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EXECUTION COPY

AGREEMENT AND PLAN OF MERGER
dated as of
January 16, 2007
among
ONWAFER TECHNOLOGIES INC,,
KLA-TENCOR CORPORATION,
MAKALU ACQUISITION CORPORATION
And

NV MANAGEMENT III, LLC, as Stockholders’ Representative

(MP) 11836/008/AGTS/OnWafer.merger.agmt.doc
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AGREEMENT AND PLAN OF MERGER

AGREEMENT AND PLAN OF MERGER (the “Agreement”) dated as of
January 2007, by and among OnWafer Technologies Inc., a Delaware corporation
(the “Company”), KLA-Tencor Corporation, a Delaware corporation (‘“Parent”),
Makalu Acquisition Corporation, a Delaware corporation and a wholly-owned subsidiary
of Parent (“Merger Subsidiary”) and NV Management III, LLC, as Company
stockholders’ representative (“‘Stockholders’ Representative”).

WHEREAS, upon the terms and subject to the conditions of this Agreement and
in accordance with Delaware Law, Parent and the Company will enter into a business
combination transaction pursuant to which Merger Subsidiary will merge with and into
the Company (the “Merger”).

WHEREAS, the Board of Directors of the Company (1) has determined that the
Merger is consistent with and in furtherance of the long-term business strategy of the
Company and fair to, and in the best interests of, the Company and its stockholders and
has approved and adopted this Agreement and the transactions contemplated by this
Agreement and (ii) has recommended the approval and adoption of this Agreement by the
stockholders of the Company in accordance with Delaware law and California law.

WHEREAS, the Board of Directors of the Parent has determined that the Merger
is consistent with and in furtherance of the long-term business strategy of Parent and in
the best interests of Parent and its stockholders and has approved and adopted this
Agreement and the transactions contemplated by this Agreement.

WHEREAS, pursuant to the Merger, among other things, each of the issued and
outstanding shares of capital stock of the Company shall be converted into the right to
receive consideration as set forth in Article 2 hereof.

WHEREAS, concurrently with the execution of this Agreement, and as a
condition and inducement to Parent’s and Merger Subsidiary’s willingness to enter into
this Agreement, each of the individuals listed on Annex A hereto has entered into an
Agreement to Preserve Corporate Opportunity in the form attached hereto as Exhibit A
(an “Agreement to Preserve Corporate Opportunity”).

WHEREAS, the Company, on the one hand, and Parent and Merger Subsidiary,
on the other hand, desire to make certain representations, warranties, covenants and cher
agreements in connection with the Merger as set forth herein.

NOW, THEREFORE, in consideration of the foregoing and the mutual covenants
and agreements herein contained, and intending to be legally bound hereby, Parent,
Merger Subsidiary and the Company hereby agree as follows:

(MP) 11836/008/AGTS/OnWafer.merger.agmt.doc
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IN WITNESS WHEREOF, the parties he;eto have caused this Agreement and
Plan of Merger to be duly executed by their respective authorized officers as of the day

and year first above written.

KLA-TENCOR CORPORATION
By:
Name:
Title:
MAKALU ACQUISITION
CORPORATION
By:
Name:
Title:

NV MANAGEMENT IIL, LLC

By:

Name: David Kapnick
Title:  Chief Financial Officer
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IN WITNESS WHEREQF, the partics hereto have caused this Agreement apd
Plan of Merger to be duly executed by their respective authorized officers as of the day
and year first above written.

ONWATER TECHNOLOGIES TNC.

By:

Name:
Title:

KLA-TENCOR CORP TIQ

By: - ]
Name: Jeffrey L. Hall ~
Title:  Chief Finameial Officer
MAKALU ACQUISITION
CORPORATION
By:
Name: Jeéffrey L. Ha)l
Title:  President
NV MANAGEMENT 111, LLC
By:

Name: David Kapmick
Title:  Chief Financial Officer

[Signature Page to Agreement and Plan of Merger]

(MPY I SIBONBAGTS/OnWatbr. meryer agm. din:
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement and
Plan of Merger to be duly executed by their respective authorized officers as of the day
and year first above written.

ONWAFER TECHNOLOGIES INC.

By:

Name:
Title:

KLA-TENCOR CORPORATION

By:
Name:
Title:
MAKALU ACQUISITICN
CORPORATION
By:
Name:
Title:

NV MANAGEMENT III, LLC

Name: David Kapnick
Title:  Chief Financial Officer
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