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PROSPECTUS

1,307,341 Shares

Rudolph Technologies, Inc.

Common Stock

The selling stockholder identified in this prospectus may sell up to 1,307,341 shares of our common stock. Those shares of common stock were
originally issued by us in connection with our acquisition of the assets of Applied Precision LLC's Semiconductor Division to be known as our
Probe Card Test and Analysis division ("PCTA"). The selling stockholder may offer and sell its shares in public or private transactions, or both.
These sales may occur at fixed prices, at market prices prevailing at the time of sale, at prices related to prevailing market price, or at negotiated
prices.

The selling stockholder may sell shares through underwriters, broker-dealers or agents, who may receive compensation in the form of discounts,
concessions or commissions from the selling stockholder, the purchasers of the shares, or both. See "Plan of Distribution" for a more complete
description of the ways in which the shares may be sold. We will not receive any of the proceeds from the sale of the shares by the selling
stockholder.

Our common stock is traded on the Nasdaq Global Select Market under the symbol "RTEC."  On April 18, 2008, the last reported sale price of
our common stock on the Nasdaq Global Select Market was $10.35.

Investing in our common stock involves a high degree of risk. See "Risk Factors" beginning on page 4 of this prospectus.

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

The date of this prospectus is April 21, 2008

Edgar Filing: RUDOLPH TECHNOLOGIES INC - Form 424B3

1



TABLE OF CONTENTS

About This Prospectus

Information Regarding Forward Looking Statements

Summary

Risk Factors

Use of Proceeds

Selling Stockholder

Edgar Filing: RUDOLPH TECHNOLOGIES INC - Form 424B3

2



Plan of Distribution

Legal Matters

Experts

Where You Can Find More Information

Documents Incorporated by Reference

No dealer, salesperson or other person is authorized to give any information or to represent anything not contained in this prospectus or any
prospectus supplement. You must not rely on any unauthorized information or representations. This prospectus is an offer to sell only the
securities offered hereby, but only under circumstances and in jurisdictions where it is lawful to do so. The information contained in this
prospectus or any applicable prospectus supplement is current only as of its date, and the information contained in any document incorporated by
reference in this prospectus is accurate only as of the date of the document incorporated by reference, regardless of the time of delivery of this
prospectus or any prospectus supplement or any sale of a security.

ABOUT THIS PROSPECTUS

This prospectus relates to the resale of up to 1,307,341 shares of our common stock by the selling stockholder. The shares were issued to the
selling stockholder in connection with our acquisition of the assets of Applied Precision LLC's Semiconductor Division. We will not receive any
proceeds from the potential sale of the shares offered by the selling stockholder.

This prospectus constitutes part of the Registration Statement on Form S-3 filed with the Securities and Exchange Commission under the
Securities Act of 1933, as amended (the "Securities Act").  It omits some of the information contained in the registration statement and reference
is made to the registration statement for further information with regard to us and the securities being offered by the selling stockholder. Any
statement contained in the prospectus concerning the provisions of any document filed as an exhibit to the registration statement or otherwise
filed with the Securities and Exchange Commission is not necessarily complete, and in each instance, reference is made to the copy of the
document filed.

INFORMATION REGARDING FORWARD LOOKING STATEMENTS

            Certain statements contained or incorporated in this Registration Statement on Form S-3 are forward-looking statements, including those
concerning our expectations of future revenues, gross profits, research and development and engineering expenses, selling, general and
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administrative expenses, product introductions, technology development, manufacturing practices and cash requirements. The statements
contained or incorporated in this Registration Statement on Form S-3 that are not purely historical are forward-looking statements within the
meaning of Section 27A of the Securities Act of 1933 and Section 21E of the Securities Exchange Act of 1934 and within the meaning of the
Private Securities Litigation Reform Act of 1995. In addition, we may, from time to time make oral forward-looking statements.
Forward-looking statements may be identified by the words such as, but not limited to, "anticipate", "believe", "expect", "intend", "plan",
"should", "may", "could", "will" and words or phrases of similar meaning, as they relate to our management or us.

            The forward-looking statements contained or incorporated in this Registration Statement on Form S-3 reflect our current expectations
with respect to future events and are subject to certain risks, uncertainties and assumptions. The forward-looking statements reflect our position
as of the date of this Registration Statement or report incorporated herein and we undertake no obligation to update any forward-looking
statements, whether as a result of new information, future events or otherwise. Actual results may differ materially from those projected in such
forward-looking statements for a number of reasons including, but not limited to, the following: variations in the level of orders which can be
affected by general economic conditions and growth rates in the semiconductor manufacturing industry and in the markets served by our
customers, the international economic and political climates, difficulties or delays in product functionality or performance, the delivery
performance of sole source vendors, the timing of future product releases, failure to respond adequately to either changes in technology or
customer preferences, changes in pricing by us or our competitors, ability to manage growth, risk of nonpayment of accounts receivable, changes
in budgeted costs and the "Risk Factors" set forth below. The following information should be read in conjunction with the Consolidated
Financial Statements and notes thereto included in our Annual Report on Form 10-K for the year ended December 31, 2007, as filed with the
SEC on March 3, 2008. You should also review any additional disclosures and cautionary statements we make from time to time in our
Quarterly Reports on Form 10-Q, Current Reports on Form 8-K and other filings.

SUMMARY

This summary highlights selected information contained elsewhere or incorporated by reference in this prospectus and does not contain all the
information you need to consider in making your investment decision. You should read carefully this entire prospectus and the documents
incorporated by reference herein, including the section titled "Risk Factors," and read our consolidated financial statements and the
accompanying notes. Unless otherwise indicated, "Rudolph," "Company," "we," "us," "our" and similar terms refer to Rudolph Technologies,
Inc. and its subsidiaries.

Our Company

                    Rudolph Technologies, Inc. is a worldwide leader in the design, development, manufacture and support of high-performance
process control metrology, defect inspection, and data analysis systems used by semiconductor device manufacturers. We provide yield
management solutions used in both wafer processing and final manufacturing through a family of standalone systems and integrated modules for
both transparent and opaque thin film measurements and macro-defect inspection. All of these systems feature production-worthy automation
and are backed by worldwide customer support.  Our acquisition of the net assets of Applied Precision's semiconductor division to be known as
the Rudolph Technologies Probe Card Test and Analysis division ("PCTA") was completed on December 18, 2007. As a result, we expanded
our offerings of inspection systems to include probe card test and analysis products. For our customers in semiconductor packaging and test,
these products enable process validation, process verification and process improvement within probe and wafer test segments. 

                    Metrology Systems. The industry's first production-oriented microprocessor-controlled ellipsometer for thin transparent film
measurements was introduced by Rudolph in 1977. Since that time, we have consistently provided innovative product developments designed to
meet manufacturers' most advanced measurement requirements. For opaque film characterization, we brought patented optical acoustic metal
film metrology technology to the semiconductor manufacturing floor that allows customers to simultaneously measure the thickness and other
properties of up to six metal or other opaque film layers in a non-contact manner on product wafers. PULSE Technology<TM> uses an ultra-fast
laser to generate sound waves that pass down through a stack of opaque films such as those used in copper or aluminum interconnect processes,
sending back to the surface an echo that indicates film thickness, density, and other process critical parameters. We believe we are a leader in
providing systems that can non-destructively measure opaque thin-film stacks with the speed and accuracy semiconductor device manufacturers
demand in order to achieve high yields with the latest fabrication processes. The technology is ideal for characterizing copper interconnect
structures and the majority of all systems sold have been for copper applications. Our patented transparent film ellipsometer technology uses up
to four lasers operating simultaneously at multiple angles and multiple wavelengths, providing powerful analysis and measurement capabilities
to handle the most challenging requirements of today's advanced processes and tomorrow's new materials. 

                    Inspection Systems. Chip manufacturers deploy advanced macro-defect inspection (defects greater in size than 0.5 micron)
throughout the fab to monitor key process steps, gather process-enhancing information and ultimately, lower manufacturing costs.
Field-established tools such as the NSX<R>, AXi<TM>, and WaferView<R> are found in wafer processing (front-end) and final manufacturing
(back-end) facilities around the world. These high-speed tools incorporate features such as waferless recipe creation, tool-to-tool correlation,
multiple inspection resolutions and proprietary review and classification software that are required in today's high-volume integrated circuit (IC)
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manufacturing environments. In addition to wafer frontside inspection, Rudolph's innovative Explorer<TM> Cluster incorporates wafer edge
and backside inspection in one integrated platform to enhance productivity and continuously improve fab yield. 

                    Data Analysis & Review Systems. Rudolph has a comprehensive offering of software solutions for process management and data
review. Using wafer maps, charts and graphs, the vast amount of data gathered through automated inspection can be analyzed to determine
trends that ultimately affect yield. Our goal is to provide our customers with timely and accurate information so that corrective actions can be
taken. Software solutions available to our customers include products that identify, classify and analyze defect data as well as fabwide systems
that are designed to determine the root cause of yield excursions as early as possible in the production flow.

Our Address

Rudolph Technologies, Inc.'s principal executive offices are located at One Rudolph Road, Flanders, New Jersey 07836, and our telephone
number at that address is (973) 691-1300.

RISK FACTORS

Risks Related to Rudolph

Our operating results have varied and will likely continue to vary significantly from quarter to quarter in the future, causing volatility
in our stock price

                    Our quarterly operating results have varied in the past and will likely continue to vary significantly from quarter to quarter in the
future, causing volatility in our stock price. Some of the factors that may influence our operating results and subject our stock to extreme price
and volume fluctuations include:

changes in customer demand for our systems, which is influenced by economic conditions in the semiconductor device industry,
demand for products that use semiconductors, market acceptance of our systems and products of our customers and changes in our
product offerings;

• 

seasonal variations in customer demand, including the tendency of European sales to slow significantly in the third quarter of each
year;

• 

the timing, cancellation or delay of customer orders, shipments and acceptance;• 

product development costs, including increased research, development, engineering and marketing expenses associated with our
introduction of new products and product enhancements; and

• 

the levels of our fixed expenses, including research and development costs associated with product development, relative to our
revenue levels. 

• 

                    In light of these factors and the cyclical nature of the semiconductor industry, we expect to continue to experience significant
fluctuations in quarterly and annual operating results. Moreover, many of our expenses are fixed in the short-term which, together with the need
for continued investment in research and development, marketing and customer support, limits our ability to reduce expenses quickly. As a
result, declines in net sales could harm our business and the price of our common stock could substantially decline.

Our largest customers account for a significant portion of our revenues, and our revenues and cash flows would significantly decline if
one or more of these customers were to purchase significantly fewer of our systems or they delayed or cancelled a large order

                    Sales to end user customers that individually represent at least five percent of our revenues typically account for, in the aggregate, a
considerable amount of our revenues. We operate in the highly concentrated, capital intensive semiconductor device manufacturing industry.
Historically, a significant portion of our revenues in each quarter and year has been derived from sales to relatively few customers, and this trend
is expected to continue. If any of our key customers were to purchase significantly fewer of our systems in the future, or if a large order were
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delayed or cancelled, our revenues and cash flows would significantly decline. We expect that we will continue to depend on a small number of
large customers for a significant portion of our revenues for at least the next several years. In addition, as large semiconductor device
manufacturers seek to establish closer relationships with their suppliers, we expect that our customer base will become even more concentrated.

Our revenue may vary significantly each quarter due to relatively small fluctuations in our unit sales

                    During any quarter, a significant portion of our revenue may be derived from the sale of a relatively small number of systems. Our
transparent film measurement systems range in selling price from approximately $250,000 to $1.0 million per system, our opaque film
measurement systems range in selling price from approximately $900,000 to $2.0 million per system and our macro-defect inspection and probe
card and test analysis systems range in selling price from approximately $250,000 to $1.4 million per system. Accordingly, a small change in the
number of systems we sell may also cause significant changes in our operating results. This, in turn, could cause fluctuations in the market price
of our common stock.

Variations in the amount of time it takes for us to sell our systems may cause fluctuations in our operating results, which could cause
our stock price to decline

                    Variations in the length of our sales cycles could cause our revenues and cash flows, and consequently, our business, financial
condition, operating results and cash flows, to fluctuate widely from period to period. This variation could cause our stock price to decline. Our
customers generally take a long time to evaluate our inspection and/or film metrology systems and many people are involved in the evaluation
process. We expend significant resources educating and providing information to our prospective customers regarding the uses and benefits of
our systems in the semiconductor fabrication process. The length of time it takes for us to make a sale depends upon many factors including, but
not limited to:

the efforts of our sales force;• 

the complexity of the customer's fabrication processes;• 

the internal technical capabilities and sophistication of the customer;• 

the customer's budgetary constraints; and• 

the quality and sophistication of the customer's current metrology and/or inspection equipment• 

                    Because of the number of factors influencing the sales process, the period between our initial contact with a customer and the time
when we recognize revenue from that customer, if ever, and receive payment varies widely in length. Our sales cycles, including the time it
takes for us to build a product to customer specifications after receiving an order to the time we recognize revenue, typically range from six to 15
months. Sometimes our sales cycles can be much longer, particularly with customers in Japan. During these cycles, we commit substantial
resources to our sales efforts in advance of receiving any revenue, and we may never receive any revenue from a customer despite our sales
efforts. If we do make a sale, our customers often purchase only one of our systems, and then evaluate its performance for a lengthy period
before purchasing any more of our systems.  The number of additional products a customer purchases, if any, depends on many factors,
including a customer's capacity requirements. The period between a customer's initial purchase and any subsequent purchases can vary from six
months to a year or longer, and variations in the length of this period could cause further fluctuations in our operating results and possibly in our
stock price.

Most of our revenues have been derived from customers outside of the United States subjecting us to operational, financial and political
risks, such as unexpected changes in regulatory requirements, tariffs, political and economic instability, outbreaks of hostilities, and
difficulties in managing foreign sales representatives and foreign branch operations

                    Due to the significant level of our international sales, we are subject to a number of material risks, including:

                    Unexpected changes in regulatory requirements including tariffs and other market barriers. The semiconductor device industry is a
high-visibility industry in many of the European and Asian countries in which we sell our products. Because the governments of these countries
have provided extensive financial support to our semiconductor device manufacturing customers in these countries, we believe that our
customers could be disproportionately affected by any trade embargoes, excise taxes or other restrictions imposed by their governments on trade
with United States companies such as ourselves. Any restrictions of these types could result in a reduction in our sales to customers in these
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countries.

                    Political and economic instability. We are subject to various global risks related to political and economic instabilities in countries
in which we derive sales. If terrorist activities, armed conflict, civil or military unrest or political instability occurs outside of the U.S., these
events may result in reduced demand for our products. There is considerable political instability in Taiwan related to its disputes with China and
in South Korea related to its disputes with North Korea. In addition, several Asian countries, particularly Japan, have experienced significant
economic instability. An outbreak of hostilities or other political upheaval in China, Taiwan or South Korea, or an economic downturn in Japan
or other countries, would likely harm the operations of our customers in these countries. The effect of these types of events on our revenues and
cash flows could be material because we derive substantial revenues from sales to semiconductor device foundries in Taiwan such as Taiwan
Semiconductor Manufacturing Company Ltd. and United Microelectronics Corporation, from memory chip manufacturers in South Korea such
as Hynix and Samsung, and from semiconductor device manufacturers in Japan such as NEC and Toshiba.

                    Difficulties in staffing and managing foreign branch operations. During periods of tension between the governments of the United
States and certain other countries, it is often difficult for United States companies such as ourselves to staff and manage operations in such
countries.

                    Currency fluctuations as compared to the U.S. Dollar. A substantial portion of our international sales are denominated in U.S.
dollars. As a result, if the dollar rises in value in relation to foreign currencies, our systems will become more expensive to customers outside the
United States and less competitive with systems produced by competitors outside the United States. These conditions could negatively impact
our international sales.  Foreign sales also expose us to collection risk in the event it becomes more expensive for our foreign customers to
convert their local currencies into U.S. dollars.

If we deliver systems with defects, our credibility will be harmed and the sales and market acceptance of our systems will decrease

                    Our systems are complex and have occasionally contained errors, defects and bugs when introduced. When this occurs, our
credibility and the market acceptance and sales of our systems could be harmed. Further, if our systems contain errors, defects or bugs, we may
be required to expend significant capital and resources to alleviate these problems. Defects could also lead to product liability as a result of
product liability lawsuits against us or against our customers. We have agreed to indemnify our customers under certain circumstances against
liability arising from defects in our systems. Our product liability policy currently provides $2.0 million of coverage per claim, with an overall
umbrella limit of $5.0 million. In the event of a successful product liability claim, we could be obligated to pay damages significantly in excess
of our product liability insurance limits.

If we are not successful in developing new and enhanced products for the semiconductor device manufacturing industry we will lose
market share to our competitors

                    We operate in an industry that is highly competitive and subject to evolving industry standards, rapid technological changes, rapid
changes in consumer demands and the rapid introduction of new, higher performance systems with shorter product life cycles. To be competitive
in our demanding market, we must continually design, develop and introduce in a timely manner new inspection and film metrology systems
that meet the performance and price demands of semiconductor device manufacturers. We must also continue to refine our current systems so
that they remain competitive. We expect to continue to make significant investments in our research and development activities. We may
experience difficulties or delays in our development efforts with respect to new systems, and we may not ultimately be successful in our product
enhancement efforts to improve and advance products or in responding effectively to technological change, as not all research and development
activities result in viable commercial products. In addition, we cannot provide assurance that we will be able to develop new products for the
most opportunistic new markets and applications.  Any significant delay in releasing new systems could cause our products to become obsolete,
adversely affect our reputation, give a competitor a first-to-market advantage or cause a competitor to achieve greater market share.  In addition,
new product offerings that are highly complex in terms of software or hardware may require application or service work such as bug fixing prior
to acceptance, thereby delaying revenue recognition. 

If new products developed by us do not gain general market acceptance, we will be unable to generate revenues and recover our
research and development costs

 Metrology and inspection product development is inherently risky because it is difficult to foresee developments in semiconductor
device manufacturing technology, coordinate technical personnel, and identify and eliminate system design flaws. Further, our products are
complex and often the applications to our customers' businesses are unique. Any new systems we introduce may not achieve or sustain a
significant degree of market acceptance and sales. 

                    We expect to spend a significant amount of time and resources developing new systems and refining our existing systems. In light
of the long product development cycles inherent in our industry, these expenditures will be made well in advance of the prospect of deriving
revenue from the sale of those systems. Our ability to commercially introduce and successfully market new systems are subject to a wide variety
of challenges during the development cycle, including start-up bugs, design defects, and other matters that could delay introduction of these
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systems. In addition, since our customers are not obligated by long-term contracts to purchase our systems, our anticipated product orders may
not materialize, or orders that are placed may be cancelled. As a result, if we do not achieve market acceptance of new products, we may be
unable to generate sufficient revenues and cash flows to recover our research and development costs and our market share, revenue, operating
results or stock price would be negatively impacted.

Even if we are able to develop new products that gain market acceptance, sales of these new products could impair our ability to sell
existing products

                    Competition from our new systems could have a negative effect on sales of our existing systems and the prices that we could charge
for these systems. We may also divert sales and marketing resources from our current systems in order to successfully launch and promote our
new or next generation systems. This diversion of resources could have a further negative effect on sales of our current systems and the value of
inventory. 

If our relationships with our large customers deteriorate, our product development activities could be adversely affected

                    The success of our product development efforts depends on our ability to anticipate market trends and the price, performance and
functionality requirements of semiconductor device manufacturers. In order to anticipate these trends and ensure that critical development
projects proceed in a coordinated manner, we must continue to collaborate closely with our largest customers. Our relationships with these and
other customers provide us with access to valuable information regarding trends in the semiconductor device industry, which enables us to better
plan our product development activities. If our current relationships with our large customers are impaired, or if we are unable to develop similar
collaborative relationships with important customers in the future, our product development activities could be adversely affected.

Our ability to reduce costs is limited by our ongoing need to invest in research and development and to provide customer support
activities

                    Our industry is characterized by the need for continual investment in research and development as well as customer service and
support. As a result, our operating results could be materially affected if operating costs associated with our research and development as well as
customer support activities increase in the future or we are unable to reduce those activities.

We may fail to adequately protect our intellectual property and, therefore, lose our competitive advantage

                    Our future success and competitive position depend in part upon our ability to obtain and maintain proprietary technology for our
principal product families, and we rely, in part, on patent and trade secret law and confidentiality agreements to protect that technology. If we
fail to adequately protect our intellectual property, it will give our competitors a significant advantage. We own or have licensed a number of
patents relating to our transparent and opaque thin film metrology and macro-defect inspection systems, and have filed applications for
additional patents. Any of our pending patent applications may be rejected, and we may be unable to develop additional proprietary technology
that is patentable in the future. 

                    In addition, the patents that we do own or that have been issued or licensed to us may not provide us with competitive advantages
and may be challenged by third parties. Further, third parties may also design around these patents. In addition to patent protection, we rely upon
trade secret protection for our confidential and proprietary information and technology. We routinely enter into confidentiality agreements with
our employees and other third parties. However, in the event that a confidentiality agreement is breached, we may not have adequate remedies.
Our confidential and proprietary information and technology might also be independently developed by, or become otherwise known to, third
parties.

Protection of our intellectual property rights, or the efforts of third parties to enforce their own intellectual property rights against us,
may result in costly and time-consuming litigation, substantial damages, lost product sales and/or the loss of important intellectual
property rights

                    We may be required to initiate litigation in order to enforce any patents issued to or licensed by us, or to determine the scope or
validity of a third party's patent or other proprietary rights. Any litigation, regardless of outcome, could be expensive and time consuming, and
could subject us to significant liabilities or require us to re-engineer our products or obtain expensive licenses from third parties. 

                    In addition, our commercial success depends in part on our ability to avoid infringing or misappropriating patents or other
proprietary rights owned by third parties. From time to time we may receive communications from third parties asserting that our products or
systems infringe, or may infringe, the proprietary rights of these third parties. These claims of infringement may lead to protracted and costly
litigation, which could require us to pay substantial damages or have the sale of our products or systems stopped by an injunction. Infringement
claims could also cause product or system delays or require us to redesign our products or systems, and these delays could result in the loss of
substantial revenues. We may also be required to obtain a license from the third party or cease activities utilizing the third party's proprietary
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rights. We may not be able to enter into such a license or such a license may not be available on commercially reasonable terms. Accordingly,
the loss of important intellectual property rights could hinder our ability to sell our systems, or make the sale of these systems more expensive.

Our efforts to protect our intellectual property may be less effective in certain foreign countries, where intellectual property rights are
not as well protected as in the United States

                    The laws of some foreign countries do not protect our proprietary rights to as great an extent as do the laws of the United States, and
many U.S. companies have encountered substantial problems in protecting their proprietary rights against infringement abroad. For example,
Taiwan is not a signatory of the Patent Cooperation Treaty, which is designed to specify rules and methods for defending intellectual property
internationally. The publication of a patent in Taiwan prior to the filing of a patent in Taiwan would invalidate the ability of a company to obtain
a patent in Taiwan. Similarly, in contrast to the United States where the contents of patents remain confidential during the patent application
process, in Taiwan the contents of a patent are published upon filing which provides competitors an advance view of the contents of a patent
application prior to the  establishment of patent rights. Consequently, there is a risk that we may be unable to adequately protect its proprietary
rights in certain foreign countries. If this occurs, it would be easier for our competitors to develop and sell competing products in these
countries. 

Some of our current and potential competitors have significantly greater resources than we do, and increased competition could impair
sales of our products or cause us to reduce our prices

                    The market for semiconductor capital equipment is highly competitive. We face substantial competition from established companies
in each of the markets we serve. We principally compete with KLA-Tencor and Camtek. We compete to a lesser extent with companies such as
Nanometrics, Vistec and Nikon. Each of our products also competes with products that use different metrology or inspection techniques. Some
of our competitors have greater financial, engineering, manufacturing and marketing resources, broader product offerings and service
capabilities and larger installed customer bases than we do. As a result, these competitors may be able to respond more quickly to new or
emerging technologies or market developments by devoting greater resources to the development, promotion and sale of products, which, in
turn, could impair sales of our products. Further, there may be significant merger and acquisition activity among our competitors and potential
competitors, which, in turn, may provide them with a competitive advantage over us by enabling them to rapidly expand their product offerings
and service capabilities to meet a broader range of customer needs. 

                    Many of our customers and potential customers in the semiconductor device manufacturing industry are large companies that
require global support and service for their semiconductor capital equipment. We believe that our global support and service infrastructure is
sufficient to meet the needs of our customers and potential customers. However, some of our competitors have more extensive infrastructures
than we do, which could place us at a disadvantage when competing for the business of global semiconductor device manufacturers. Many of
our competitors are investing heavily in the development of new systems that will compete directly with our systems. We have from time to time
selectively reduced prices on our systems in order to protect our market share, and competitive pressures may necessitate further price
reductions. We expect our competitors in each product area to continue to improve the design and performance of their products and to introduce
new products with competitive prices and performance characteristics. These product introductions would likely require us to decrease the prices
of our systems and increase the level of discounts that we grant our customers. Price reductions or lost sales as a result of these competitive
pressures would reduce our total revenues and could adversely impact our financial results. 

Because of the high cost of switching equipment vendors in our markets, it is sometimes difficult for us to win customers from our
competitors even if our systems are superior to theirs

                    We believe that once a semiconductor device manufacturer has selected one vendor's capital equipment for a production-line
application, the manufacturer generally relies upon that capital equipment and, to the extent possible, subsequent generations of the same
vendor's equipment, for the life of the application. Once a vendor's equipment has been installed in a production line application, a
semiconductor device manufacturer must often make substantial technical modifications and may experience production-line downtime in order
to switch to another vendor's equipment. Accordingly, unless our systems offer performance or cost advantages that outweigh a customer's
expense of switching to our systems, it will be difficult for us to achieve significant sales to that customer once it has selected another vendor's
capital equipment for an application.

We must attract and retain key personnel with knowledge of semiconductor device manufacturing and inspection and/or metrology
equipment to help support our future growth, and competition for such personnel in our industry is high

                    Our success depends to a significant degree upon the continued contributions of our key management, engineering, sales and
marketing, customer support, finance and manufacturing personnel. The loss of any of these key personnel, each of whom would be extremely
difficult to replace, could harm our business and operating results. Although we have employment and noncompetition agreements with key
members of our senior management team, including Messrs. McLaughlin and Roth, these individuals or other key employees may still leave us.
We do not have key person life insurance on any of our executives. In addition, to support our future growth, we will need to attract and retain
additional qualified employees.  Competition for such personnel in our industry is intense, and we may not be successful in attracting and
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retaining qualified employees.

We obtain some of the components and subassemblies included in our systems from a limited group of suppliers, and the partial or
complete loss of one of these suppliers could cause production delays and a substantial loss of revenues

                    We obtain some of the components and subassemblies included in our systems from a limited group of suppliers and do not have
long-term contracts with many of our suppliers. Our dependence on limited source suppliers of components and our lack of long-term contracts
with many of our suppliers exposes us to several risks, including a potential inability to obtain an adequate supply of components, price
increases, late deliveries and poor component quality. Disruption or termination of the supply of these components could delay shipments of our
systems, damage our customer relationships and reduce our sales. From time to time in the past, we have experienced temporary difficulties in
receiving shipments from our suppliers.  The lead-time required for shipments of some of our components can be as long as four months. In
addition, the lead time required to qualify new suppliers for lasers could be as long as a year, and the lead time required to qualify new suppliers
of other components could be as long as nine months. If we are unable to accurately predict our component needs, or if our component supply is
disrupted, we may miss market opportunities by not being able to meet the demand for our systems. Further, a significant increase in the price of
one or more of these components or subassemblies could seriously harm our results of operations and cash flows.

Any prolonged disruption in the operations of our manufacturing facilities could have a material adverse effect on our revenues

                    Our manufacturing processes are highly complex and require sophisticated and costly equipment and a specially designed facility.
As a result, any prolonged disruption in the operations of our manufacturing facilities, whether due to technical or labor difficulties, or
destruction of or damage as a result of a fire or any other reason, could seriously harm our ability to satisfy our customer order deadlines. If we
cannot timely deliver our systems, our results from operations and cash flows could be materially and adversely affected. 

Failure to adjust our orders for parts and subcomponents in an accurate and timely manner in response to changing market conditions
or customer acceptance of our products could adversely affect our financial position and results of operations

                    Our earnings could be negatively affected and our inventory levels could materially increase if we are unable to predict our
inventory needs in an accurate and timely manner and adjust our orders for parts and subcomponents should our needs increase or decrease
materially due to unexpected increases or decreases in demand for our products. Any material increase in our inventories could result in an
adverse effect on our financial position, while any material decrease in our ability to procure needed inventories could result in an inability to
supply customer demand for our products thus adversely affecting our revenues.

We may choose to acquire new and complementary businesses, products or technologies instead of developing them ourselves, and may
be unable to complete these acquisitions or may not be able to successfully integrate an acquired business in a cost-effective and
non-disruptive manner

                    Our success depends on our ability to continually enhance and broaden our product offerings in response to changing technologies,
customer demands and competitive pressures. To this end, we have, from time to time, engaged in the process of identifying, analyzing and
negotiating possible acquisition transactions and we expect to continue to do so in the future. We may choose to acquire new and
complementary businesses, products, technologies and/or services instead of developing them ourselves. We may, however, face competition for
acquisition targets from larger and more established companies with greater financial resources, making it more difficult for us to complete
acquisitions. We cannot provide any assurance that we will be successful in consummating future acquisitions on favorable terms or that we will
realize the benefits that we anticipate from one or more acquisitions that we consummate. Integrating any business, product technology or
service we acquire could be expensive and time-consuming and/or disrupt our ongoing business. Further, there are numerous risks associated
therewith, including but not limited to:

diversion of management's attention from day-to-day operational matters and current products and customers;• 

lack of synergy, or the inability to realize expected synergies;• 

failure to commercialize the new technology or business;• 

failure to meet the expected performance of the new technology or business;• 

Edgar Filing: RUDOLPH TECHNOLOGIES INC - Form 424B3

10



failure to retain key employees and customer or supplier relationships;• 

lower-than-expected market opportunities or market acceptance of any new products; and• 

unexpected reduction of sales of existing products by new products.• 

                    Our inability to consummate one or more acquisitions on such favorable terms or our failure to realize the intended benefits from
one or more acquisitions, could have a material adverse effect on our business, liquidity, financial position and/or results of operations, including
as a result of our incurrence of indebtedness and related interest expense and our assumption of unforeseen contingent liabilities. In order to
finance any acquisitions, we might need to raise additional funds through public or private equity or debt financings. In that event, we could be
forced to obtain financing on terms that are not favorable to us and, in the case of equity financing, that result in dilution to our stockholders. In
addition, any impairment of goodwill or other intangible assets, amortization of intangible assets, write-down of other assets or charges resulting
from the costs of acquisitions and purchase accounting could harm our business and operating results.

We may not realize the benefits of the Probe Card Test and Analysis division acquisition and the RVSI Inspection intellectual property
and selected assets acquisition.

                    On December 18, 2007, we completed the acquisition of the assets of the semiconductor division of Applied Precision LLC to be
established as our Probe Card Test and Analysis division. On January 22, 2008, we announced that we had acquired all intellectual property and
selected assets from privately-held RVSI Inspection, headquartered in Hauppauge, New York. Our failure to meet the challenges involved in
realizing any of the anticipated benefits of the acquisitions, could seriously harm our financial position, results of operations and cash flows.
Realizing the benefits of the acquisitions will depend in part on the continued successful integration of technology, operations and personnel.
The anticipated benefits of the acquisitions are based on projections and assumptions, not actual experience. The failure to realize any of the
anticipated benefits of the acquisitions could seriously hinder our plans for product development as well as business and market expansion
following the acquisitions.

If we cannot effectively manage our growth, our business may suffer.

                    We intend to continue to grow by increasing our sales efforts and completing strategic acquisitions. To effectively manage our
growth, we must, among other things:

engage, train and manage a larger sales force and additional service personnel;• 

expand the geographic coverage of our sales force;• 

expand our information systems;• 

identify and successfully integrate acquired businesses into our operations; and• 

administer appropriate financial and administrative control procedures.• 

                    Our anticipated growth will likely place a significant strain on our management, financial, operational, technical, sales and
administrative resources. Any failure to effectively manage our growth may cause our business to suffer and our stock price to decline.

Changes in tax rates or tax liabilities could affect results.

                    As a global company, we are subject to taxation in the United States and various other countries. Significant judgment is required to
determine and estimate worldwide tax liabilities. Our future annual and quarterly tax rates could be affected by numerous factors, including
changes in the (1) applicable tax laws; (2) composition of earnings in countries with differing tax rates; or (3) valuation of our deferred tax assets
and liabilities. In addition, we are subject to regular examination of our income tax returns by the Internal Revenue Service and other tax
authorities. We regularly assess the likelihood of favorable or unfavorable outcomes resulting from these examinations to determine the
adequacy of our provision for income taxes. Although we believe our tax estimates are reasonable, there can be no assurance that any final
determination will not be materially different from the treatment reflected in our historical income tax provisions and accruals, which could
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materially and adversely affect our results of operations.

We are subject to internal control evaluations and attestation requirements of Section 404 of the Sarbanes- Oxley Act.

                    Pursuant to Section 404 of the Sarbanes-Oxley Act of 2002, we must include in our Annual Report on Form 10-K a report of
management on the effectiveness of our internal control over financial reporting and report by our independent registered public accounting firm
regarding the effectiveness of our internal control.  Ongoing compliance with these requirements is complex, costly and time-consuming. If (1)
we fail to maintain effective internal control over financial reporting; (2) our management does not timely assess the adequacy of such internal
control; or (3) our independent registered public accounting firm does not timely attest to the effectiveness of our internal control, we could be
subject to regulatory sanctions and the public's perception of us may decline.

                    Our management assessed the effectiveness of our internal control over financial reporting as of December 31, 2007 and concluded
that we did not maintain effective internal control over financial reporting as a result of the identification of a material weakness. The material
weakness that we identified relates to the process and procedures surrounding the preparation and review of the income tax provision, primarily
attributable to acquisition related tax matters. Specifically, we did not ensure that effective oversight of the work performed by our outside tax
advisors was exercised.  The errors resulting from the material weakness, which were primarily attributable to acquisition related tax matters, did
not have a material effect on our financial results for the year ended December 31, 2007.  However, combinations of such errors could have
resulted in our annual or interim financial statements being materially misstated.

Risks Related to the Semiconductor Device Industry

Cyclicality in the semiconductor device industry has led to substantial decreases in demand for our systems and may from time to time
continue to do so

                    Our operating results are subject to significant variation due to the cyclical nature of the semiconductor device industry. Our
business depends upon the capital expenditures of semiconductor device manufacturers, which, in turn, depend upon the current and anticipated
market demand for semiconductors and products using semiconductors. The timing, length and severity of the up-and-down cycles in the
semiconductor equipment industry are difficult to predict. This cyclical nature of the industry in which we operate affects our ability to
accurately predict future revenue and, thus, future expense levels. When cyclical fluctuations result in lower than expected revenue levels,
operating results may be adversely affected and cost reduction measures may be necessary in order for us to remain competitive and financially
sound. During a down cycle, we must be in a position to adjust our cost and expense structure to prevailing market conditions and to continue to
motivate and retain our key employees. In addition, during periods of rapid growth, we must be able to increase manufacturing capacity and
personnel to meet customer demand. We can provide no assurance that these objectives can be met in a timely manner in response to industry
cycles. If we fail to respond to industry cycles, our business could be seriously harmed.

Our future rate of growth is highly dependent on the development and growth of the market for microelectronic device inspection and
metrology equipment.

                    We target our products to address the needs of microelectronic device manufacturers for defect inspection and metrology. If for any
reason the market for microelectronic device inspection or metrology equipment fails to grow in the long term, we may be unable to maintain
current revenue levels in the short term and maintain our historical growth in the long term. Growth in the inspection market is dependent to a
large extent upon microelectronic manufacturers replacing manual inspection with automated inspection technology. Growth in the metrology
market is dependent to a large extent upon new chip designs and capacity expansion of microelectronic manufacturers. There is no assurance
that manufacturers will undertake these actions at the rate we expect.

Risks Related to our Stock

Provisions of our charter documents and Delaware law, as well as our stockholder rights plan, could discourage potential acquisition
proposals and/or delay, deter or prevent a change in control of our company

                    Provisions of our certificate of incorporation and bylaws, as well as our recently adopted stockholders rights plan, may inhibit
changes in control of our company not approved by our board of directors. These provisions also limit the circumstances in which a premium
can be paid for the common stock, and in which a proxy contest for control of our board may be initiated. These provisions provide for:

a prohibition on stockholder actions through written consent;• 

a requirement that special meetings of stockholders be called only by our chief executive officer or board of directors;• 
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advance notice requirements for stockholder proposals and director nominations by stockholders;• 

limitations on the ability of stockholders to amend, alter or repeal our by-laws;• 

the authority of our board to issue, without stockholder approval, preferred stock with such terms as the board may determine; and• 

the authority of our board, without stockholder approval, to adopt a Stockholders Rights Plan. Such a Shareholders Rights Plan was
adopted by the board of directors on June 27, 2005.

• 

We are also entitled to avail ourselves of the protections of Section 203 of the Delaware General Corporation Law, which could inhibit changes
in control of us.

USE OF PROCEEDS

All shares of our common stock offered by this prospectus are being registered for the account of the selling stockholder. We will not receive
any of the proceeds from the sale of these shares.

SELLING STOCKHOLDER

The following table sets forth the name of the selling stockholder, the number of shares of common stock beneficially owned by the selling
stockholder immediately prior to the date of this prospectus, and the total number of shares that may be offered pursuant to this prospectus. The
table also provides information regarding the beneficial ownership of our common stock by the selling stockholder as adjusted to reflect the
assumed sale of all of the shares offered under this prospectus. Percentage of beneficial ownership is based on 30,562,622 shares of our common
stock outstanding as of April 18, 2008. The selling stockholder may offer the shares for sale from time to time in whole or in part. Except where
otherwise noted, the selling stockholder named in the following table has, to our knowledge, sole voting and investment power with respect to
the shares beneficially owned by it.

Beneficial Ownership Before Offering

Number of Shares Offered Hereby

Beneficial Ownership After Offering

Selling Stockholder

Number of Shares Owned

 Percent

Number of Shares Owned

 Percent

Applied Precision Holdings, LLC
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1,307,341

4.3%

1,307,341

--

*

* Less than 1%

The information provided above as to shares owned by the selling stockholder reflects the number of shares issued to the selling stockholder in
the acquisition, adjusted to reflect any information provided to us by the selling stockholder. Because the selling stockholder may sell all, part or
none of its shares, we are unable to estimate the number of shares that will be held by the selling stockholder upon resale of shares of common
stock being registered hereby. We have, therefore, assumed for the purposes of the registration statement related to this prospectus that the
selling stockholder will sell all of its shares. See "Plan of Distribution."

PLAN OF DISTRIBUTION

                    The selling stockholder, which as used in this Prospectus includes donees, pledgees, transferees or other successors-in-interest
selling shares of common stock or interests in shares of common stock received after the date of this prospectus from a selling stockholder as a
gift, pledge, partnership distribution or other transfer, may, from time to time, sell, transfer or otherwise dispose of any or all of its shares of
common stock or interests in shares of common stock on any stock exchange, market or trading facility on which the shares are traded or in
private transactions.  These dispositions may be at fixed prices, at prevailing market prices at the time of sale, at prices related to the prevailing
market price, at varying prices determined at the time of sale, or at negotiated prices.

                    The selling stockholder may use any one or more of the following methods when disposing of shares or interests therein:

ordinary brokerage transactions and transactions in which the broker-dealer solicits purchasers;• 

block trades in which the broker-dealer will attempt to sell the shares as agent, but may position and resell a portion of the block as
principal to facilitate the transaction;

• 

purchases by a broker-dealer as principal and resale by the broker-dealer for its account;• 

an exchange distribution in accordance with the rules of the applicable exchange;• 

privately negotiated transactions;• 

short sales effected after the date the registration statement of which this Prospectus is a part is declared effective by the SEC;• 

through the writing or settlement of options or other hedging transactions, whether through an options exchange or otherwise;• 

broker-dealers may agree with the selling stockholder to sell a specified number of such shares at a stipulated price per share; or• 

a combination of any such methods of sale.• 

                    The selling stockholder may, from time to time, pledge or grant a security interest in some or all of the shares of common stock
owned by it and, if it defaults in the performance of its secured obligations, the pledgees or secured parties may offer and sell the shares of
common stock, from time to time, under this prospectus, or under an amendment to this prospectus under Rule 424(b)(3) or other applicable
provision of the Securities Act amending the list of selling stockholder to include the pledgee, transferee or other successors in interest as selling
stockholder under this prospectus.  The selling stockholder also may transfer the shares of common stock in other circumstances, in which case
the transferees, pledgees or other successors in interest will be the selling beneficial owners for purposes of this prospectus.

                    In connection with the sale of our common stock or interests therein, the selling stockholder may enter into hedging transactions
with broker-dealers or other financial institutions, which may in turn engage in short sales of the common stock in the course of hedging the
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positions it assumes.  The selling stockholder may also sell shares of our common stock short and deliver these securities to close out its short
positions, or loan or pledge the common stock to broker-dealers that in turn may sell these securities.  The selling stockholder may also enter
into option or other transactions with broker-dealers or other financial institutions or the creation of one or more derivative securities which
require the delivery to such broker-dealer or other financial institution of shares offered by this prospectus, which shares such broker-dealer or
other financial institution may resell pursuant to this prospectus (as supplemented or amended to reflect such transaction).

                    The aggregate proceeds to the selling stockholder from the sale of the common stock offered by them will be the purchase price of
the common stock less discounts or commissions, if any.  The selling stockholder reserves the right to accept and, together with its agents from
time to time, to reject, in whole or in part, any proposed purchase of common stock to be made directly or through agents.  We will not receive
any of the proceeds from this offering.

                    The selling stockholder also may resell all or a portion of the shares in open market transactions in reliance upon Rule 144 under the
Securities Act of 1933, provided that they meet the criteria and conform to the requirements of that rule.

                    The selling stockholder and any underwriters, broker-dealers or agents that participate in the sale of the common stock or interests
therein may be "underwriters" within the meaning of Section 2(11) of the Securities Act.  Any discounts, commissions, concessions or profit
they earn on any resale of the shares may be underwriting discounts and commissions under the Securities Act.  The selling stockholder who is
an "underwriter" within the meaning of Section 2(11) of the Securities Act will be subject to the prospectus delivery requirements of the
Securities Act.

                    The selling stockholder has informed the Company that it is not a registered broker-dealer and does not have any written or oral
agreement or understanding, directly or indirectly, with any person to distribute the Common Stock.

                    To the extent required, the shares of our common stock to be sold, the name of the selling stockholder, the respective purchase
prices and public offering prices, the names of any agents, dealer or underwriter, any applicable commissions or discounts with respect to a
particular offer will be set forth in an accompanying prospectus supplement or, if appropriate, a post-effective amendment to the registration
statement that includes this prospectus.

                    In order to comply with the securities laws of some states, if applicable, the common stock may be sold in these jurisdictions only
through registered or licensed brokers or dealers.  In addition, in some states the common stock may not be sold unless it has been registered or
qualified for sale or an exemption from registration or qualification requirements is available and is complied with.

                    We have advised the selling stockholder that the anti-manipulation rules of Regulation M under the Exchange Act may apply to
sales of shares in the market and to the activities of the selling stockholder and their affiliates.  In addition, to the extent applicable we will make
copies of this prospectus (as it may be supplemented or amended from time to time) available to the selling stockholder for the purpose of
satisfying the prospectus delivery requirements of the Securities Act.  The selling stockholder may indemnify any broker-dealer that participates
in transactions involving the sale of the shares against certain liabilities, including liabilities arising under the Securities Act.

                    We have agreed to indemnify the selling stockholder against liabilities, including liabilities under the Securities Act and state
securities laws, relating to the registration of the shares offered by this prospectus.

                    We have agreed with the selling stockholder to keep the registration statement of which this prospectus constitutes a part effective
until the earlier of (1) such time as all of the shares covered by this prospectus have been disposed of pursuant to and in accordance with the
registration statement, (2) the date on which the shares may be sold pursuant to Rule 144(k) of the Securities Act or (3) two years from
December 18, 2007 (i.e., until December 17, 2009).

LEGAL MATTERS

The validity of the securities offered hereby and certain other legal matters in connection therewith will be passed upon for us by Wolff &
Samson PC, West Orange, New Jersey.

EXPERTS

The consolidated financial statements of Rudolph Technologies, Inc. and subsidiaries as of December 31, 2007 and 2006, and for each of the
years in the three-year period ended December 31, 2007, and management's assessment of the effectiveness of internal control over financial
reporting as of December 31, 2007 have been incorporated by reference herein in reliance upon the reports of KPMG LLP, independent
registered public accounting firm, incorporated by reference herein, and upon the authority of said firm as experts in accounting and auditing.
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The audit report with respect to the consolidated balance sheets of Rudolph Technologies, Inc. and subsidiaries as of December 31, 2007 and
2006 and the related consolidated statements of operations, stockholders' equity and comprehensive income, and cash flows for each of the years
in the three-year period ended December 31, 2007, and the related consolidated financial statement schedule, dated March 3, 2008 contains an
explanatory paragraph that states that Rudolph Technologies, Inc. and subsidiaries adopted Financial Accounting Standards Board Interpretation
No. 48, "Accounting for Uncertainties in Income Taxes", effective January 1, 2007, and Statement of Financial Accounting Standards No.
123(R), "Share-Based Payment", effective January 1, 2006.

The audit report dated March 3, 2008, on the effectiveness of internal control over financial reporting as of December 31, 2007, expresses an
opinion that Rudolph Technologies, Inc. did not maintain effective internal control over financial reporting as of December 31, 2007 because of
the effect of a material weakness on the achievement of the objectives of the control criteria and contains an explanatory paragraph that states
Rudolph Technologies, Inc. did not have adequate oversight and review controls regarding the preparation and review of the accounting for
income taxes as of December 31, 2007.  The report also contains an additional explanatory paragraph that states management of Rudolph
Technologies, Inc. excluded the probe card test and analysis business (PCTA) acquired in December 2007 from its assessment of the
effectiveness of Rudolph Technologies, Inc.'s internal control over financial reporting as of December 31, 2007, and the audit of internal control
over financial reporting of Rudolph Technologies, Inc. as of December 31, 2007 also excluded an evaluation of the internal control over
financial reporting of PCTA.

                    Management's assessment of the effectiveness of the Company's internal control over financial reporting as of December 31, 2007,
excluded PCTA because it was acquired by the Company in December 2007. Registrants are permitted to exclude acquisitions from their
assessment of internal control over financial reporting during the first year if, among other circumstances and factors, there is not adequate time
between the consummation date of the acquisition and the assessment date for assessing internal controls.
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WHERE YOU CAN FIND MORE INFORMATION

We make our annual report on Form 10-K, quarterly reports on Form 10-Q, current reports on Form 8-K, and all amendments to such reports
filed pursuant to Section 13(a) or 15(d) of the Exchange Act, available free of charge on or through our internet website located at
www.rudolphtech.com., as soon as reasonably practical after they are filed with or furnished to the SEC. Stockholders may also access and
download free of charge our corporate governance documents, including our Corporate Governance Guidelines, Audit Committee,
Compensation Committee and Nominating/Corporate Governance Committee Charters, and Code of Business Conduct, on or through this
internet website. In addition, any stockholder who wishes to obtain a printed copy of any of these documents should write to: One Rudolph Road
P.O. Box 1000 Flanders, NJ 07836.  You may also read and copy the registration statement of which this prospectus forms a part, as well as our
annual, quarterly and periodic reports, proxy statements and other information, at the SEC's public reference rooms at 100 F Street, N.E., in
Washington, D.C. 20549. You can request copies of these documents by contacting the SEC and paying a fee for the copying cost. Please call
the SEC at 1-800-SEC-0330 for further information about the operation of the public reference rooms. Our SEC filings are also available at the
SEC's website at www.sec.gov. In addition, you can read and copy our SEC filings at the office of the Financial Industry Regulatory Authority
at 1735 K Street, N.W., Washington, D.C. 20006.

DOCUMENTS INCORPORATED BY REFERENCE

SEC rules allow us to "incorporate by reference" into this prospectus the information we file with the SEC. This means that we can disclose
important information by referring you to those documents. The information incorporated by reference is considered to be a part of this
prospectus. Information that we file later with the Commission will automatically update and supersede this information. We incorporate by
reference the documents listed below:

our Annual Report on Form 10-K for the fiscal year ended December 31, 2007;• 

Our Current Reports on Form 8-K , filed on January 11, 2008, January 28, 2008,  February 7, 2008, March 24, 2008 and April 16,
2008;

• 

the description of our common stock contained in our registration statement on Forms 8-A filed under the Securities Exchange Act on
November 5, 1999, including any amendment or reports filed for the purpose of updating such descriptions.

• 

In addition, we also incorporate by reference into this prospectus additional information that we may subsequently file with the Securities and
Exchange Commission under Sections 13(a), 13(c), 14 and 15(d) of the Exchange Act prior to the termination of the offering. These documents
include Annual Reports on Form 10-K, Quarterly Reports on Form 10-Q and Current Reports on Form 8-K, as well as proxy statements.

We are subject to the information and reporting requirements of the Exchange Act including filing periodic reports and proxy statements.  We
make available to our stockholders annual reports containing audited financial information for each year and quarterly reports for the first three
quarters of each fiscal year containing unaudited interim financial information.

We will provide without charge to each person, including any beneficial owner of our common stock, to whom this prospectus is delivered, upon
written or oral request, a copy of any and all of the documents that have been incorporated by reference in the prospectus but not delivered with
this prospectus (without exhibits, unless the exhibits are specifically incorporated by reference but not delivered with this prospectus). Requests
should be directed to:

Steven R. Roth
Senior Vice President & CFO
Rudolph Technologies, Inc.

One Rudolph Road
P.O. Box 1000

Flanders, NJ 07836
(973) 448-4302
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You should rely only on the information contained in this prospectus. We have not authorized any person to provide you with
information different from that contained in this prospectus. This prospectus may be used only where it is legal to sell the common stock
of Rudolph Technologies, Inc. The information contained in this prospectus is accurate only as of the date of this prospectus, regardless
of the date of delivery of this prospectus or of any sale of the common stock of Rudolph Technologies, Inc.
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