roth 38.8 % 60.0 % n/a n/a 40.0 % 138.8 %
Nathan H. Little 25.9 % 40.0 % 15.0 % 15.0 % 20.0 % 115.9 %
Michael P. Plisinski 25.9 % 40.0 % 3.8 % 12.5 % 16.0 % 98.2 %
D. Mayson Brooks 32.3 % 50.0 % n/a n/a 20.0 % 102.3 %
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The 2013 plan has been established in a structure comparable to that in 2012 such that each NEO’s potential cash
award is subject to the achievement of 2013 corporate financial objectives relating to Company revenue but in 2013
the second measure used is non-GAAP operating income. The targets established for 2013 are of comparable
difficulty as compared to that cited above for prior years. The cash bonus payout is contingent on meeting the 2013
corporate revenue or non-GAAP operating income goals starting at the 70% threshold, with 70% of the cash award
target amount earned at that point. Thereafter, the remaining 30% of the cash award target amount can be earned
linearly up to the 100% level of the goal with the greatest achievement. Should the Company exceed the 2013
corporate revenue and/or non-GAAP operating income goals, additional upside in the cash awarded under this
component will be made to the executive up to a cumulative maximum of 200% of the cash award target level. Should
the Company not reach 70% of either the 2013 corporate revenue or non-GAAP operating income goal, then no
payout under the plan will be issued to executives. The personal performance goals in 2013 include targets related to
additional corporate financial measures, operational measures and activities, transactional activities, and marketing
initiatives depending on the executive involved. The business unit performance goals in 2013 include targets related to
additional business unit financial measures and operational measures and activities depending on the executive
involved.
Equity Compensation Plan
The Compensation Committee currently administers the Company’s 2009 Stock Plan, which was approved by
stockholder vote on May 19, 2009 and was effective as of November 1, 2009. Pursuant to the 2009 Stock Plan,
employees and members of management, including the Company’s NEOs, may receive annual grants of incentive
stock options, non-qualified stock options and/or RSUs (collectively, “Grants”) at or about the time of their performance
reviews each year from a pool of shares previously approved by Rudolph stockholders. The Company’s long-term
incentive compensation program seeks to align the executives’ interests with the Company’s stockholders by rewarding
successes in stockholder returns. Additionally, the Committee desires to foster an ownership mentality among
executives by providing stock-based incentives as a portion of compensation. In determining which type of stock
vehicles to include in the program, the Committee considers the following attributes:
•Increases in total stockholder return;
•Stock price appreciation; and/or
•Continued loyalty to, and employment with, the Company.
Over the past several years, the Committee has periodically awarded executives with grants of stock options and/or
time-based or performance-based RSUs.
The purpose of the Grant program is to provide incentive to executives and other key employees of the Company to
work to maximize long-term return to the Company’s stockholders. The number of Grants awarded to each executive
officer is determined on a discretionary rather than formula basis by the Compensation Committee. Similarly, the
allocation of shares from the Grant pool to the CEO is determined by the Compensation Committee. Regarding the
Grant process, the Compensation Committee does not delegate any related function, and the NEOs are not treated
differently from other executive officers.
In awarding Grants to the executive officers, the CEO (except in connection with his own Grants) and the
Compensation Committee consider a number of subjective factors, including the executive’s position and
responsibilities at the Company, such executive’s individual performance, the number of Grants held (if any) and other
factors that they may deem relevant.
In 2012, the Compensation Committee awarded executives with a grant of RSUs with the number of RSUs allocated
to each named executive officer determined in a similar manner to the RSU awards discussed above. Fifty percent
(50%) of each NEO’s equity award was subject to the achievement of the 2012 corporate financial objectives relating
to Company revenue and non-GAAP EBIT. The remaining 50% of the RSU grant was subject solely to service-based
vesting conditions. For the performance based awards, the corporate targets were established at levels in excess of the
overall industry projections in order that the Company drive to outperform the industry. For this component of the
RSU grant, the bonus payout was contingent on meeting either of the 2012 corporate revenue or non-GAAP EBIT
goals starting at the 70% threshold and increasing linearly to the 100% level of the goal at target. If the Company
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GAAP EBIT goal by by more than 200%. As a result, each NEO received RSUs in an amount equal to 120% of their
respective award target levels. All RSUs earned will time-vest equally in 20% increments beginning in March 2013.
On September 27, 2011, the Compensation Committee approved a third amendment (“2011 Amendment”) to the
Management Agreement dated July 24, 2000, as amended August 20, 2009 and May 19, 2010 (the “Management
Agreement”) for Paul F. McLaughlin, Chairman and CEO. The 2011 Amendment was entered into as an incentive for
Mr. McLaughlin to sustain his employment with the Company through at least December 31, 2014 and accordingly
aligns the existing provisions of the Management Agreement regarding severance, retention incentive and change of
control with this extended date. The 2011 Amendment further provided for a one-time grant of a restricted stock unit
award (the “2011 Incentive RSUs”) as an incentive to enter into the 2011 Amendment. The 2011 Incentive RSUs are
separate from any other annual or other equity awards granted to Mr. McLaughlin and are earned based on cumulative
achievement of Board approved non-GAAP EPS goals (the “Annual non-GAAP EPS Goals”) for the Company for the
years 2012, 2013 and 2014. 100% of the Incentive RSUs granted (60,000 RSUs at target) shall be earned upon the
Company meeting the cumulative Annual non-GAAP EPS Goals. Non-GAAP EPS for each year will be calculated in
a manner consistent with the Variable Components of the 2011 Key Executive Cash Bonus Plan (i.e. excluding the
impact of the establishment of a charitable matching program, litigation fees and share-based compensation) and
targets will be set at comparable levels of difficulty. Should the Company not meet the total cumulative Annual
non-GAAP EPS Goals, Mr. McLaughlin shall receive the percent of the Incentive RSUs which equals the percentage
of the cumulative Annual non-GAAP EPS Goals that was actually realized. In the event that the Company exceeds the
cumulative Annual non-GAAP EPS Goals, the 2011 Incentive RSU earn-out shall be increased on a linear basis up to
a maximum of 120% of the total 2011 Incentive RSUs granted. Incentive RSUs that have satisfied the non-GAAP
EPS performance conditions set forth above shall remain unvested until December 31, 2014.
On February 8, 2013, the Compensation Committee approved a fourth amendment (“2013 Amendment”) to the
Management Agreement for Mr. McLaughlin. The 2013 Amendment was entered into as an incentive for Mr.
McLaughlin to sustain his employment with the Company through at least December 31, 2015 and accordingly aligns
the existing provisions of the Management Agreement regarding severance, retention incentive and change of control
with this extended date. The 2013 Amendment further provided for a one-time grant of a restricted stock unit award
(the “2013 Incentive RSUs”) as an incentive to enter into the 2013 Amendment. The 2013 Incentive RSUs are separate
from any other annual or other equity awards granted to Mr. McLaughlin and are earned based on cumulative
achievement of Board approved non-GAAP EPS goals (the “2013 Amendment Annual non-GAAP EPS Goals”) for the
Company for the years 2013, 2014 and 2015. 100% of the 2013 Incentive RSUs granted (200,000 RSUs at target)
shall be earned upon the Company meeting the cumulative 2013 Amendment Annual non-GAAP EPS Goals.
Non-GAAP EPS for each year will be calculated in a manner consistent with the Variable Components of the 2013
Key Executive Cash Bonus Plan and targets will be set at comparable levels of difficulty. Should the Company not
meet the total cumulative 2013 Amendment Annual non-GAAP EPS Goals, Mr. McLaughlin shall receive the percent
of the 2013 Incentive RSUs which equals the percentage of the cumulative 2013 Amendment Annual non-GAAP EPS
Goals that was actually realized. In the event that the Company exceeds the cumulative 2013 Amendment Annual
non-GAAP EPS Goals, the 2013 Incentive RSU earn-out shall be increased on a linear basis up to a maximum of
120% of the total 2013 Incentive RSUs granted. 2013 Incentive RSUs that have satisfied the non-GAAP EPS
performance conditions set forth above shall remain unvested until December 31, 2015.
In 2013, the Compensation Committee awarded executives with a grant of RSUs with the number of RSUs allocated
to each named executive determined in a similar manner to the RSU awards discussed herein. Fifty percent (50%) of
each NEO’s equity award is subject to the achievement of the 2013 corporate financial objectives relating to Company
revenue and non-GAAP operating income. The remaining 50% of the RSU grant will be subject solely to
service-based vesting conditions. For the performance-based awards, the corporate targets are established at levels in
excess of the overall industry projections in order that the Company drive to outperform the industry. For this
component of the RSU grant, the bonus payout is contingent on meeting either of the 2013 corporate revenue or
non-GAAP operating income goals starting at the 70% threshold, with 70% of the award target amount earned at that
point. Thereafter, the remaining 30% of award target amount can be earned linearly up to the 100% level of the goal
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Personal Benefits and Perquisites
All employees of the Company, including its executives, receive a benefit package (“Benefit Package”) which includes
the following components: health and dental insurance, elective vision care program, life insurance and accidental
death and dismemberment coverage, 401(k) savings plan, short and long term disability insurance with supplemental
income continuation, health care and dependent care flexible spending account programs, employee assistance
program (EAP), tuition reimbursement plan, employee stock purchase plan, employee referral bonus program, and
length of service awards. We believe that these benefits are consistent with industry practice and are necessary in
recruiting and retaining qualified employees. In addition to the Benefit Package, executive employees receive the
following perquisites: a monthly car allowance, Company paid tax preparation services and Company paid
membership in one airline executive club. The foregoing perquisites were determined based on a review of
comparable company offerings performed by the Company and its compensation consultant and are evaluated
annually as part of the Company’s compensation review. It is believed that these perquisites are reasonable and
consistent with the Company’s overall compensation program to better enable the Company to attract and retain
superior employees for key positions.
Employee Stock Purchase Plan
The Company has maintained an Employee Stock Purchase Plan since 1999. The Company’s 2009 Employee Stock
Purchase Plan was approved by stockholder vote on May 19, 2009 and was effective as of November 1, 2009. The
Compensation Committee currently administers the Company’s 2009 Employee Stock Purchase Plan. Under the terms
of our current and prior Employee Stock Purchase Plans, eligible employees may elect to have up to 15% of eligible
compensation deducted from their base salary and applied to the purchase of shares of Company Common Stock. The
price the employee must pay for each share of stock is 95% of the fair market value of the Company Common Stock
at the end of the applicable six month purchase period. The Employee Stock Purchase Plans qualify as a
non-compensatory plan under section 423 of the Internal Revenue Code.
Other Material Elements
The Company does not have any deferred compensation plans and there are no other material elements related to the
Company’s compensation of its executives that are not otherwise specified herein.
Employment and Change-in-Control Agreements
Overview. While the Company utilizes employment agreements on a limited basis, we currently maintain employment
agreements or arrangements with each of our NEOs. In 2000, the Company entered into management agreements with
Messrs. McLaughlin and Roth, each effective as of July 24, 2000. These individuals previously had employment
agreements with the Company when it was a private entity and, at the time of the Company’s initial public offering,
each executive’s respective agreement was redrafted to reflect terms that we believe are appropriate for such officer’s
service in such respective capacities with a publicly held corporation (e.g. rights in equity holdings).
Mr. McLaughlin’s Management Agreement provides for an initial term of two years with automatic renewals for
additional two-year terms and Mr. Roth’s agreement provides for a term of one year with automatic renewals for
additional one-year terms, unless the Company or the applicable executive delivers a notice of non-renewal to the
other party. With the 2013 Amendment, the expiration date of Mr. McLaughlin’s Management Agreement was set as
December 31, 2015. Mr. McLaughlin’s agreement prohibits him from competing with the Company in any way or
soliciting its employees during the term of his employment and for two years after termination of his employment. Mr.
Roth’s agreement prohibits him from competing with the Company in any way or soliciting its employees during his
terms of employment and for one year after termination of his employment. Upon the merger with August Technology
Corporation, the Company assumed certain executive employment agreements into which August Technology had
entered, including the employment agreements of Messrs. Plisinski and Brooks. Pursuant to these agreements, each
executive has a set annual base salary that may be adjusted upward or downward by the CEO or Board of Directors.
Pursuant to these arrangements, each of the foregoing NEOs may be entitled to payments following a
change-in-control event. The Committee believes that providing severance in a change-in-control situation is
beneficial to stockholders so that executives may remain objectively neutral when evaluating a transaction that may be
beneficial to stockholders yet could negatively impact the continued employment of the executive. As a result, in
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Little and authorized amendments to the management agreements of with Messrs. McLaughlin and Roth to include
comparable change-in-control terms.
As discussed above under the heading “Equity Compensation Plan,” on September 27, 2011 and February 8, 2013, the
Compensation Committee approved the 2011 and 2013 Amendments to Mr. McLaughlin’s Management Agreement.
The 2013 Amendment extends the term of the Agreement and aligns the existing provisions of the Management
Agreement regarding severance and retention incentive. Both the 2011 and 2013 Amendments provide for the grant of
a restricted stock unit award as a retention incentive.
See “Potential Payments Upon Termination of Employment or Change-in-Control” below for a description of these
arrangements and quantification of payments that the NEOs would have been entitled to receive upon applicable
hypothetical termination scenarios as of December 31, 2012.
Retention Incentive. The 2013 Amendment to Mr. McLaughlin’s Management Agreement also included a retention
incentive which provides that should Mr. McLaughlin remain in the employ of the Company through December 31,
2015, then, upon retiring, he would be entitled to receive:

•His final paycheck, including payout of all earned but unused vacation hours and reimbursement for all reasonable
expenses, less any deduction required by applicable law;

•Accelerated vesting of any equity awards that have not previously vested, which would remain exercisable within the
shorter of three years from the termination date or the remaining terms of the exercise life of such equity award; and

•A retirement bonus of $200,000 which replaces the Health Savings Account of equal value established in the Third
Amendment to the Management Agreement.
This retention incentive was provided to Mr. McLaughlin to help assure that his services are retained at least through
the specified target date.
Other Elements of Post-Termination Compensation. The Company does not have a practice of providing retirement
benefits, including any supplemental executive retirement plans (SERPs), to its executives. The Company retains the
discretion to utilize the offer of severance and/or change-in-control protection as an incentive in its hiring and
retention of executives.
Non-Solicitation and Non-Competition Policy. The Company maintains a policy of entering into an agreement with
each of its new employees, including executives which contains both non-solicitation and non-competition provisions.
The non-solicitation provisions apply for one year after termination of the individual’s employment while the
non-competition provisions are in effect during the individual’s employment and for one year thereafter. Each of the
Company’s executives has entered into these covenants on the stated terms with the Company, except Mr.
McLaughlin, whose non-solicitation and non-competition provisions are in place during, and extend for two years
after the end of, his employment with the Company. In each case, these covenants have been implemented to protect
the confidential information, goodwill and other assets of the Company that are transferred to the individual during
employment and to preclude possible unfair competition against the Company through the use of such information.
For those individuals with employment agreements, should a breach of the non-solicitation or non-competition terms
of their agreements occur, this could give rise to the Company declaring a breach under the agreement and terminating
all severance payments thereunder.
General Termination Benefits. Upon termination of an executive’s employment with the Company, the individual is
entitled to receive his or her base salary earned through the termination date, prorated on a daily basis, along with a
payout for all accrued but unused vacation time earned though such date. Thereafter, further cash compensation to the
executives is discontinued, except to the extent that severance or change-in-control payments must be made per the
discussions above. This includes the removal of any obligation by the Company to pay any unpaid bonuses, except in
the cases of Messrs. McLaughlin and Roth per their management agreements. In addition to the foregoing, upon
termination, all perquisites and benefits cease. As discussed above, certain executives with the Company who have
entered into employment agreements are entitled to elect to continue group health or other group benefits as allowed
by COBRA. The Company retains the right to offer severance and/or payment of COBRA benefits to any individual
who is terminated from the Company at its discretion.
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Equity Awards Upon Termination. Except as described under “Potential Payments Upon Termination of Employment
or Change-in-Control” below, in the event an individual who has received RSU grants from the Company ceases in
their employment or engagement to provide services to the Company, under the Company’s Restricted Stock Unit
Purchase Agreement and in accordance with the Company’s 1999 and 2009 Stock Plans, any RSU grants which are not
vested as of the individual’s termination date are forfeited immediately, without any further action by the Company.
Similarly, in the event an individual who has received stock option grants from the Company ceases in their
employment or engagement to provide services to the Company, under the Company’s Employee Stock Option
Agreement and in accordance with the Company’s 1999 and 2009 Stock Plans, any vested stock options which are not
exercised within three months of the individual’s termination date are forfeited, without any further action by the
Company. As Administrator of the Company’s 1999 and 2009 Stock Plans, the Compensation Committee retains the
right to waive or amend such forfeiture of any unvested RSU and/or stock option grants at its discretion.
Stock Ownership/Retention Guidelines
The Company has established guidelines related to stock ownership and retention for its executives and its outside
directors. The guidelines require that each executive, including each of the NEOs, who directly reports to the CEO
owns at least 2,500 shares of Company Common Stock within one year of the assumption of an executive position and
thereafter maintains such ownership status during the course of employment with the Company. Executives of the
Company who are at the Vice President level but do not directly report to the CEO are required to own at least 1,250
shares of Company Common Stock within one year following the assumption of such position with the Company and
thereafter maintain such ownership status during the course of employment. With regard to non-employee Directors of
the Company, each Director is required to own at least 2,500 shares of Company Common Stock within one year
following the date of election or appointment to the Board and thereafter maintain such ownership status during the
terms of service as a Director of the Company. At the January 2013 Board meeting, a revision to the foregoing policy
was approved by the Board to increase the stock ownership and retention levels to at least 5,000 shares of Company
Common Stock for each executive who reports directly to the CEO and non-employee Directors and 2,500 shares of
Common Stock for executives who are at the Vice President level but do not directly report to the CEO. These
increased thresholds shall commence on December 31, 2014 for existing non-employee Directors and affected
executives, while new non-employee Directors and affected executives will have three years to attain compliance. The
Company has no other stock retention policies applicable to its employees, including the NEOs and other executives,
or directors. The Company adopted these policies to further align the interest of the executives and non-employee
directors with the interests of stockholders, have a stake in the long-term financial future of the Company and to
further promote the Company’s commitment to sound corporate governance while allowing them to prudently manage
their personal financial affairs.
In assessing compliance with the foregoing guidelines, the Company takes into consideration only the ownership of
Common Stock in the Company. To that end, unearned RSUs and vested or unvested stock options do not qualify as
shares for purposes of compliance with the Company’s stock ownership and retention guidelines.
Compliance with the Company’s stock ownership and retention guidelines is reviewed annually by the Nominating and
Governance Committee of the Company. At their last review on July 25, 2012, the Nominating and Governance
Committee reviewed the compliance of the Company’s executives and directors with the terms of the policies. It was
determined that all executives and directors who were with the Company and acting in their executive/director
capacities for periods in excess of one year were in compliance with the ownership requirements, with the exception
of a single executive (not an NEO). The Company informed the individual of the discrepancy and thereafter, the
individual was required to acquire sufficient shares to reach the threshold amount. Should any individual continue to
not own the minimum number of required shares after such notice, additional action, including possible removal from
the executive role or a determination to not nominate the director for election would be considered by the Board.
The Nominating and Governance Committee has scheduled its review of the Company’s stock ownership and retention
guidelines for its July 2013 meeting and at this annual review will evaluate the appropriateness of the foregoing stock
ownership levels for 2014 based in part on the trailing three-year weighted average of the Company’s stock price at the
time of the evaluation, as well as other considerations such as market conditions and comparable practices within the
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The Company has no other policies regarding stock ownership or retention and does not have a policy which
addresses hedging of Company stock ownership by executives other than the Company’s policy relating to insider
trading.
Adjustments or Recovery of Prior Compensation
The Company does not presently have any policies or practices that provide for the recovery or adjustment of amounts
previously awarded or paid to a NEO in the event that financial results or other performance measures on which an
award or payment were based were to be restated or adjusted. However, if the Company is required to restate its
financial results due to material noncompliance with any financial reporting requirements as a result of misconduct,
the Sarbanes-Oxley Act of 2002 requires the CEO and Chief Financial Officer to disgorge (i) any bonus or other
incentive-based or equity-based compensation received from the Company during the 12-month period following the
first public issuance of the financial document embodying such financial reporting requirement; and (ii) any profits
realized from the sale of Company stock during that 12-month period. In addition, Section 954 of the Dodd-Frank
Wall Street Reform and Consumer Protection Act requires the SEC to direct the national securities exchanges to
prohibit the listing of any security of an issuer that does not develop and implement a clawback policy. The SEC has
not yet finalized its rules related to these clawback policies. Once the final rules are in place, the Company will adopt
a policy that complies with SEC regulations.
IRS Limits on Deductibility of Compensation
An income tax deduction under Section 162(m) of the Internal Revenue Code will generally be available for annual
compensation in excess of $1 million paid to certain executive officers only if that compensation is
“performance-based” and complies with certain other tax law requirements. Although the Compensation Committee
considers deductibility issues when approving executive compensation elements, the Company believes that the other
compensation objectives, such as attracting, retaining and providing incentives to qualified managers, are important
and may supersede the goal of maintaining deductibility. Consequently, the Compensation Committee may make
compensation decisions without regard to deductibility when it believes it is in the best interests of the Company and
its stockholders to do so.
Conclusion
In reviewing its compensation programs, the Company has concluded that each element of compensation as well as
the total compensation delivered to its NEOs and its other executive officers are reasonable, appropriate and in the
best interests of the Company and its stockholders. The Company believes that this is primarily attributable to the
success of the program in meeting the Company’s goals of establishing a compensation package that attracts and
retains a strong motivated leadership team, aligns the financial incentives of the executives with the interests of the
stockholders, and rewards the achievement of specific annual, long-term and strategic goals by the Company. At the
same time, the compensation package remains consistent with those offered by competitive companies within the
industry. The Committee and the Board believe that the compensation programs established by the Company have
enabled it to recruit and secure a talented and motivated leadership team by which the Company drives toward the
ultimate objective of improving stockholder value.
COMPENSATION COMMITTEE REPORT ON EXECUTIVE COMPENSATION
We, the Compensation Committee of the Board of Directors, have reviewed and discussed the Compensation
Discussion and Analysis (“CD&A”) within the Executive Compensation section of this Proxy Statement with the
management of the Company. Based on such review and discussions, we have recommended to the Board of Directors
that the CD&A be included as part of this Proxy Statement.
THE COMPENSATION COMMITTEE

Daniel H. Berry (Chairman)
Leo Berlinghieri
Aubrey C. Tobey
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Summary Compensation Table
The table below sets forth information for the years ended December 31, 2012, 2011 and 2010 concerning the
compensation of the Chief Executive Officer, the Chief Financial Officer, the three other most highly compensated
executive officers (together, the “Named Executive Officers”):

Name and Principal
Position Year Salary ($) Stock Awards

($)(1)

Option
Awards
($)(1)

Non-Equity
Incentive Plan
Compensation
($)(2)

All Other
Compensation
($)(3)

Total ($)

Paul F. McLaughlin 2012 $635,467 $1,397,800 — $925,765 $26,009 $2,985,041
Chairman and Chief
Executive Officer

2011 $609,473 $985,000 — $220,722 $24,814 $1,840,009
2010 $580,985 $677,000 — $704,626 $24,018 $1,986,629

Steven R. Roth 2012 $295,265 $150,450 — $205,204 $9,902 $660,821
Senior Vice President,
Finance and
Administration and Chief
Financial Officer

2011 $288,320 $157,600 — $67,366 $9,565 $522,851

2010 $275,334 $101,550 — $196,330 $19,464 $592,678

Nathan H. Little 2012 $285,802 $180,540 — $166,053 $9,306 $641,701
Executive Vice President
and General Manager,
Lithography Systems
Group

2011 $274,111 $226,550 — $60,227 $9,169 $570,057

2010 $259,384 $142,170 — $162,760 $18,595 $582,909

Michael P. Plisinski 2012 $272,898 $150,450 — $120,374 $7,282 $551,004
Vice President and
General Manager, Data
Analysis & Review
Business Unit

2011 $260,729 $157,600 — $73,227 $7,053 $498,609

2010 $248,986 $101,550 — $144,898 $7,054 $502,488

D. Mayson Brooks (4) 2012 $339,670 $80,240 — $46,556 $5,427 $471,893
Senior Vice President
and General Manager,
Advanced Packaging
Lithography Business
Unit

2011 $341,022 $39,400 — — $8,552 $388,974

2010 $378,274 $33,850 — — $4,298 $416,422

(1 )

Amounts reflected represent the grant date fair value for each share-based compensation award granted to
the executive officer during the covered year, calculated in accordance with FASB ASC Topic 718. The
assumptions used in determining the grant date fair values of awards are set forth in Note 11 to our
consolidated financial statements, which are included in our Annual Report on Form 10-K filed with the
SEC on February 28, 2013. For 2012, the amount reported includes the grant date fair value attributable to
the 2012 award of performance-based RSUs pursuant to the 2012 performance-based RSU program,
assuming that the performance conditions were satisfied based on the probable outcome of such conditions
at the time of grant. Each Named Executive Officer earned an award based on achievement of the
maximum level of performance conditions and the amounts, based on the original grant date fair value of
$10.03 per share, were as follows: Mr. McLaughlin, $1,103,300; Mr. Roth, $165,495; Mr. Little, $198,594;
Mr. Plisinski, $165,495; and Mr. Brooks, $88,264. For Mr. McLaughlin, this amount also includes the grant
date fair value attributable to the 2011 Incentive RSUs granted pursuant to the 2011 Amendment to his
Management Agreement, assuming that the performance conditions are satisfied based on the probable
outcome of such conditions at the time of grant. The value of this award at the grant date assuming the
maximum level of performance conditions are achieved is $722,160. The actual value of the award will not
be known until the end of the performance period (fiscal 2012 through 2014).
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(3 )The table below details the components of this column.

Name Year Matching Contribution
to 401(k) Insurance (a) Perquisites Total “All Other

Compensation”
Paul F. McLaughlin 2012 $11,250 $864 $13,895 (b) $26,009
Steven R. Roth 2012 $9,038 $864 —* $9,902
Nathan H. Little 2012 $8,442 $864 —* $9,306
Michael P. Plisinski 2012 $6,418 $864 —* $7,282
D. Mayson Brooks 2012 $4,563 $864 —* $5,427

* Less than $10,000 of perquisites in the aggregate, and therefore, zero perquisites disclosed.

(a)
Insurance is defined as the premium associated with coverage under the group term life insurance and
accidental death and dismemberment insurance plans provided by the Company to its employees. Coverage
is equal to the lesser of two times salary or $450,000.

(b) Perquisites include automobile allowance ($6,000), tax return preparation fees ($7,500), and reimbursement
of executive airline club membership for the year ended December 31, 2012.

(4 ) Mr. Brooks’ salary consists of both a base salary and a sales commission at quota. The sales commission
combined with cash bonus compensation is targeted to approximate 33% of total cash compensation.
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Grants of Plan-Based Awards in 2012
The following table sets forth information with respect to non-equity and equity incentive plan awards granted in 2012
to the Named Executive Officers.

Estimated Future Payouts Under
Non-Equity Incentive Plan
Awards ($) (1)

Estimated Future Payouts
Under Equity Incentive Plan
Awards (#) (2) (3)

All Other
Stock
Awards:
Number
of Shares
of Stocks
or Units
(#)

Grant
Date Fair
Value of
Stock and
Option
Awards
($)

Grant
Date

Threshold
(d) Target (e) Maximum

(f)
Threshold
(d)

Target
(e)

Maxi-mum
(f)

Paul F.
McLaughlin 1/25/2012 $156,151 $637,353 $1,083,500

9/27/2011 (3) 60,000 72,000 $394,800
1/25/2012 35,000 50,000 60,000 $501,500
1/25/2012 50,000 $501,500

Steven R. Roth 1/25/2012 $31,050 $147,856 $236,569
1/25/2012 5,250 7,500 9,000 $75,225
1/25/2012 7,500 $75,225

Nathan H. Little 1/25/2012 $20,066 $143,325 $200,655
1/25/2012 6,300 9,000 10,800 $90,270
1/25/2012 9,000 $90,270

Michael P.
Plisinski 1/25/2012 $17,177 $122,695 $171,773

1/25/2012 5,250 7,500 9,000 $75,225
1/25/2012 7,500 $75,225

D. Mayson
Brooks 1/25/2012 $7,962 $45,383 $68,249

1/25/2012 2,800 4,000 4,800 $40,120
1/25/2012 4,000 $40,120

(1 )

The amounts reported in these columns represent the annual cash incentive opportunities under the
Company’s Key Executive Bonus Plan for each of our Named Executive Officers for the 2012
performance period. The metrics against which performance was measured under this plan, as well as
other details regarding the plan, are discussed above in the Compensation Discussion and Analysis under
Short-Term Bonus Plan. The amounts actually earned by our Named Executive Officers under the plan
are reflected in the “Non-Equity Incentive Plan Compensation” column of the Summary Compensation
Table above.

(2 )

The amounts reported in these columns, other than as described in foot note 8, represent the award
opportunities under the Company’s 2012 performance-based RSU program. The metrics against which
performance was measured under this program, as well as other details regarding the plan, are discussed
above in the Compensation Discussion and Analysis under the heading “Equity Compensation Plan.” This
award was granted under the Company’s 2009 Stock Plan. 20% of the RSUs earned under this award
vested on March 1, 2013 and the remaining RSUs will vest 20% on each of the subsequent four
anniversaries of the respective grant dates with the exception of Mr. McLaughlin’s award, the vesting of
which may accelerate pursuant to the terms of Mr. McLaughlin’s management agreement with the
Company.

(3 ) For Mr. McLaughlin, the award reflected in this row represents his award opportunities under the 2011
Incentive RSUs granted pursuant to the 2011 Amendment to his Management Agreement. Pursuant to the
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terms of the award, Mr. McLaughlin could earn as few as one RSU and as many as 72,000 RSUs
depending upon the percentage of the cumulative non-GAAP Annual EPS Goals that is actually realized
at the end of the performance period (fiscal 2012 through 2014), as described in the Compensation
Discussion and Analysis under the heading “Equity Compensation Plan.”
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Outstanding Equity Awards at 2012 Year-End
The following table sets forth information with respect to outstanding equity awards held by the Named Executive
Officers at December 31, 2012.

Option Awards (2) Stock Awards

Name Grant
Date(1)

Number of
Securities
Underlying
Unexercised
Options
Exercisable
(#)

Number of
Securities
Underlying
Unexercised
Options
Unexercisable
(#)

Option
Exercise
Price ($)

Option
Expiration
Date

Number
of Shares
or Units
of Stock
That
Have
Not
Vested
(#)(3)

Market
Value of
Units of
Stock That
Have Not
Vested
($)(4)

Equity
Incentive
Plan
Awards:
Number
of
Unearned
Shares,
Units or
Other
Rights
That
Have Not
Vested
(#)

Equity
Incentive
Plan
Awards:
Market
or Payout
Value of
Unearned
Shares,
Units or
Other
Rights
That
Have Not
Vested
(#)

Paul F.
McLaughlin(5) 1/29/2003 150,000 — $16.41 1/28/2013

1/29/2004 75,000 — $26.20 1/28/2014
5/27/2008 8,760 $117,734
2/10/2009 64,000 $860,160
8/20/2009 103,200 68,800 $6.80 8/19/2019
2/1/2010 72,000 $967,680
1/26/2011 69,656 $936,177
9/27/2011 60,000 $—
1/25/2012 110,000 $1,478,400

Steven R. Roth 1/29/2003 45,000 — $16.41 1/28/2013
1/29/2004 25,000 — $26.20 1/28/2014
5/27/2008 1,916 $25,751
2/10/2009 14,000 $188,160
8/20/2009 33,600 22,400 $6.80 8/19/2019
2/1/2010 10,800 $145,152
1/26/2011 11,144 $149,775
1/25/2012 16,500 $221,760

Nathan H. Little 1/29/2003 75,000 — $16.41 1/28/2013
1/29/2004 35,000 — $26.20 1/28/2014
5/27/2008 2,190 $29,434
2/10/2009 16,000 $215,040
8/20/2009 40,200 26,800 $6.80 8/19/2019
2/1/2010 14,112 $189,665
1/26/2011 16,020 $215,309
1/25/2012 19,800 $266,112
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Option Awards (2) Stock Awards

Name Grant
Date(1)

Number of
Securities
Underlying
Unexercised
Options
Exercisable
(#)

Number of
Securities
Underlying
Unexercised
Options
Unexercisable
(#)

Option
Exercise
Price ($)

Option
Expiration
Date

Number
of
Shares
or Units
of Stock
That
Have
Not
Vested
(#)(3)

Market
Value of
Units of
Stock
That Have
Not
Vested
($)(4)

Equity
Incentive
Plan
Awards:
Number
of
Unearned
Shares,
Units or
Other
Rights
That Have
Not
Vested (#)

Equity
Incentive
Plan
Awards:
Market or
Payout
Value of
Unearned
Shares,
Units or
Other
Rights
That Have
Not
Vested (#)

Michael P.
Plisinski(6) 2/6/2004 1,324 — 24.20 2/6/2014

10/22/2004921 — 10.00 10/22/2014
12/30/20047,624 — 13.62 12/30/2014
3/7/2005 2,329 — 15.87 3/7/2015
4/29/2005 26,687 — 15.48 4/29/2015
7/21/2005 735 — 16.71 7/21/2015
1/25/2006 11,914 — 14.81 1/25/2016
5/27/2008 1,642 $22,068
2/10/2009 12,000 $161,280
2/1/2010 10,304 $138,486
1/26/2011 11,144 $149,775
1/25/2012 16,500 $221,760

D. Mayson
Brooks(7) 2/6/2004 4,766 — $24.20 2/6/2014

4/30/2004 1,467 — $17.19 4/30/2014
3/7/2005 1,926 — $15.87 3/7/2015
7/21/2005 377 — $16.71 7/21/2015
1/25/2006 8,108 — $14.81 1/25/2016
5/27/2008 1,095 $14,717
2/10/2009 8,000 $107,520
2/1/2010 3,600 $48,384
1/26/2011 2,786 $37,444
1/25/2012 8,800 $118,272

(1 ) For better understanding of this table, we have included an additional column showing the grant date of
stock options and restricted stock units.
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(2 ) Stock options became or become exercisable in accordance with the vesting schedule below (see
explanation at note 5 below):
Grant Date Vesting

1/29/2003 — 1/29/2004 1/5 on the first anniversary of the grant date with 1/60 monthly thereafter
and vesting accelerated on 4/15/05

2/6/2004 — 4/30/2004 Full vesting at grant date
10/22/2004 Full vesting at 120 days
12/30/2004 1/3 at grant date and in years 2 and 3
3/7/2005 Full vesting at grant date
4/29/2005 1/3 at grant date and in years 2 and 3
7/21/2005 Full vesting at grant date
1/25/2006 — 8/20/2009 1/5 per year on the anniversary of the grant date

(3 ) Restricted stock units vest in accordance with the schedule below with the exception of Mr. McLaughlin’s
February 1, 2010, January 26, 2011 and January 25, 2012 grants (see explanation at note 5 below):
Grant Date Vesting
5/27/2008 1/5 on January 31, 2009 and 1/5 per year on the anniversary of that vest date
2/10/2009 1/5 per year on the anniversary of the grant date
2/1/2010 1/5 on March 1, 2011 and 1/5 per year on the anniversary of the grant date
1/26/2011 1/5 on March 1, 2012 and 1/5 per year on the anniversary of the grant date
1/25/2012 1/5 on March 1, 2013 and 1/5 per year on the anniversary of the grant date

(4 ) Based on the Company’s common stock closing price of $13.44 per share on December 31, 2012.

(5 )

Per the 2013 Amendment to Mr. McLaughlin’s Management Agreement with the Company, signed
February 8, 2013, if Mr. McLaughlin remains employed by the Company through December 31, 2015 all
unvested stock option, restricted stock units and other awards granted in accordance with the Company’s
share-based compensation plans will fully vest. Mr. McLaughlin’s 2011 and 2013 Incentive RSUs awarded
for signing management agreement amendments in 2011 and 2013 discussed above in the Compensation
Discussion and Analysis under the heading “Equity Compensation Plan” will be earned based on performance
under the goals described in that section as determined at the end of the applicable performance cycle. The
2011 Incentive RSUs are reported in this table at target. The 2013 Incentive RSUs are not reported in this
table because the award was not outstanding during fiscal 2012.

(6 ) Mr. Plisinski’s outstanding stock options were assumed in connection with the merger of the Company with
August Technology on February 15, 2006.

(7 ) Mr. Brooks’ outstanding stock options were assumed in connection with the merger of the Company with
August Technology on February 15, 2006.
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Option Exercises and Stock Vested in 2012
The following table sets forth information with respect to the exercise of stock options and vesting of restricted stock
by the Named Executive Officers during the year ended December 31, 2012:

Option Awards Stock Awards
Number of Value Number of Value
Shares Acquired Realized on Shares Acquired Realized on

Name on Exercise (#) Exercise ($) on Vesting (#) Vesting ($)(1)

Paul F. McLaughlin — $ — 98,174 $ 1,022,842
Steven R. Roth — $ — 18,803 $ 196,519
Nathan H. Little — $ — 22,900 $ 238,899
Michael P. Plisinski — $ — 17,363 $ 181,159
D. Mayson Brooks — $ — 8,992 $ 94,495

(1 ) Value realized represents fair market value of the shares at time of vesting.
The Company does not have a defined benefit pension program nor does it offer non-qualified deferred compensation.
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Potential Payments Upon Termination of Employment or Change-in-Control
This section (including the following tables) summarizes each NEO’s estimated payments and other benefits that
would be received by the NEO or his estate if his employment had terminated on December 31, 2012, under the
circumstances set forth below.
Each of our NEOs would be entitled to certain termination payments upon his death or Disability, his involuntary
termination without Cause, or his voluntary termination with Good Reason as described below. Messrs. Little,
Plisinski and Brooks would only be entitled to termination payments for the executive’s voluntary termination with
Good Reason following a Change of Control of the Company. Although the definitions of each of these terms is
specific to the NEO’s employment agreement with the Company, the terms generally have the following meanings:
“Disability” generally means that the executive, due to physical or mental impairment, is unable to perform his duties to
the Company for a specified period of time and is only defined in the Agreements with Messrs. McLaughlin, Roth and
Little. For Messrs. McLaughlin and Roth this period of time is either a period of 90 consecutive days or 120 days in
any 365 day period. For Mr. Little, this period of time is 12 months.
“Cause” generally means that the executive is dismissed after the Board concludes that the executive engaged in a crime
or other serious act involving moral turpitude; materially breached an agreement between him and the Company; or
otherwise materially breached his obligations to the Company.
A voluntary termination for “Good Reason” generally means that the executive’s duties, responsibilities or status with the
Company or its successor are materially reduced; his primary place of work is moved to a location outside a
predetermined radius; or any successor to the Company materially breaches the terms of his agreement with the
Company or does not assume his employment agreement or offer him an agreement with comparable terms and
benefits. For Messrs. Little, Plisinski and Brooks, a reduction in base salary would also constitute “Good Reason” for
voluntary termination. For Messrs. McLaughlin and Roth, any requirement that the executive make a material
misstatement or omission in any financial report or government filing would also constitute “Good Reason” for
voluntary termination.
Mr. McLaughlin
Mr. McLaughlin’s management agreement as of December 31, 2012 provides for the following:

• In the event Mr. McLaughlin’s employment is terminated as a result of his death or “Disability”, Mr.
McLaughlin or his estate shall be entitled to:

» Payment of all base salary due and owing through the termination date including an amount equal to
all earned but unused vacation hours through the termination date;

» Payment of Mr. McLaughlin’s bonus as was paid for the most recent completed bonus period; and

»

Accelerated vesting of all unvested stock options, restricted stock units or other equity awards which
shall be exercisable within the shorter of: i) two and one half years from the termination date or two
and one half years from December 31, 2014, whichever is sooner; or ii) the remaining term of the
exercise life of the respective award as of the termination date.

• In the event Mr. McLaughlin’s employment is terminated without “Cause” or Mr. McLaughlin terminates his
employment for “Good Reason”, Mr. McLaughlin shall be entitled to:

» Payment of all base salary due and owing through the termination date including an amount equal to
all earned but unused vacation hours through the termination date;

» Payment for a period of two years of Mr. McLaughlin’s:
* Then-current base salary (paid over a period of two years); and
* Bonus as was paid for the most recent completed bonus period;
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»

Accelerated vesting of all unvested stock options, restricted stock units or other equity awards which
shall be exercisable within the shorter of: i) two years from the termination date or two years from
December 31, 2014, whichever is sooner; or ii) the remaining term of the exercise life of the
respective award as of the termination date.

•
If, within one year following the occurrence of a “Change of Control”1, Mr. McLaughlin’s employment is
terminated for any reason other than for Cause or Mr. McLaughlin terminates his employment for Good
Reason, Mr. McLaughlin shall be entitled to:

» Payment of all base salary due and owing through the termination date including an amount equal to
all earned but unused vacation hours through the termination date;

» Payment for a period of two years of Mr. McLaughlin’s:
* Then-current base salary (paid over a period of two years); and
* Bonus as was paid for the most recent completed bonus period;
» Accelerated vesting of all unvested stock options, restricted stock units or other equity awards;

» Entitlement to exercise stock options within the shorter of: i) 90 days from the termination date; or ii)
the remaining term of the exercise life of the respective stock option as of the termination date; and

»

Maintenance of Mr. McLaughlin’s and his dependent’s health care benefit coverage to the same extent
provided for by and with the same Company/Executive payment contribution percentages under
Company’s group plans at the time of termination. Such coverage shall extend for a term of one year
from the Termination Date unless he becomes covered as an insured under another employer’s or
spousal health care plan.

_______________
1 For Mr. McLaughlin and Mr. Roth, a “Change of Control” would generally be considered to have occurred if: (i) any
person or persons becomes the beneficial owner of 25 percent or more of our outstanding voting shares; (ii) during
any two consecutive year period individuals who presently make up our Board or who become members of our Board
with the approval of at least two-thirds of our existing Board (other than a new director who assumes office in
connection with an actual or threatened election contest) cease to be at least a majority of the Board; (iii) a merger or
consolidation of the Company is consummated with another entity (unless the Company would represent more than 51
percent of the combined voting power of the surviving entity and had the power to elect as least a majority of the
board of the surviving entity); (iv) our stockholders approve a plan of liquidation of the company or an agreement for
the sale of all or substantially all of our assets; or (v) any other event occurs of a nature that would be required to be
reported as a “change in control” under Schedule 14A of the Exchange Act.
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•

To the extent that termination or change of control payments made to Mr. McLaughlin under his agreement
are subject to the excise tax imposed by Section 4999 of the Internal Revenue Code, Mr. McLaughlin
would either have to pay the excise tax or have his benefits reduced so that no portion of his termination
payments were subject to the excise tax.

• In order to receive these termination or change of control payments, Mr. McLaughlin would be required to
sign a general release of all known and unknown claim the he may have against the Company.

•
As part of his Employment Agreement, Mr. McLaughlin is subject to non-competition and non-solicitation
restrictions. During the term of the Agreement and for a period of two years following his resignation or
termination for any reason, Mr. McLaughlin may not:

»

Directly or indirectly own, operate, manage, control, participate in, consult with, advise, provide
services for, or in any manner engage in (including by himself or in association with any person, firm,
corporate or other business organization or through an entity), any business engaged in the businesses
in which the Company and its subsidiaries is engaged or then proposes to engage within any
geographical area in which the Company or its subsidiaries engages in business. Nothing prohibits him
from being a passive owner or not more that 5% of the outstanding stock of any class of a corporation
which is publicly traded, or any other passive minority investment in any investment fund, limited
partnership or similar entity whether or not publicly traded, and so long as he has no active
participation in the business of such entity; or

»

Directly or indirectly through another entity, (i) induce or attempt to induce any employee of the
Company to leave the employ of the Company, or in any way interfere with the relationship between
the Company and any employee thereof, including without limitation, inducing or attempting to induce
any employee, group of employees or any other person or persons to interfere with the business or
operations of the Company, (ii) hire any person who was an employee of the Company at any time
during executive’s employment period, or (iii) induce or attempt to induce, whether directly or
indirectly, any customer, supplier, distributor, franchisee. licensee or other business relation of the
Company to cease doing business with the Company, or in any way interfere with the relationship
between any such customer, supplier, distributor, franchisee, licensee or business relation and the
Company.

Mr. Roth
Mr. Roth’s management agreement generally contains similar provisions and generally provides for the same payments
upon termination as would be provided under Mr. McLaughlin’s management agreement, except that: (i) in the event
of a involuntary termination without Cause or a voluntary termination for Good Reason (whether or not a Change of
Control had occurred), Mr. Roth would be entitled to payment for a period of one year (instead of two years in the
case of Mr. McLaughlin) of his then-current base salary and bonus as was paid for the most recent completed bonus
period and (ii) Mr. Roth would be entitled to exercise accelerated option awards for the shorter of three years from the
termination date or the remaining term of the exercise life of the option. Mr. Roth would also be subject to the same
non-competition and non-solicitation restrictions applicable to Mr. McLaughlin, except that such restrictions would be
applicable for a period of one year (instead of two years in the case of Mr. McLaughlin).
Mr. Little
Mr. Little’s executive change of control agreement provides for the following:

• In the event Mr. Little’s employment is terminated as a result of his death or “Disability”, Mr. Little or his
estate shall be entitled to:

» Payment of all base salary due and owing through the termination date including an amount equal to
all earned but unused vacation hours through the termination date; and

»
Accelerated vesting of all unvested stock options, restricted stock units or other equity awards which
shall be exercisable within the shorter of: i) three years from the termination date; or ii) the remaining
term of the exercise life of the respective award as of the termination date.
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•
If, within one year following the occurrence of a “Change of Control”2, Mr. Little’s employment is terminated
for any reason other than for “Good Cause” or Mr. Little terminates his employment for “Good Reason”, Mr.
Little shall be entitled to:

» Payment of all base salary due and owing through the termination date including an amount equal to
all earned but unused vacation hours through the termination date;

» Payment of Mr. Little’s then-current base salary for a period of 12 months (paid over a period of 12
months);

» Accelerated vesting of all unvested stock options, restricted stock units or other equity awards;

» Entitlement to exercise stock options within the shorter of: i) three years from the termination date; or
ii) the remaining term of the exercise life of the respective stock option as of the termination date; and

»

Maintenance of Mr. Little’s and his dependent’s health care benefit coverage to the same extent
provided for by and with the same Company/Executive payment contribution percentages under
Company’s group plans at the time of termination. Such coverage shall extend for a term of one year
from the termination date unless he becomes covered as an insured under another employer’s or spousal
health care plan.

_______________
2 For Mr. Little, a “Change of Control” would generally be considered to have occurred if: (i) any person or persons
becomes the beneficial owner of 50 percent or more of our outstanding voting shares; (ii) during any 12 month period
a majority of the Board is replaced by directors whose appointment or election is not endorsed by a majority of the
members of the Board prior to the date of the appointment or election; or (iii) there is a change in the ownership of
Company assets that occurs with a person or group over a 12 month period if the subject assets have a total gross fair
market value equal to or more than 40 percent of the total gross fair market value of all of the assets of Company
immediately prior to such acquisition or acquisitions (subject to certain limitations).
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•

To the extent that change of control termination payments made to Mr. Little under this agreement are
subject to the excise tax imposed by Section 4999 of the Internal Revenue Code, Mr. Little would either
have to pay the excise tax or have his benefits reduced so that no portion of his termination payments were
subject to the excise tax.

• In order to receive these change of control termination payments, Mr. Little would be required to sign a
general release of all known and unknown claim the he may have against the Company.

•

Upon the hiring of Mr. Little, the Company agreed to include a severance stipulation as part of his
respective employment package. It was agreed that in the event of his termination without cause, he would
receive severance in the amount of six months of his base salary. This stipulation was agreed to as an
additional incentive negotiated by Mr. Little and the Company prior to commencing his employment.

•
As part of a separate agreement with the Company, Mr. Little is subject to non-competition and
non-solicitation restrictions. During the term of the agreement and for a period of one year following his
resignation or termination for any reason, Mr. Little may not:

» Induce or influence, or attempt to induce or influence any person engaged as an employee, consultant
or agent of the Company to terminate his/her relationship with the Company;

»

Directly or indirectly, solicit, attempt to solicit, assist another to solicit customers of the Company, or
in any other way, attempt to influence customers of the Company that were known to executive by
virtue of his employment or with whom executive worked with while a Company employee to alter or
terminate their business relationship with the Company;

» Directly or indirectly, whether as sole proprietor, partner, silent partner, venturer, stockholder, director,
officer, consultant or employee or agent, engage or participate in any employment or activity which:

*
involves the sale, distribution, design and/or manufacturing of instruments for use in the
semiconductor manufacturing industry or is otherwise competitive with the Company’s business
within the United States; or

* may cause him to use or disclose, either intentionally or inadvertently, the Company’s
confidential information.

Mr. Plisinski and Mr. Brooks
Mr. Plisinski’s and Mr. Brooks employment agreements each provide for the following:

•
In the event of any termination of Mr. Plisinski’s or Mr. Brooks’ employment, the executive shall be entitled
to payment of all base salary due and owing through the termination date including an amount equal to all
earned but unused vacation hours through the termination date.

• In the event Mr. Plisinski’s or Mr. Brooks’ employment is terminated by the Company with or without
“Cause”, the executive shall be entitled to:

» Payment of the executive’s then-current base salary for a period of 12 months; and

» Payment by Company for a period of 12 months of amounts due under COBRA for continuation of
Company’s group health and other group benefits, if so elected to continue by the executive.
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•
If, within 18 months following the occurrence of a “Change in Control”3, Mr. Plisinski’s or Mr. Brooks’
employment is terminated for any reason other than for “Good Cause” or Mr. Plisinski or Mr. Brooks
terminates his employment for “Good Reason”, the executive shall be entitled to:

» Payment of the executive’s then-current base salary for a period of 18 months; and

» Payment by Company for a period of 18 months of amounts due under COBRA for continuation of
Company’s group health and other group benefits, if so elected to continue by the executive.

» Accelerated vesting of all unvested stock options.

•
As part of their Employment Agreements, Mr. Plisinski and Mr. Brooks are subject to non-solicitation
restrictions. During the term of the Agreement and for a period of one year following their respective
resignation or termination for any reason, neither Mr. Plisinski nor Mr. Brooks may:

»

Directly or indirectly solicit, on executive’s own behalf, or on behalf of another, any of the Company’s
or any subsidiary’s customers or potential customers with whom executive or executive’s supervisees
had contact, either directly or indirectly, within the twelve months immediately preceding executive’s
resignation or termination of employment, for the purpose of providing, selling, or attempting to sell
any products or services competing with those provided or sold by the Company or any subsidiary, or
clearly contemplated thereby due to research, development, engineering, applications, licensing, or
other like projects in process, at the time of resignation or termination; or

»
Hire or attempt to hire, or influence or solicit, or attempt to influence or solicit, either directly or
indirectly, any employee of the Company or any subsidiary to leave or terminate his/her or her
employment, or to work for any other person or entity.

_______________
3 For Mr. Plisinski and Mr. Brooks, a “Change of Control” would generally be considered to have occurred if: (i) a
merger or consolidation of the Company or an acquisition by the Company involving the issuance of its securities as
consideration for the acquired business (or any combination thereof, during any consecutive 24 month period) results
in the stockholders of the Company following such transactions having less than 50 percent of combined voting power
of the surviving entity; (ii) any person or persons becomes the beneficial owner of 20 percent or more of our
outstanding shares; (iii) our stockholders approve a plan of liquidation of the Company; (iv) all or substantially all of
our assets are sold; (v) during any 24 month consecutive year period the individuals who presently make up our Board
or who become members of our Board with the approval of at least two-thirds of our existing Board cease to be at
least 70 percent of the Board; or (vi) the Company enters into a letter of intent or other agreement relating to the types
of events described above that ultimately results in a change in control or a tender offer, exchange offer or proxy
contest is commenced that ultimately results in the type of events described in (ii) or (v) above.
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Potential Payments Upon Termination or Change-in-Control — Mr. McLaughlin
Cash Severance

Termination Circumstance Base Salary
Management
Incentive
Bonus

Value of
Accelerated
Unvested Equity

Benefits
Continuation

Involuntary without cause termination $1,274,706 $441,444 $5,623,383 $—
(2X salary) (2X bonus)

Executive resignation for good reason $1,274,706 $441,444 $5,623,383 $—
(2X salary) (2X bonus)

Death $— $220,722 $5,623,383 $—
(1X bonus)

Disability $— $220,722 $5,623,383 $—
(1X bonus)

Retirement $— $— $— $—
Within 12 Months following Sale or Change of Control:
 Termination by Company without cause $1,274,706 $441,444 $5,623,383 $10,664

(2X salary) (2X bonus)
 Termination by executive with good reason $1,274,706 $441,444 $5,623,383 $10,664

(2X salary) (2X bonus)

Potential Payments Upon Termination or Change-in-Control — Mr. Roth
Cash Severance

Termination Circumstance Base Salary
Management
Incentive
Bonus

Value of
Accelerated
Unvested Equity

Benefits
Continuation

Involuntary without cause termination $295,711 $67,366 $879,334 $—
(1X salary) (1X bonus)

Executive resignation for good reason $295,711 $67,366 $879,334 $—
(1X salary) (1X bonus)

Death $— $67,366 $879,334 $—
(1X bonus)

Disability $— $67,366 $879,334 $—
(1X bonus)

Retirement $— $— $— $—
Within 12 Months following Sale or Change of Control:
 Termination by Company without cause $295,711 $67,366 $879,334 $15,032

(1X salary) (1X bonus)
 Termination by executive with good reason $295,711 $67,366 $879,334 $15,032

(1X salary) (1X bonus)
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Potential Payments Upon Termination or Change-in-Control — Mr. Little
Cash Severance

Termination Circumstance Base Salary
Management
Incentive
Bonus

Value of
Accelerated
Unvested Equity

Benefits
Continuation

Involuntary without cause termination $143,325 $— $— $—
(6 months
salary)

Executive resignation for good reason $— $— $— $—
Death $— $— $1,093,512 $—
Disability $— $— $1,093,512 $—
Retirement $— $— $— $—
Within 12 Months following Sale or Change of Control:
 Termination by Company without cause $286,650 $— $1,093,512 $10,664

(1X salary)
 Termination by executive with good reason $286,650 $— $1,093,512 $10,664

(1X salary)

Potential Payments Upon Termination or Change-in-Control — Mr. Brooks
Cash Severance

Termination Circumstance Base Salary
Management
Incentive
Bonus

Value of
Accelerated
Unvested Equity

Benefits
Continuation

By the Company with/without cause
termination $278,420 $— $— $12,221

(1X salary)
Death $— $— $— $—
Disability $— $— $— $—
Retirement $— $— $— $—
Within 18 months following sale or change of control:
 Termination by Company with/without cause $417,630 $— $— $12,221

(1.5X salary)
 Termination by executive with good reason $417,630 $— $— $12,221

(1.5X salary)
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Potential Payments Upon Termination or Change-in-Control — Mr. Plisinski
Cash Severance

Termination Circumstance Base Salary
Management
Incentive
Bonus

Value of
Accelerated
Unvested Equity

Benefits
Continuation

By the Company with/without cause
termination $272,656 $— $— $15,032

(1X salary)
Death $— $— $— $—
Disability $— $— $— $—
Retirement $— $— $— $—
Within 18 months following sale or change of control:
 Termination by Company with/without cause $408,984 $— $— $15,032

(1.5X salary)
 Termination by executive with good reason $408,984 $— $— $15,032

(1.5X salary)
Executive Officers
Set forth below is certain information regarding the executive officers of the Company and their ages as of March 28,
2013. Information relating to Paul F. McLaughlin is set forth above under the caption “PROPOSAL 1 — ELECTION OF
DIRECTORS — Continuing Class I Directors.”
Nathan H. Little, age 61, has served as the Company’s Executive Vice President and General Manager, Lithography
Systems Group since December 2012. From August 2012 to December 2012, Mr. Little served as Executive Vice
President. From February 2006 to August 2012, Mr. Little served as Executive Vice President and General Manager,
Inspection Business Unit. From July 2004 to February 2006, Mr. Little served as Executive Vice President responsible
for global sales, marketing and new business development. From January 2003 to July 2004, Mr. Little served as the
Company’s Senior Vice President of Operations responsible for engineering and manufacturing. Mr. Little has been a
Vice President since he joined the Company in May 2001. From 1986 through 2001, Mr. Little held various positions
with Philips Electronics where he last served as Vice President, NPR Purchasing for Philips Electronics North
America. Mr. Little received a B.S. in Mechanical Engineering from Northwestern University, an M.S. in Mechanical
Engineering from the University of Minnesota and an M.B.A. from Harvard University Graduate School of Business.
Steven R. Roth, age 52, has served as the Company’s Senior Vice President, Finance and Administration and Chief
Financial Officer since February 2002. From September 1996 to February 2002, Mr. Roth served as the Company’s
Vice President, Finance and Administration and Chief Financial Officer. From August 1991 to August 1996, Mr. Roth
served as a Director of Corporate Finance for Bell Communications Research, a former research and development
company which served the telecommunications industry. Mr. Roth is a C.P.A. and holds a B.S. in Accounting from
Villanova University.
D. Mayson Brooks, age 54, has served as the Company’s Senior Vice President and General Manager, Advanced
Packaging Lithography Business Unit since October 2012. From January 2011 to October 2012, Mr. Brooks served as
Senior Vice President of Worldwide Sales and Field Operations. Prior to that Mr. Brooks served as the Company’s
Vice President of Global Sales since December 2006 and prior to that as the Company’s Vice President of Global
Sales, Inspection from February 2006 when the Company merged with August Technology Corporation to December
2006. From July 1999 to February 2006, Mr. Brooks served in various Vice President positions in the areas of sales,
marketing and field operations for August Technology. Mr. Brooks holds a B.S. in Engineering Management from the
United States Naval Academy and an M.B.A. from the University of North Carolina – Chapel Hill. Mr. Brooks also
completed the General Management Program at the Harvard Business School.
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R. David Bruns, age 47, joined Rudolph as the Vice President of Worldwide Sales in October 2012.  From January
2012 to October 2012, Mr. Bruns served as Vice President of Sales for Twin Creeks Technologies, Inc., a Silicon
Valley start-up supplier of capital equipment to the solar industry.  From September 1999 to August 2011, Mr. Bruns
served in senior management roles for Veeco Instruments, Inc., a capital equipment supplier to the MOCVD and Data
Storage industries.  From 2009 to 2011, Mr. Bruns was Veeco’s Senior Vice President and General Manager, Solar
Equipment. From 2007 to 2009, he served as Vice President and General Manager, Asia-Pacific Region, based in
Singapore with responsibility for sales and service of all Veeco’s product lines in the Asia-Pacific region. In 2009, he
expanded his role to Senior Vice President of Worldwide Sales and Service. From 1999 to 2007, Mr. Bruns held a
wide range of sales, marketing and general management roles including two years as Vice President and General
Manager, Mechanical Process Equipment Group.  Mr. Bruns received his Bachelors of Science degree from the
United States Naval Academy. As of April 8, 2013, Mr. Bruns is no longer a Vice President of the Company.
Michael J. Colgan, age 50, has served as the Company’s Vice President and General Manager of the Metrology
Business Unit since January 2013. From January 2011 to December 2012, Dr. Colgan served as Director of
Operations, Metrology Business Unit. From August 2008 to December 2010, Dr. Colgan served as Director of
Engineering, Metrology Business Unit. Prior to that, he served in various engineering management and staff positions
since 1999 while he has been with the Company. Dr. Colgan received a B.S. in Physics from Catholic University and
holds a Ph.D. in Physics from Rutgers University.
Elvino da Silveira, age 53, has served as the Company’s Vice President and General Manager of the Display Products
Lithography Business Unit and Chief Technical Officer of the Lithography Systems Group since December 2012
when the Company acquired Azores Corporation, a lithography equipment manufacturer. Prior to the acquisition, Mr.
da Silveira served as President and Chief Executive Officer of Azores Corporation since its inception in March 1999.
From December 1993 to January 1999, Mr. da Silveira served in various senior management roles with the latest
being Vice President of Operations and Worldwide Customer Support for MRS Technology, Inc., a former
manufacturer of capital equipment for the flat panel display industry. Mr. da Silveira holds a B.S. in Mechanical
Engineering from Northeastern University.
Scott Danciak, age 43, has served as the Company’s Vice President of Engineering for the Inspection Business Unit
since June 2006. From March 2005 to June 2006, Mr. Danciak served as the Company’s Director of Thin Film
Development and from September 2004 to March 2005 he served as the Senior Manager for Thin Film Development.
From September 2003 to September 2004, Mr. Danciak served as the Company’s Manager of Hardware Engineering.
Prior to that, he served the Company in various engineering management and staff positions since 1997. Mr. Danciak
holds a B.S. in Electrical Engineering from Johns Hopkins University.
Robert DiCrosta, age 65, has served as the Company’s Vice President of Strategic Initiatives since January 2013. From
February 2002 to January 2013, Mr. DiCrosta served as Vice President of Global Customer Support. From July 2000
to February 2002, Mr. DiCrosta served as the Director of Global Customer Support. Prior to that, he served in various
positions in Customer Support and Finance with other high tech equipment manufacturers. Mr. DiCrosta received a
B.S. in Marketing from the University of Bridgeport and an M.B.A. in Finance and International Finance from New
York University.
Steven D. Gardner, age 49, has served as the Company’s Vice President of Engineering for the Lithography Systems
Group since December 2012 when the Company acquired Azores Corporation, a lithography equipment manufacturer.
Prior to the acquisition, Mr. Gardner served as Vice President of Engineering for Azores Corporation since its
inception in March 1999. From November 1992 to December 1998, Mr. Gardner held various positions, latest as
Senior Systems Engineer for MRS Technology, Inc., a former manufacturer of capital equipment for the flat panel
display industry. Mr. Gardner received a B.S. in Mechanical Engineering from North Carolina State University.
Michael F. Goodrich, age 43, has served as the Company’s Vice President of Global Customer Support since January
2013. From January 2012 to January 2013, Mr. Goodrich served as the Company’s Director of Customer Support and
from October 2011 to January 2012 as Director of Worldwide Sales. From February 2006 when the Company merged
with August Technology Corporation to October 2011, Mr. Goodrich served as the Technical Sales Director. From
March 1998 to February 2006, Mr. Goodrich served in various service and sales management roles for August

Edgar Filing: RUDOLPH TECHNOLOGIES INC - Form DEF 14A

81



Technology Corporation. Mr. Goodrich holds a B.S. in Electronics Engineering from DeVry University and an
M.B.A. from the University of St. Thomas.

49

Edgar Filing: RUDOLPH TECHNOLOGIES INC - Form DEF 14A

82



Table of Contents

Robert A. Koch, age 51, has served as the Company’s Vice President and General Counsel since May 2003. From
April 1986 to May 2003, Mr. Koch was employed by Howmedica Osteonics Corp., the orthopaedic implant subsidiary
of Stryker Corporation, where he was their in-house counsel for 12 years and last served as their Director of Legal
Affairs. Mr. Koch holds a B.S. in Chemical Engineering and an M.S. in Biomedical Engineering, both from Rutgers
University. Mr. Koch earned his J.D. from Rutgers School of Law – Newark in 1991 and is admitted to practice in New
Jersey and New York.
Ardelle R. Johnson, age 57, has served as the Company’s Vice President of Corporate Marketing since February 2006
when the Company merged with August Technology Corporation. From August 2003 to February 2006, Mr. Johnson
served as Vice President of Marketing for August Technology. From June 1980 to April 2003, Mr. Johnson was
employed by FSI International Inc., a semiconductor capital equipment company, serving most recently as Vice
President of Sales and Marketing. He holds a B.S. in Chemistry from the University of Minnesota and an M.S. from
the University of Wisconsin.
Michael B. Jost, age 48, has served as the Company’s Vice President and General Manager of the Inspection Business
Unit since August 2012. Prior to that, Dr. Jost served as Vice President, Supply Chain from when he joined the
Company in April 2012. From May 2004 to September 2011, Dr. Jost served in various senior management roles with
the latest being Vice President and General Manager, Molecular Spectroscopy Business Unit, for Thermo Fisher
Scientific, a health care equipment and analytical instrumentation manufacturer. From April 2000 to May 2004, Dr.
Jost held various positions with Invensys plc., a global technology company specializing in the engineering and
manufacture of control software and devices, where he last served as President of the Measurement and Instruments
Division. From September 1992 to April 2000, Dr. Jost served in various engineering management positions with
Emerson Electric and Honeywell International. Dr. Jost received a B.S. in Physics/Mathematics from St. John’s
University and holds a Ph.D. in Materials Science/Chemical Engineering from the University of Minnesota.
Jeffrey T. Nelson, age 57, has served as the Company’s Vice President of Manufacturing since August 2010 and prior
to that as the Company’s Vice President of Manufacturing, Inspection since February 2006 when the Company merged
with August Technology Corporation. From August 2004 to February 2006, Mr. Nelson served as August
Technology’s Vice President of Manufacturing. Mr. Nelson received a B.S. in Business Administration from the
University of Minnesota.
Michael P. Plisinski, age 43, has served as the Company’s Vice President and General Manager, Data Analysis and
Review Business Unit since February 2006 when the Company merged with August Technology Corporation. From
February 2004 to February 2006, he was August Technology’s Vice President of Engineering and its Director of
Strategic Marketing for review and analysis products from July 2003 to February 2004. Mr. Plisinski joined August
Technology as part of the acquisition of Counterpoint Solutions, a semiconductor review and analysis company,
where he was both President and sole founder from June 1999 to July 2003. Mr. Plisinski has a B.S. in Computer
Science from the University of Massachusetts.
Rajiv Roy, age 54, has served as the Vice President of Business Development and Director of Back-End Product
Management since June 2008. From February 2006 to June 2008, Mr. Roy served as the Company’s Director of
Marketing. Prior to the Company’s merger with August Technology in February 2006, Mr. Roy served as the Director
of Strategic Marketing for August Technology from April 2003 to February 2006. Mr. Roy joined August Technology
as part of the acquisition of Semiconductor Technologies and Instruments, Inc., a supplier to the semiconductor
industry, where he was President from August 2000 to March 2003. Mr. Roy has a Bachelor of Technology in
Electrical Engineering from Indian Institute of Technology, Kanpur, and from the University of Texas at Dallas, an
M.S. in Math Sciences and a M.A. in Marketing.
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Compensation Committee Interlocks and Insider Participation
The Compensation Committee consists of Directors Daniel H. Berry, Leo Berlinghieri and Aubrey C. Tobey, none of
whom has any of the interlocking relationships described in Item 407(e)(4) of Regulation S-K.

SECURITY OWNERSHIP
The following table sets forth certain information with respect to beneficial ownership of the Company’s Common
Stock as of March 28, 2013 (except as otherwise indicated), by: (i) each person who is known by the Company to own
beneficially more than five percent of the Common Stock, (ii) each of the Named Executive Officers, (iii) each of the
Company’s directors, and (iv) all directors and executive officers as a group. Except as indicated in the footnotes to
this table, the persons named in the table have sole voting and investment power with respect to all shares of Common
Stock shown as beneficially owned by them, subject to community property laws where applicable.

Beneficial Owner Number of
Shares(1)

Percentage
(2)

BlackRock, Inc. (3) 2,578,296 7.9 %
40 East 52nd Street, New York, NY 10022
Systematic Financial Management, L.P. (4) 1,864,880 5.7 %
300 Frank W. Burr Blvd., Glenpointe East, 7th Floor, Teaneck, NJ 07666
The Vanguard Group, Inc. (5) 1,825,841 5.6 %
100 Vanguard Blvd., Malvern, PA 19355
Steelhead Partners, LLC (6) 1,777,702 5.5 %
333 108th Avenue NE, Suite 2010, Bellevue, WA 98004
Paradigm Capital Management, Inc. (7) 1,764,600 5.4 %
Nine Elk Street, Albany, NY 12207
Paul F. McLaughlin 674,881 2.1 %
Steven R. Roth 98,055 *
Nathan H. Little 121,088 *
Michael P. Plisinski 167,807 *
D. Mayson Brooks 26,729 *
Leo Berlinghieri 9,000 *
Daniel H. Berry 28,000 *
Thomas G. Greig 108,000 *
Richard F. Spanier (8) 75,984 *
Aubrey C. Tobey 40,100 *
John R. Whitten 21,500 *
All directors and executive officers as a group (twenty-three persons) 1,612,874 4.9 %
_______________

* Less than 1%.

(1 )

Includes the number of shares subject to options which are outstanding and exercisable as well as restricted
stock units vesting within 60 days of March 28, 2013 by the following persons: Mr. McLaughlin, (178,200
shares), Mr. Roth (58,600 shares), Mr. Little (75,200 shares), Mr. Plisinski (51,534 shares), Mr. Brooks
(16,644), Mr. Berry (25,000 shares), Mr. Greig (15,000 shares), Mr. Spanier (25,000 shares), Mr. Tobey
(25,000 shares) and all directors and executive officers as a group (651,967 shares).
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(2 )

Applicable percentage ownership is based on 32,505,377 shares of Common Stock outstanding as of March
28, 2013. Beneficial ownership of shares is determined in accordance with the rules of the SEC and
generally includes shares as to which a person holds sole or shared voting or investment power. Shares of
Common Stock subject to options that are presently exercisable or exercisable within 60 days of March 28,
2013 are deemed to be beneficially owned by the person holding such options for the purpose of computing
the percentage ownership of such person, but are not treated as outstanding for the purpose of computing the
percentage ownership of any other person. Unless otherwise noted the address for the stockholders named in
this table is c/o Rudolph Technologies, Inc., One Rudolph Road, P.O. Box 1000, Flanders, NJ 07836.

(3 ) Information provided herein is based on the Schedule 13G/A that was filed on February 8, 2013 by
BlackRock, Inc.

(4 ) Information provided herein is based on the Schedule 13G that was filed by Systematic Financial
Management, L.P. on February 12, 2013.

(5 )
Information provided herein is based on the Schedule 13G/A that was filed on February 11, 2013 by The
Vanguard Group, Inc., which indicates that Vanguard has sole voting power over 40,768 shares, sole
dispositive power over 1,785,673 shares and shared dispositive power over 40,168 shares.

(6 )

Information provided herein is based on the Schedule 13G that was filed on January 18, 2013 by Steelhead
Partners, LLC, James Michael Johnston, Brian Katz Klein and Steelhead Pathfinder Master, L.P. The filing
indicates that Steelhead Partners, LLC and Steelhead Pathfinder Master, L.P. have sole voting and
dispositive power over these shares, while James Michael Johnston and Brian Katz Klein have shared voting
and dispositive power over these shares.

(7 ) Information provided herein is based on the Schedule 13G that was filed on February 12, 2013 by Paradigm
Capital Management, Inc.

(8 ) Includes 7,671 shares held by Dr. Spanier’s wife.
EQUITY COMPENSATION PLAN INFORMATION
The following table sets forth information with respect to the Company’s equity compensation plans as of December
31, 2012.

(a) (b) (c)
Number of
Securities to be
Issued Upon
Exercise of
Outstanding
Options, Warrants
and Rights(1)

Weighted-Average
Exercise Price of
Outstanding
Options, Warrants
and Rights

Number of Securities
Remaining Available for
Future Issuance Under
Equity Compensation Plans
(Excluding Securities
Reflected in Column (a))

Equity compensation plans approved by
security holders 2,866,904 $7.34 3,308,993

Equity compensation plans not approved by
security holders N/A N/A N/A

Total 2,866,904 $7.34 3,308,993
(1 ) Includes 1,379,993 shares issuable upon vesting of outstanding Restricted Stock Units.

(2 )

As of December 31, 2012, 2,471,982 of these shares were available under the 2009 Stock Plan and
[837,011] shares were available under the 2009 Employee Stock Purchase Pl n“(“2009 ESPP”). Pursuant to its
terms, there is an annual increase to the number of shares available under the 2009 ESPP on the first day of
each fiscal year during which the 2009 ESPP is in effect equal to the lesser of (i) 300,000 shares; (ii) 2% of
the outstanding shares of Common Stock on such date; or (iii) a lesser amount determined by the Board.
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SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMPLIANCE
Section 16(a) of the Securities Exchange Act of 1934 requires the Company’s executive officers and directors and
persons who own more than 10% of a registered class of the Company’s equity securities to file an initial report of
ownership on Form 3 and changes in ownership on Form 4 or Form 5 with the SEC. Such persons are also required by
SEC rules to furnish the Company with copies of all Section 16(a) forms they file. Based solely on its review of the
copies of such forms received by it, or written representations from certain reporting persons, the Company believes
that, during the year ended December 31, 2012, all officers, directors and greater than 10% beneficial owners
complied with all Section 16(a) filing requirements, except Aubrey C. Tobey filed one late Form 4 on March 5, 2012
with respect to a sale transaction on February 29, 2012 and Michael B. Jost filed one late Form 4 on July 17, 2012
with respect to an option award granted on May 23, 2012.

OTHER MATTERS
The Company knows of no other matters to be submitted to the Annual Meeting. If any other matters properly come
before the Annual Meeting, it is the intention of the persons named in the enclosed Proxy to vote the shares they
represent as the Board of Directors may recommend.

ADDITIONAL INFORMATION
Stockholders may obtain a copy of the Company’s Annual Report on Form 10-K for the fiscal year ended December
31, 2012, including financial statements and schedules included in the annual report on Form 10-K, without charge, by
visiting the Company’s website at www.rudolphtech.com and clicking on Investor Relations or by writing to Steven R.
Roth, Chief Financial Officer at the Company’s headquarters (One Rudolph Road, P.O. Box 1000, Flanders, New
Jersey 07836). Upon written request to the Company, at the address of the Company’s headquarters, the exhibits set
forth on the exhibit index of the Company’s Annual Report on Form 10-K will be made available at reasonable charge
(which will be limited to our reasonable expenses in furnishing such exhibits).

BY ORDER OF THE BOARD OF DIRECTORS
Steven R. Roth
Secretary
Dated: April 22, 2013
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Annual Meeting of Stockholders of Rudolph Technologies, Inc.
May 22, 2013
NOTICE OF INTERNET AVAILABILITY OF PROXY MATERIAL:
The Notice of Meeting, Proxy Statement, 2012 Annual Report and Proxy Card
are available at http://www.rudolphtech.com/assets/uploads/2012_annual_report.pdf
Please sign, date and mail your proxy card in the envelope provided as soon as possible.
Please detach along perforated line and mail in the envelope provided
- - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - -

PLEASE SIGN, DATE AND RETURN PROMPTLY IN THE ENCLOSED ENVELOPE. PLEASE MARK YOUR
VOTE IN BLUE OR BLACK INK AS SHOWN HERE [X]
The Board of Directors recommends you vote “FOR” all nominees and “FOR” Proposals 2, 3 and 4.
1. ELECTION OF DIRECTORS: FOR AGAINST ABSTAIN

Nominees:

Daniel H. Berry o o o

Thomas G. Greig o o o

Richard F. Spanier o o o

2. TO APPROVE, ON AN ADVISORY (NON-BINDING) BASIS, THE
COMPENSATION OF OUR NAMED EXECUTIVE OFFICERS AS
DISCLOSED IN THE PROXY STATEMENT.

o o o

3. TO APPROVE AN AMENDEMENT TO OUR RESTATED CERTIFICATE
OF INCORPORATION TO INCREASE THE NUMBER OF AUTHORIZED
SHARES OF OUR COMMON STOCK FROM 50,000,000 TO 100,000,000
SHARES.

o o o

4. TO RATIFY THE APPOINTMENT OF ERNST & YOUNG LLP AS OUR
INDEPENDENT REGISTERED PUBLIC ACCOUNTANTS FOR THE YEAR
ENDING DECEMBER 31, 2013.

o o o

5. IN THEIR DISCRETION, THE PROXIES ARE AUTHORIZED TO VOTE
UPON SUCH OTHER BUSINESS AS MAY PROPERLY BE BROUGHT
BEFORE THE MEETING OR ANY ADJOURNMENT THEREOF.
This proxy, when properly executed, will be voted in the manner described herein
by the undersigned. If no direction is made, this proxy will be voted FOR all
nominees listed, FOR Item 2, 3 and 4, and according to the discretion of the
proxy holders on any other matter that may properly come before the Annual
Meeting of Stockholders.

Signature of stockholder Dated Signature of stockholder Dated
Note: Please sign exactly as your name or names appear on this Proxy. When shares are held jointly, each holder

should sign. When signing as an executor, administrator, attorney, trustee or guardian, please give full title
as such. If the signer is a corporation, please sign in full corporate name by duly authorized officer, giving
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full title as such. If a signer is a partnership, please sign in partnership name by authorized person.
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RUDOLPH TECHNOLOGIES, INC.
PROXY
THIS PROXY IS SOLICITED ON BEHALF OF THE BOARD
OF DIRECTORS OF RUDOLPH TECHNOLOGIES, INC.
The undersigned hereby constitutes and appoints Daniel H. Berry and Richard F. Spanier, or either of them, as and for
his or her proxies, each with the power to appoint such proxy’s substitute, and hereby authorizes them, or either of
them, to vote all of the shares of Common Stock of Rudolph Technologies, Inc. held of record by the undersigned on
March 28, 2013, at the Annual Meeting of Stockholders of Rudolph Technologies, Inc. to be held on Wednesday, May
22, 2013 and at any and all adjournments or postponements thereof as follows:
(Continued and to be signed on reverse side.)
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APPENDIX A
PROPOSED FORM OF
CERTIFICATE OF AMENDMENT OF
RESTATED CERTIFICATE OF INCORPORATION OF
RUDOLPH TECHNOLOGIES, INC.

Pursuant to Section 242 of the General
Corporation Law of the State of Delaware

       The undersigned, being a duly appointed officer of Rudolph Technologies, Inc. (the “Corporation”), a corporation
organized and existing under and by virtue of the Delaware General Corporation Law (the “DGCL”), for the purpose of
amending the Corporation's Restated Certificate of Incorporation (the “Restated Certificate of Incorporation”) filed
pursuant to Section 102 of the DGCL, hereby certifies, pursuant to Sections 242 and 103 of the DGCL, as follows:
       FIRST: That the Board of Directors of the Corporation, at a meeting of the Board of Directors of the Corporation,
adopted resolutions setting forth a certain proposed amendment to the Restated Certificate of Incorporation declaring
said amendment to be advisable and calling for the stockholders of the Corporation to consider said amendment at the
next meeting annual meeting of the stockholders.
       SECOND: The amendment effected hereby was duly authorized by the Corporation's Board of Directors and
stockholders in accordance with the provisions of Sections 141 and 242 of the DGCL and shall be executed,
acknowledged and filed in accordance with Section 103 of the DGCL.
       THIRD: That Article IV of the Restated Certificate of Incorporation, filed with the Secretary of the State of
Delaware on November 17, 1999 is hereby amended in its entirety to read as follows:
“ARTICLE IV
       “The corporation is authorized to issue two classes of shares of stock to be designated, respectively, Common
Stock, $0.001 par value, and Preferred Stock, $0.001 par value. The total number of shares that the corporation is
authorized to issue is 105,000,000 shares. The number of shares of Common Stock authorized is 100,000,000. The
number of shares of Preferred Stock authorized is 5,000,000.”

IN WITNESS WHEREOF, I have signed this certificate this     day of             , 2013.

RUDOLPH TECHNOLOGIES, INC.

By: ___________________________
Name:
Title:

A-1
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