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(510) 572-0200

(Address, including ZIP code, and telephone number, including area code, of registrant s principal executive offices)

Sarah A. O Dowd, Group Vice President and Chief Legal Officer
Lam Research Corporation
4650 Cushing Parkway
Fremont, California 94538
(510) 572-0200

(Name, address, including ZIP code, and telephone number, including area code, of agent for service)

Copies to:
George M. Schisler, Jr. Timothy G. Hoxie Andrew Gottlieb Robert S. Townsend
Vice President, General Counsel Daniel R. Mitz Vice President and General Counsel Brandon C. Parris
and Secretary
Stephen E. Gillette Novellus Systems, Inc. Morrison & Foerster LLP
Lam Research Corporation
David B. Sikes 4000 N. First Street 425 Market Street
4650 Cushing Parkway
Jones Day San Jose, CA 95134 San Francisco, CA 94105
Fremont, CA 94538
1755 Embarcadero Road (408) 943-9700 (415) 268-7522

(510) 572-0200
Palo Alto, CA 94303

(650) 739-3939

Approximate date of commencement of proposed sale of the securities to the public: As soon as practicable after this Registration Statement becomes
effective and upon completion of the merger described in the enclosed joint proxy statement/prospectus.

If the securities being registered on this Form are being offered in connection with the formation of a holding company and there is compliance with General
Instruction G, check the following box. ~
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If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act, check the following box and list the Securities
Act registration statement number of the earlier effective registration statement for the same offering. ~

If this Form is a post-effective amendment filed pursuant to Rule 462(d) under the Securities Act, check the following box and list the Securities Act registration
statement number of the earlier effective registration statement for the same offering.

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, or a smaller reporting company. See the
definitions of large accelerated filer, accelerated filer and smaller reporting company in Rule 12b-2 of the Exchange Act. (Check one):

Large accelerated filer p Accelerated filer
Non-accelerated filer ~ (Do not check if a smaller reporting company) Smaller reporting company
If applicable, place an X in the box to designate the appropriate rule provision relied upon in conducting this transaction:

" Exchange Act Rule 13e-4(i) (Cross-Border Issuer Tender Offer)

" Exchange Act Rule 14d-1(d) (Cross-Border Third-Party Tender Offer)

CALCULATION OF REGISTRATION FEE

Proposed
Proposed
Amount Maximum
Maximum
Title of Class of to be Offering Price Aggregate
Amount of
Securities to be Registered(1) Registered(2) per Unit Offering Price(3) Registration Fee(4)
Common stock, par value $0.001 per share 86,124,282 N/A $3,597,315,549.83 $412,252.36

(1) This Registration Statement relates to common stock, par value $0.001 per share ( Lam Research common stock ), of Lam Research Corporation ( Lam

Research ) issuable to holders of common stock, no par value ( Novellus common stock ), of Novellus Systems, Inc. ( Novellus ), in the proposed merger (the

merger ) of Novellus with BLMS Inc., a wholly-owned subsidiary of Lam Research. Lam Research common stock is listed on the NASDAQ Global Select
Market under the symbol LRCX. Novellus common stock is listed on the NASDAQ Global Select Market under the symbol NVLS.

(2) Consists of Lam Research s estimate of the maximum number of shares of Lam Research common stock to be issued in exchange for shares of Novellus
common stock. This number is based on the exchange of 86,124,282 shares of Lam Research common stock for 76,554,917 shares of Novellus common stock
(which is the sum of 69,646,093 shares of Novellus common stock outstanding as of December 31, 2011 and 6,908,824 shares of Novellus common stock
expected to be issued in settlement of equity awards prior to closing and after December 31, 2011) pursuant to the formula set forth in the Agreement and
Plan of Merger (the merger agreement ), dated as of December 14, 2011, by and among Lam Research, BLMS, Inc. and Novellus.

(3) Estimated solely for purposes of calculating the registration fee required by Section 6(b) of the Securities Act, and calculated pursuant to Rules 457(f)(1) and
457(c) under the Securities Act, the proposed maximum aggregate offering price of the registrant s common stock was calculated based upon the market value
of shares of Novellus common stock (the securities to be cancelled in the merger) in accordance with Rule 457(c) under the Securities Act as follows: the
product of (1) $46.99, the average of the high and low prices per shares of Novellus common stock on January 30, 2012, as quoted on the NASDAQ,
multiplied by (2) 76,554,917, the estimated maximum number of shares of Novellus common stock which may be exchanged in the merger.

(4) Determined in accordance with Section 6(b) of the Securities Act by multiplying the proposed maximum aggregate offering price by 0.00011460.

The Registrant hereby amends this Registration Statement on such date or dates as may be necessary to delay its effective date until the Registrant shall
file a further amendment which specifically states that this Registration Statement shall thereafter become effective in accordance with Section 8(a) of the
Securities Act, or until the Registration Statement shall become effective on such dates as the Securities and Exchange Commission, acting pursuant to
said Section 8(a), may determine.
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Information contained herein is subject to completion or amendment. A registration statement relating to these securities has been filed
with the Securities and Exchange Commission. These securities may not be sold nor may offers to buy be accepted prior to the time the
registration statement becomes effective. This joint proxy statement/prospectus shall not constitute an offer to sell or the solicitation of
an offer to buy, nor shall there be any sale of such securities, in any jurisdiction in which such offer, solicitation or sale would be
unlawful prior to appropriate registration or qualification under the securities laws of such jurisdiction.

PRELIMINARY SUBJECT TO COMPLETION DATED[ ]
MERGER PROPOSED YOUR VOTE IS VERY IMPORTANT

Lam Research Corporation ( Lam Research ) and Novellus Systems, Inc. ( Novellus ) have agreed to a business combination (the merger ) and have entered into an
Agreement and Plan of Merger, dated as of December 14, 2011 (the merger agreement ). Pursuant to the terms of the merger agreement, BLMS Inc., a wholly

owned subsidiary of Lam Research, will merge with and into Novellus, with Novellus surviving as a wholly owned subsidiary of Lam Research. Upon completion

of the merger, Lam Research will be the parent company of Novellus.

Upon completion of the merger, Novellus shareholders will receive 1.125 shares of Lam Research common stock for each share of Novellus common stock that

they own (the exchange ratio ). This exchange ratio is fixed and will not be adjusted to reflect stock price changes prior to the closing of the merger. Based on the
closing price of Lam Research common stock on the NASDAQ Global Select Market (the NASDAQ ) on December 13, 2011, the last trading day before public
announcement of the merger, the exchange ratio represented approximately $45.20 in value for each share of Novellus common stock. Based on the closing price

of Lam Research common stock on the NASDAQ on January 30, 2012, the latest practicable trading day before the date of this joint proxy statement/prospectus,

the exchange ratio represented approximately $47.78 in value for each share of Novellus common stock. Lam Research stockholders will continue to own their
existing Lam Research shares. Lam Research common stock is currently traded on the NASDAQ under the symbol LRCX, and Novellus common stock is
currently traded on the NASDAQ under the symbol NVLS. We urge you to obtain current market quotations of Lam Research and Novellus common stock.

We intend for the merger to qualify as a reorganization for U.S. federal income tax purposes. Accordingly, Novellus shareholders are not expected to recognize
any gain or loss for U.S. federal income tax purposes upon the exchange of shares of Novellus common stock for shares of Lam Research common stock pursuant
to the merger, except with respect to cash received in lieu of fractional shares of Lam Research common stock.

Based on the estimated number of shares of Lam Research and Novellus common stock that will be outstanding immediately prior to the closing of the merger, we
estimate that, upon such closing, Lam Research stockholders will own approximately 59.0% of Lam Research and former Novellus shareholders will own
approximately 41.0% of Lam Research.

Lam Research and Novellus will each hold a special meeting of the respective holders of its common stock in connection with the proposed merger. At the special
meeting of Lam Research stockholders, Lam Research stockholders will be asked to vote on the proposal to approve the issuance of shares of Lam Research
common stock to Novellus shareholders pursuant to the merger and on the proposal to adjourn the Lam Research special meeting, if necessary or appropriate, to
solicit additional proxies in favor of the stock issuance. The proposal to issue shares of Lam Research common stock and any adjournment proposal will be
approved if the holders of a majority of the shares of Lam Research common stock present in person or represented by proxy at the Lam Research special meeting
and entitled to vote approve such proposal.

At the special meeting of Novellus shareholders, Novellus shareholders will be asked to vote on the proposal to approve the merger, the merger agreement and the
principal terms thereof, to vote on a proposal to adjourn the Novellus special meeting, if necessary or appropriate, to solicit additional proxies in favor of the
approval of the merger, the merger agreement and the principal terms thereof, and to vote on a proposal to approve, on an advisory (non-binding) basis, the
compensation that may be paid or become payable to Novellus named executive officers in connection with the merger and the agreements and understandings
pursuant to which such compensation may be paid or become payable (the merger-related executive compensation ). The proposal to approve the merger, the
merger agreement and the principal terms thereof will be approved if the holders of a majority of the outstanding shares of Novellus common stock entitled to vote
on the proposal vote to approve the proposal. The proposal to approve the merger-related executive compensation and any adjournment proposal will be approved
if the holders of a majority of the shares of Novellus common stock represented and voting (which shares voting affirmatively also constitute at least a majority of
the required quorum) vote to approve the proposal, assuming that a quorum is present.

We cannot complete the merger unless the stockholders of Lam Research approve the proposal to issue the shares of Lam Research common stock to Novellus
shareholders pursuant to the merger and the shareholders of Novellus approve the merger, the merger agreement and the principal terms thereof, in both cases as
described above. Your vote is very important, regardless of the number of shares you own. Whether or not you expect to attend the applicable special
meeting in person, please submit a proxy to vote your shares as promptly as possible so that your shares may be represented and voted at the Lam
Research or the Novellus special meeting, as applicable.

The Lam Research board of directors has unanimously approved the merger agreement and determined that the merger agreement and the transactions

contemplated thereby, including the merger and the issuance of shares of Lam Research common stock to Novellus shareholders pursuant to the merger, are fair

to, advisable and in the best interests of Lam Research and its stockholders. The Lam Research board of directors unanimously recommends that the Lam
Research stockholders vote (i) FOR the proposal to approve the issuance of shares of Lam Research common stock to Novellus shareholders pursuant to
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the merger and (ii) FOR the proposal to adjourn the Lam Research special meeting, if necessary or appropriate, to solicit additional proxies in favor of
the stock issuance.

The Novellus board of directors has unanimously (i) determined that the merger is fair to and in the best interests of Novellus and its shareholders, (ii) declared the
merger agreement and the transactions contemplated thereby advisable and (iii) approved the merger and the merger agreement (and the forms of exhibits thereto)
and the transactions contemplated thereby. The Novellus board of directors unanimously recommends that the Novellus shareholders vote (i) FOR the
proposal to approve the merger, the merger agreement and the principal terms thereof, (ii) FOR the proposal to adjourn the Novellus special meeting, if
necessary or appropriate, to solicit additional proxies in favor of the approval of the merger, the merger agreement and the principal terms thereof and
(iii) FOR the proposal to approve the merger-related executive compensation for Novellus named executive officers.

The obligations of Lam Research and Novellus to complete the merger are subject to the satisfaction or waiver of several conditions. The accompanying joint
proxy statement/prospectus contains detailed information about Lam Research, Novellus, the special meetings, the merger agreement and the merger. You should
read this joint proxy statement/prospectus carefully and in its entirety before voting, including the section entitled _Risk Factors beginning on page 20.

We look forward to the successful combination of Lam Research and Novellus.

Sincerely,

James W. Bagley, Chairman of the Board of Directors, Lam Research Corporation ~ Richard Hill, Chairman of the Board and Chief Executive Officer, Novellus
Systems, Inc.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of the securities to be issued under

this joint proxy statement/prospectus or determined if this joint proxy statement/prospectus is truthful or complete. Any representation to the contrary is

a criminal offense.

This joint proxy statement/prospectus is dated [ ] and is first being mailed to Lam Research stockholders and Novellus shareholders on or about

[ 1
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Lam Research Corporation
4650 Cushing Parkway
Fremont, CA 94538

(510) 572-0200
NOTICE OF SPECIAL MEETING OF STOCKHOLDERS
To Be Held On [ ]
To the Stockholders of Lam Research Corporation:

We are pleased to invite you to attend the special meeting of stockholders of Lam Research Corporation ( Lam Research ), a Delaware
corporation, which will be held at the principal executive offices of Lam Research, which are located at 4650 Cushing Parkway, Fremont,
California 94538 at [ ], for the following purposes:

to consider and vote on a proposal to approve the issuance of shares of Lam Research common stock to Novellus Systems, Inc.

( Novellus ) shareholders pursuant to the merger contemplated by the Agreement and Plan of Merger, dated as of December 14, 2011,
by and among Lam Research, Novellus and BLMS Inc., a wholly owned subsidiary of Lam Research (the merger agreement ), a copy
of which is included as Annex A to the joint proxy statement/prospectus of which this notice forms a part; and

to vote upon a proposal to adjourn the Lam Research special meeting, if necessary or appropriate, to solicit additional proxies if there
are not sufficient votes to approve the foregoing proposal.
Lam Research will transact no other business at the special meeting except such business as may properly be brought before the special meeting
(including compliance with the applicable notice provisions in Lam Research s Amended and Restated Bylaws) or any adjournment or
postponement thereof. Please refer to the joint proxy statement/prospectus of which this notice forms a part for further information with respect
to the business to be transacted at the Lam Research special meeting.

Completion of the merger is conditioned on, among other things, approval of the issuance of shares of Lam Research common stock to Novellus
shareholders pursuant to the merger.

The Lam Research board of directors has unanimously approved the merger agreement and determined that the merger agreement and
the transactions contemplated thereby, including the merger and the issuance of shares of Lam Research common stock to Novellus
shareholders pursuant to the merger, are fair to, advisable and in the best interests of Lam Research and its stockholders. The Lam
Research board of directors unanimously recommends that Lam Research stockholders vote:

FOR the proposal to approve the issuance of shares of Lam Research common stock to Novellus shareholders pursuant to the
merger; and

FOR the proposal to adjourn the Lam Research special meeting, if necessary or appropriate, to solicit additional proxies in
favor of the stock issuance.
The Lam Research board of directors has fixed the close of business on [ ] as the record date for determination of Lam Research
stockholders entitled to receive notice of, and to vote at, the Lam Research special meeting or any adjournments or postponements thereof. Only
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holders of record of Lam Research common stock at the close of business on the record date are entitled to receive notice of, and to vote at, the
Lam Research special meeting. The issuance of shares of Lam Research common stock requires the affirmative vote
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of holders of a majority of the shares of Lam Research common stock present in person or represented by proxy at the Lam Research special
meeting and entitled to vote on the proposal. A list of the names of Lam Research stockholders of record will be available for ten days prior to

the Lam Research special meeting for any purpose germane to the special meeting during regular business hours at Lam Research s headquarters,
4650 Cushing Parkway, Fremont, CA 94538. The Lam Research stockholder list will also be available at the Lam Research special meeting for
examination by any stockholder present at such meeting.

Your vote is very important. Whether or not you expect to attend in person, we urge you to submit a proxy to vote your shares as
promptly as possible by either (1) logging onto [ ] and following the prompts using your control number located on your meeting
notice or proxy card; (2) dialing [ ] and listening for further directions; or (3) signing and returning the enclosed proxy card in
the postage-paid envelope provided, so that your shares may be represented and voted at the Lam Research special meeting. If your
shares are held in the Lam Research 401(k) Plan or in the name of a bank, broker or other fiduciary, please follow the instructions on
the voting instruction card furnished by the plan trustee or administrator, or record holder, as appropriate.

The enclosed joint proxy statement/prospectus provides a detailed description of the merger and the merger agreement as well as a description of
the issuance of shares of Lam Research common stock to Novellus shareholders pursuant to the merger. We urge you to read this joint proxy
statement/prospectus, including any documents incorporated by reference, and the Annexes carefully and in their entirety. If you have any
questions concerning the merger or this joint proxy statement/prospectus, would like additional copies or need help voting your shares of Lam
Research common stock, please contact Lam Research s proxy solicitor:

MacKenzie Partners, Inc.

105 Madison Avenue
New York, NY 10016
Phone: 800-322-2885

By Order of the Board of Directors of

Lam Research Corporation,

/s/ George M. Schisler, Jr.

George M. Schisler, Jr.

Secretary

Fremont, California
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NOTICE OF SPECIAL MEETING OF SHAREHOLDERS
To Be Held On [ 1, 2012
To the Shareholders of Novellus Systems, Inc.:

We are pleased to invite you to attend the special meeting of shareholders of Novellus Systems, Inc. ( Novellus ), a California corporation, which
will be held at Novellus principal executive offices located at 4000 North First Street, San Jose, California, 95134, on [ 1, 2012 at
[ ], local time, for the following purposes:

to consider and vote on the proposal to merge BLMS Inc. ( Merger Sub ), a wholly-owned subsidiary of Lam Research Corporation
( Lam Research ), with and into Novellus (the merger ), approve the Agreement and Plan of Merger by and among Lam Research,
Merger Sub and Novellus, a copy of which is included as Annex A to the joint proxy statement/prospectus of which this notice forms
a part (the merger agreement ) and the principal terms thereof;

to vote upon the proposal to adjourn the Novellus special meeting, if necessary or appropriate, to solicit additional proxies if there
are not sufficient votes to approve the foregoing proposal regarding the merger; and

to hold an advisory vote on the compensation of Novellus named executive officers that is based on or otherwise relates to the
merger (the merger-related executive compensation ).
Novellus will transact no other business at the special meeting except such business as may properly be brought (including compliance with the
applicable notice provisions in Novellus Amended and Restated Bylaws) before the special meeting or any adjournment or postponements
thereof. Please refer to the joint proxy statement/prospectus of which this notice forms a part for further information with respect to the business
to be transacted at the Novellus special meeting.

The Novellus board of directors has unanimously (i) determined that the merger is fair to and in the best interests of Novellus and its
shareholders, (ii) declared the merger agreement and the transactions contemplated thereby advisable, and (iii) approved the merger
and the merger agreement (and the forms of exhibits thereto) and the transactions contemplated thereby. The Novellus board of
directors unanimously recommends that Novellus shareholders vote:

FOR the proposal to approve the merger, the merger agreement and the principal terms thereof;

FOR the adjournment proposal; and

FOR the approval of the merger-related executive compensation for Novellus named executive officers.
The Novellus board of directors has fixed the close of business on [ ], 2012 as the record date for determination of Novellus
shareholders entitled to receive notice of, and to vote at, the Novellus special meeting or any adjournments or postponements thereof. Only
holders of record of Novellus common stock at the close of business on the record date are entitled to receive notice of, and to vote at, the
Novellus special meeting. Approval of the merger, the merger agreement and the principal terms thereof requires the affirmative vote of holders
of a majority of the outstanding shares of Novellus common stock entitled to vote thereon. Approval of
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the merger-related executive compensation and approval of any adjournment proposal requires the affirmative vote of a majority of the shares of
Novellus common stock represented and voting (which shares voting affirmatively also constitute at least a majority of the required quorum),
assuming that a quorum is present. If a quorum is not present, an adjournment proposal requires the affirmative vote of the holders of a majority
of the shares entitled to vote and present in person or represented by proxy at the Novellus special meeting. If necessary or appropriate to solicit
additional proxies if there are not sufficient votes to approve the proposal to approve the merger, the merger agreement and the principal terms
thereof, the special meeting may be adjourned to another time or place without further notice unless the adjournment is for more than 45 days or
if after the adjournment a new record date is fixed for the adjourned meeting, in which case a notice of the adjourned meeting shall be given to
each shareholder of record entitled to vote at the meeting. A list of the names of Novellus shareholders of record will be available for ten days
prior to the Novellus special meeting for any purpose germane to the special meeting between the hours of 9:00 a.m. and 5:00 p.m., local time, at
Novellus principal executive offices, located at 4000 North First Street, San Jose, California, 95134. The Novellus shareholder list will also be
available at the Novellus special meeting for examination by any shareholder present at such meeting.

Your vote is very important. Whether or not you expect to attend the Novellus special meeting in person, we urge you to submit a proxy
to vote your shares as promptly as possible by either: (1) logging onto [ ] and following the instructions on
your proxy card; (2) dialing [ ] and listening for further directions; or (3) by completing, signing, dating and returning the
enclosed Proxy Card promptly in the accompanying envelope, so that your shares may be represented and voted at the Novellus special
meeting. Your proxy is revocable in accordance with the procedures set forth in the enclosed joint proxy statement/prospectus. If you
attend the special meeting, you may vote in person even if you returned a proxy or voting instructions.

If your shares are held through the Novellus Systems, Inc. Retirement Plan or held in the name of a broker, bank or other nominee, please follow
the instructions on the voting instruction card furnished by the plan trustee or record holder, as applicable.

The enclosed joint proxy statement/prospectus provides a detailed description of the merger, the merger agreement and the principal terms
thereof and the merger-related executive compensation. We urge you to read this joint proxy statement/prospectus, including any documents
incorporated by reference and the Annexes carefully and in their entirety. If you have any questions concerning the merger, the merger
agreement or this joint proxy statement/prospectus, would like additional copies or need help voting your shares of Novellus common stock,
please contact Novellus proxy solicitor:

Georgeson Inc.

199 Water Street

New York, NY 10038
Banks and brokers call: (212) 440-9800

Call toll-free: (877) 278-4775

Novellus shareholders who vote against the approval of the merger, the merger agreement and the principal terms thereof may have the right to
dissent and seek appraisal of the fair value of their shares of Novellus common stock if the merger is completed, but only if they perfect their
dissenters right by complying with all of the required procedures under Chapter 13 of the California Corporations Code and demands for
payment have been made with respect to at least five percent of the outstanding shares of Novellus common stock. The specific statutory
requirements are summarized in this joint proxy statement/prospectus under Dissenters Rights for Novellus Shareholders and the full text of
California s dissenters rights statute is included as Annex E to this joint proxy statement/prospectus.

By Order of the Board of Directors of Novellus,
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ADDITIONAL INFORMATION

This joint proxy statement/prospectus incorporates important business and financial information about Lam Research and Novellus from other
documents that are not included in or delivered with this joint proxy statement/prospectus. This information is available to you without charge
upon your request. You can obtain the documents incorporated by reference into this joint proxy statement/prospectus free of charge by
requesting them in writing or by telephone from the appropriate company at the following addresses and telephone numbers:

MacKenzie Partners, Inc. Georgeson Inc.
105 Madison Avenue 199 Water Street
New York, NY 10016 New York, NY 10038
Phone: 800-322-2885 Banks and brokers call: (212) 440-9800

Call toll-free: (877) 278-4775

or or
Lam Research Corporation Novellus Systems, Inc.
4650 Cushing Parkway 4000 North First Street
Fremont, CA 94538 San Jose, CA 95134
(510) 572-0200 (408) 943-9700
Attn: Investor Relations Attn: Investor Relations

Investors may also consult Lam Research s or Novellus website for more information concerning the merger described in this joint proxy
statement/prospectus. Lam Research s website is www.lamresearch.com. Novellus website is www.novellus.com. Information included on these
websites is not incorporated by reference into this joint proxy statement/prospectus.

If you would like to request any documents, please do so by [ ] in order to receive them before the special meetings.

For a more detailed description of the information incorporated by reference in this joint proxy statement/prospectus and how you may obtain it,
see Where You Can Find More Information .
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ABOUT THIS JOINT PROXY STATEMENT/PROSPECTUS

This joint proxy statement/prospectus, which forms part of a registration statement on Form S-4 filed with the U.S. Securities and Exchange
Commission (the SEC ) by Lam Research, constitutes a prospectus of Lam Research under Section 5 of the Securities Act of 1933, as amended
(the Securities Act ), with respect to the shares of Lam Research common stock to be issued to Novellus shareholders pursuant to the merger.
This joint proxy statement/prospectus also constitutes a joint proxy statement for both Lam Research and Novellus under Section 14(a) of the
Securities Exchange Act of 1934, as amended (the Exchange Act ). It also constitutes a notice of meeting with respect to the special meeting of
Lam Research stockholders and a notice of meeting with respect to the special meeting of Novellus shareholders.

You should rely only on the information contained in or incorporated by reference into this joint proxy statement/prospectus. No one has been
authorized to provide you with information that is different from that contained in, or incorporated by reference into, this joint proxy
statement/prospectus. This joint proxy statement/prospectus is dated [ ]. You should not assume that the information contained in
this joint proxy statement/prospectus is accurate as of any date other than that date. You should not assume that the information incorporated by
reference into this joint proxy statement/prospectus is accurate as of any date other than the date of the incorporated document. Neither our
mailing of this joint proxy statement/prospectus to Lam Research stockholders or Novellus shareholders nor the issuance by Lam Research of
shares of common stock pursuant to the merger will create any implication to the contrary.

This joint proxy statement/prospectus does not constitute an offer to sell, or a solicitation of an offer to buy, any securities, or the
solicitation of a proxy, in any jurisdiction to or from any person to whom it is unlawful to make any such offer or solicitation.
Information contained in this joint proxy statement/prospectus regarding Lam Research has been provided by Lam Research and
information contained in this joint proxy statement/prospectus regarding Novellus has been provided by Novellus.

All references in this joint proxy statement/prospectus to Lam Research refer to Lam Research Corporation, a Delaware corporation; all

references in this joint proxy statement/prospectus to Novellus refer to Novellus Systems, Inc., a California corporation; all references to Merger
Sub refer to BLMS Inc., a California corporation and wholly owned subsidiary of Lam Research formed for the sole purpose of effecting the
merger; unless otherwise indicated or as the context requires, all references in this joint proxy statement/prospectus to we, our and us refer to
Lam Research and Novellus collectively; and, unless otherwise indicated or as the context requires, all references to the merger agreement refer

to the Agreement and Plan of Merger, dated as of December 14, 2011, by and among Lam Research Corporation, Novellus Systems, Inc. and

BLMS Inc., a copy of which is included as Annex A to this joint proxy statement/prospectus.

Table of Contents 13



Edgar Filing: LAM RESEARCH CORP - Form S-4

Table of Conten

TABLE OF CONTENTS

Page
QUESTIONS AND ANSWERS vi
SUMMARY 1
The Companies 1
The Merger 2
The Meetings 11
Summary Historical Consolidated Financial Data 12
Summary Unaudited Pro Forma Condensed Combined Financial Information of Lam Research and Novellus 16
Unaudited Comparative Per Share Data 17
Unaudited Comparative Market Value and Dividend Information 18
SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS 19
RISK FACTORS 20
Risk Factors Relating to the Merger 20
Risk Factors Relating to the Combined Company Following the Merger 25
Other Risk Factors of Lam Research and Novellus 27
THE COMPANIES 28
Lam Research Corporation 28
Novellus Systems. Inc 28
BLMS Inc 28
THE LAM RESEARCH SPECIAL MEETING 29
THE NOVELILUS SPECIAL MEETING 34
THE MERGER 40
Effects of the Merger 40
Background of the Merger 40
Novellus Reasons for the Merger: Recommendation of the Novellus Board of Directors 51
Lam Research s Reasons for the Merger: Recommendation of the Lam Research Board of Directors 54
Opinion of Novellus Financial Advisor 57
Opinion of Lam Research s Financial Advisor 66
Certain Projections of Novellus and L.am Research 75
Interests of .am Research Directors and Executive Officers in the Merger 79
Interests of Novellus Directors and Executive Officers in the Merger 80
Board of Directors and Management Following the Merger 88
Regulatory Clearances Required for the Merger 88

iii

Table of Contents 14



Edgar Filing: LAM RESEARCH CORP - Form S-4

Table of Conten

TABLE OF CONTENTS
(continued)

Page
Exchange of Shares in the Merger 89
Treatment of Lam Research Stock Options and Other Equity Awards 90
Treatment of Novellus Stock Options and Other Iong-Term Incentive Awards 90
Dividend Policy 91
Listing of L.am Research Common Stock 91
De-Listing and Deregistration of Novellus Stock 91
Advisory Vote Regarding Merger-Related Executive Compensation 91
Dissenters Rights for Novellus Shareholders 94
Litigation Related to the Merger 95
THE MERGER AGREEMENT 96
Terms of the Merger: Merger Consideration 96
Completion of the Merger 97
Exchange of Shares in the Merger 97
Representations and Warranties 98
Conduct of Business 100
No Solicitation of Alternative Proposals 101
Changes in Board Recommendations 102
Efforts to Obtain Required Stockholder Votes 103
Efforts to Complete the Merger 103
Governance Matters After the Merger 104
Employee Benefits Matters 105
Treatment of Novellus Stock Options and Other Stock Based Awards 105
Other Covenants and Agreements 106
Conditions to Completion of the Merger 107
Termination of the Merger Agreement 108
Expenses and Termination Fees: Liability for Breach 110
Amendments. Extensions and Waivers 111
No Third Party Beneficiaries 111
Specific Performance 111
SUMMARY OF VOTING AGREEMENT 112
Terms of the Voting Agreement 112
REGULATORY CLEARANCES RELATED TO THE MERGER 113

Table of Contents 15



Table of Contents

Edgar Filing: LAM RESEARCH CORP - Form S-4

v

16



Edgar Filing: LAM RESEARCH CORP - Form S-4

Table of Conten

TABLE OF CONTENTS
(continued)

Page
MATERIAL U.S. FEDERAL INCOME TAX CONSEQUENCES 114
Consequences to Holders of Novellus Common Stock 114
Consequences to Lam Research. Novellus and Merger Sub 116
ACCOUNTING TREATMENT 117
UNAUDITED PRO FORMA CONDENSED COMBINED FINANCIAL INFORMATION 118
COMPARATIVE STOCK PRICE DATA AND DIVIDENDS 134
DESCRIPTION OF LAM RESEARCH CAPITAL STOCK 135
DESCRIPTION OF NOVELLUS CAPITAL STOCK 137
COMPARISON OF RIGHTS OF L AM RESEARCH STOCKHOILDERS AND NOVELILUS SHAREHOLDERS 141
DISSENTERS RIGHTS FOR NOVELLUS SHAREHOLDERS 151
LEGAL MATTERS 155
EXPERTS 156
STOCKHOLDER PROPOSALS 157
OTHER MATTERS 158
WHERE YOU CAN FIND MORE INFORMATION 159
ANNEX A: MERGER AGREEMENT A-1
ANNEX B: VOTING AGREEMENT B-1
ANNEX C: OPINION OF GOLDMAN SACHS C-1
ANNEX D: OPINION OF MERRIILIL L YNCH. PIERCE. FENNER & SMITH INCORPORATED D-1
ANNEX E: CHAPTER 13 OF CCC (DISSENTERS RIGHTS) E-1
ANNEX F: FORM OF PROXY CARD (LAM RESEARCH) F-1
ANNEX G: FORM OF PROXY CARD (NOVELLUS) G-1

Table of Contents 17



Edgar Filing: LAM RESEARCH CORP - Form S-4

Table of Conten
QUESTIONS AND ANSWERS

The following are some questions that you, as a stockholder of Lam Research or a shareholder of Novellus, may have regarding the merger and
the other matters being considered at the special meetings and the answers to those questions. Lam Research and Novellus urge you to carefully
read the remainder of this joint proxy statement/prospectus because the information in this section does not provide all the information that
might be important to you with respect to the merger and the other matters being considered at the special meetings. Additional important
information is also contained in the Annexes to, and the documents incorporated by reference into, this joint proxy statement/prospectus.

Q: Why am I receiving this joint proxy statement/prospectus?

A: Lam Research and Novellus have agreed to a business combination pursuant to the terms of the merger agreement that is described in this
joint proxy statement/prospectus. A copy of the merger agreement is included in this joint proxy statement/prospectus as Annex A.
In order to complete the merger, among other things:

Lam Research stockholders must approve the issuance of shares of Lam Research common stock to Novellus shareholders pursuant
to the merger; and

Novellus shareholders must approve the merger, the merger agreement and the principal terms thereof.
Lam Research and Novellus will hold separate special meetings of their stockholders to obtain these approvals. This joint proxy
statement/prospectus, including its Annexes, contains and incorporates by reference important information about Lam Research and Novellus,
the merger and the stockholder meetings of Lam Research and Novellus. You should read all the available information carefully and in its
entirety.

Q: What will I receive in the merger?

A:  Lam Research Stockholders: If the merger is completed, Lam Research stockholders will not receive any merger consideration and will
continue to hold their shares of Lam Research common stock.

Novellus Shareholders: If the merger is completed, holders of Novellus common stock will receive 1.125 shares of Lam Research common stock

for each share of Novellus common stock they hold at the effective time of the merger. Novellus shareholders will not receive any fractional

shares of Lam Research common stock in the merger. Instead, Lam Research will pay cash in lieu of any fractional shares of Lam Research

common stock that a Novellus shareholder would otherwise have been entitled to receive.

Q: What is the value of the merger consideration?

A: Because Lam Research will issue 1.125 shares of Lam Research common stock in exchange for each share of Novellus common stock, the
value of the merger consideration that Novellus shareholders receive will depend on the price per share of Lam Research common stock at
the effective time of the merger. Because the effective time of the merger will occur some time after the special meetings, that price will
not be known at the time of the special meetings and may be less than the current price or the price at the time of the special meetings. We
urge you to obtain current market quotations of Lam Research common stock and Novellus common stock.
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Q: When and where will the special stockholders meetings be held?

A:  Lam Research Stockholders: The special meeting of Lam Research stockholders will be held at the principal executive offices of Lam
Research, which are located at 4650 Cushing Parkway, Fremont, California 94538, on [ ], at[ ], local time.
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Novellus Shareholders: The special meeting of Novellus shareholders will be held at Novellus principal executive offices located at 4000 North
First Street, San Jose, California, 95134, on [ ], at [ 1, local time.

Q: Who is entitled to vote at the special stockholders meetings?

A:  Lam Research Stockholders: The record date for the Lam Research special meeting is [ ]. Only holders of record of outstanding
shares of Lam Research common stock as of the close of business on the record date are entitled to notice of, and to vote at, the Lam
Research special meeting or any adjournment or postponement of the Lam Research special meeting.

Novellus Shareholders: The record date for the Novellus special meeting is [ ]. Only holders of record of outstanding shares of Novellus

common stock as of the close of business on the record date are entitled to notice of, and to vote at, the Novellus special meeting or any

adjournment or postponement of the Novellus special meeting.

Q: What constitutes a quorum at the special stockholders meetings?

A:  Lam Research Stockholders: Stockholders who hold shares representing a majority of the shares issued and outstanding and entitled to
vote at the Lam Research special meeting must be present in person or represented by proxy to constitute a quorum for the transaction of
business at the Lam Research special meeting. The holders of a majority of the shares issued and outstanding and entitled to vote and
present in person or represented by proxy at any meeting of Lam Research stockholders, whether or not a quorum is present, may adjourn
such meeting to another time and place. At any such adjourned meeting at which a quorum shall be present, any business may be
transacted that might have been transacted at the original meeting. No notice of an adjourned meeting need be given unless the
adjournment is for more than 30 days, or if after the adjournment, a new record date is fixed for the adjourned meeting, in which case a
notice of the adjourned meeting shall be given to each stockholder of record entitled to vote at the meeting.

Abstentions will be included in the calculation of the number of shares of Lam Research common stock represented at the special meeting for

purposes of determining whether a quorum has been achieved. However, broker non-votes will not be included in the calculation of the number

of shares of Lam Research common stock represented at the special meeting for purposes of determining whether a quorum has been achieved.

Novellus Shareholders: Shareholders who hold shares representing a majority of the shares issued and outstanding and entitled to vote at the
Novellus special meeting must be present in person or represented by proxy to constitute a quorum for the transaction of business at the
Novellus special meeting. If a quorum is not present, the holders of a majority of the shares entitled to vote and present in person or represented
by proxy at any meeting of Novellus shareholders may adjourn such meeting to another time and place. At any such adjourned meeting at which
a quorum shall be present, any business may be transacted that might have been transacted at the original meeting. No notice of an adjourned
meeting need be given unless the adjournment is for more than 45 days, or if after the adjournment, a new record date is fixed for the adjourned
meeting, in which case a notice of the adjourned meeting shall be given to each shareholder of record entitled to vote at the meeting.

Abstentions will be included in the calculation of the number of shares of Novellus common stock represented at the special meeting for
purposes of determining whether a quorum has been achieved. However, broker non-votes will not be included in the calculation of the number
of shares of Novellus common stock represented at the special meeting for purposes of determining whether a quorum has been achieved.

vii
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Q: How do I vote if I am a stockholder of record?
A:  Lam Research Stockholders. If you are a stockholder of record of Lam Research as of the close of business on the record date for the Lam

Research special meeting, you may vote in person by attending the Lam Research special meeting or, to ensure your shares are represented
at the Lam Research special meeting, you may authorize a proxy to vote by:

logging onto [ ] and following the prompts using your control number located on your meeting notice or proxy card to vote
over the Internet anytime up to [ Jon [ ] and following the instructions provided on that site;
dialing [ ] and listening for further directions to vote by telephone anytime up to [ Jon [ ], and following the

instructions provided in the recorded message; or

signing and returning your proxy card in the postage-paid envelope provided.
If you hold Lam Research shares in street name through a stock brokerage account or through a bank or other nominee, please follow the voting
instructions provided by your broker, bank or other nominee to ensure that your shares are represented at the Lam Research special meeting. If
you hold shares through an employee plan provided by Lam Research, please see the question below How are my employee plan shares voted?

Novellus Shareholders. If you are a shareholder of record of Novellus as of the close of business on the record date for the Novellus special
meeting, you may vote in person by attending the Novellus special meeting or, to ensure your shares are represented at the Novellus special
meeting, you may authorize a proxy to vote by:

logging onto [ ] and following the instructions on your proxy card to vote over the Internet anytime up to [ ] on
[ Jand following the instructions provided on that site;
dialing [ ] and listening for further directions to vote by telephone anytime up to [ Jon [ ] and following the

instructions provided in the recorded message; or

signing and returning your proxy card in the postage-paid envelope provided.
If you hold Novellus shares in  street name through a stock brokerage account or through a bank or other nominee, please follow the voting
instructions provided by your broker, bank or other nominee to ensure that your shares are represented at the Novellus special meeting. If you
hold shares through an employee plan provided by Novellus, please see the question below How are my employee plan shares voted?

Q: How many votes do I have?

A:  Lam Research Stockholders: Holders of Lam Research common stock are entitled to one vote for each share of Lam Research common
stock owned as of the close of business on the Lam Research record date. As of the close of business on the Lam Research record date,
there were [ ] shares of Lam Research common stock outstanding and entitled to vote at the Lam Research special meeting.

Novellus Shareholders: Holders of Novellus common stock are entitled to one vote for each share owned as of the close of business on the

Novellus record date. As of the close of business on the Novellus record date, there were [ ] shares of Novellus common stock

outstanding and entitled to vote at the Novellus special meeting.
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Q: What vote is required to approve each proposal?

A:  Lam Research Stockholders: The issuance of shares of Lam Research common stock and adjournment of the Lam Research special
meeting each requires the affirmative vote of holders of a majority of the outstanding shares of Lam Research common stock present in
person or represented by proxy at the Lam Research special meeting and entitled to vote on the proposal. Votes to abstain are treated the
same as votes against the proposal. Failures to vote and broker non-votes, which are described below, will have no effect on either of the
proposals, assuming a quorum is present.

viii
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Novellus Shareholders: Approval of the merger, the merger agreement and the principal terms thereof requires the affirmative vote of holders of
a majority of the outstanding shares of Novellus common stock entitled to vote on the proposal. Approval of the merger-related executive
compensation proposal and any adjournment proposal requires the affirmative vote of a majority of the shares of Novellus common stock
represented and voting (which shares voting affirmatively also constitute at least a majority of the required quorum), assuming that a quorum is
present. If a quorum is not present, approval of the adjournment of the Novellus special meeting requires the affirmative vote of holders of a
majority of the shares entitled to vote and present in person or represented by proxy at the Novellus special meeting. Failures to vote, abstentions
and broker non-votes, which are described in detail below, will have the effect of a vote against the merger, the merger agreement and the
principal terms thereof for purposes of determining whether or not such proposal has been approved, but will not be sufficient for shareholders
seeking to perfect their dissenters rights. See the section entitled Dissenters Rights for Novellus Shareholders for more information. Failures to
vote, abstentions and broker non-votes will have no effect on the outcome of the vote on merger-related executive compensation or any vote to
adjourn the special meeting, assuming that a quorum is present. If a quorum is not present, abstentions will have the effect of a vote against any
adjournment proposal, but failures to vote and broker non-votes will have no effect on any adjournment proposal.

Q: My shares are held in street name by my broker, bank or other nominee. Will my broker, bank or other nominee automatically
vote my shares for me?

A: No. If your shares are held in the name of a broker, bank or other nominee, you are considered the beneficial holder of the shares held for
you in what is known as street name. You are not the record holder of such shares. If this is the case, this joint proxy statement/prospectus
has been forwarded to you by your broker, bank or other nominee. As the beneficial holder, unless your broker, bank or other nominee has
discretionary authority over your shares, you generally have the right to direct your broker, bank or other nominee as to how to vote your
shares. You can contact your broker to obtain instructions on how to instruct them with respect to the voting of your shares. If you do not
provide voting instructions, your shares will not be voted on any proposal on which your broker, bank or other nominee does not have
discretionary authority. This is often called a broker non-vote. In connection with the Lam Research special meeting, broker non-votes will
have no effect on the proposal to approve the issuance of shares of Lam Research common stock (assuming a quorum is present). In
connection with the Novellus special meeting, broker non-votes will have the same effect as a vote  AGAINST the proposal to approve the
merger, the merger agreement and the principal terms thereof for purposes of determining whether or not such proposal has been approved,
but will not be sufficient for shareholders seeking to perfect their dissenters rights (see the section entitled Dissenters Rights for Novellus
Shareholders for more information). Broker non-votes will have no effect on the outcome of the vote on merger-related executive
compensation. You should therefore provide your broker, bank or other nominee with instructions as to how to vote your shares of Lam
Research common stock or Novellus common stock.

Please follow the voting instructions provided by your broker, bank or other nominee so that it may vote your shares on your behalf. Please note

that you may not vote shares held in street name by returning a proxy card directly to Lam Research or Novellus or by voting in person at your

special meeting unless you first obtain a proxy from your broker, bank or other nominee.

ix
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Q: How are my employee plan shares voted?

A:  Employees of Lam Research: If you hold unitized interests in shares of Lam Research s common stock through the Savings Plus Plan, Lam
Research 401(k) (the Lam Research 401(k) Plan ), you may instruct the trustee of the Lam Research 401(k) Plan, Fidelity Management
Trust Company (the trustee ), in a confidential manner, how to vote (including an instruction not to vote) the shares allocated to your Lam
Research 401(k) Plan account by one of the following three methods:

logging onto [ ] and following the prompts using your control number located on your meeting notice or proxy card to vote
over the Internet anytime up to [ Jon [ ] and following the instructions provided on that site;
dialing [ ] and listening for further directions to vote by telephone anytime up to [ Jon [ ] and following the

instructions provided in the recorded message; or

marking, signing and mailing your proxy card to the address indicated on your proxy card. Your proxy card must be received by the
Lam Research 401(k) Plan trustee at [ ], no later than [ Jon [ ], to ensure that the trustee is able to vote your
shares in accordance with your wishes.
In addition, since only the trustee can vote the shares of Lam Research common stock allocated to your Lam Research 401(k) Plan account, you
will not be able to vote those shares personally at the Lam Research special meeting. Please note that the applicable trust agreement governing
the Lam Research 401(k) Plan provides that if the trustee does not receive your voting instructions, the trustee will not vote the shares allocated
to your Lam Research 401(k) Plan account unless the trustee is required to do so by applicable law.

If you are a participant (or a beneficiary of a deceased participant) in the Lam Research 401(k) Plan and you also own other shares of Lam
Research common stock outside of your Lam Research 401(k) Plan account, you should receive a proxy card for shares credited to your account
in the Lam Research 401(k) Plan and a separate proxy card if you are a record holder of additional shares of Lam Research common stock or a
separate voting instruction card if you hold additional shares of Lam Research common stock through a broker, bank or other nominee. You
must vote shares that you hold as a stockholder of record, shares that you hold through a broker, bank or other nominee and shares that are
allocated to your Lam Research 401(k) Plan account separately in accordance with each of the proxy cards and voting instruction cards you
receive with respect to such shares of Lam Research common stock.

Employees of Novellus: If you hold shares of Novellus common stock through the Novellus Stock Fund under the Novellus Systems, Inc.
Retirement Plan (the Novellus Retirement Plan ), you may instruct the trustee of the Novellus Retirement Plan, Vanguard Fiduciary Trust
Company, in a confidential manner, how to vote (including an instruction not to vote) the shares allocated to your Novellus Retirement Plan
account by one of the following three methods:

logging onto [ ] and following the prompts using your control number located on your meeting notice or proxy card to vote
over the Internet anytime up to [ Jon [ ] and following the instructions provided on that site;
dialing [ ] and listening for further directions to vote by telephone anytime up to [ Jon [ ] and following the

instructions provided in the recorded message; or

marking, signing and mailing your proxy card to the address indicated on your proxy card. Your proxy card must be received by the
Novellus Retirement Plan trustee at [ ], no later than [ Jon [ ], to ensure that the trustee is able to vote your
shares in accordance with your wishes.
In addition, since only the trustee can vote the shares of Novellus common stock allocated to your Novellus Retirement Plan account, you will
not be able to vote those shares personally at the Novellus special meeting. Please note that the applicable trust agreement governing the
Novellus Retirement Plan provides that if the trustee does not receive your voting instructions, the trustee will vote the shares allocated to your
Novellus Retirement Plan account in the same proportions as the shares for which the trustee receives timely voting instructions.
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If you are a participant (or a beneficiary of a deceased participant) in the Novellus Retirement Plan and you also own other shares of Novellus
common stock outside of your Novellus Retirement Plan account, you should receive a proxy card for shares credited to your account in the
Novellus Retirement Plan and a separate proxy card if you are a record holder of additional shares of Novellus common stock or a separate
voting instruction card if you hold additional shares of Novellus common stock through a broker, bank or other nominee. You must vote shares
that you hold as a stockholder of record, shares that you hold through a broker, bank or other nominee and shares that are allocated to your
Novellus Retirement Plan account separately in accordance with each of the proxy cards and voting instruction cards you receive with respect to
such shares of Novellus common stock.

Q: How does the Lam Research board of directors recommend that Lam Research stockholders vote?

A:  The Lam Research board of directors has unanimously determined that the merger agreement and the transactions contemplated by the
merger agreement, including the merger and the issuance of shares of Lam Research common stock to Novellus shareholders pursuant to
the merger, are fair to, advisable and in the best interests of Lam Research and its stockholders. The Lam Research board of directors
unanimously recommends that Lam Research stockholders vote (i) FOR the proposal to approve the issuance of shares of Lam Research
common stock to Novellus shareholders pursuant to the merger and (ii) FOR the proposal to adjourn the Lam Research special meeting, if
necessary or appropriate, to solicit additional proxies in favor of the stock issuance.

Q: How does the Novellus board of directors recommend that Novellus shareholders vote?

A:  The Novellus board of directors has unanimously (i) determined that the merger is fair to and in the best interests of Novellus and its
shareholders, (ii) declared the merger agreement and the transactions contemplated thereby advisable, and (iii) approved the merger and
the merger agreement (and the forms of exhibits thereto) and the transactions contemplated thereby. The Novellus board of directors
unanimously recommends that Novellus shareholders vote (i) FOR the proposal to approve the merger, the merger agreement and the
principal terms thereof, (i) FOR the proposal to adjourn the Novellus special meeting, if necessary or appropriate, to solicit additional
proxies in favor of the approval of the merger, the merger agreement and the principal terms thereof and (iii) FOR the approval of the
merger-related executive compensation for Novellus named executive officers.

Q: What will happen if I fail to vote or I abstain from voting?

A:  Lam Research Stockholders: If you are a Lam Research stockholder and fail to vote or fail to instruct your broker, bank or other nominee
to vote, assuming that a quorum is present at the special meeting, it will have no effect on the proposal to approve the issuance of shares of
Lam Research common stock to Novellus shareholders pursuant to the merger or the proposal to adjourn the Lam Research special
meeting, if necessary or appropriate, to solicit additional proxies in favor of the stock issuance. If you are a Lam Research stockholder and
you mark your proxy or voting instructions to abstain, it will have the effect of a vote  AGAINST the proposal to approve the issuance of
shares of Lam Research common stock to Novellus shareholders pursuant to the merger and AGAINST the proposal to adjourn the Lam
Research special meeting, if necessary or appropriate, to solicit additional proxies in favor of the stock issuance. If you are a Lam Research
stockholder through the Lam Research 401(k) Plan and fail to instruct the trustee how to vote, the trustee generally will not vote the shares
of Lam Research common stock allocated to your Lam Research 401(k) Plan account, as described above under the question How are my
employee plan shares voted?

Novellus Shareholders: If you are a Novellus shareholder and fail to vote, fail to instruct your broker, bank or other nominee to vote, or mark

your proxy or voting instructions to abstain, it will have the effect of a vote AGAINST the proposal to approve the merger, the merger

agreement and the principal terms thereof for purposes of determining whether or not such proposal has been approved, but will not be sufficient

for

Xi
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shareholders seeking to perfect their dissenters rights (see the section entitled Dissenters Rights for Novellus Shareholders for more
information). If you are a Novellus shareholder and fail to vote, fail to instruct your broker, bank or other nominee to vote, or mark your proxy
or voting instructions to abstain, it will have no effect on the outcome of the vote on merger-related executive compensation or any proposal to
adjourn the special meeting, if necessary or appropriate, to solicit additional proxies if there are not sufficient votes to approve the merger, the
merger agreement and the principal terms thereof, assuming that a quorum is present. If a quorum is not present, abstentions will have the effect
of a vote against any adjournment proposal, but failures to vote and broker non-votes will have no effect on any adjournment proposal. If you are
a Novellus shareholder through the Novellus Stock Fund under the Novellus Retirement Plan and fail to instruct the trustee how to vote, the
trustee generally will vote the shares of Novellus common stock allocated to your Novellus Retirement Plan account in the same proportions as
the shares for which the trustee receives timely voting instructions, as described above under the question How are my employee plan shares
voted?

Q: What will happen if I return my proxy card without indicating how to vote?

A:  Lam Research Stockholders: If you properly complete and sign your proxy card but do not indicate how your shares of Lam Research
common stock should be voted on a matter, the shares of Lam Research common stock represented by your proxy will be voted as the Lam
Research board of directors recommends and, therefore, FOR the proposal to approve the issuance of shares of Lam Research common
stock to Novellus shareholders pursuant to the merger and FOR the proposal to adjourn the Lam Research special meeting, if necessary or
appropriate, to solicit additional proxies in favor of the stock issuance.

Novellus Shareholders: If you properly complete and sign your proxy card but do not indicate how your shares of Novellus common stock

should be voted on a matter, the shares of Novellus common stock represented by your proxy will be voted as the Novellus board of directors

recommends and, therefore, (i) FOR the proposal to approve the merger, the merger agreement and the principal terms thereof, (ii) FOR the
proposal to adjourn the Novellus special meeting, if necessary or appropriate, to solicit additional proxies in favor of the approval of the merger,
the merger agreement and the principal terms thereof and (iii) FOR the approval of the merger-related executive compensation for Novellus
named executive officers.

Q: Can I change my vote or revoke my proxy after I have returned a proxy or voting instruction card?

A:  Yes.
If you are the holder of record of either Lam Research or Novellus stock: If you are the holder of record of stock, you can change your vote or
revoke your proxy at any time before your proxy is voted at your special meeting. You can do this in one of three ways:

you can grant a new, valid proxy bearing a later date (including by telephone or through the Internet);

you can send a signed notice of revocation; or

you can attend your special meeting and vote in person, which will automatically cancel any proxy previously given, or you may

revoke your proxy in person. Simply attending the Lam Research special meeting or the Novellus special meeting without voting or

affirmatively revoking any proxy previously given will not revoke any proxy that you have previously given or change your vote.
If you choose either of the first two methods, your notice of revocation or your new proxy must be received by Lam Research or Novellus, as
applicable, no later than the beginning of the applicable special meeting. If you have submitted a proxy for your shares by telephone or via the
Internet, you may revoke your prior telephone or Internet proxy by any manner described above.

If you hold shares of either Lam Research or Novellus in street name : If your shares are held in street name, you must contact your broker,
bank or other nominee to change your vote.
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If you hold Lam Research shares in the Lam Research 401(k) Plan: If you hold unitized interests in shares of Lam Research common stock in
the Lam Research 401(k) Plan, there are two ways in which you may revoke your instructions to the trustee and change your vote with respect to
voting the shares allocated to you in the Lam Research 401(k) Plan:

First, you may submit new voting instructions under any one of the three methods described above under the question How are my
employee plan shares voted? The latest dated instructions actually received by Fidelity Management Trust Company, the trustee for
the Lam Research 401(k) Plan, in accordance with the instructions for voting set forth in this joint proxy statement/prospectus,
before [ ] will be the instructions that are followed, and all earlier instructions will be revoked.

Second, you may send a written notice to Lam Research s transfer agent, BNY Mellon, at [ ], stating that you would like to
revoke your instructions to Fidelity Management Trust Company, the trustee for the Lam Research 401(k) Plan. This written notice
must be received no later than [ Jon [ ], in order to revoke your prior instructions.
If you hold Novellus shares in the Novellus Retirement Plan: If you hold shares of Novellus common stock in the Novellus Stock Fund under the
Novellus Retirement Plan, there are two ways in which you may revoke your instructions to the trustee and change your vote with respect to
voting the shares allocated to you in the Novellus Retirement Plan:

First, you may submit new voting instructions under any one of the three methods described above under the question How are my
employee plan shares voted? The latest dated instructions actually received by Vanguard Fiduciary Trust Company, the trustee for
the Novellus Retirement Plan, in accordance with the instructions for voting set forth in this joint proxy statement/prospectus, before
[ ] will be the instructions that are followed, and all earlier instructions will be revoked.

Second, you may send a written notice to Novellus transfer agent, [ ], at[ ], stating that you would like to revoke your
instructions to Vanguard Fiduciary Trust Company, the trustee for the Novellus Retirement Plan. This written notice must be
received no later than [ ]Jon | ], in order to revoke your prior instructions.

Q: What are the material U.S. federal income tax consequences of the merger to U.S. holders of Novellus common stock?

A:  The merger is intended to be treated for U.S. federal income tax purposes as a reorganization within the meaning of Section 368(a) of the
Internal Revenue Code of 1986, as amended (the Code ). Assuming that the merger qualifies as a reorganization, a holder of Novellus
common stock generally will not recognize any gain or loss for U.S. federal income tax purposes upon the exchange of the holder s shares
of Novellus common stock for shares of Lam Research common stock pursuant to the merger, except with respect to cash received in lieu
of fractional shares.

Q: When do you expect the merger to be completed?

A: Lam Research and Novellus hope to complete the merger as soon as reasonably possible and expect the closing of the merger to occur in
the second calendar quarter of 2012. However, the merger is subject to various regulatory clearances and the satisfaction or waiver of other
conditions, and it is possible that factors outside the control of Lam Research and Novellus could result in the merger being completed at
an earlier time or at a later time or not at all. There may be a substantial amount of time between the Lam Research and Novellus special
meetings and the completion of the merger.

Q: Do I need to do anything with my shares of common stock other than voting for the proposals at the special meeting?
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Lam Research Stockholders: If you are a Lam Research stockholder, after the merger is completed, you are not required to take any action
with respect to your shares of Lam Research common stock.

Xiii
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Novellus Shareholders: If you are a Novellus shareholder, after the merger is completed, each share of Novellus common stock you hold will be
converted automatically into the right to receive 1.125 shares of Lam Research common stock together with cash in lieu of any fractional shares
and the amount of any dividends or other distributions with a record date after the date of the merger agreement, as applicable. You will receive
instructions at that time regarding exchanging your Novellus shares for shares of Lam Research common stock. You do not need to take any
action at this time. Please do not send your Novellus stock certificates with your proxy card.

Q: Are stockholders entitled to appraisal or dissenters rights?

A:  The stockholders of Lam Research are not entitled to appraisal rights in connection with the merger. Holders of Novellus common stock
may be entitled to dissenters rights, provided they comply with certain procedures. See the section entitled Dissenters Rights for Novellus
Shareholders for more information.

Q: What happens if I sell my shares of Novellus common stock before the Novellus special meeting?

A:  The record date for the Novellus special meeting is earlier than the date of the Novellus special meeting and the date that the merger is
expected to be completed. If you transfer your Novellus shares after the Novellus record date but before the Novellus special meeting, you
will retain your right to vote at the Novellus special meeting, but will have transferred the right to receive the merger consideration in the
merger. In order to receive the merger consideration, you must hold your shares through the effective date of the merger.

Q: What if I hold shares in both Lam Research and Novellus?

A: Ifyou are a stockholder of Lam Research and a shareholder of Novellus, you will receive two separate packages of proxy materials. A vote
cast as a Lam Research stockholder will not count as a vote cast as a Novellus shareholder, and a vote cast as a Novellus shareholder will
not count as a vote cast as a Lam Research stockholder. Therefore, please separately submit a proxy for each of your Lam Research and
Novellus shares.

Q: What are the conditions to the completion of the merger?

A:  Completion of the merger is subject to certain closing conditions, including but not limited to approval of the issuance of shares of Lam
Research common stock to Novellus shareholders by the stockholders of Lam Research, approval of the merger, the merger agreement and
the principal terms thereof by the Novellus shareholders, receipt of all required regulatory approvals, and other customary conditions. See
the section entitled The Merger Agreement Conditions to Completion of the Merger for more information.

Q: What is the stock repurchase program?

A:  In connection with the announcement of the merger, Lam Research announced on December 14, 2011 that it intends to return up to $1.6
billion to Lam Research stockholders via a stock repurchase program, targeted to be completed by the end of the 12 month period
following the completion of the merger. The $1.6 billion stock repurchase program replaced Lam Research s existing stock repurchase
program.

Xiv
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Q: Who can help answer my questions?

A: Lam Research stockholders or Novellus shareholders who have questions about the merger, the other matters to be voted on at the special

meetings, or how to submit a proxy or desire additional copies of this joint proxy statement/prospectus or additional proxy cards should

contact:

If you are a Lam Research stockholder:

MacKenzie Partners, Inc.

105 Madison Avenue

New York, NY 10016

Phone: 800-322-2885

or

Lam Research Corporation

4650 Cushing Parkway

Fremont, California 94538

Telephone: 510-572-0200

Attn: Investor Relations

Table of Contents

If you are a Novellus shareholder:

Georgeson Inc.
199 Water Street
New York, NY 10038
Banks and brokers call: (212) 440-9800

Call toll-free: (877) 278-4775

or

Novellus Systems, Inc.

4000 North First Street
San Jose, California 95134
408-943-9700

Attn: Investor Relations
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SUMMARY

This summary highlights information contained elsewhere in this joint proxy statement/prospectus and may not contain all the information that
is important to you with respect to the merger and the other matters being considered at the Lam Research and Novellus special stockholder
meetings. Lam Research and Novellus urge you to read the remainder of this joint proxy statement/prospectus carefully, including the attached
Annexes, and the other documents incorporated by reference herein. See also the section entitled Where You Can Find More Information
beginning on page 159. We have included page references in this summary to direct you to more complete descriptions of the topics presented
below.

The Companies
Lam Research Corporation

Lam Research Corporation, a Delaware corporation ( Lam Research ), is a leading supplier of wafer fabrication equipment and services to the
worldwide semiconductor industry. For more than thirty years, Lam Research has contributed to the advancement of semiconductor
manufacturing processes that have led to the proliferation of a variety of electronic products that impact our everyday lives, including cell
phones, computers, memory, and networking equipment. Lam Research s customer base includes leading semiconductor memory, foundry, and
integrated device manufacturers that make DRAM, NAND, and logic devices for these products. Lam Research designs, manufactures, markets,
refurbishes, and services semiconductor processing equipment used in the fabrication of integrated circuits.

Lam Research s common stock is traded on the NASDAQ Global Select Market under the symbol LRCX.

The principal executive offices of Lam Research are located at 4650 Cushing Parkway, Fremont, CA 94538, and its telephone number is
(510) 572-0200.

Novellus Systems, Inc.

Novellus Systems, Inc., a California corporation ( Novellus ), is a leading provider of advanced process equipment for the global semiconductor
industry. Certain of Novellus products are used to deposit extremely thin films of insulating and conductive materials that are used to create the
wiring on a chip. Other Novellus products are used to clean the surface of the chip in-between manufacturing steps, or to post-treat deposited
films in order to improve mechanical properties. Novellus products deliver value to customers by providing innovative technology backed by
trusted productivity. Novellus maintains engineering facilities in San Jose, California, and engineering and manufacturing facilities in Tualatin,
Oregon, and has sales and service operations in 15 countries around the world to support a global customer base.

Novellus common stock is traded on the NASDAQ Global Select Market under the symbol NVLS.

Novellus principal executive offices are located at 4000 North First Street, San Jose, California, 95134, and its telephone number is
(408) 943-9700.

BLMS Inc.

BLMS Inc. ( Merger Sub ), a wholly owned subsidiary of Lam Research, is a California corporation that was formed on December 7, 2011 for the
sole purpose of effecting the merger. In the merger, Merger Sub will be merged with and into Novellus, with Novellus surviving as a wholly
owned subsidiary of Lam Research.
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The Merger

A copy of the merger agreement is attached as Annex A to this joint proxy statement/prospectus. Lam Research and Novellus encourage you to
read the entire merger agreement carefully, because it is the principal document governing the merger. For more information on the merger
agreement, see the section entitled The Merger Agreement beginning on page 96.

The merger agreement is included in this joint proxy statement/prospectus to provide you with information regarding its terms and is not
intended to provide any factual information about Lam Research or Novellus. Such information can be found elsewhere in this joint proxy
statement/prospectus and in the other public filings Lam Research and Novellus make with the SEC, which are available without charge at
WWW.SEC.gov.

The merger agreement contains representations and warranties by each of the parties to the merger agreement. These representations and
warranties have been made solely for the benefit of the other parties to the merger agreement and:

may not be intended as statements of fact, but rather as a way of allocating the risk between the parties in the event the statements
therein prove to be inaccurate;

have been qualified by certain confidential disclosure schedules that were exchanged between the parties in connection with the
negotiation of the merger agreement, which disclosures are not reflected in the merger agreement itself; and

may apply standards of materiality in a way that is different from what may be viewed as material by you or other investors.
These disclosure schedules contain information that has been included in the general prior public disclosures of each of Lam Research and
Novellus, as well as additional non-public information. While we do not believe that this non-public information is required to be publicly
disclosed by Lam Research and Novellus under the applicable securities laws, that information does modify, qualify and create exceptions to the
representations and warranties set forth in the merger agreement. In addition, these representations and warranties were made as of the date of
the merger agreement. Information concerning the subject matter of the representations and warranties may have changed since the date of the
merger agreement, which subsequent information may or may not be fully reflected in the public disclosures of Lam Research or Novellus.
Moreover, representations and warranties are frequently utilized in merger agreements as a means of allocating risks, both known and unknown,
rather than to make affirmative factual claims or statements. Accordingly, YOU SHOULD NOT RELY ON THE REPRESENTATIONS AND
WARRANTIES AS CURRENT CHARACTERIZATIONS OF FACTUAL INFORMATION ABOUT LAM RESEARCH OR NOVELLUS,
but instead should read such representations and warranties together with the information provided elsewhere in this joint proxy
statement/prospectus and in the documents incorporated by reference into this joint proxy statement/prospectus. See  Where You Can Find More
Information beginning on page 159.

Effects of the Merger (see page 40)

Subject to the terms and conditions of the merger agreement, at the effective time of the merger, Merger Sub, a wholly owned subsidiary of Lam
Research formed for the sole purpose of effecting the merger, will be merged with and into Novellus. Novellus will survive the merger as a
wholly owned subsidiary of Lam Research.

Merger Consideration (see page 40)

Novellus shareholders will have the right to receive 1.125 shares of Lam Research common stock for each share of Novellus common stock they
hold at the effective time of the merger (the exchange ratio ). The exchange
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ratio is fixed and will not be adjusted for changes in the market value of the common stock of Novellus or Lam Research. As a result, the
implied value of the consideration to Novellus shareholders will fluctuate between the date of this joint proxy statement/prospectus and the
effective date of the merger. Based on the closing price of Lam Research common stock on the NASDAQ on December 13, 2011, the last
trading day before public announcement of the merger, the exchange ratio represented approximately $45.20 in value for each share of Novellus
common stock. Based on the closing price of Lam Research common stock on the NASDAQ on January 30, 2012, the latest practicable trading
day before the date of this joint proxy statement/prospectus, the exchange ratio represented approximately $47.78 in value for each share of
Novellus common stock.

Material U.S. Federal Income Tax Consequences of the Merger (see page 114)

It is a condition to the completion of the merger that each of Jones Day, tax counsel to Lam Research, and Morrison & Foerster LLP, tax counsel
to Novellus, deliver an opinion, dated on the closing date of the merger, to the effect that the merger will be treated for U.S. federal income tax
purposes as a reorganization within the meaning of Section 368(a) of the Code and that each of Lam Research, Novellus and Merger Sub will be
a party to the reorganization within the meaning of Section 368(b) of the Code. Assuming that the merger is treated as a reorganization, a holder
of Novellus common stock will not recognize any gain or loss for U.S. federal income tax purposes upon the exchange of the holder s shares of
Novellus common stock for shares of Lam Research common stock pursuant to the merger, except with respect to cash received in lieu of
fractional shares of Lam Research common stock.

The tax opinions regarding the merger will not address any state, local or foreign tax consequences of the merger. The opinions will be based on
certain assumptions and representations as to factual matters from Lam Research and Novellus, as well as certain covenants and undertakings by
Lam Research and Novellus. If any of the assumptions, representations, covenants or undertakings is incorrect, incomplete, inaccurate or is
violated in any material respect, the validity of the conclusions reached by counsel in their opinions could be jeopardized and the tax
consequences of the merger could differ from those described in this joint proxy statement/prospectus. Neither Lam Research nor Novellus is
currently aware of any facts or circumstances that would cause any of the assumptions, representations, covenants and undertakings that it has
given to be incorrect, incomplete, inaccurate or violated in any material respect.

An opinion of counsel represents such counsel s best legal judgment but is not binding on the Internal Revenue Service (the IRS ) or any court, so
there can be no certainty that the IRS will not challenge the conclusions reflected in the opinion or that a court would not sustain such a
challenge.

You should consult your own tax advisor regarding the particular consequences to you of the merger.
Recommendation of the Board of Directors of Lam Research (see page 54)

After careful consideration, the Lam Research board of directors unanimously approved the merger agreement and determined that the merger
agreement and the transactions contemplated thereby, including the merger and the issuance of shares of Lam Research common stock to

Novellus shareholders pursuant to the merger, are advisable and in the best interests of Lam Research and its stockholders. For more information
regarding the factors considered by the Lam Research board of directors in reaching its decision to approve the merger agreement and to

authorize the issuance of shares of Lam Research common stock to Novellus shareholders pursuant to the merger, see the section entitled The
Merger Lam Research s Reasons for the Merger; Recommendation of the Lam Research Board of Directors. The Lam Research board of
directors unanimously recommends that Lam Research stockholders vote (i) FOR the proposal to approve the issuance of shares of Lam
Research common stock to Novellus shareholders pursuant to the merger and (ii) FOR the proposal to adjourn the Lam Research
special meeting, if necessary or appropriate, to solicit additional proxies in favor of the stock issuance.
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Recommendation of the Board of Directors of Novellus (see page 51)

After careful consideration, the Novellus board of directors has unanimously (i) determined that the merger is fair to and in the best interests of
Novellus and its shareholders, (ii) declared the merger agreement and the transactions contemplated thereby advisable, and (iii) approved the
merger and the merger agreement (and the forms of exhibits thereto) and the transactions contemplated thereby. For more information regarding

the factors considered by the Novellus board of directors in reaching its decision to approve the merger, the merger agreement and the principal
terms thereof, see the section entitled The Merger Novellus Reasons for the Merger; Recommendation of the Novellus Board of Directors. The
Novellus board of directors unanimously recommends that Novellus shareholders vote (i) FOR the proposal to approve the merger, the
merger agreement and the principal terms thereof, (ii) FOR the proposal to adjourn the Novellus special meeting, if necessary or
appropriate, to solicit additional proxies in favor of the approval of the merger, the merger agreement and the principal terms thereof;

and (iii) FOR the approval of the merger-related executive compensation for Novellus named executive officers.

Opinion of Lam Research s Financial Advisor (see page 66)

Goldman, Sachs & Co. delivered its opinion to Lam Research s board of directors that, as of December 14, 2011 and based upon and subject to
the factors and assumptions set forth therein, the exchange ratio pursuant to the merger agreement was fair from a financial point of view to Lam
Research.

The full text of the written opinion of Goldman Sachs, dated December 14, 2011, which sets forth assumptions made, procedures followed,
matters considered and limitations on the review undertaken in connection with the opinion, is attached as Annex C to this joint proxy
statement/prospectus. Goldman Sachs provided its opinion for the information and assistance of Lam Research s board of directors in connection
with its consideration of the transaction. The Goldman Sachs opinion is not a recommendation as to how any holder of Lam Research s common
stock should vote with respect to the transaction or any other matter.

Opinion of Novellus Financial Advisor (see page 57)

In connection with the merger, Merrill Lynch, Pierce, Fenner & Smith Incorporated ( BofA Merrill Lynch ), Novellus financial advisor, delivered
to Novellus board of directors a written opinion, dated December 14, 2011, to the effect that, as of the date of the opinion and based upon and
subject to various assumptions and limitations described in the opinion, the exchange ratio provided for in the merger was fair, from a financial
point of view, to holders of Novellus stock. The full text of the written opinion, dated December 14, 2011, of BofA Merrill Lynch, which
describes, among other things, the assumptions made, procedures followed, factors considered and limitations on the review undertaken, is
attached as Annex D to this document and is incorporated by reference herein in its entirety. BofA Merrill Lynch provided its opinion to
Novellus board of directors (in its capacity as such) for the benefit and use of Novellus board of directors in connection with and for
purposes of its evaluation of the exchange ratio from a financial point of view. BofA Merrill Lynch s opinion does not address any other
aspect of the merger and no opinion or view was expressed as to the relative merits of the merger in comparison to other strategies or
transactions that might be available to Novellus or in which Novellus might engage or as to the underlying business decision of Novellus
to proceed with or effect the merger. BofA Merrill Lynch s opinion does not address any other aspect of the merger and does not
constitute a recommendation to any shareholder as to how to vote or act in connection with the proposed merger or any related matter.

Interests of Lam Research Directors and Executive Officers in the Merger (see page 79)

None of Lam Research s executive officers or the members of its board of directors is party to an agreement with Lam Research, or participates
in any Lam Research plan, program or arrangement that provides such executive officer or board member with financial incentives that are
contingent upon the consummation of the merger.
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Other than continuing membership on the board of directors of Lam Research or continuing in their positions as executive officers of Lam
Research after the effective time of the merger as described in further detail below under the heading  Board of Directors and Management
Following the Merger, the members of the Lam Research board of directors and the executive officers of Lam Research do not have any
interests in the merger that are different from, or in addition to, the interests of Lam Research stockholders generally.

Interests of Novellus Directors and Executive Officers in the Merger (see page 79)

Novellus directors and executive officers have economic interests in the merger that may be different from, or in addition to, those of Novellus
shareholders generally.

In connection with the consummation of the merger, each outstanding share of Novellus restricted stock granted to a non-employee director of
Novellus will vest and be converted into Lam Research shares in the same manner as all other Novellus shares held by Novellus shareholders, as
described in The Merger Terms of the Merger; Merger Consideration beginning on page 96.

Additionally, as described in further detail below in the section titled The Merger Interests of Novellus Directors and Executive Officers in the
Merger beginning on page 79, Novellus executive officers will be entitled to certain vesting acceleration of their Novellus restricted stock units
(each, an RSU ) and Novellus performance-based RSUs (each, a PSU ) and certain of their Novellus stock options either in connection with the
consummation of the merger or certain eligible terminations of employment. With respect to the Novellus PSUs, each Novellus PSU that vests

in connection with the consummation of the merger will become fully vested with respect to the maximum number of Novellus shares payable
pursuant to such Novellus PSU.

Per the Amended and Restated Employment Agreement with Richard S. Hill, Novellus Chairman and Chief Executive Officer, as described in
further detail in the section titled The Merger Interests of Novellus Directors and Executive Officers in the Merger beginning on page 79,
following the merger Mr. Hill will be entitled to severance benefits in connection with the termination of his employment in certain
circumstances, including a cash payment, continued benefits and accelerated vesting of any unvested stock options, restricted stock, restricted
stock units and similar awards.

As of the date of this joint proxy statement/prospectus, Mr. Hill is in negotiations with Lam Research to enter into a consulting agreement (the

Consulting Agreement ). Pursuant to the anticipated terms of the Consulting Agreement, it is anticipated that Mr. Hill will be entitled to certain
compensation and benefits following the closing of the merger in exchange for serving as a consultant to the Lam Research board of directors
and executive team.

As of the date of this joint proxy statement/prospectus, Mr. Timothy Archer, Novellus Chief Operating Officer, is in negotiations with Lam
Research to enter into a new employment agreement (the Archer Agreement ) that will be effective as of the closing of the merger, and pursuant
to which Mr. Archer would serve as Chief Operating Officer of the combined company following the closing of the merger. The material terms

of the Archer Agreement are anticipated to include an annual base salary, a target annual bonus opportunity, a long-term incentive bonus
opportunity, an integration bonus and certain change of control provisions.

The Novellus board of directors was aware of these interests and considered them, among other matters, in approving the merger, the merger
agreement and the principal terms thereof and in recommending that you vote for the approval of the merger, the merger agreement and the
principal terms thereof.

Board of Directors and Management Following the Merger (see page 88)

Immediately following the effective time of the merger, the board of directors of Lam Research will consist of the directors of Lam Research
immediately prior to the closing of the merger and four additional directors to
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be mutually designated by Lam Research and Novellus. As of the date of this joint proxy statement/prospectus, Lam Research and Novellus
have not made a determination as to which additional directors to appoint to the board of directors of Lam Research. The fees and/or other
remuneration to be provided to the additional directors will be consistent with those provided to current non-employee directors of Lam
Research.

Upon completion of the merger, the executive officers of Lam Research prior to the merger will continue to serve in their roles. Mr. Archer is
expected to be appointed as Lam Research s Chief Operating Officer.

Treatment of Lam Research Stock Options and Equity Awards (see page 89)

The completion of the merger will not accelerate the vesting or settlement of any outstanding stock options or other equity awards granted under
any of Lam Research s equity incentive plans, and all such stock options and other equity awards will continue to vest in accordance with their
applicable terms.

Treatment of Novellus Stock Options and Other Long-Term Incentive Awards (see page 90)

Novellus Stock Options. At the effective time of the merger, each Novellus stock option granted to a then-current employee of Novellus and then
outstanding, whether vested or not, will be assumed by Lam Research and converted into an option to purchase shares of Lam Research common
stock (each, an assumed stock option ). Each assumed stock option will be subject to, and exercisable and vested on, the same terms and
conditions applicable to such assumed stock option (including under the terms of the applicable Novellus stock plan, the applicable stock option
agreement and any other applicable Novellus plan) as of immediately prior to the effective time of the merger, except that each such assumed
stock option will constitute an assumed stock option (i) to acquire that number of shares of Lam Research common stock (rounded down to the
nearest whole share) equal to the product obtained by multiplying (x) the number of shares of Novellus common stock subject to such assumed
stock option immediately prior to the effective time of the merger by (y) 1.125; and (ii) with an exercise price per share of Lam Research
common stock (rounded up to the nearest whole penny) equal to the quotient obtained by dividing (x) the exercise price per share of Novellus
common stock subject to such assumed stock option immediately prior to the effective time of the merger by (y) 1.125.

At the effective time of the merger, each Novellus stock option granted to a then-former employee of Novellus that remains outstanding,
whether vested or not, will, by virtue of the merger and without any action on the part of Lam Research, Novellus, the holder of such Novellus
stock option or any other person, terminate without payment of any consideration therefor.

Novellus RSUs and Novellus PSUs. At the effective time of the merger, each Novellus RSU granted to a then-current employee of Novellus and
then outstanding, whether vested or not, will be assumed by Lam Research and converted into the right to receive shares of Lam Research
common stock (each, an assumed RSU ). Each assumed RSU will be subject to, and vested on, the same terms and conditions applicable to such
assumed RSU (including under the terms of the applicable Novellus stock plan, the applicable restricted stock unit agreement and any other
applicable Novellus plan) as of immediately prior to the effective time of the merger, except that each assumed RSU will constitute an assumed
RSU to acquire the number of shares of Lam Research common stock (rounded down to the nearest whole share) equal to the product obtained

by multiplying (i) the number of shares of Novellus common stock subject to such assumed RSU immediately prior to the effective time of the
merger by (ii) 1.125.

Per the terms and conditions applicable to Novellus RSUs and Novellus performance-based stock units ( Novellus PSUs ) granted under Novellus
2001 Stock Incentive Plan and the applicable award agreements, such Novellus RSUs and Novellus PSUs that are outstanding and unvested
immediately prior to the effective time of the merger will vest in full immediately prior to but contingent upon the merger. Novellus PSUs that

vest
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in connection with the consummation of the merger will become fully vested with respect to the maximum number of shares of Novellus

common stock payable pursuant to such Novellus PSU. With respect to assumed RSUs granted under Novellus 2011 Stock Incentive Plan and

held by current employees of Novellus as of the effective time of the merger, such awards will be assumed by Lam Research as described above

and, per the terms and conditions applicable to such assumed RSUs under Novellus 2011 Stock Incentive Plan and the applicable award

agreements, the holders, including Novellus executive officers, will be entitled to certain vesting acceleration in connection with certain

terminations of employment, including a termination of the holder s employment without cause or aresignation for good reason on the date of or
within twelve (12) months after the closing of the merger (as such terms are defined in the applicable award agreements).

At the effective time of the merger, each Novellus RSU and each Novellus PSU granted to a then-former employee of Novellus that remains
outstanding, whether vested or not, will, by virtue of the merger and without any action on the part of Lam Research, Novellus, the holder of
such Novellus RSU or Novellus PSU or any other person, terminate without payment of any consideration therefor.

Novellus Restricted Stock. In connection with the consummation of the merger, each Novellus restricted stock award granted to a Novellus

director and that is then outstanding will become vested and will be treated in the same manner as all other Novellus shares held by Novellus

shareholders. Outstanding shares of restricted stock held by two of Novellus employees, including Mr. Hill, will be converted into shares of Lam

Research common stock in the same manner as all other shares of Novellus common stock held by Novellus shareholders, as described in  The

Merger Interests of Novellus Directors and Executive Officers in the Merger beginning on page 79, except that the shares will continue to be

subject to, and vest on, the same terms and conditions applicable thereto (including under the terms of the applicable Novellus stock plan, the

applicable award agreement and any other applicable Novellus plan) as of immediately prior to the effective time of the merger). Shares of

restricted stock held by Mr. Hill will accelerate vesting in accordance with the terms of his Amended and Restated Employment Agreement (the
Amended Agreement ) if Novellus (or a successor, including Lam Research or Merger Sub) terminates Mr. Hill s employment without cause or

Mr. Hill resigns for good reason (as such terms are defined in the Amended Agreement).

Regulatory Clearances Required for the Merger (see page 88)

Under the Hart-Scott-Rodino Antitrust Improvements Act of 1976, as amended (the HSR Act ), Lam Research and Novellus must file
notifications with the Federal Trade Commission and the Antitrust Division and observe a mandatory pre-merger waiting period before
completing the merger. On January 13, 2012, Novellus filed its notification under the HSR Act. On January 26, 2012, Lam Research filed its
notification under the HSR Act. In addition, Lam Research and Novellus have submitted notifications with competition authorities in Germany,
Korea, Taiwan and China.

While Lam Research and Novellus expect to obtain all required regulatory clearances, Lam Research and Novellus cannot assure you that the
Federal Trade Commission, Antitrust Division or other government agencies, including state attorneys general or private parties, will not initiate
actions to challenge the merger before or after it is completed. Any such challenge to the merger could result in a court order enjoining the
merger or in restrictions or conditions that would have a material adverse effect on the combined company if the merger is completed. Such
restrictions and conditions could include requiring the divestiture or spin-off of assets or businesses, although the absence of any such restriction
or condition is a condition to the completion of the merger.

Expected Timing of the Merger

Lam Research and Novellus currently expect the closing of the merger to occur in the second quarter of 2012. However, the merger is subject to
various regulatory clearances and the satisfaction or waiver of other conditions as described in the merger agreement, and it is possible that
factors outside the control of Lam Research and Novellus could result in the merger being completed at an earlier time, a later time or not at all.
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Conditions to Completion of the Merger (see page 107)

The obligations of Lam Research and Novellus to complete the merger are subject to the satisfaction of the following conditions:

approval of the merger, the merger agreement and the principal terms thereof by holders of a majority of the outstanding shares of
Novellus common stock entitled to vote thereon;

approval of the issuance of shares of Lam Research common stock to Novellus shareholders pursuant to the merger by holders of a
majority of the shares of Lam Research common stock present in person or represented by proxy and entitled to vote thereon;

authorization for the listing on the NASDAQ of the shares of Lam Research common stock to be issued to Novellus shareholders
pursuant to the merger, subject to official notice of issuance;

effectiveness of the registration statement of which this joint proxy statement/prospectus forms a part and the absence of a stop order
or proceedings threatened or initiated by the SEC for that purpose;

absence of any law or any temporary restraining order, preliminary or permanent injunction or other order issued by any court of
competent jurisdiction preventing the consummation of the merger;

absence of any law enacted and enforced by any governmental authority prohibiting or limiting the ownership or operation by Lam
Research or Novellus of any material portion of their businesses or assets, or compelling Lam Research or Novellus to dispose of or
hold separate any material portion of their businesses or assets as a result of the merger or the transactions contemplated by the
merger agreement or which otherwise is reasonably likely to have or result in, individually or in the aggregate, a material adverse
effect on Lam Research or Novellus, as applicable;

the waiting period (and any extension thereof) applicable to the merger under the antitrust laws of the United States having expired
or been earlier terminated; and

any required waiting periods, clearances, consents or approvals under certain foreign antitrust laws having expired, been obtained or
been terminated, as the case may be.
In addition, each of Lam Research s and Novellus obligations to effect the merger is subject to the satisfaction or waiver of the following
additional conditions:

the representations and warranties of the other party, other than the representations related to capitalization, authority with respect to
the execution and delivery of the merger agreement, the vote required to approve the transactions contemplated by the merger
agreement and brokers fees payable in connection with the merger will be true and correct (without giving effect to any materiality or
material adverse effect qualifications contained in such representations and warranties) at and as of the effective time of the merger

as though made on or as of such time (except for those representations and warranties that address matters only as of a particular date
or only with respect to a specified period of time, that need only be true and correct as of such particular date or with respect to such
specified period), except where the failure of such representations and warranties to be so true and correct, individually or in the
aggregate, has not had and would not reasonably be expected to have a material adverse effect on the other party;
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the representations and warranties of the other party relating to capitalization (other than the shares of capital stock issued and
outstanding), authority with respect to the execution and delivery of the merger agreement, the vote required to approve the
transactions contemplated by the merger agreement and brokers fees payable in connection with the merger will be true and correct
(without giving effect to any materiality or material adverse effect qualifications contained in such representations and warranties) in
all material respects at and as of the effective time of the merger as though made on or as of such date (except for those
representations and warranties that address matters only as of a particular date or only with respect to a specified period of time, that
need only be true and correct in all material respects as of such particular date or with respect to such specified period);
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the representations and warranties of the other party relating to the shares of capital stock will be true and correct and, to the extent
that the representation relates to the number of shares of common stock that are outstanding on a fully diluted basis as of

December 13, 2011, will be true and correct other than an excess number of fully-diluted shares as of such date that does not exceed
500,000;

the other party having performed or complied with, in all material respects, all its obligations under the merger agreement at or prior
to the consummation of the merger;

the absence since the date of the merger agreement of any event or condition that would have a material adverse effect on the other
party;

receipt of a certificate executed by the other party s chief executive officer and chief financial officer as to the satisfaction of the
conditions described in the preceding five bullets; and

receipt of a tax opinion from such party s tax counsel to the effect that the merger will be treated as a reorganization within the
meaning of Section 368(a) of the Code and that each of Lam Research, Novellus and Merger Sub will be a party to the
reorganization within the meaning of Section 368(b) of the Code.

Lam Research s obligation to effect the merger is further subject to the satisfaction or waiver of the following additional conditions:

if the Novellus shareholders are entitled to exercise dissenters rights under the California Corporations Code ( CCC ), the number of
shares of Novellus common stock for which the holders thereof have made written demand for dissenters rights under the CCC does
not exceed 10% of the outstanding shares of Novellus common stock; and

the product of
(1) $35.31 (which was the closing price of Novellus common stock on the NASDAQ on December 13, 2011, the day immediately prior to the
public announcement of the merger) minus (ii) the arithmetic average of the last reported per share sales prices of Lam Research common stock
on NASDAQ), as reported in the New York City edition of The Wall Street Journal for each of the five full consecutive trading days ending on
the trading day immediately prior to the date on which the merger is effective multiplied by the exchange ratio,

multiplied by,

(ii) the number of shares of Novellus common stock for which the holder thereof has made written demand for dissenters rights under the CCC,
does not exceed $25 million.

No Solicitation of Alternative Proposals (see page 101)

The merger agreement prohibits Lam Research and Novellus from soliciting or engaging in discussions or negotiations with a third party with
respect to a proposal for a competing transaction, including the acquisition of a significant interest in Lam Research s or Novellus common stock
or assets. Notwithstanding those restrictions, prior to obtaining the relevant stockholder or shareholder approval, the board of directors of each of
Lam Research and Novellus is permitted to furnish information with respect to Lam Research or Novellus, as applicable, and enter into

discussions with, and only with, a person who has made an unsolicited bona fide written acquisition proposal if the board of directors of such

party (i) determines in good faith (after consultation with its outside legal counsel and a financial advisor of nationally recognized reputation)

that such acquisition proposal is or is reasonably likely to lead to a superior proposal, and (ii) obtains from such person an executed

confidentiality agreement.
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Termination of the Merger Agreement (see page 108)

Lam Research and Novellus may mutually agree to terminate the merger agreement at any time. Either company may also terminate the merger
agreement if the merger is not consummated by June 30, 2012, subject to extension by mutual agreement of the parties or in the event that

certain regulatory clearances have not yet been obtained, provided that in no event shall any such extension be to a date that is later than
September 30, 2012. See the section entitled The Merger Agreement Termination of the Merger Agreement for a discussion of these and other
rights of each of Lam Research and Novellus to terminate the merger agreement.

Termination Fees and Expenses (see page 110)

Generally, all fees and expense incurred in connection with the merger agreement and the transactions contemplated in the merger agreement
will be paid by the party incurring those expenses, subject to the specific exceptions discussed in this joint proxy statement/prospectus where
Lam Research or Novellus, as the case may be, may be required to pay a termination fee of $80 million or $120 million, depending on the
termination event, and including in certain circumstances the reimbursement of certain out of pocket expenses. See the section entitled The
Merger Agreement Termination Fees and Expenses for a discussion of the circumstances under which such termination fees will be required to
be paid.

Accounting Treatment (see page 117)

Lam Research prepares its financial statements under existing U.S. generally accepted accounting principles, or GAAP standards, which are
subject to change and interpretation. The merger will be accounted for using the acquisition method of accounting with Lam Research being
considered the acquiror of Novellus for accounting purposes.

Appraisal Rights (see page 151)

The stockholders of Lam Research are not entitled to appraisal rights in connection with the merger under Delaware law. Under Chapter 13 of
the CCC, holders of Novellus common stock may be entitled to dissenters rights, provided they comply with the procedures set forth therein. See
Dissenters Rights for Novellus Shareholders on page 151 for more information.

Comparison of Stockholder Rights and Corporate Governance Matters (see page 141)

Novellus shareholders receiving merger consideration will have different rights once they become stockholders of Lam Research due to
differences between Delaware law and California law, and between the governing corporate documents of Novellus and the governing corporate
documents of Lam Research. These differences are described in detail under the section entitled Comparison of Rights of Lam Research
Stockholders and Novellus Shareholders.

Listing of Shares of Lam Research Common Stock; Delisting and Deregistration of Shares of Novellus Common Stock (see page 91)

It is a condition to the completion of the merger that the shares of Lam Research common stock to be issued to Novellus shareholders pursuant
to the merger be authorized for listing on the NASDAQ at the effective time of the merger. Upon completion of the merger, shares of Novellus
common stock currently listed on the NASDAQ will cease to be listed on the NASDAQ and will be subsequently deregistered under the
Exchange Act.

10
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The Meetings
The Lam Research Special Meeting (see page 29)

The special meeting of Lam Research stockholders will be held at the principal executive offices of Lam Research, which are located at 4650
Cushing Parkway, Fremont, California 94538, on [ ], at[ ]. The special meeting of Lam Research stockholders is being
held to consider and vote on:

the proposal to approve the issuance of shares of Lam Research common stock to Novellus shareholders pursuant to the merger; and

the proposal to adjourn the Lam Research special meeting, if necessary or appropriate, to solicit additional proxies if there are not
sufficient votes to approve the foregoing proposal.
Completion of the merger is conditioned on approval of the issuance of shares of Lam Research common stock to Novellus shareholders
pursuant to the merger.

Only holders of record of Lam Research common stock at the close of business on [ ], the record date for the Lam Research special
meeting, are entitled to receive notice of, and to vote at, the Lam Research special meeting or any adjournments or postponements thereof. At
the close of business on the record date, [ ] shares of Lam Research common stock were issued and outstanding, approximately [ ]% of
which were owned and entitled to be voted by Lam Research directors and executive officers and their affiliates. We currently expect that Lam
Research s directors and executive officers will vote their shares in favor of the issuance of shares of Lam Research common stock to Novellus
shareholders pursuant to the merger, although none of them has entered into any agreement obligating them to do so.

You may cast one vote for each share of Lam Research common stock you own. The proposal to approve the issuance of shares of Lam
Research common stock to Novellus shareholders pursuant to the merger requires the affirmative vote of holders of a majority of the shares of
Lam Research common stock present in person or represented by proxy and entitled to vote on the proposal. If necessary or appropriate to solicit
additional proxies if there are not sufficient votes to approve the proposal for the issuance of shares of Lam Research common stock to Novellus
shareholders pursuant to the merger, the holders of a majority of the shares entitled to vote and present in person or by proxy, whether or not a
quorum is present, may adjourn the meeting to another time or place without further notice unless the adjournment is for more than 30 days or if
after the adjournment a new record date is fixed for the adjourned meeting, in which case a notice of the adjourned meeting shall be given to
each stockholder of record entitled to vote at the meeting.

The Novellus Special Meeting (see page 34)

The special meeting of Novellus shareholders is scheduled to be held at Novellus principal executive offices located at 4000 North First Street,
San Jose, California, 95134, on [ 1, 2012 at [ ], local time for the following purposes:

to consider and vote on the proposal to approve the merger, the merger agreement and the principal terms thereof;

to vote upon the proposal to adjourn the Novellus special meeting, if necessary or appropriate, to solicit additional proxies if there
are not sufficient votes to approve the foregoing proposal regarding the merger; and

to hold an advisory vote on the merger-related executive compensation.
Only holders of record of Novellus common stock at the close of business on [ ], 2012, the record date for the Novellus special
meeting, are entitled to notice of, and to vote at, the Novellus special meeting or any
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adjournments or postponements thereof. On the record date, approximately [ ]% of the outstanding shares of Novellus common stock entitled
to vote was held by Novellus directors, executive officers and their respective affiliates. Novellus currently expects that its directors and
executive officers will vote their shares in favor of the merger, the merger agreement and the principal terms thereof, and Mr. Richard S. Hill,
Novellus Chairman of the Board and Chief Executive Officer, has entered into a voting agreement obligating him to do so, subject to certain
exceptions. Additionally, Novellus currently expects that its directors and executive officers will vote their shares for the approval of the
merger-related executive compensation and, if necessary, for the adjournment proposal.

You may cast one vote for each share of Novellus common stock you own. Approval of the merger, the merger agreement and the principal
terms thereof requires the affirmative vote of holders of a majority of the outstanding shares of Novellus common stock entitled to vote on the
proposal. Approval of the merger-related executive compensation and approval of any adjournment proposal requires the affirmative vote of a
majority of the shares of Novellus common stock represented and voting (which shares voting affirmatively also constitute at least a majority of
the required quorum), assuming that a quorum is present. If a quorum is not present, an adjournment proposal requires the affirmative vote of the
holders of a majority of the shares entitled to vote and present in person or represented by proxy at the Novellus special meeting. If necessary or
appropriate to solicit additional proxies if there are not sufficient votes to approve the proposal to approve the merger, the merger agreement and
the principal terms thereof, the special meeting may be adjourned to another time or place without further notice unless the adjournment is for
more than 45 days or if after the adjournment a new record date is fixed for the adjourned meeting, in which case a notice of the adjourned
meeting shall be given to each shareholder of record entitled to vote at the meeting.

Summary Historical Consolidated Financial Data
Summary Consolidated Historical Financial Data of Lam Research

The following statement of operations data for the fiscal years ended June 26, 2011, June 27, 2010, and June 28, 2009 and the balance sheet data
as of June 26, 2011 and June 27, 2010 have been derived from the audited consolidated financial statements of Lam Research contained in its
Annual Report on Form 10-K for the fiscal year ended June 26, 2011, which statements are incorporated into this document by reference. The
statement of operations data for the fiscal years ended June 29, 2008 and June 24, 2007 and the balance sheet data as of June 28, 2009, June 29,
2008 and June 24, 2007 have been derived from Lam Research s audited consolidated financial statements for such periods, which statements
have not been incorporated into this document by reference.

The statement of operations data for the three months ended September 25, 2011 and September 26, 2010, and the balance sheet data as of
September 25, 2011 have been derived from Lam Research s unaudited interim consolidated financial statements contained in its Quarterly
Report on Form 10-Q for the quarterly period ended September 25, 2011, which statements are incorporated into this document by reference.
The balance sheet data as of September 26, 2010 has been derived from Lam Research s unaudited consolidated financial statements for such
period, which statements have not been incorporated into this document by reference. These financial statements are unaudited, but, in the
opinion of Lam Research s management, contain all adjustments necessary to present fairly Lam Research s financial position, results of
operations and cash flows for the periods indicated.

You should read this selected historical financial data together with the financial statements that are incorporated by reference into this document
and their accompanying notes and the management s discussion and analysis of financial condition and results of operations of Lam Research
sections contained in such reports, which sections are incorporated herein by reference.

12
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Statement of Operations Data of Lam Research:

Three Months Ended Year Ended
September  September
25, 26, June 26, June 27, June 28, June 29, June 24,
2011 2010D 2011 2010 2009 2008 2007
(in thousands, except per share data)
Revenue $680,436 $ 805,874  $3,237,693 $2,133,776  $1,115946 $2474911 $2,566,576
Gross margin 283,883 377,326 1,497,232 969,935 388,734 1,173,406 1,305,054
Goodwill impairment® 96,255
Restructuring and impairments® 1,725 (5,163) 11,579 21,314 44,513 6,366
409A expense™ (38,590) 3,232 44,494
Legal judgment 4,647
In-process research and development 2,074
Operating income (loss) 99,399 223,994 804,285 425,410 (281,243) 509,431 778,660
Net income (loss) 71,838 193,724 723,748 346,669 (302,148) 439,349 685,816
Net income (loss) per share:
Basic $ 0.58 1.57 5.86 2.73 (2.41) 3.52 4.94
Diluted $ 0.58 1.55 5.79 2.71 (2.41) 3.47 4.85
Balance Sheet Data of Lam Research:
September September
25, 26, June 26, June 27, June 28, June 29, June 24,
201106 20100 201106 20100 2009 20081 2007
(in thousands, except per share data)

Working capital $2,540,035 $1,307,034 $2,592,506 $1,198,004 $ 855,064 $1,280,028 $ 743,563
Total assets 3,898,341 2,652,296 4,053,867 2,487,392 1,993,184 2,806,755 2,101,605
Long-term obligations, less current
portion 916,478 153,271 903,263 160,600 158,019 385,132 252,487
(1) The three months ended September 25, 2011 and September 26, 2010 and fiscal year 2011, 2010, 2009 and 2008 amounts include the

operating results of SEZ from the acquisition date of March 11, 2008. The acquisition was accounted for as a business combination in
accordance with the applicable accounting guidance.

(2) During fiscal year 2009, a combination of factors, including the economic environment, a sustained decline in Lam Research s market
valuation and a decline in Lam Research s operating results indicated possible impairment of Lam Research s goodwill. Lam Research
conducted an analysis and concluded that the fair value of its Clean Product Group had been reduced below its carrying value. As a result,
Lam Research recorded a non-cash goodwill impairment charge of approximately $96.3 million during fiscal year 2009.

(3) Restructuring and impairments exclude restructuring charges included in cost of goods sold and reflected in gross margin of $3.4
million, $21.0 million, and $12.6 million for fiscal years 2010, 2009, and 2008, respectively. Restructuring and impairment
amounts included in cost of goods sold and reflected in gross margin during fiscal year 2010 primarily related to asset impairments
for production efficiencies and shifts in product demands, partially offset by the recovery of expenses related to previously
impaired inventory. Restructuring amounts included in cost of goods sold and reflected in gross margin during fiscal year 2009
primarily relate to Lam Research s alignment of its cost structure with the outlook for the economic environment and future
business opportunities. The restructuring amounts in fiscal year 2008 primarily relate to the integration of SEZ.

(4)  409A expense excludes a credit included in cost of goods sold and reflected in gross margin of $5.8 million in fiscal year 2010 related to a
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independent stock option review. 409A expense excludes an expense included in cost of goods sold and reflected in gross margin of
$6.4 million during fiscal year 2008. Following a voluntary independent review of its historical stock option granting process, Lam
Research considered whether Section 409A of the Internal Revenue Code of 1986, as amended ( IRC ), and similar provisions of state law,
applied to certain stock option grants as to which, under the applicable accounting guidance, intrinsic value was deemed to exist at the time
of the options measurement dates. If, under applicable tax principles, an employee stock option is not considered as granted with an
exercise price equal to the fair market value of the underlying stock on the grant date, then the optionee may be subject to federal and state
penalty taxes under Section 409A (collectively, Section 409A liabilities ). On March 30, 2008, Lam Research s Board of Directors
authorized Lam Research (i) to assume potential Section 409A Liabilities, inclusive of applicable penalties and interest, of current and past
employees arising from the exercise in 2006 or 2007 of Lam Research stock options that vested after 2004, and (ii) if necessary, to
compensate such employees for additional tax liability associated with that assumption.

(5) Certain amounts presented in the comparative financial statements for prior years have been reclassified to conform to the fiscal year 2012
presentation.

Lam Research Recent Developments

Martin B. Anstice Appointed Chief Executive Officer

As previously disclosed by Lam Research in its Current Report on Form 8-K filed by Lam Research with the Securities and Exchange
Commission on September 8, 2011, which is incorporated herein by reference, Martin B. Anstice was appointed Chief Executive Officer of Lam
Research, effective January 1, 2012.

Fiscal Year 2012 Second Quarter Results

On January 25, 2012, Lam Research issued a press release reporting its results of operations for the second quarter of its fiscal year 2012. The
following table presents selected unaudited financial information for Lam Research for the quarter:

Lam Research Corporation
Financial Highlights for the Quarter Ended December 25, 2011

(in thousands, except per share data and percentages)

GAAP
Revenue: $ 583,981
Operating Margin: 8.1%
Net Income: $ 33,212
Diluted EPS: $ 027

Revenue for the period was $584.0 million, gross margin was $234.8 million, or 40.2%, operating expenses were $187.3 million, and net income
was $33.2 million, or $0.27 per diluted share, compared to revenue of $680.4 million, gross margin of $283.9 million, or 41.7%, operating
expenses of $184.5 million, and net income of $71.8 million, or $0.58 per diluted share, for Lam Research s first quarter of fiscal year 2012.
Shipments for Lam Research s second quarter of fiscal year 2012 were $563 million compared to $580 million during Lam Research s first
quarter of fiscal year 2012.

Additional information regarding Lam Research s second quarter of fiscal year 2012 results may be found in Lam Research s press release
included as an exhibit to the Current Report on Form 8-K furnished by Lam Research to the Securities and Exchange Commission on
January 25, 2012.
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Summary Consolidated Historical Financial Data of Novellus

The following statement of operations data for the fiscal years ended December 31, 2010, December 31, 2009, and December 31, 2008 and the
balance sheet data as of December 31, 2010 and December 31, 2009 have been derived from the audited consolidated financial statements of
Novellus contained in its Annual Report on Form 10-K for the fiscal year ended December 31, 2010, which statements are incorporated into this
document by reference. The statement of operations data for the fiscal years ended December 31, 2007 and December 31, 2006 and the balance
sheet data as of December 31, 2008, December 31, 2007, and December 31, 2006 have been derived from Novellus audited consolidated
financial statements for such periods, which statements have not been incorporated into this document by reference.

The statement of operations data for the nine months ended September 24, 2011 and September 25, 2010, and the balance sheet data as of
September 24, 2011 have been derived from Novellus unaudited interim consolidated financial statements contained in its Quarterly Report on
Form 10-Q for the quarterly period ended September 24, 2011, which statements are incorporated into this document by reference. The balance
sheet data as of September 25, 2010 has been derived from Novellus unaudited consolidated financial statements for such period, which
statements have not been incorporated into this document by reference. These financial statements are unaudited, but, in the opinion of Novellus
management, contain all adjustments necessary to present fairly Novellus financial position, results of operations and cash flows for the periods
indicated.

You should read this selected historical financial data together with the financial statements that are incorporated by reference into this document
and their accompanying notes and the management s discussion and analysis of financial condition and results of operations of Novellus sections
contained in such reports, which sections are incorporated herein by reference.

Nine Months Ended Years Ended
September 24, September 25, December 31, December 31, December 31, December 31, December 31,
2011 2010 2010 2009 2008 2007 2006

(in thousands, except per share data)
Consolidated Statement of Operations

Data:

Net Sales $1,070,139 $ 964,801 $1,349,158 $ 639,194 $ 1,011,004 $ 1,570,049 $ 1,658,516

Gross Profit $ 532495 $ 471,333 $ 665334 $§ 241,000 $ 435944 $ 769,189 $§ 824,349

Income (loss) before cumulative effect

of change in accounting principle $ 212,173  $ 180,829 $ 262,332 $ (85235) $ (1157100  $ 213,700 $ 189,068

Cumulative effect of change in

accounting principle, net of tax $ $ $ $ $ $ $ 948

Net income (loss) $ 212,173 $ 180,829 $ 262332 $ (85235 $ (1157100 $ 213,700 $ 190,016

Per common share:

Income (loss) before cumulative effect

of change in accounting principle

Basic $ 267 $ 193 $ 283 $ 0.88) $ (1.18) $ 178  $ 1.51

Diluted $ 260 $ 190 $ 279 $ 0.88) $ (1.18) $ 175 $ 1.49

Cumulative effect of change in

accounting principle, net of tax

Basic $ $ $ $ $ $ $ 0.01

Diluted $ $ $ $ $ $ $ 0.01

Net income (loss)

Basic $ 267 $ 193 $ 283 $ 0.88) $ (1.18) $ 178  $ 1.52

Diluted $ 260 $ 190 $ 279 $ 0.88) $ (1.18) $ 175 $ 1.50

Shares used in basic per share

calculations 79,401 93,833 92,690 96,487 98,083 119,782 125,286

Shares used in diluted per share

calculations 81,464 94,986 94,084 96,487 98,083 121,915 126,483
15
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September 24, September 25, December 31,
2011 2010 2010 2009 2008 2007 2006
(in thousands)
Consolidated Balance Sheet

Data:

Cash, cash equivalents and

short-term investments $ 736,609 $ 594547 $ 671,251 $ 501,370 $ 470,888 $ 596,766 $ 853,328
Total assets $1,873,273 $ 1,688,244 $1,832,397 $1,558,978 $1,637,527 $2,076,943 $2,362,492
Long-term debt $ 379,526 $ 106,773 $ 105,592 $ 114,147 $ 143267 $ 127,862
Shareholders equity $ 970,181 $ 1,235,055 $1,328,138 $1,179,777 $1,246,782 $1,529,087 $ 1,834,705

(1) The fiscal year 2008 results included a non-cash goodwill impairment charge of $99.5 million.
Summary Unaudited Pro Forma Condensed Combined Financial Information of Lam Research and Novellus

The following table presents selected unaudited pro forma combined financial information about Lam Research s consolidated balance sheet and
statements of operations, after giving effect to the merger with Novellus. The information under Statement of Operations Data in the table below
assumes the merger had been consummated on June 28, 2010, the beginning of the earliest period presented. The information under Balance
Sheet Data in the table below assumes the merger had been consummated on September 25, 2011. This unaudited pro forma combined financial
information was prepared using the acquisition method of accounting with Lam Research considered the acquiror of Novellus. See Accounting
Treatment on page 117.

The unaudited pro forma combined financial information includes adjustments which are preliminary and may be revised. There can be no
assurance that such revisions will not result in material changes. The information presented below should be read in conjunction with the
historical consolidated financial statements of Lam Research and Novellus, including the related notes, filed by each of them with the SEC, and
with the pro forma condensed combined financial statements of Lam Research and Novellus, including the related notes, appearing elsewhere in
this document. See  Where You Can Find More Information beginning on page 159 and Unaudited Pro Forma Condensed Combined Financial
Information beginning on page 118. The unaudited pro forma condensed combined financial data are not necessarily indicative of results that
actually would have occurred or that may occur in the future had the merger been completed on the dates indicated.

Statement of Operations Data

Three Months Fiscal Year
Ended Ended

September 25, June 26,
(in thousands, except per share data) 2011 2011
Revenue $ 1,023,818 $4,744,808
Gross margin 427,167 2,149,257
Operating income 133,897 998,172
Net income 103,029 890,437
Net income per share:
Basic $ 0.52 $ 4.45
Diluted $ 0.51 $ 4.30
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Balance Sheet Data

(in thousands) September 25, 2011
Working capital $ 3,599,188
Total assets $ 9,238,219
Long-term obligations, less current portion $ 1,911,483

Unaudited Comparative Per Share Data

Presented below are Lam Research s historical per share data for the three months ended September 25, 2011 and the year ended June 26, 2011,
Novellus historical per share data for the nine months ended September 24, 2011 and the year ended December 31, 2010, unaudited pro forma
combined per share data for the three months ended September 25, 2011 and the year ended June 26, 2011, and unaudited pro forma equivalent
data for the three months ended September 25, 2011 and the year ended June 26, 2011. This information should be read together with the
consolidated financial statements and related notes of Lam Research and Novellus that are incorporated by reference in this document and with
the unaudited pro forma combined financial data included under Unaudited Pro Forma Condensed Combined Financial Information beginning
on page 118. The pro forma information is presented for illustrative purposes only and is not necessarily indicative of the operating results or
financial position that would have occurred if the merger had been completed as of the beginning of the periods presented or on the dates
presented, nor is it necessarily indicative of the future operating results or financial position of the combined company. The historical book value
per share is computed by dividing total stockholders equity by the number of shares of common stock outstanding at the end of the period. The
pro forma net income per share of the combined company is computed by dividing the pro forma net income by the pro forma weighted average
number of shares outstanding. The pro forma book value per share of the combined company is computed by dividing total pro forma
stockholders equity by the pro forma number of shares of common stock outstanding at the end of the period.

Three Months Ended
September 25, Fiscal Year Ended
2011 June 26, 2011
LAM RESEARCH HISTORICAL DATA
Historical diluted per common share
Net income per share $ 0.58 $ 5.79
Book value per share $ 19.57 $ 19.99
Nine Months
Ended Fiscal Year
September 24, Ended
2011 December 31, 2010
NOVELLUS HISTORICAL DATA
Historical diluted per common share
Net income per share $ 2.60 $ 2.79
Book value per share $ 14.58 $ 14.60
Three Months
Ended Fiscal Year
September 25, Ended
2011 June 26, 2011
LAM RESEARCH PRO FORMA COMBINED DATA
Unaudited diluted pro forma per common share
Net income per share $ 0.51 $ 4.30
Book value per share® $ 32.68 n/m
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Three Months Ended
September 25, Fiscal Year Ended
2011 June 26, 2011
NOVELLUS PRO FORMA EQUIVALENT
Unaudited diluted pro forma per common share
Net income per share $ 0.57 $ 4.834
Book value per share®™ $ 36.77 n/m

(1) Pro forma book value per share as of June 26, 2011 is not meaningful as purchase accounting adjustments were calculated as of September
25, 2011.
Unaudited Comparative Market Value and Dividend Information

The following table presents trading information for Lam Research and Novellus common stock on the NASDAQ on December 13, 2011, the
last trading day before announcement of the merger and January 30, 2012, the most recent practicable trading day before the date of this joint
proxy statement/prospectus. For illustrative purposes, the following table also provides Novellus equivalent per share information, which
amounts are calculated by multiplying such average high, low and closing sales prices for shares of Lam Research common stock by 1.125,
representing the approximate value that Novellus shareholders will be entitled to receive in exchange for each share of Novellus common stock
they hold at the effective time of the merger.

Lam Research Novellus Equivalent

Common Stock Common Stock Per-Share Value
Date High Low Close High Low Close High Low Close
December 13, 2011 $42.56 $40.07 $40.18 $36.51 $35.10 $35.31 $47.88 $45.08 $45.20
January 30, 2012 $42.85 $42.14 $4247 $4740 $46.58 $46.94 $4821 $4741 $47.78

The market prices of shares of Lam Research and Novellus common stock fluctuate, and the value of the merger consideration will fluctuate
with the market price of the Lam Research common stock. As a result, we urge you to obtain current market quotations of Lam Research and
Novellus common stock.

Neither Lam Research nor Novellus have historically paid cash dividends on their capital stock. It is the present policy of both of Lam Research
and Novellus to retain earnings to finance the growth and development of their respective businesses and other corporate purposes, and,
therefore, neither Lam Research nor Novellus anticipates paying any cash dividends in the foreseeable future.
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SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

This joint proxy statement/prospectus and the documents incorporated by reference into this joint proxy statement/prospectus contain
forward-looking statements within the meaning of the safe harbor provisions of the Private Securities Litigation Reform Act of 1995 that are not
limited to historical facts, but reflect Lam Research s and Novellus current beliefs, expectations or intentions regarding future events. Words such
as may, will, could, should, expect, plan, project, intend, anticipate, believe, estimate, predict, potential, pursue,
expressions are intended to identify such forward-looking statements. These forward-looking statements include, without limitation, Lam

Research s and Novellus expectations with respect to the synergies, costs and other anticipated financial impacts of the proposed transaction;
future financial and operating results of the combined company; financial projections of Novellus and Lam Research; the combined company s
plans, objectives, expectations and intentions with respect to future operations and services; approval of the proposed transaction by stockholders

or shareholders and by governmental regulatory authorities; the satisfaction of the closing conditions to the proposed transaction; the timing of

the completion of the proposed transaction; and the assumptions underlying the foregoing. Without limiting the generality of the preceding
sentence, certain statements contained in the sections The Merger Background of the Merger, = The Merger Lam Research s Reasons for the
Merger; Recommendation of the Lam Research Board of Directors, = The Merger Novellus Reasons for the Merger; Recommendation of the
Novellus Board of Directors, = The Merger Certain Projections of Novellus and Lam Research contain forward-looking statements.

All forward-looking statements involve significant risks and uncertainties that could cause actual results to differ materially from those in the
forward-looking statements, many of which are generally outside the control of Lam Research and Novellus and are difficult to predict. These
risks and uncertainties also include those set forth in the section entitled Risk Factors and the similarly titled sections in the SEC filings of Lam
Research and Novellus that are incorporated herein by reference, as well as, among others, risks and uncertainties relating to Lam Research s and
Novellus expectations with respect to the benefits, costs and other anticipated financial impacts of the merger; risks relating to future financial
and operating results of the combined company following the merger; risks relating to the combined company s plans, objectives, expectations
and intentions with respect to future operations and services following the merger; risks relating to the combined company s ability to attract and
retain key personnel following the merger; risks relating to the combined company s relationships with customers, suppliers, and other third
parties following the merger; risks relating to approval of the proposed transaction by stockholders and by governmental regulatory authorities;
risks relating to the satisfaction of the closing conditions to the proposed transaction; and risks relating to the timing of the completion of the
proposed transaction.

Lam Research and Novellus caution that the foregoing list of factors is not exclusive. Additional information concerning these and other risk
factors is contained in Lam Research s and Novellus most recently filed Annual Reports on Form 10-K, subsequent Quarterly Reports on Form
10-Q, recent Current Reports on Form 8-K, and other SEC filings. All subsequent written and oral forward-looking statements concerning Lam
Research, Novellus, the proposed transaction or other matters and attributable to Lam Research or Novellus or any person acting on their behalf
are expressly qualified in their entirety by the cautionary statements above. All forward-looking statements contained in this joint proxy
statement/prospectus and the documents incorporated by reference herein are made only as of the date of the document in which they are
contained, and neither Lam Research nor Novellus undertakes any obligation to update any of these forward-looking statements to reflect events
or circumstances that may arise after the date hereof.
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RISK FACTORS

In addition to the other information included and incorporated by reference in this joint proxy statement/prospectus, including the matters
addressed in the section entitled Special Note Regarding Forward-Looking Statements, you should carefully consider the following risks
before deciding whether to vote for the proposal to approve the merger, the merger agreement and the principal terms thereof, in the case of
Novellus shareholders, or for the proposal to approve the issuance of shares of Lam Research common stock to Novellus shareholders pursuant
to the merger, in the case of Lam Research stockholders. In addition, you should read and consider the risks associated with each of the
businesses of Lam Research and Novellus because these risks will also affect the combined company. These risks can be found in the Annual
Reports on Form 10-K for the fiscal year ended June 26, 2011, for Lam Research and December 31, 2010 for Novellus, and any amendments
thereto, as such risks may be updated or supplemented in each company s subsequently filed Annual Reports on Form 10-K, Quarterly Reports
on Form 10-Q or Current Reports on Form 8-K, which will be incorporated by reference into this joint proxy statement/prospectus as they are
filed. You should also read and consider the other information in this joint proxy statement/prospectus and the other documents incorporated by
reference in this joint proxy statement/prospectus. See the section entitled Where You Can Find More Information beginning on page 159.

Risk Factors Relating to the Merger
The exchange ratio is fixed and will not be adjusted in the event of any change in either Lam Research s or Novellus stock price.

Upon closing of the merger, each share of Novellus common stock will be converted into the right to receive 1.125 shares of Lam Research
common stock. This exchange ratio will not be adjusted for changes in the market price of either Lam Research common stock or Novellus
common stock between the date of signing the merger agreement and completion of the merger. Changes in the price of Lam Research common
stock prior to the merger will affect the value of Lam Research common stock that Novellus shareholders will receive on the date of the merger.
The exchange ratio will be adjusted appropriately to fully reflect the effect of any stock dividend, subdivision, reorganization, reclassification,
recapitalization, stock split, reverse stock split, combination, exchange of shares or other similar event with respect to the shares of either Lam
Research common stock or Novellus common stock prior to the closing of the merger.

The prices of Lam Research common stock and Novellus common stock at the closing of the merger may vary from their prices on the date the
merger agreement was executed, on the date of this joint proxy statement/prospectus and on the date of each stockholder meeting. As a result,
the value represented by the exchange ratio will also vary. For example, based on the range of closing prices of Lam Research common stock
during the period from December 13, 2011, the last trading day before public announcement of the merger, through January 30, 2012, the latest
practicable trading date before the date of this joint proxy statement/prospectus, the exchange ratio represented a value ranging from a high of
$48.99 to a low of $39.22 for each share of Novellus common stock.

These variations could result from changes in the business, operations or prospects of Lam Research or Novellus prior to or following the
merger, regulatory considerations, general market and economic conditions and other factors both within and beyond the control of Lam
Research or Novellus. We will likely complete the merger a considerable period after the date of both the Lam Research special meeting and the
Novellus special meeting. Therefore, at the time of the special stockholders meetings, Novellus shareholders will not know with certainty the
value of the shares of Lam Research common stock that they will receive upon completion of the merger.

Current Lam Research stockholders and Novellus shareholders will have a reduced ownership and voting interest after the merger.

Lam Research will issue or reserve for issuance approximately [ ] million shares of Lam Research common stock to Novellus shareholders in
the merger (including shares of Lam Research common stock issuable in connection with outstanding Novellus equity awards). Based on the
number of shares of common stock of

20

Table of Contents 55



Edgar Filing: LAM RESEARCH CORP - Form S-4

Table of Conten

Lam Research and Novellus outstanding on [ ], the record date for the two companies special meetings, upon the completion of the
merger, current Lam Research stockholders and former Novellus shareholders would own approximately 59% and 41% of the common stock of
Lam Research, respectively.

Lam Research stockholders and Novellus shareholders currently have the right to vote for their respective directors and on other matters
affecting their respective companies. When the merger occurs, each Novellus shareholder who receives shares of Lam Research common stock
will become a stockholder of Lam Research with a percentage ownership of the combined company that will be smaller than the shareholder s
percentage ownership of Novellus prior to the merger. Correspondingly, each Lam Research stockholder will remain a stockholder of Lam
Research with a percentage ownership of the combined company that will be smaller than the stockholder s percentage of Lam Research prior to
the merger. As a result of these reduced ownership percentages, Lam Research stockholders will have less voting power in the combined
company than they now have with respect to Lam Research, and former Novellus shareholders will have less voting power in the combined
company than they now have with respect to Novellus.

The merger is subject to the receipt of consents and clearances from domestic and foreign regulatory authorities that may impose conditions
that could have an adverse effect on Lam Research, Novellus or the combined company or, if not obtained, could prevent completion of the
merger.

Before the merger may be completed, applicable waiting periods must expire or terminate under antitrust and competition laws and various
approvals or consents must be obtained from regulatory entities. In deciding whether to grant antitrust or regulatory clearances, the relevant
governmental entities will consider the effect of the merger on competition within their relevant jurisdiction. The terms and conditions of any
approvals that are granted may impose requirements, limitations or costs or place restrictions on the conduct of the combined company s
business. The merger agreement may require Lam Research and/or Novellus to comply with conditions imposed by regulatory entities and, in
certain circumstances, either company may refuse to close the merger on the basis of those regulatory conditions. There can be no assurance that
regulators will not impose conditions, terms, obligations or restrictions, or that such conditions, terms, obligations or restrictions will not have
the effect of delaying completion of the merger or imposing additional material costs on or materially limiting the revenues of the combined
company following the merger. In addition, neither Lam Research nor Novellus can provide assurance that any such conditions, terms,
obligations or restrictions will not result in the delay or abandonment of the merger. For a more detailed description of the regulatory review
process, see the section entitled The Merger Regulatory Clearances Required for the Merger .

Any delay in completing the merger may reduce or eliminate the benefits expected to be achieved thereunder.

In addition to the required regulatory clearances, the merger is subject to a number of other conditions beyond Lam Research s and Novellus
control that may prevent, delay or otherwise materially adversely affect its completion. We cannot predict whether and when these other
conditions will be satisfied. Furthermore, the requirements for obtaining the required clearances and approvals could delay the completion of the
merger for a significant period of time or prevent it from occurring. Any delay in completing the merger could cause the combined company not
to realize some or all of the synergies that we expect to achieve if the merger is successfully completed within its expected time frame. See the
section entitled The Merger Agreement Conditions to Completion of the Merger .

Uncertainties associated with the merger may cause a loss of management personnel and other key employees which could adversely affect
the future business and operations of the combined company.

Lam Research and Novellus are dependent on the experience and industry knowledge of their officers and other key employees to execute their
business plans. The combined company s success after the merger will depend in part upon its ability to retain key management personnel and
other key employees. Current and prospective employees of Lam Research and Novellus may experience uncertainty about their roles within the
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combined company following the merger or other concerns regarding the timing and completion of the merger or the operations of the combined
company, any of which may have an adverse effect on the ability of each of Lam Research and Novellus to attract or retain key management and
other key personnel. Accordingly, no assurance can be given that the combined company will be able to attract or retain key management
personnel and other key employees of Lam Research and Novellus to the same extent that Lam Research and Novellus have previously been
able to attract or retain their own employees.

Several lawsuits have been filed against Lam Research and Novellus challenging the merger and an adverse ruling may prevent the merger
Jrom being completed.

Lam Research, Novellus, and BLMS Inc., as well as current and former members of Novellus board of directors, have been named as defendants
in several lawsuits brought by Novellus shareholders. Additional lawsuits may be filed against Lam Research, Novellus, Merger Sub, and/or the
directors of one of the foregoing companies in connection with the merger. See the section entitled The Merger Litigation Related to the Merger
for more information about the lawsuits that have been filed related to the merger.

One of the conditions to the closing of the merger is that no order, injunction, decree or other legal restraint or prohibition shall be in effect that
prevents completion of the merger. Consequently, if a settlement or other resolution is not reached in the lawsuits referenced above and the
plaintiffs secure injunctive or other relief prohibiting, delaying or otherwise adversely affecting the defendants ability to complete the merger,
then such injunctive or other relief may prevent the merger from becoming effective within the expected time frame or at all.

If the merger does not qualify as a reorganization under Section 368(a) of the Code, the shareholders of Novellus may be required to pay
substantial U.S. federal income taxes.

As a condition to the completion of the merger, each of Jones Day, tax counsel to Lam Research, and Morrison & Foerster LLP, tax counsel to
Novellus, will have delivered an opinion, dated on the closing date of the merger, to the effect that the merger will be treated for U.S. federal
income tax purposes as a reorganization within the meaning of Section 368(a) of the Code and that each of Lam Research, Novellus and Merger
Sub will be a party to the reorganization within the meaning of Section 368(b) of the Code. These opinions will be based on certain assumptions
and representations as to factual matters from Lam Research and Novellus, as well as certain covenants and undertakings by Lam Research and
Novellus. If any of the assumptions, representations, covenants or undertakings is incorrect, incomplete, inaccurate or is violated in any material
respect, the validity of the conclusions reached by counsel in their opinions could be jeopardized. Additionally, an opinion of counsel represents
counsel s best legal judgment but is not binding on the IRS or any court, so there can be no certainty that the IRS will not challenge the
conclusions reflected in the opinions or that a court will not sustain such a challenge. If the IRS or a court determines that the merger should not

be treated as a reorganization, a holder of Novellus common stock would recognize taxable gain or loss upon the exchange of Novellus common
stock for Lam Research common stock pursuant to the merger. See the section entitled Material U.S. Federal Income Tax Consequences .

Failure to complete the merger could negatively impact the stock prices and the future business and financial results of Lam Research and
Novellus.

If the merger is not completed, the ongoing businesses of Lam Research and/or Novellus may be adversely affected, and Lam Research and
Novellus will be subject to several risks, including the following:

being required to pay a termination fee of up to $120 million under certain circumstances provided in the merger agreement;

having to pay certain costs relating to the merger, such as legal, accounting, financial advisor and printing fees;

having had the focus of each company s management on the merger instead of on pursuing other opportunities that could have been
beneficial to the companies; and
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having had the potential benefits of the merger reflected in their respective stock prices, which could lead to stock price
volatility and declines if the merger is not completed.
If the merger is not completed, Novellus and Lam Research cannot assure their stockholders that these risks will not materialize and will not
materially adversely affect the business, financial results and stock prices of Novellus or Lam Research.

The merger agreement contains provisions that could discourage a potential competing acquiror of either Lam Research or Novellus.

The merger agreement contains no shop provisions that, subject to limited exceptions, restrict each of Lam Research s and Novellus ability to
solicit, initiate, or knowingly encourage and facilitate competing third-party proposals for the acquisition of their respective company s stock or
assets. Further, even if the Lam Research board of directors or the Novellus board of directors withdraws or qualifies its recommendation with
respect to the merger, Lam Research or Novellus, as the case may be, will still be required to submit each of their merger-related proposals to a
vote at their special meeting, unless the merger agreement is earlier terminated. In addition, the other party generally has an opportunity to offer

to modify the terms of the merger in response to any competing acquisition proposals before the board of directors of the company that has
received a third-party proposal may withdraw or qualify its recommendation with respect to the merger. The merger agreement further provides
that, upon termination of the merger agreement under specified circumstances, including certain terminations in connection with an alternative
business combination transaction as permitted by the terms of the Merger Agreement, either Lam Research or Novellus may be required to pay

the other a termination fee of $120 million. In addition, if either Lam Research or Novellus breaches the merger agreement s covenant on
non-solicitation, it may be required to pay the other a termination fee of $80 million. See the sections entitled The Merger Agreement No
Solicitation of Alternative Proposals , The Merger Agreement Termination of the Merger Agreement and The Merger Agreement Expenses and
Termination Fees; Liability for Breach .

These provisions could discourage a potential third-party acquiror that might have an interest in acquiring all or a significant portion of Lam
Research or Novellus from considering or proposing that acquisition, even if it were prepared to pay consideration with a higher per share cash
or market value than the market value proposed to be received or realized in the merger. These provisions might also result in a potential
third-party acquiror proposing to pay a lower price to the stockholders than it might otherwise have proposed to pay because of the added
expense of the $120 million or $80 million termination fee that may become payable in certain circumstances.

If the merger agreement is terminated and either Lam Research or Novellus determines to seek another business combination, it may not be able
to negotiate a transaction with another party on terms comparable to, or better than, the terms of the merger.

The opinions obtained by the boards of directors of Lam Research and Novellus from their respective financial advisors will not reflect
changes in circumstances between signing the merger agreement and the completion of the merger.

Neither the Lam Research board of directors nor the Novellus board of directors has obtained an updated opinion as of the date of this joint
proxy statement/prospectus from Goldman Sachs & Co., Lam Research s financial advisor, or BofA Merrill Lynch, Novellus financial advisor,
nor have they requested such an update at any time in the future. These opinions were necessarily based on financial, economic, monetary,
market and other conditions and circumstances as in effect on, and the information made available to the financial advisors as of, the date of
such opinions. Developments subsequent to the date of such opinions, including changes in the operations and prospects of Lam Research or
Novellus, general market and economic conditions and other factors that may be beyond the control of Lam Research and Novellus, may affect
such opinions. The opinions are included as Annexes C and D to this joint proxy statement/prospectus. For a description of the opinion that the
Lam Research board of directors received from its financial advisor and a summary of the material financial
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analyses it provided to the Lam Research board of directors in connection with rendering such opinion, please refer to the section entitled The
Merger Opinion of Lam Research s Financial Advisor . For a description of the opinion that the Novellus board of directors received from its
financial advisor and a summary of the material financial analyses it provided to the Novellus board of directors in connection with rendering
such opinion, please refer to the section entitled The Merger Opinion of Novellus Financial Advisors .

Future results of the combined company may differ materially from the unaudited pro forma financial statements included in this document
and the financial forecasts prepared by Lam Research and Novellus in connection with the discussions concerning the merger.

The pro forma financial statements contained in this document are presented for illustrative purposes only, are based on various adjustments,
assumptions and preliminary estimates and may not be an indication of the combined company s financial condition or results of operations
following the merger for several reasons. See the section entitled Unaudited Pro Forma Condensed Combined Consolidated Financial
Information . The actual financial condition and results of operations of the combined company following the merger may not be consistent with,
or evident from, these pro forma financial statements or the financial forecasts prepared by Lam Research and Novellus. In addition, the
assumptions used in preparing the pro forma financial information may not prove to be accurate, and other factors may affect the combined
company s financial condition or results of operations following the merger. Any potential decline in the combined company s financial condition
or results of operations may cause significant variations in the stock price of the combined company.

Novellus executive officers and directors have interests in the merger that may be different from, or in addition to, the interests of Novellus
shareholders generally.

Novellus executive officers and directors have interests in the merger that may be different from, or in addition to, the interests of Novellus
shareholders generally. Novellus executive officers negotiated the terms of the merger agreement. Novellus has an Amended and Restated
Employment Agreement with Mr. Hill, as described in further detail in the section entitled The Merger Interests of Novellus Directors and
Executive Officers in the Merger , that provides for severance benefits if his employment is terminated under certain circumstances following the
completion of the merger. In addition, Mr. Hill and Mr. Archer are negotiating agreements with Lam Research, which are expected to take effect
following the merger. Certain of Novellus compensation and benefit plans and arrangements in which Novellus executive officers participate
provide for payment or accelerated vesting or distribution of certain rights or benefits upon completion of the merger. Executive officers and
directors of Novellus also have rights to indemnification and directors and officers liability insurance that will survive completion of the merger.
In addition, certain directors of Novellus (who have not yet been identified) may be appointed as directors of Lam Research following the
completion of the merger.

The Novellus board of directors was aware of these interests at the time it approved the merger and the transactions contemplated by the merger
agreement. These interests may cause Novellus directors and executive officers to view the merger proposal differently and more favorably than
you may view it. See the section entitled The Merger Interests of Novellus Directors and Executive Officers in the Merger , for more information.
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Risk Factors Relating to the Combined Company Following the Merger

The combined company may be unable to integrate the businesses of Lam Research and Novellus successfully or realize the anticipated
benefits of the merger.

The merger involves the combination of two companies that currently operate as independent public companies. The combined company will be
required to devote significant management attention and resources to integrating the business practices and operations of Lam Research and
Novellus. Potential difficulties the combined company may encounter as part of the integration process include the following:

the inability to successfully combine the businesses of Lam Research and Novellus in a manner that permits the combined company
to achieve the full revenue and cost synergies and other benefits anticipated to result from the merger;

complexities associated with managing the combined businesses, including difficulty addressing possible differences in corporate
cultures and management philosophies and the challenge of integrating complex systems, technology, networks and other assets of
each of the companies in a seamless manner that minimizes any adverse impact on customers, suppliers, employees and other
constituencies; and

potential unknown liabilities and unforeseen increased expenses or delays associated with the merger.
In addition, Lam Research and Novellus have operated and, until the completion of the merger, will continue to operate independently. It is
possible that the integration process could result in:

diversion of the attention of each company s management; and

the disruption of, or the loss of momentum in, each company s ongoing businesses or inconsistencies in standards, controls,

procedures and policies,
any of which could adversely affect each company s ability to maintain relationships with customers, suppliers, employees and other
constituencies or Lam Research s and Novellus ability to achieve the anticipated benefits of the merger, or could reduce each company s earnings
or otherwise adversely affect the business and financial results of the combined company.

The future results of the combined company will suffer if the combined company does not effectively manage its expanded operations
following the merger.

Following the merger, the size of the business of the combined company will increase significantly beyond the current size of either Lam
Research s or Novellus business. The combined company s future success depends, in part, upon its ability to manage this expanded business,
which will pose substantial challenges for management, including challenges related to the management and monitoring of new operations and
associated increased costs and complexity. There can be no assurances that the combined company will be successful or that it will realize the
expected operating efficiencies, cost savings, revenue enhancements or other benefits currently anticipated from the merger.

The combined company is expected to incur substantial expenses related to the merger and the integration of Lam Research and Novellus.

The combined company is expected to incur substantial expenses in connection with the merger and the integration of Lam Research and
Novellus. There are a large number of processes, policies, procedures, operations, technologies and systems that must be integrated, including
purchasing, accounting and finance, sales, payroll, pricing, marketing and benefits. While Lam Research and Novellus have assumed that a
certain level of expenses will be incurred, there are many factors beyond their control that could affect the total amount or the timing of the
integration expenses. Moreover, many of the expenses that will be incurred are, by their
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nature, difficult to estimate accurately. These expenses could, particularly in the near term, exceed the savings that the combined company
expects to achieve from the elimination of duplicative expenses and the realization of economies of scale and cost savings. These integration
expenses likely will result in the combined company taking significant charges against earnings following the completion of the merger, and the
amount and timing of such charges are uncertain at present.

The merger may result in a loss of customers or strategic alliances.

As a result of the merger, some of the customers, potential customers or strategic partners of Lam Research or Novellus may terminate or scale
back their business relationship with the combined company. Some customers may not wish to source a larger percentage of their needs from a
single company, or may feel that Lam Research or Novellus, as appropriate, and thus the combined company is too closely allied with one of
their competitors. Potential customers or strategic partners may delay entering into, or decide not to enter into, a business relationship with the
combined company because of the merger. If customer relationships or strategic alliances are adversely affected by the merger, the combined
company s business and financial performance would suffer.

Third parties may terminate or alter existing contracts with Novellus.

Novellus has contracts with suppliers, distributors, customers, licensors, licensees, lessors, and other business partners that have change of
control or similar clauses that allow the counterparty to terminate or change the terms of their contract upon the closing of the transactions
contemplated by the merger agreement. Lam Research and Novellus will seek to obtain consent from these other parties, but if these third party
consents cannot be obtained, or are obtained on unfavorable terms, the combined company may lose the benefit of such contracts, including
benefits that may be material to the business of the combined company.

The increase in Lam Research s leverage and debt service obligations as a result of the assumption of Novellus convertible debt, as well as
potential note conversion activities related to such convertible debt, may adversely affect the combined company s financial condition, results
of operations and earnings per share.

Upon the completion of the merger, Lam Research will be responsible for the obligations of Novellus under its existing convertible debt (the
Novellus convertible debt ), and the Novellus convertible debt will become convertible into shares of Lam Research common stock under the
terms and conditions of the indentures governing the Novellus convertible debt, including as a result of the merger during a conversion period as

set forth in the indenture governing the Novellus convertible debt.

As of January 31, 2012, $700,000,000 in aggregate principal amount of the Novellus convertible debt was outstanding.

As a result of such assumption, Lam Research will have a greater amount of debt than it has maintained in the past. Lam Research s current
outstanding debt includes $900,000,000 in outstanding principal amount of convertible debt. Lam Research s maintenance of higher levels of
indebtedness could have adverse consequences including:

impacting Lam Research s ability to satisty its obligations;

increasing the portion of Lam Research s cash flows that may have to be dedicated to interest and principal payments and may not be
available for operations, working capital, capital expenditures, expansion, acquisitions or general corporate or other purposes; and

impairing Lam Research s ability to obtain additional financing in the future.
Lam Research s ability to meet its expenses and debt obligations will depend on its future performance, which will be affected by financial,
business, economic, regulatory and other factors. Furthermore, Lam Research s operations may not generate sufficient cash flows to enable it to
meet its expenses and service its
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debt. As a result, Lam Research may need to enter into new financing arrangements to obtain the necessary funds. If Lam Research determines
that it is necessary to seek additional funding for any reason, it may not be able to obtain such funding or, if funding is available, obtain it on
acceptable terms. If Lam Research fails to make a payment on its debt, it could be in default on such debt, and this default could cause Lam
Research to be in default on our other outstanding indebtedness.

Following the merger, holders of the Novellus convertible debt will be able to convert such debt in several circumstances, including during any
fiscal quarter if the last reported sale price of Lam Research s common stock for at least 20 trading days (whether or not consecutive) during the
period of 30 consecutive trading days ending on the last trading day of the immediately preceding fiscal quarter is greater than or equal to 130%
of the applicable conversion price on each applicable trading day. 130% of the currently applicable conversion price is $44.75 per share of Lam
Research common stock, and the closing price of Lam Research common stock on January 30, 2012, the most recent practicable date prior to the
filing of this joint proxy/prospectus, was $42.47. If the trading price of Lam Research common stock continues at comparable or higher levels in
the future, the Novellus convertible debt is likely to be convertible at the option of the holders in future quarters. The Novellus convertible debt
may also be converted at any time from and after the later of (i) the date that is 30 scheduled trading days immediately prior to the anticipated
closing date of the merger and (ii) the date on which Novellus delivers to the debt holders notice of the merger until 35 business days after the
actual closing date of the merger.

Conversion of the Novellus convertible debt may cause dilution to Lam Research s stockholders and to its earnings per share. Upon conversion
of any of the Novellus convertible debt, Lam Research will deliver cash in the amount of the principal amount of such converted Novellus
convertible debt and, with respect to any excess conversion value greater than the principal amount of such converted Novellus convertible debt,
shares of Lam Research common stock, which would result in dilution to Lam Research stockholders. Prior to the maturity of the Novellus
convertible debt, if the price of Lam Research s common stock exceeds the conversion price, GAAP would require that Lam Research report an
increase in diluted share count, which would result in lower reported earnings per share. The price of Lam Research common stock could also be
affected by sales of its common stock by investors who view the Novellus convertible debt as a more attractive means of equity participation in
Lam Research and by hedging activity that may develop involving Lam Research common stock by holders of the Novellus convertible debt.

The rights of Novellus shareholders holding Lam Research common stock following the completion of the merger will be governed by
Delaware law and differ from the rights of shareholders under California law.

Because Lam Research is a Delaware corporation, the rights of holders of its stock are governed by the laws of the State of Delaware and by

Lam Research s certificate of incorporation. These rights differ in certain ways from the rights of Novellus shareholders under California law and
under Novellus articles of incorporation, including but not limited to those differences described under Comparison of Rights of Lam Research
Stockholders and Novellus Shareholders.

Other Risk Factors of Lam Research and Novellus

Lam Research s and Novellus businesses are and will be subject to the risks described above. In addition, Lam Research and Novellus are, and
will continue to be, subject to the risks described in Lam Research s Annual Report on Form 10-K for the fiscal year ended June 26, 2011, and
Novellus Annual Report on Form 10-K for the fiscal year ended December 31, 2010, as updated by subsequent Quarterly Reports on Form
10-Q, all of which are filed with the SEC and incorporated by reference into this joint proxy statement/prospectus. See the section entitled
Where You Can Find More Information for the location of information incorporated by reference in this joint proxy statement/prospectus.
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THE COMPANIES
Lam Research Corporation

Lam Research Corporation, a Delaware corporation ( Lam Research ), is a leading supplier of wafer fabrication equipment and services to the
worldwide semiconductor industry. For more than thirty years, Lam Research has contributed to the advancement of semiconductor
manufacturing processes that have led to the proliferation of a variety of electronic products that impact our everyday lives, including cell
phones, computers, memory, and networking equipment. Lam Research s customer base includes leading semiconductor memory, foundry, and
integrated device manufacturers that make DRAM, NAND, and logic devices for these products. Lam Research designs, manufactures, markets,
refurbishes, and services semiconductor processing equipment used in the fabrication of integrated circuits.

Lam Research s common stock is traded on the NASDAQ Global Select Market under the symbol LRCX.

The principal executive offices of Lam Research are located at 4650 Cushing Parkway, Fremont, CA 94538, and its telephone number is
(510) 572-0200.

Novellus Systems, Inc.

Novellus Systems, Inc., a California corporation ( Novellus ), is a leading provider of advanced process equipment for the global semiconductor
industry. Certain of Novellus products are used to deposit extremely thin films of insulating and conductive materials that are used to create the
wiring on a chip. Other Novellus products are used to clean the surface of the chip in-between manufacturing steps, or to post-treat deposited
films in order to improve mechanical properties. Novellus products deliver value to customers by providing innovative technology backed by
trusted productivity. Novellus maintains engineering facilities in San Jose, California, and engineering and manufacturing facilities in Tualatin,
Oregon, and has sales and service operations in 15 countries around the world to support a global customer base.

Novellus common stock is traded on the NASDAQ Global Select Market under the symbol NVLS.

Novellus is headquartered at 4000 North First Street, San Jose, California, 95134, and its telephone number is (408) 943-9700. Additional
information about Novellus and its subsidiaries is included in documents incorporated by reference into this joint proxy statement/prospectus.
See the section entitled Where You Can Find More Information .

BLMS Inc.

BLMS Inc. ( Merger Sub ), a wholly owned subsidiary of Lam Research, is a California corporation that was formed on December 7, 2011 for the
sole purpose of effecting the merger. In the merger, Merger Sub will be merged with and into Novellus, with Novellus surviving as a wholly
owned subsidiary of Lam Research.
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THE LAM RESEARCH SPECIAL MEETING

This joint proxy statement/prospectus is being provided to the stockholders of Lam Research as part of a solicitation of proxies by Lam
Research s board of directors for use at Lam Research s special meeting to be held at the time and place specified below, and at any properly
convened meeting following an adjournment or postponement thereof. This joint proxy statement/prospectus provides stockholders of Lam
Research with the information they need to know to be able to vote or instruct their vote to be cast at Lam Research s special meeting.

Date, Time and Place

The special meeting of Lam Research stockholders will be held at the principal executive offices of Lam Research, which are located at 4650
Cushing Parkway, Fremont, California 94538 at [ Jon [ ].

Purpose of the Lam Research Special Meeting

At the Lam Research special meeting, Lam Research stockholders will be asked to consider and vote on:

the proposal to approve the issuance of shares of Lam Research common stock to Novellus shareholders pursuant to the merger as
contemplated by the merger agreement, a copy of which is attached as Annex A to this joint proxy statement/prospectus; and

the proposal to adjourn the Lam Research special meeting, if necessary or appropriate, to solicit additional proxies if there are not
sufficient votes for the approval of the foregoing proposal.
Completion of the merger is conditioned on approval of the issuance of shares of Lam Research common stock to Novellus shareholders
pursuant to the merger.

Recommendation of the Board of Directors of Lam Research

The Lam Research board of directors has unanimously approved the merger agreement and determined that the merger agreement and the
transactions contemplated thereby, including the merger and the issuance of shares of Lam Research common stock to Novellus shareholders
pursuant to the merger are advisable and in the best interests of Lam Research and its stockholders.

The Lam Research board of directors unanimously recommends that Lam Research stockholders vote (i) FOR the proposal to approve
the issuance of shares of Lam Research common stock to Novellus shareholders pursuant to the merger and (ii) FOR the proposal to
adjourn the Lam Research special meeting, if necessary or appropriate, to solicit additional proxies in favor of the stock issuance.

Lam Research Record Date; Stockholders Entitled to Vote

Only Lam Research stockholders of record at the close of business on [ ], the record date for the Lam Research special meeting, are
entitled to notice of, and to vote at, the Lam Research special meeting or any adjournments or postponements thereof.

At the close of business on the Lam Research record date, there were [ ] shares of Lam Research common stock issued and outstanding
and entitled to vote at the Lam Research special meeting. Lam Research stockholders will have one vote for each share of Lam Research
common stock they owned on the Lam Research record date, in person or through the Internet or by telephone or by a properly executed and
delivered proxy with respect to the Lam Research special meeting. A list of stockholders of Lam Research will be available for review for any
purpose germane to the special meeting at Lam Research executive offices and principal place of business at 4650 Cushing Parkway, Fremont,
CA 94538, during regular business hours for a period of 10 days before the special meeting. The list will also be available at the special meeting
for examination by any stockholder of record present at the special meeting.
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Voting by Lam Research s Directors and Executive Officers

At the close of business on the Lam Research record date, directors and executive officers of Lam Research and their affiliates were entitled to
vote [ ] shares of Lam Research common stock, or approximately [ ]% of the shares of Lam Research common stock outstanding on
that date. We currently expect that Lam Research directors and executive officers will vote their shares in favor of the proposal to approve the
issuance of shares of Lam Research common stock to Novellus shareholders pursuant to the merger, although none of them has entered into any
agreement obligating them to do so.

Quorum

Stockholders who hold shares representing at least a majority of the shares entitled to vote at the Lam Research special meeting must be present
in person or represented by proxy to constitute a quorum for the transaction of business at the Lam Research special meeting. If a quorum is not
present, or if fewer shares are voted in favor of either proposal than is required, the special meeting may be adjourned by the vote of a majority
of the shares present in person or represented by proxy and entitled to vote at the special meeting to allow additional time for obtaining
additional proxies or votes. At any subsequent reconvening of the special meeting, all proxies will be voted in the same manner as they would
have been voted at the original convening of the special meeting, except for any proxies that have been effectively revoked or withdrawn prior to
the subsequent meeting.

Abstentions (shares of Lam Research common stock for which proxies have been received but for which the holders have abstained from voting)
will be included in the calculation of the number of shares of Lam Research common stock represented at the special meeting for purposes of
determining whether a quorum has been achieved. However, broker non-votes will not be included in the calculation of the number of shares of
Lam Research common stock represented at the special meeting for purposes of determining whether a quorum has been achieved.

Required Vote

The issuance of shares of Lam Research common stock to Novellus shareholders pursuant to the merger requires the affirmative vote
of holders of a majority of the shares of Lam Research common stock present in person or represented by proxy and entitled to vote
on the proposal.

The adjournment of the Lam Research special meeting, if necessary or appropriate, for the purpose of soliciting additional proxies
requires the affirmative vote of holders of a majority of the shares of Lam Research common stock present in person or represented
by proxy and entitled to vote on the proposal.
Completion of the merger is conditioned on approval of the issuance of shares of Lam Research common stock to Novellus shareholders
pursuant to the merger.

Failure to Vote, Broker Non-Votes and Abstentions

If you fail to vote or fail to instruct your broker, bank or other nominee to vote (i.e. a broker non-vote), it will have no effect on the voting for
either proposal assuming a quorum is present. This is because the affected shares will not be treated as present in person or represented by proxy
with respect to either proposal, and therefore will be excluded entirely from the calculation of votes. Abstentions, which will occur if a Lam
Research stockholder attends the Lam Research special meeting, either in person or by proxy, but abstains from voting, will have the same effect
asavote AGAINST both the proposal to approve the issuance of shares of Lam Research common stock to Novellus shareholders pursuant to
the merger and the proposal to adjourn the Lam Research special meeting, if necessary or appropriate, to solicit additional proxies in favor of the
stock issuance.

Voting of Proxies by Holders of Record

If you are a holder of record, a proxy card is enclosed for your use. Lam Research requests that you submit a proxy via Internet by logging onto
[ ] and following the prompts using your control number located on your
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meeting notice or proxy card, by telephone by dialing [ ] and listening for further directions, or by signing the accompanying proxy and
returning it promptly in the enclosed postage-paid envelope. When the accompanying proxy is returned properly executed, the shares of Lam
Research common stock represented by it will be voted at the Lam Research special meeting or any adjournment or postponement thereof in
accordance with the instructions contained in the proxy.

If a proxy is returned without an indication as to how the shares of Lam Research common stock represented are to be voted with regard to a
particular proposal, the Lam Research common stock represented by the proxy will be voted in accordance with the recommendation of the Lam
Research board of directors and, therefore, (i) FOR the proposal to approve the issuance of shares of Lam Research common stock to Novellus
shareholders pursuant to the merger and (ii) FOR the proposal to adjourn the Lam Research special meeting, if necessary or appropriate, to
solicit additional proxies in favor of the stock issuance. At the date hereof, management has no knowledge of any business that will be presented
for consideration at the special meeting and which would be required to be set forth in this joint proxy statement/prospectus or the related proxy
card other than the matters set forth in the Lam Research Notice of Special Meeting of Stockholders. If any other matter is properly presented at
the special meeting for consideration, it is intended that the persons named in the enclosed form of proxy and acting thereunder will vote in
accordance with their best judgment on such matter.

Your vote is important. Lam Research stockholders should sign and return the enclosed proxy card whether or not they plan to attend
the Lam Research special meeting in person. Proxies submitted through the specified Internet website or by phone must be received by

[ 1
Shares Held in the Lam Research 401(k) Plan

If you hold unitized interests in shares of Lam Research s common stock through the Savings Plus Plan, Lam Research 401(k) (the Lam Research
401(k) Plan ), you may instruct the trustee of the Lam Research 401(k) Plan, Fidelity Management Trust Company (the trustee ), in a confidential
manner, how to vote (including an instruction not to vote) the shares allocated to you in the Lam Research 401(k) Plan by one of the following

three methods:

logging onto [ ] to vote over the Internet anytime up to [ Jon [ ] and following the instructions provided on that
site;
dialing [ ] and listening for further directions to vote by telephone anytime up to [ Jon [ ] and following the

instructions provided in the recorded message; or

marking, signing and mailing your instruction card to the address indicated on your instruction card. Your instruction card must be
received by the trustee, Fidelity Management Trust Company, at [ ] no later than [ Jon [ ] to ensure that the
trustee is able to vote your shares in accordance with your wishes.
In addition, since only the trustee of the Lam Research 401(k) Plan can vote the shares of Lam Research common stock allocated to your Lam
Research 401(k) Plan account, you will not be able to vote those shares personally at the Lam Research special meeting. Please note that the
applicable trust agreement governing the Lam Research 401(k) Plan provides that, if the trustee does not receive your voting instructions, the
trustee will not vote the shares allocated to your Lam Research 401(k) Plan account unless the trustee is otherwise required to do so by
applicable law.

If you are a participant (or a beneficiary of a deceased participant) in the Lam Research 401(k) Plan and you also own other shares of Lam
Research common stock outside of your Lam Research 401(k) Plan account, you should receive a proxy card for shares credited to your account
in the Lam Research 401(k) Plan and a separate proxy card if you are a record holder of additional shares of Lam Research common stock or a
separate voting instruction card if you hold additional shares of Lam Research common stock through a broker, bank or other nominee. You
must vote shares that you hold as a stockholder of record, shares that you hold through a broker,
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bank or other nominee and shares that are allocated to your Lam Research 401(k) Plan account separately in accordance with each of the proxy
cards and voting instruction cards you receive with respect to such shares of Lam Research common stock.

Shares Held in Street Name

If you hold your shares in a stock brokerage account or if your shares are held by a bank or other nominee (that is, in street name), you must
provide the record holder of your shares with instructions on how to vote your shares. Please follow the voting instructions provided by your
bank or broker. Please note that you may not vote shares held in street name by returning a proxy card directly to Lam Research or by voting in
person at the Lam Research stockholders meeting unless you have a legal proxy, which you must obtain from your bank or broker. Further,
brokers who hold shares of Lam Research common stock on behalf of their customers may not give a proxy to Lam Research to vote those
shares without specific instructions from their customers.

If you are a Lam Research stockholder with shares held in street name and you do not instruct your broker on how to vote your shares, your
broker may not vote your shares on the proposal to approve the issuance of shares of Lam Research common stock to Novellus shareholders
pursuant to the merger or on the proposal to adjourn the Lam Research special meeting, if necessary or appropriate, to solicit additional proxies
in favor of the stock issuance.

Revocation of Proxies

If you are the record holder of Lam Research common stock, you can change your vote or revoke your proxy at any time before your proxy is
voted at the special meeting. You can do this by:

timely delivering a new, valid proxy bearing a later date by submitting instructions through the Internet, by telephone or by mail as
described on the proxy card; or

attending the Lam Research special meeting and voting in person, which will automatically cancel any proxy previously given, or
you can revoke your proxy in person. Simply attending the Lam Research special meeting without voting will not revoke any proxy
that you have previously given or change your vote.

A registered stockholder may revoke a proxy by any of these methods, regardless of the method used to deliver the stockholder s previous proxy.

Please note that if your shares are held in street name through a broker, bank or other nominee, you may change your vote by submitting new
voting instructions to your broker, bank or other nominee in accordance with its established procedures. If your shares are held in the name of a
broker, bank or other nominee and you decide to change your vote by attending the special meeting and voting in person, your vote in person at
the special meeting will not be effective unless you have obtained and present an executed proxy issued in your name from the record holder
(your broker, bank or other nominee).

Tabulation of Votes

Lam Research has appointed [ ] to serve as the Inspector of Election for the Lam Research special meeting. [ ] will independently
tabulate affirmative and negative votes and abstentions.

Solicitation of Proxies

Lam Research is soliciting proxies for the Lam Research special meeting and, in accordance with the merger agreement, the cost of proxy
solicitation will be borne by Lam Research. In addition to solicitation by use of mails, proxies may be solicited by Lam Research directors,
officers and employees including Martin B. Anstice, Lam Research s President and Chief Executive Officer, James W. Bagley, Chairman of Lam
Research s Board of
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Directors, Stephen G. Newberry, Vice-Chairman of Lam Research s Board of Directors, and others, in person or by telephone or other means of
communication. These individuals will not be additionally compensated, but may be reimbursed for out-of-pocket expenses associated with
solicitation. Arrangements will also be made with custodians, nominees and fiduciaries for forwarding of proxy solicitation material to beneficial
owners of common stock and voting preferred stock held of record, and Lam Research may reimburse these individuals for their reasonable
expenses. To help assure the presence in person or by proxy of the largest number of stockholders possible, Lam Research has engaged
MacKenzie Partners, Inc., a proxy solicitation firm, to solicit proxies on Lam Research s behalf. Lam Research has agreed to pay MacKenzie
Partners, Inc. a proxy solicitation fee currently estimated at $40,000. Lam Research will also reimburse MacKenzie Partners, Inc. for its
reasonable out-of pocket costs and expenses.

Adjournments

Any adjournment of the special meeting may be made from time to time by Lam Research stockholders, by approval of the holders of a
majority of the shares of Lam Research common stock present in person or represented by proxy at the special meeting, whether or not
a quorum exists, without further notice other than by an announcement made at the special meeting. If a quorum is not present at the
special meeting, or if a quorum is present at the special meeting but there are not sufficient votes at the time of the special meeting to
approve the proposal to issue shares of Lam Research common stock to Novellus shareholders, then Lam Research stockholders may be
asked to vote on a proposal to adjourn the special meeting so as to permit the further solicitation of proxies.
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THE NOVELLUS SPECIAL MEETING

This joint proxy statement/prospectus is being provided to the shareholders of Novellus as part of a solicitation of proxies by Novellus board of
directors for use at Novellus special meeting to be held at the time and place specified below, and at any properly convened meeting following
an adjournment or postponement thereof. This joint proxy statement/prospectus provides shareholders of Novellus with the information they
need to know to be able to vote or instruct their vote to be cast at Novellus special meeting.

Date, Time and Place

The special meeting of the Novellus shareholders is scheduled to be held at Novellus principal executive offices at 4000 North First Street, San
Jose, California, 95134, on [ 1, 2012, at [ ], local time.

Purpose of the Novellus Special Meeting

At the Novellus special meeting, the Novellus shareholders will be asked to consider and vote on:

the proposal to approve the merger, the merger agreement and the principal terms thereof, which are further described in the sections
entitled The Merger and The Merger Agreement ;

the proposal to adjourn the Novellus special meeting, if necessary or appropriate, to solicit additional proxies if there are not
sufficient votes to approve the foregoing proposal regarding the merger; and

the proposal to approve, on an advisory basis, the merger-related executive compensation, which is further described in the sections
entitled Interests of Novellus Directors and Officers in the Merger and Advisory Vote Regarding Certain Executive Compensation .
Recommendation of the Board of Directors of Novellus

The Novellus board of directors has unanimously (i) determined that the merger is fair to and in the best interests of Novellus and its
shareholders, (ii) declared the merger agreement and the transactions contemplated thereby advisable, and (iii) approved the merger and the
merger agreement (and the forms of exhibits thereto) and the transactions contemplated thereby.

The Novellus board of directors unanimously recommends that Novellus shareholders vote:

FOR the proposal to approve the merger, the merger agreement and the principal terms thereof;

FOR the adjournment proposal; and

FOR the proposal to approve the merger-related executive compensation for Novellus named executive officers.

Novellus Record Date; Shares Entitled to Vote

Only holders of record of shares of Novellus common stock at the close of business on [ ], 2012, the record date for Novellus special
meeting, are entitled to notice of, and to vote at, the Novellus special meeting and at any adjournment of the meeting.

On the record date, there were [ ] shares of Novellus common stock outstanding and entitled to vote at the Novellus special meeting,
which are held by [ ] holders of record. Holders of record of Novellus common stock are entitled to one vote per share at the special
meeting on each proposal up for consideration, in person or through the Internet or by telephone or by a properly executed and delivered proxy
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A list of shareholders of Novellus will be available for review for any purpose germane to the special meeting at Novellus principal executive
offices located at 4000 North First Street, San Jose, California, 95134, during regular business hours for a period of 10 days before the special
meeting. The list will also be available at the special meeting for examination by any shareholder of record present at the special meeting.

Voting by Novellus Directors and Executive Officers

On the record date, approximately [ ]% of the outstanding shares of Novellus common stock entitled to vote was held by Novellus directors,
executive officers and their respective affiliates. Novellus currently expects that its directors and executive officers will vote their shares in favor
of the merger, the merger agreement and the principal terms thereof, and Mr. Richard S. Hill, the Chairman of the Board and Chief Executive
Officer of Novellus, has entered into a voting agreement obligating him to do so, subject to certain exceptions. Additionally, Novellus currently
expects that its directors and executive officers will vote their shares for the proposal to approve the merger-related executive compensation and
for the adjournment proposal.

Quorum

A quorum is necessary to hold a valid special meeting of Novellus shareholders. The presence in person or by proxy of a majority of the shares
of Novellus common stock outstanding will constitute a quorum for the transaction of business at the special meeting. If a quorum is not present,
or if fewer shares of Novellus common stock are voted in favor of the proposal to approve the merger, the merger agreement and the principal
terms thereof than the number required for its approval, the special meeting may be adjourned to allow additional time for obtaining additional
proxies or votes. At any subsequent reconvening of the special meeting, all proxies will be voted in the same manner as they would have been
voted at the original convening of the special meeting, except for any proxies that have been effectively revoked or withdrawn prior to the
subsequent meeting.

Abstentions (shares of Novellus common stock for which proxies have been received but for which the holders have abstained from voting) will
be included in the calculation of the number of shares of Novellus common stock represented at the special meeting for purposes of determining
whether a quorum has been achieved. However, broker non-votes will not be included in the calculation of the number of shares of Novellus
common stock represented at the special meeting for purposes of determining whether a quorum has been achieved.

Required Vote

Approval of the merger, the merger agreement and the principal terms thereof requires the affirmative vote of the holders of a majority of the
outstanding shares of Novellus common stock entitled to vote on the proposal. Approval of the merger-related executive compensation and any
adjournment proposal requires the affirmative vote of a majority of the shares of Novellus common stock represented and voting (which shares
voting affirmatively also constitute at least a majority of the required quorum), assuming that a quorum is present. If a quorum is not present,
approval of the adjournment of the Novellus special meeting requires the affirmative vote of holders of a majority of the shares entitled to vote
and present in person or represented by proxy at the Novellus special meeting. Failure to submit a proxy card (including via the internet or by
telephone) or to vote in person at the special meeting, abstentions and broker non-votes will have the effect of a vote AGAINST the merger, the
merger agreement and the principal terms thereof for purposes of determining whether or not such proposal has been approved, but will not be
sufficient for shareholders seeking to perfect their dissenters rights (see the section entitled Dissenters Rights for Novellus Shareholders for more
information). Failure to submit a proxy card (including via the internet or by telephone) or to vote in person at the special meeting, abstentions

and broker non-votes will have no effect on the outcome of the vote on merger-related executive compensation or any adjournment proposal,
assuming that a quorum is present. If a quorum is not present, abstentions will have the effect of a vote  AGAINST any adjournment proposal,
but failures to vote and broker non-votes will have no effect on any adjournment proposal.
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If necessary or appropriate to solicit additional proxies if there are not sufficient votes to approve the merger, the merger agreement and the
principal terms thereof, the special meeting may be adjourned to another time or place without further notice unless the adjournment is for more
than 45 days or if after the adjournment a new record date is fixed for the adjourned meeting, in which case a notice of the adjourned meeting
shall be given to each shareholder of record entitled to vote at the meeting.

Failure to Vote, Broker Non-Votes and Abstentions

Under the rules of the New York Stock Exchange, or NYSE, governing banks, brokers, trusts or other nominees, such nominees may vote those
shares in their discretion on certain routine proposals when they do not receive timely voting instructions from the beneficial holders. A broker
non-vote occurs under these NYSE rules when a bank, broker, trust or other nominee holding shares of record is not permitted to vote on a
non-routine matter without instructions from the beneficial owner of the shares and no instruction is given.

In accordance with these NYSE rules, banks, brokers and other nominees who hold shares of Novellus common stock in street name for their
customers, but do not have discretionary authority to vote the shares, may not exercise their voting discretion with respect to the proposal to
approve the merger, the merger agreement and the principal terms thereof or the proposal to approve the merger-related executive compensation.
Accordingly, if banks, brokers or other nominees do not receive specific voting instructions from the beneficial owner of such shares, they may
not vote such shares with respect to the foregoing proposals. For shares of Novellus common stock held in  street name, only shares of Novellus
common stock affirmatively voted FOR the proposal to approve the merger, the merger agreement and the principal terms thereof and FOR the
proposal to approve the merger-related executive compensation will be counted as favorable votes for such proposals. Abstaining from voting,

or failing to provide voting instructions to your bank, broker or other nominee, will have the same effect as a vote AGAINST the proposal to
approve the merger, the merger agreement and the principal terms thereof for purposes of determining whether or not such proposal has been
approved, but will not be sufficient for shareholders seeking to perfect their dissenters rights (see the section entitled Dissenters Rights for
Novellus Shareholders for more information).

Abstentions and broker non-votes will have no effect on the outcome of the vote on merger-related executive compensation or any proposal to
adjourn the special meeting, if necessary or appropriate, to solicit additional proxies if there are not sufficient votes to approve the merger, the
merger agreement and the principal terms thereof, assuming that a quorum is present.

Voting at the Special Meeting

Whether or not you plan to attend Novellus special meeting, please vote your shares. If you are a registered or record holder, which means your
shares are registered in your name with Novellus transfer agent and registrar, you may vote in person at the special meeting or by proxy. If your
shares are held in street name, which means your shares are held of record in an account with a broker, bank or other nominee, you must follow
the instructions from your broker, bank or other nominee in order to vote.

In addition, if you are a record shareholder, please be prepared to provide proper identification, such as a driver s license. If you hold your shares
in street name, you will need to provide proof of ownership, such as a proxy executed in your favor from your bank, broker or other nominee,
along with proper identification.

Voting in Person

If you plan to attend the Novellus special meeting and wish to vote in person, you will be given a ballot at the special meeting. Please note,
however, that if your shares are held in street name, and you wish to vote at the special meeting, you must bring to the special meeting a proxy
executed in your favor from the record holder (your broker, bank or other nominee) of the shares authorizing you to vote at the special meeting.
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Voting by Proxies

If you are a holder of record, a proxy card is enclosed for your use. Novellus requests that you submit a proxy via Internet by logging onto

[ ] and following the instructions on your proxy card or by telephone by dialing [ ] and listening for further directions or by
completing, signing and dating the accompanying proxy and returning it promptly in the enclosed postage-paid envelope. You should vote your
proxy in advance of the meeting even if you plan to attend the Novellus special meeting. You can always change your vote at the special
meeting.

If you hold your shares of Novellus common stock in street name, you will receive instructions from your broker, bank or other nominee that
you must follow in order to vote your shares. If you vote by Internet or telephone, you need not return a proxy card by mail, but your vote must
be received by [ Jon [ 1.

Shares Held in the Novellus Retirement Plan

If you hold shares of Novellus common stock through the Novellus Stock Fund under the Novellus Retirement Plan, you may instruct the trustee
of the Novellus Retirement Plan, Vanguard Fiduciary Trust Company (the trustee ), in a confidential manner, how to vote (including an
instruction not to vote) the shares allocated to your Novellus Retirement Plan account by one of the following three methods:

logging onto [ ] and following the prompts using your control number located on your meeting notice or proxy card to vote
over the Internet anytime up to [ Jon [ ] and following the instructions provided on that site;
dialing [ ] and listening for further directions to vote by telephone anytime up to [ Jon [ ] and following the

instructions provided in the recorded message; or

marking, signing and mailing your proxy card to the address indicated on your proxy card. Your proxy card must be received by the
Novellus Retirement Plan trustee, Vanguard Fiduciary Trust Company, at [ ], no later than [ Jon [ ], to ensure
that the trustee is able to vote your shares in accordance with your wishes.
In addition, since only the trustee can vote the shares of Novellus common stock allocated to your Novellus Retirement Plan account, you will
not be able to vote those shares personally at the Novellus special meeting. Please note that the applicable trust agreement governing the
Novellus Retirement Plan provides that if the trustee does not receive your voting instructions, the trustee will vote the shares allocated to your
Novellus Retirement Plan account in the same proportions as the shares for which the trustee receives timely voting instructions.

If you are a participant (or a beneficiary of a deceased participant) in the Novellus Retirement Plan and you also own other shares of Novellus
common stock outside of your Novellus Retirement Plan account, you should receive a proxy card for shares credited to your account in the
Novellus Retirement Plan and a separate proxy card if you are a record holder of additional shares of Novellus common stock or a separate
voting instruction card if you hold additional shares of Novellus common stock through a broker, bank or other nominee. You must vote shares
that you hold as a stockholder of record, shares that you hold through a broker, bank or other nominee and shares that are allocated to your
Novellus Retirement Plan account separately in accordance with each of the proxy cards and voting instruction cards you receive with respect to
such shares of Novellus common stock.

How Proxies are Counted

All shares represented by properly executed proxies received in time for the Novellus special meeting will be voted at the meeting in the manner
specified by the shareholders giving those proxies. Properly executed proxies that do not contain voting instructions will be voted FOR the
proposals to approve (i) the merger, the merger agreement and the principal terms thereof and (ii) the merger-related executive compensation.
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Only shares affirmatively voted for the proposals, and properly executed proxies that do not contain voting instructions, will be counted as
favorable votes for the foregoing proposals. Abstentions and broker non-votes will have the same effect as votes AGAINST the proposal to
approve the merger, the merger agreement and the principal terms thereof for purposes of determining whether or not such proposal has been
approved, but will not be sufficient for shareholders seeking to perfect their dissenters rights (see the section entitled Dissenters Rights for
Novellus Shareholders for more information). Abstentions and broker non-votes will have no effect on the outcome of the vote on
merger-related executive compensation or any proposal to adjourn the special meeting, if necessary or appropriate, to solicit additional proxies if
there are not sufficient votes to approve the merger and the merger agreement and the principal terms thereof, assuming that a quorum is present.

Revocation of Proxies

If you are a holder of record on the record date for the Novellus special meeting, you can change your vote or revoke your proxy at any time
before your proxy is voted at the Novellus special meeting. You can do this by:

timely delivering a signed notice of revocation to the Secretary of Novellus;

timely delivering a new, valid proxy bearing a later date by submitting instructions through the Internet, by telephone or by mail as
described on the proxy card; or

attending the Novellus special meeting and voting in person, which will automatically cancel any proxy previously given, or you can
revoke your proxy in person. Simply attending the Novellus special meeting without voting will not revoke any proxy that you have
previously given or change your vote.

Written notices of revocation and other communications with respect to the revocation of proxies should be addressed as follows:

Novellus Systems, Inc.
4000 North First Street

San Jose, California, 95134
Attention: Secretary

Please note that if your shares are held in street name through a broker, bank or other nominee, you may change your vote by submitting new
voting instructions to your broker, bank or nominee in accordance with its established procedures. If your shares are held in the name of a
broker, bank or other nominee and you decide to change your vote by attending the special meeting and voting in person, your vote in person at
the special meeting will not be effective unless you have obtained and present an executed proxy issued in your name from the record holder
(your broker, bank or nominee).

Tabulation of Votes

Novellus has appointed [ ] to serve as the Inspector of Election for the Novellus special meeting. [ ] will independently tabulate
affirmative and negative votes and abstentions.

Solicitation of Proxies

Novellus is soliciting proxies for its special meeting from its shareholders. Novellus will pay its own costs of soliciting proxies from its
shareholders, including the cost of mailing this joint proxy statement/prospectus. In addition to solicitation by use of the mails, proxies may be
solicited by each of Novellus directors and officers each of whom is a participant in this solicitation, in person or by telephone or other means of
communication. These persons will not receive additional compensation, but may be reimbursed for reasonable out-of-pocket expenses in
connection with this solicitation.
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reimbursement of out-of-pocket expenses. Novellus will make arrangements with
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brokerage houses, custodians, nominees and fiduciaries to forward proxy solicitation materials to beneficial owners of shares held of record by
them. Novellus will also reimburse these brokerage houses, custodians, nominees and fiduciaries for their reasonable expenses incurred in
forwarding the proxy materials.

Adjournments

Any adjournment of the special meeting may be made from time to time by the Novellus shareholders by the affirmative vote of (i) the
holders of a majority of the shares of Novellus common stock represented and voting (which shares voting affirmatively also constitute
at least a majority of the required quorum) at the special meeting, if a quorum is present or (ii) the holders of a majority of the shares
entitled to vote and present in person or represented by proxy at the Novellus special meeting, if a quorum is not present. If necessary or
appropriate to solicit additional proxies if there are not sufficient votes to approve the merger, the merger agreement and the principal
terms thereof, the special meeting may be adjourned to another time or place without further notice unless the adjournment is for more
than 45 days or if after the adjournment a new record date is fixed for the adjourned meeting, in which case a notice of the adjourned
meeting shall be given to each shareholder of record entitled to vote at the meeting.
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THE MERGER
Effects of the Merger

At the effective time of the merger, Merger Sub, a wholly owned subsidiary of Lam Research that was formed for the sole purpose of effecting
the merger, will merge with and into Novellus. Novellus will survive the merger and become a wholly owned subsidiary of Lam Research.

At the effective time of the merger, each outstanding share of Novellus common stock (other than (i) shares owned by Lam Research, Merger

Sub or any direct or indirect wholly owned subsidiary of Lam Research or Novellus, which will be canceled and cease to exist, and (ii) shares

held by Novellus shareholders who voted against the merger and are entitled to and who have properly exercised and not withdrawn a demand

for, or lost their right to, dissenters rights under the CCC, who will have the right to receive the payment described in the section entitled The
Merger Agreement Dissenters Rights for Novellus Shareholders below) will be converted into the right to receive 1.125 shares of Lam Research
common stock, with cash paid in lieu of fractional shares plus the amount of any dividends or other distributions with a record date after the date

of the merger agreement. This exchange ratio is fixed and will not be adjusted to reflect stock price changes prior to the closing of the merger.

Lam Research stockholders will continue to hold their existing Lam Research shares, which, after the merger, will represent equity interests in

the combined company.

Background of the Merger

As part of Novellus ongoing evaluation of its business, Novellus board of directors and members of its senior management regularly review and
assess opportunities to achieve long-term strategic goals, including potential opportunities for business combinations, acquisitions, dispositions,
internal restructurings and other strategic alternatives. Novellus has had conversations in the past with various semiconductor equipment
manufacturing companies regarding potential strategic transactions, including potential business combinations.

In the summer of 2010, Lam Research s and Novellus senior management engaged in informal discussions regarding the possibility of a business
combination transaction. These preliminary discussions were terminated when both companies determined not to pursue a business combination
transaction at that time.

In 2011, Novellus received proposals for potential strategic transactions from two semiconductor equipment manufacturing companies, Lam
Research and another bidder, which we refer to as Party A.

Novellus and Party A have had conversations from time to time regarding a potential business combination, and in July 2011, members of Party

A s senior management informed Mr. Hill that Party A was interested in discussing potential strategic transactions with Novellus. Party A s chief
executive officer proposed that as a first step the companies organize a general due diligence meeting among the key members of both

companies technology teams to better understand the compatibility of the two companies.

On July 21, 2011, at a regularly scheduled meeting of the Novellus board of directors, Mr. Hill informed the board of the proposal from Party A
to discuss potential strategic transactions and the request to have a meeting among the key members of both companies technology teams. The
board discussed whether it was in the Company s best interest to pursue the proposal from Party A, including whether Party A would ultimately
propose an acquisition of Novellus on an acceptable basis, whether the timing was appropriate for Novellus to entertain a strategic transaction,
and the future prospects for Novellus should it decide instead to remain independent. The board agreed to pursue Party A s proposal to discuss
potential strategic transactions and instructed Mr. Hill to schedule further discussions with Party A, including the proposed meeting among the
key members of both companies technology teams. The board also authorized Novellus management to enter into a nondisclosure agreement
with Party A prior to engaging in such discussions.

Mr. Hill spoke with the chief executive officer of Party A shortly after the July 21 board meeting and scheduled the requested due diligence
meeting. On July 26, Party A and Novellus entered into a nondisclosure agreement, and on July 28, key members of the technology teams of
each company met.
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Following the July 28 meeting, Party A s chief executive officer requested a meeting with Mr. Hill in early September.

Mr. Hill met with the chief executive officer of Party A on September 1 and 2 to discuss the prior meeting between the companies technology
teams. Over the course of this meeting, Party A s chief executive officer informed Mr. Hill that Party A was favorably impressed with Novellus
technology, Novellus level of customer satisfaction in the industry, and the apparent complementary fit between the two companies. Party A s
chief executive officer also expressed a desire to have further discussions between the two companies regarding a potential acquisition of
Novellus by Party A in an all-cash transaction. Party A s chief executive officer mentioned to Mr. Hill that Party A was generally contemplating
potential premiums in the range of 30%-50% of Novellus most recent closing stock price; however, no specific price, structure, timing or any
other terms were proposed. Mr. Hill and Party A s chief executive officer also spent time discussing their alternative views and concerns related
to valuation methodologies to be used by the parties in any future discussions. Party A s chief executive officer suggested to Mr. Hill that as a
next step the parties respective financial advisors should discuss potential valuation.

On September 4, the Novellus board of directors met and Mr. Hill provided an update to the board regarding his recent discussions with Party A,
including Party A s desire to have further discussions regarding a potential acquisition of Novellus by Party A. The board discussed the meeting
between Mr. Hill and the chief executive officer of Party A and potential next steps with Party A. During this discussion, the Novellus board
also discussed the need to retain a financial advisor to assist Novellus in furthering discussions with Party A and other potential acquirers of
Novellus. After a discussion of various candidates, the board unanimously determined to engage Merrill Lynch, Pierce, Fenner & Smith
Incorporated ( BofA Merrill Lynch ) to act as Novellus financial advisor based upon BofA Merrill Lynch s overall expertise in mergers and
acquisitions, knowledge of the industry in which Novellus operates, and familiarity with Novellus. At the request of the board, Mr. Hill agreed
to work on engaging BofA Merrill Lynch, and, as an initial step, to instruct BofA Merrill Lynch to engage in preliminary discussions with Party
A s financial advisors. Novellus subsequently executed an engagement letter on October 4 for BofA Merrill Lynch to act as exclusive financial
advisor to Novellus.

BofA Merrill Lynch and Party A s financial advisor held a telephonic meeting on September 14. The BofA Merrill Lynch representatives
discussed a variety of topics, including an overview of Novellus and its financial profile and Novellus views of proposed valuation
methodologies and potential synergies that could result from a transaction. At the conclusion of the teleconference, Party A s financial advisors
indicated that they intended to meet with their client to discuss these topics, and then would respond to BofA Merrill Lynch with their views.

Party A s financial advisors also informed BofA Merrill Lynch of the same information that had been communicated by Party A s chief executive
officer to Mr. Hill, that Party A was contemplating premiums in the range of 30%-50% of Novellus most recent closing stock price.
Representatives from BofA Merrill Lynch indicated to Party A s financial advisor that if Party A was going to make a proposal to acquire
Novellus, the proposal should include specifics on Party A s proposed price, and structure and timing for the proposed transaction.

As a follow up to the September 14th teleconference discussed above, Party A s financial advisor scheduled a meeting with BofA Merrill Lynch
to take place on September 28. At the September 28th meeting, Party A s financial advisor informed representatives of BofA Merrill Lynch that
while Party A was not prepared to propose a specific purchase price, Party A was contemplating a cash offer for all of the outstanding shares of
Novellus at a premium to current market price. Party A s financial advisor also indicated that in order for Party A to make a firm price proposal,
it required an additional due diligence meeting with senior management of Novellus and representatives of BofA Merrill Lynch.

Following the September 28 meeting, and in advance of the additional due diligence meeting, which was to be scheduled on October 6 and 7,
BofA Merrill Lynch had several conversations with Party A s financial advisor. In one conversation, Party A s financial advisor reiterated that
Party A was contemplating an all cash transaction with premiums in the range of 30% - 50% over Novellus most recent closing stock price.
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The Novellus board of directors met again on September 29 to discuss the recent meetings with Party A and its financial advisor.

Representatives from BofA Merrill Lynch summarized for the board the recent meetings, including Party A s intent to propose an all cash offer

and the request for an additional due diligence meeting with senior management of Novellus. The Board asked numerous questions of BofA

Merrill Lynch regarding Party A and the transaction it was contemplating, including Party A s ability to pay a premium to Novellus stock price
and to finance a cash acquisition, and the likely timing of any transaction. Representatives from Morrison & Foerster LLP ( Morrison &

Foerster ), Novellus outside legal counsel, then led the board through a presentation and detailed discussion regarding the board s fiduciary duties
in connection with a potential transaction. After further deliberations, the board directed Mr. Hill and senior management to conduct the

requested due diligence meeting with Party A, but prior to such meeting to negotiate and enter into a revised nondisclosure agreement with Party

A that included a standstill and other strategic transaction related provisions.

Following execution of a revised nondisclosure agreement containing a standstill provision, senior management of Novellus and BofA Merrill
Lynch held meetings on October 6 and October 7 with senior management from Party A and Party A s financial advisor to discuss certain
financial and business information regarding Novellus. In addition, senior management from Novellus responded to certain follow-up requests
for additional data. Shortly after the conclusion of the due diligence meetings, Party A s financial advisor contacted representatives of BofA
Merrill Lynch and indicated that Party A was planning on submitting to Novellus in the next several weeks an all cash proposal at a premium to
Novellus current share price.

The Novellus board of directors held regularly scheduled meetings on October 17 and 18. During the October 17 meeting, senior management
and representatives from BofA Merrill Lynch updated the board on the prior due diligence meetings with Party A and Party A s financial advisor.
Tim Archer, the Novellus chief operating officer, and Mr. Hill presented to the board management s stand alone financial projections which had
been presented to Party A, including management s financial projections for the balance of 2011, and calendar years 2012 and 2013. Mr. Archer
and Mr. Hill also discussed the process by which they established the projections and the various risks involved in meeting such projections. The
board engaged senior management in a discussion regarding the management projections that had been presented and concluded they were
comfortable with such projections, recognizing that they were being prepared on an accelerated schedule compared to Novellus normal financial
budgeting and forecasting schedule and thus would potentially be subject to revision later in the year. In addition, representatives from

Morrison & Foerster and BofA Merrill Lynch discussed with the board the likelihood that Party A would require exclusivity in connection with
its proposal, and discussed the various considerations that the board should be prepared to take into account if Party A did request exclusivity.
The board, together with its financial and legal advisors, discussed other potential strategic and financial acquirers of Novellus and concluded
that there was a limited group of other logical acquirers, that among such acquirers most were likely not interested, not able to present a
competitive offer, or presented significant antitrust barriers to consummating a transaction, and that the most likely alternative to Party A was
Lam Research. Following this discussion, representatives from Morrison & Foerster led the board through a presentation and detailed discussion
regarding the board s fiduciary duties and litigation issues that accompany public company M&A transactions.

On October 13, senior management of Novellus and Lam Research, including Martin Anstice, Lam Research s then chief operating officer,
Mr. Hill, and Mr. Archer, were attending an industry event in Northern California for semiconductor equipment manufacturing companies. A
brief discussion occurred at the October 13 event regarding the possibility of the two companies partnering on a project for a mutual customer.

Mr. Anstice and Mr. Hill spoke by phone on October 26 to follow up on the October 13 discussion. During this phone conversation, Mr. Hill
advised Mr. Anstice that because Novellus was engaged in preliminary discussions with another company regarding the potential acquisition of
Novellus by such company and that such an acquisition could preclude a partnering arrangement between Novellus and Lam Research, Mr. Hill
did not think it was an appropriate time to have discussions between Novellus and Lam Research regarding a potential partnering arrangement.
Neither the identity of the other company (which was Party A) nor the proposed terms of
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such potential acquisition were disclosed by Mr. Hill to Mr. Anstice. During the October 26 phone conversation, Mr. Anstice informed Mr. Hill
that given the circumstances, Lam Research might consider doing more than structuring a potential partnership arrangement with Novellus.

Mr. Hill explained to Mr. Anstice that given the status of the discussions Novellus was already engaged in with Party A, Lam Research would
need to move quickly if it wanted to pursue a transaction with Novellus. Mr. Anstice suggested that he and Mr. Hill have an in-person meeting
on October 31.

On October 24, Party A s financial advisor discussed with BofA Merrill Lynch Party A s desire to arrange a meeting between Mr. Hill and the
chief executive officer of Party A. On October 27 and 28, the chief executive officer of Party A and Mr. Hill exchanged messages regarding the
status of Party A s proposal which had not yet been delivered, and the chief executive officer of Party A requested an in-person meeting with
Mr. Hill on October 31.

On October 28, Mr. Hill informed the Novellus board of directors of the recent discussions with Party A s chief executive officer and with
Mr. Anstice, including the request by each of Party A s chief executive officer and Mr. Anstice to meet with Mr. Hill in person on October 31.

Mr. Hill and the chief executive officer of Party A met in person on the morning of October 31 to discuss the status of Party A s proposal which
had not yet been delivered. Party A s chief executive officer reaffirmed Party A s interest in ultimately acquiring Novellus, but proposed that
Novellus and Party A explore other strategic alternatives in the near term that could ultimately lead to an acquisition of Novellus by Party A.
Mr. Hill and Party A continued to have on-going discussions regarding an outright acquisition of Novellus as well as alternative transactions
during early November.

Mr. Hill met with Mr. Anstice in the afternoon of October 31. During this meeting, Mr. Anstice indicated that Lam Research was having a
regularly scheduled board meeting on November 3 and 4 and that the Lam Research board was going to discuss at that meeting the possibility of
an acquisition of Novellus by Lam Research.

Later in the day on October 31, Mr. Hill briefed the Novellus board of directors on his separate meetings with Party A s chief executive officer
and with Mr. Anstice.

On November 3 and 4, 2011, Lam Research s board held a regularly-scheduled meeting. Members of Lam Research s management team were
also in attendance. At the meeting on November 4, as part of a review and discussion of Lam Research s strategic plans, Mr. Anstice briefed the
board on his discussions with Mr. Hill. The board authorized Lam Research s management to continue to engage in preliminary discussions with
Novellus, to enter into a nondisclosure agreement with Novellus, and to proceed with due diligence of Novellus.

After the November 4 Lam Research board meeting, Mr. Anstice and Mr. Hill discussed entering into a nondisclosure agreement and organizing
due diligence meetings to enable Lam Research to better gauge its interest in potentially acquiring Novellus. Mr. Hill informed each of the
members of the Novellus board regarding his discussions with Lam Research and received approval from members of the board to enter into a
nondisclosure agreement and hold the due diligence meetings.

Novellus and Lam Research entered into a nondisclosure agreement on November 10 that included a standstill provision. On the same day,

senior management of Novellus and representatives of BofA Merrill Lynch met with senior management of Lam Research and representatives of
Goldman, Sachs & Co. ( Goldman Sachs ), Lam Research s financial advisor, to present to them largely the same diligence information previously
provided to Party A, covering Novellus products and technology, market and competition, organizational structure and financial profile.

Mr. Hill received a telephone call from Mr. Anstice on November 11 in which Mr. Anstice informed him that Lam Research was interested in
continuing the due diligence process. Mr. Anstice asked that Mr. Hill
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explain Novellus proposed process going forward and requested that Lam Research be given sufficient time to conduct diligence and develop its
proposal since he was aware that Novellus was engaged in discussions with another party. During the call, Mr. Hill expressed to Mr. Anstice
Novellus preliminary expectations regarding pricing and structuring of a potential transaction.

The Novellus board of directors met again on November 13. During the meeting, Mr. Hill and senior management for Novellus summarized for
the board the recent meetings and discussions with Lam Research, including the call between Mr. Hill and Mr. Anstice on November 11, and the
prior conversations between Mr. Hill and the chief executive officer of Party A. The board discussed these prior meetings and the desire to
continue to engage with each of Party A and Lam Research. Representatives from BofA Merrill Lynch explained to the board that, at
management s direction, BofA Merrill Lynch had informed Party A s and Lam Research s financial advisors of Novellus desire to receive
indications of interest from each of their clients, and that Novellus was prepared to move expeditiously to evaluate the proposals. BofA Merrill
Lynch subsequently delivered formal process letters on behalf of Novellus to the financial advisors for Party A and Lam Research, inviting their
clients to submit indications of interest on or before 5:00 pm Pacific time on Friday, November 25, 2011.

On November 14, Mr. Anstice and Mr. Archer had a dinner meeting at which due diligence was discussed.

On November 15 and November 17, 2011, at the request of Lam Research, senior management for Novellus and representatives from BofA
Merrill Lynch had multiple meetings with senior management of Lam Research and Goldman Sachs to discuss a variety of due diligence

matters, including Novellus financial statements, research and development, accounting and controls, Novellus products and technology, market
and competition, organizational structure, financial profile and tax structure. During the same period, BofA Merrill Lynch had several
conversations with the financial advisor for Party A regarding status and due diligence matters.

On November 22, Lam Research s board held a special meeting. Members of Lam Research s management team and representatives of Jones
Day, Lam Research s outside legal counsel, were also in attendance. At that meeting, management reviewed with the board the principal terms of
the proposed engagement of Goldman Sachs as financial advisor for a potential transaction with Novellus, and after discussion the board
approved Goldman Sachs engagement. Representatives of Goldman Sachs then joined the meeting. Management then provided the board with
information relevant to a possible business combination transaction with Novellus, including a review of Lam Research s strategic plans and the
basis for considering such a transaction in light of those plans, assessments of Novellus products, technology, financial position and forecasts,
potential synergies from such a transaction, and a summary of the preliminary due diligence investigation conducted by Lam Research s
management. This discussion, and the discussion that followed in subsequent meetings of the Lam Research board, included certain of the items
noted below in  Lam Research s Reasons for the Merger; Recommendation of the Lam Research Board of Directors. Goldman Sachs updated the
board on discussions with Novellus and reviewed and discussed potential structures for a business combination transaction. After discussion, the
board authorized management to deliver a nonbinding proposal regarding a business combination transaction to Novellus, within defined
parameters.

In response to the process letters that had previously been delivered, Novellus received non-binding indications of interest from Party A on
November 21 and from Goldman Sachs, on behalf of Lam Research, on November 25. Party A s non-binding indication of interest contemplated
an initial substantial cash minority investment in Novellus coupled with a strategic collaboration and, as orally communicated by Party A s
financial advisor, a potential subsequent second-step acquisition of the remaining outstanding shares of Novellus. Party A s proposal, however,
lacked specificity around various key terms, including price and timing. Lam Research s non-binding indication of interest proposed a
stock-for-stock merger for 100% of the common stock of Novellus at a fixed exchange ratio of 1.1 shares of Lam Research common stock for
each outstanding share of Novellus common stock, which translated into an approximate 40% ownership interest by Novellus shareholders of
the combined company following the proposed merger, and implied an indicative price of $40.44 per Novellus share
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based on the closing price of Lam Research s shares on November 25, 2011 (the closing stock price on the last trading day preceding the
indication of interest). Lam Research s indication of interest also proposed that upon closing of the transaction (i) three individuals nominated by
Novellus (and approved by Lam Research) would be appointed to Lam Research s board of directors, (ii) Mr. Archer would be appointed as the
chief operating officer of Lam Research, (iii) all of Novellus outstanding equity awards would be assumed by Lam Research, and (iv) Lam
Research would repurchase approximately $1.5 billion of its outstanding shares within 12 to 18 months following the closing of the proposed
merger. Lam Research s proposal also included a draft exclusivity agreement, and required Novellus to enter into exclusivity for a period of 30
days if Novellus wished to continue discussing a potential transaction with Lam Research.

The Novellus board of directors met again on November 27 to discuss the non-binding indications of interest received from each of Party A and
Lam Research. At the outset of the meeting, representatives from Morrison & Foerster provided the board with an overview of their fiduciary
duties in assessing any potential transaction. Representatives from BofA Merrill Lynch summarized the recent conversations they had with the
financial advisors for each of Party A and Lam Research and discussed with the board an overview of the non-binding indications of interest that
had been submitted by each of Party A and Lam Research and related preliminary financial analyses. The board then deliberated and asked
BofA Merrill Lynch numerous questions regarding its preliminary financial analyses.

During its deliberations, the Novellus board also asked the representatives of Morrison & Foerster numerous questions regarding the indications
of interest from both Party A and Lam Research, including the potential risks involved with the need for Lam Research s stockholders to approve
the transaction that Lam Research was proposing and the need in both proposed transactions to obtain antitrust approval in a number of
jurisdictions.

The Novellus board and representatives from BofA Merrill Lynch also discussed the prospect of Novellus continuing on a standalone basis (and
the risks associated therewith), the identity of other potential acquirers and their likely relative interest in engaging in a transaction with
Novellus, as well as the possibility of losing both Party A and Lam Research as potential acquirers if either were to discover that Novellus was
expanding the process to engage in conversations with other potential acquirers. The board also expressed its concerns regarding confidentiality
and the negative impact that news leaking about Novellus engaging in discussions with potential acquirers could have on its business. In
weighing this balance, the board determined not to approach other potential suitors as the risk of affecting a potential deal with Lam Research or
Party A and negatively impacting Novellus business, including the potential negative effect on its customers, suppliers and distributors,
outweighed the possibility that any of these alternative suitors would present a superior proposal to Novellus.

The Novellus board then deliberated on potential responses to each of Party A and Lam Research. The board expressed a desire to receive from
Party A a more detailed proposal. The board also instructed BofA Merrill Lynch to go back to Goldman Sachs, and Mr. Hill to go back to

Mr. Anstice, and request that Lam Research agree to (i) increase the exchange ratio to 1.25x (which implied an indicative price of $45.95 per
Novellus share based on the closing price of Lam Research s shares on November 25, 2011 (the closing stock price on the last trading day
preceding the indication of interest)), (ii) four seats on the Lam Research board of directors for Novellus appointees, and (iii) a fiduciary out in
the definitive merger agreement allowing the Novellus board of directors to terminate the agreement with Lam Research if Novellus received a
superior proposal from another potential acquirer. The board also instructed BofA Merrill Lynch and Mr. Hill to inform Lam Research that it
would consider a 15-day exclusivity period.

On November 27, representatives from BofA Merrill Lynch, at the direction of the Novellus board, contacted the financial advisors for each of
Party A and Lam Research with feedback from the Novellus board meeting, and requested that each of Party A and Lam Research submit
revised indications of interest reflecting the Novellus board of directors requested terms. At the same time, Mr. Hill contacted Mr. Anstice and
delivered the same feedback. Representatives from BofA Merrill Lynch had conversations with the financial advisors for each of Party A and
Lam Research throughout the remainder of November 27.
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Lam Research s revised non-binding indication of interest proposed an increased fixed exchange ratio of 1.125 shares of Lam Research common
stock for each outstanding share of Novellus common stock, which translated to an approximate 41% ownership interest by Novellus
shareholders of the combined company following the proposed merger and implied an indicative price of $45.87 per Novellus share based on the
closing price of Lam Research shares on November 30, 2011 (the date of the most recent closing price prior to the Novellus board meeting
where the Lam Research revised indication of interest was reviewed). In addition, Lam Research s revised indication of interest accepted the
other terms requested by Novellus, principally that (i) four mutually agreeable members would be appointed to Lam Research s board of
directors, and (ii) Novellus would be afforded a fiduciary out in the merger agreement, which would be mutual such that Lam Research would
have the same fiduciary out as Novellus. The revised indication of interest also reconfirmed the other terms included in Lam Research s original
indication of interest which the Novellus board had accepted. Lam Research s proposal also required that Novellus immediately enter into
exclusive discussions with Lam Research.

Party A s revised non-binding indication of interest was generally consistent with its earlier proposal contemplating an initial minority strategic
investment and collaboration and, as orally communicated by Party A s financial advisor, to potentially be followed by a subsequent second-step
acquisition of the remaining outstanding shares of Novellus. Party A s revised proposal provided more specificity around the terms of the
minority investment, but there remained a significant amount of conditionality in the proposal, including the lack of any commitment to
ultimately acquire all of the outstanding shares of Novellus.

The Novellus board of directors met on November 30 to discuss the revised non-binding indications of interest received from each of Party A
and Lam Research. Representatives from BofA Merrill Lynch summarized the recent conversations that they had with the financial advisors for
each of Party A and Lam Research and discussed with the board an overview of the revised non-binding indications of interest that had been
submitted by each of Party A and Lam Research and a preliminary financial analysis. The board then discussed each of Party A s and Lam
Research s revised non-binding indications of interest and asked a variety of questions regarding their terms.

Mr. Hill then discussed Novellus prospects for continuing on a standalone basis, summarizing management s projections for the 2012-2013 time
period, the set of assumptions that management had considered in preparing the projections, and the risks associated with meeting such

projections, all of which had previously been provided to the board and discussed in prior board meetings. The Novellus board discussed each of
Party A s and Lam Research s proposals, noting in particular that with the Lam Research proposal, because it contemplated a combination of Lam
Research and Novellus in a stock-for-stock merger, the risks associated with Novellus continuation as a standalone company would likely be
reduced for a variety of reasons, including that the combination with Lam Research offers a much broader and diverse platform from which to
operate, that Novellus shareholders would benefit from this reduction in risk and would be able to participate in the ownership of the combined
company going forward, as well as the accretive effects from a $1.5 billion share repurchase.

The Novellus board then deliberated over the two indications of interest as well as the prospect of continuing on a standalone basis and
discussed with Mr. Hill and representatives of BofA Merrill Lynch the merits of pushing for an improved exchange ratio.

The Novellus board then deliberated with each member of the board expressing their views on Party A s proposal, the Lam Research proposal

and continuing as a standalone company. During these deliberations, the board considered a variety of reasons why doing a transaction with Lam
Research was preferable to the other two alternatives, including among others, certain of the factors summarized below in ~ Novellus Reasons for
the Merger; Recommendation of the Novellus Board of Directors.
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After concluding that Lam Research s proposed exchange ratio and the other items proposed by Lam Research in its revised indication of interest
were favorable, the Novellus board unanimously determined that it would authorize management and its advisors to enter into exclusive
discussions with Lam Research for a 15-day period to permit Lam Research to conclude its due diligence on Novellus, to enable Novellus to
continue and complete its due diligence on Lam Research and to negotiate the terms of a merger agreement. The board then directed
representatives from Morrison & Foerster and BofA Merrill Lynch to engage with Lam Research s legal counsel and its financial advisor to
negotiate and finalize the terms of the exclusivity agreement, to distribute the draft of the merger agreement that Morrison & Foerster had
previously prepared and to continue due diligence and negotiations.

On November 30, representatives from Morrison & Foerster distributed to Lam Research s legal advisor, Jones Day, a marked draft of the
exclusivity agreement that Lam Research had previously provided to Novellus as well as a draft of the merger agreement and an initial due
diligence request list to facilitate Novellus reverse due diligence of Lam Research. Representatives from Morrison & Foerster and Jones Day
finalized the terms of the 15-day exclusivity agreement the next day and each of Novellus and Lam Research executed the exclusivity

agreement. Novellus and Lam Research and their respective legal and financial advisors held a teleconference on December 1 to schedule
meetings and discuss logistics for each party s due diligence efforts. Novellus opened an electronic data room on December 1 and Lam Research
opened its electronic data room on December 4.

From December 1 through December 13, Novellus and Lam Research and their respective legal and financial advisors continued and completed
their due diligence investigations of the other party which had commenced prior to the opening of each party s electronic data room and held
discussions regarding the proposed merger agreement. The ongoing due diligence investigations included extensive document review and
multiple in-person diligence meetings and calls among key business team members from each of Novellus and Lam Research and their
respective legal, accounting and financial advisors.

With Lam Research and Novellus having previously agreed to proceed based on the proposed exchange ratio contained in the preliminary
indication of interest dated November 29, on December 5, James Bagley, Lam Research s chairman of the board, and Mr. Hill had a meeting at
which Mr. Hill s existing compensation and severance benefits with Novellus were discussed.

On December 5, Lam Research s board held a special telephonic meeting. Members of Lam Research s management team and representatives of
Goldman Sachs and Jones Day were also in attendance. At that meeting, management discussed with the board the status of negotiations with
Novellus, the status and key provisions of the proposed merger agreement, Lam Research s due diligence review of Novellus, and draft plans for
communications regarding the proposed merger.

Based on discussions with Lam Research s management and Goldman Sachs, Jones Day distributed a revised draft of the merger agreement to
representatives of Morrison & Foerster on December 5. Thereafter, representatives of Morrison & Foerster reviewed the revised draft of the
merger agreement and discussed the proposed revisions with members of Novellus senior management team and representatives of BofA Merrill
Lynch, and prepared a revised draft of the merger agreement. Representatives from Morrison & Foerster met with representatives from Jones

Day on December 6 to discuss the material issues arising from Jones Day s revisions to the merger agreement and on December 8 representatives
from Morrison & Foerster distributed a revised draft of the merger agreement to representatives of Jones Day. On December 6, Mr. Anstice and
Mr. Archer had a dinner meeting at which the transaction was discussed.

Mr. Archer and Mr. Hill retained Manatt, Phelps & Phillips, LLP ( Manatt Phelps ) as independent legal counsel to assist them in discussions
regarding their potential post-closing roles and related compensation arrangements. On December 8 and 9, Mr. Bagley, Stephen Newberry, then
chief executive officer of Lam Research, and Grant Inman, the chair of Lam Research s compensation committee, had meetings with Mr. Archer
to discuss Mr. Archer s anticipated role as the chief operating officer of the combined company following the merger. Also on
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December 8, Mr. Bagley met with Mr. Hill to discuss the advantages of combining Lam Research and Novellus, Mr. Hill s potential role with the
combined company, his potential compensation arrangements with the combined company, and due diligence matters.

On December 9, Mr. Archer and Mr. Anstice met and discussed compensation arrangements for Mr. Archer in connection with his proposed
appointment as the chief operating officer of Lam Research following the closing of the merger. On December 10, Mr. Archer and Mr. Anstice
continued to discuss the principal terms of Mr. Archer s compensation and aligned on the principal terms of Mr. Archer s compensation
arrangements, subject to the approval of Lam Research s compensation committee, to become effective upon his proposed appointment as the
chief operating officer of Lam Research following the closing of the merger.

On December 9, representatives from Morrison & Foerster met with representatives from Jones Day to discuss Morrison & Foerster s revisions
to the merger agreement.

The Novellus board of directors met again on December 9 to discuss the status of Novellus due diligence review of Lam Research and the
negotiations on the merger agreement. Key members of Novellus senior management, as well as Novellus outside advisors, including external
accounting and tax advisors, summarized for the Novellus board the status of Novellus due diligence review of Lam Research to date and their
findings. In addition, representatives from Morrison & Foerster summarized for the Novellus board certain provisions of the merger agreement,
as well as the meetings and negotiations that had taken place over the prior week with Lam Research and their legal counsel. The Morrison &
Foerster representatives highlighted certain issues that remained open in the draft merger agreement, including (i) Lam Research s request to
have Mr. Hill execute a voting agreement to support the transaction, (ii) the size of the termination fee, (iii) certain antitrust provisions,

(iv) treatment of certain interim operating covenants, (v) conditions to closing, (vi) various termination rights, including if a certain number of
Novellus shareholders dissented in the transaction, (vii) certain termination events that would result in the payment of a termination fee, and
(viii) certain open compensation issues. Following a discussion of these issues, the meeting adjourned.

On December 10, Lam Research s board held a special meeting. Members of Lam Research s management team and representatives of Goldman
Sachs and Jones Day were also in attendance. At that meeting, Lam Research s management discussed with Lam Research s board the status of
negotiations with Novellus, Lam Research s due diligence review of Novellus, the status and key provisions of the proposed merger agreement,
and the proposed stock repurchase program. The board discussed the results of the diligence process and the degree to which it supported the
assumptions of management underlying the rationale for pursuing the merger, including discussions about certain of the factors referred to below
in Lam Research s Reasons for the Merger; Recommendation of the Lam Research Board of Directors . Goldman Sachs then reviewed with the
Lam Research board its preliminary financial analysis of the transaction. Their presentation included a detailed review of the types of financial
analyses that would subsequently be employed by them to evaluate the fairness of the proposed exchange ratio and the information and
assumptions that underlay those financial analyses, including discussion of historical and projected financial metrics, as well as review of both

street and management projections that would be employed to evaluate the proposed ratio. Members of the board discussed Goldman Sachs
analysis.

Representatives of Morrison & Foerster received from representatives of Jones Day a revised draft of the merger agreement on December 10
that addressed a number of the open issues in the agreement.

On December 10 and on December 11, Mr. Bagley and Mr. Hill met to discuss outstanding employee-related matters, including Mr. Hill s
potential role with the combined company after the merger, and related compensation issues.

The Novellus board of directors met again on December 11 to discuss the transaction and the status of negotiations. Representatives from BofA
Merrill Lynch updated the Novellus board on the status of their on-going discussions with Lam Research s financial advisor. In addition,
representatives from Morrison & Foerster summarized for the board the meetings and negotiations that had taken place since the board meeting
on
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December 9, various provisions of the merger agreement, and various employee-related matters that remained outstanding, in part because
discussion of employee related matters had been deferred until after the parties had agreed on the proposed exchange ratio. The representatives
from Morrison & Foerster also advised the board on their fiduciary duties, particularly as they related to the board s assessment of the remaining
employee-related matters. Without any executives of Novellus present, the board discussed the outstanding employee-related issues. The board
confirmed that Mr. Hill had the support of the board to negotiate his potential post-closing roles and related compensation arrangement with
Lam Research. In addition, the board clarified the treatment of certain outstanding performance-based equity awards (none of which any
member of the board held). The board then informed Mr. Hill of their determinations, discussed next steps for finalizing negotiations with Lam
Research and the timing for the next board meeting.

Following the December 11 Novellus board meeting, representatives from Morrison & Foerster contacted representatives from Jones Day to
inform them of the actions taken at the board meeting and to discuss next steps to finalize the definitive agreements by December 14.

On December 12, Lam Research s board held a special meeting. Members of Lam Research s management team and representatives of Goldman
Sachs and Jones Day were also in attendance. At that meeting, management discussed with the board an update of their due diligence review and
the status and key provisions of the proposed merger agreement. These discussions included certain of the considerations noted below in ~ Lam s
Reasons for the Merger; Recommendation of the Lam Research Board of Directors . Management also reviewed with the board the status of
planned communications in connection with the announcement of the transaction. Based on their understanding that Novellus board had
authorized Mr. Hill to have discussions with Lam Research regarding his relationship with the combined company following the merger, the

board reviewed the terms on which a consulting agreement would be negotiated with Mr. Hill and authorized management to negotiate the
agreement.

Throughout December 12 and December 13, representatives of Morrison & Foerster and Jones Day engaged in extensive negotiations regarding
the remaining open issues in the merger agreement. Discussions also occurred on those days between representatives from Jones Day and
Manatt Phelps relating to Mr. Hill s proposed consulting arrangement with Lam Research.

On December 12, the compensation committee of Lam Research s board held a special telephonic meeting. Members of Lam Research s
management team and representatives of Compensia, Lam Research s compensation consultant, and Jones Day were also in attendance. At that
meeting, the committee discussed and approved the principal terms of a compensation package for Mr. Archer in connection with his anticipated
role as the chief operating officer of the combined company after the merger.

On December 12, Mr. Bagley and Mr. Hill met to discuss Mr. Hill s potential post-closing role and related compensation arrangements.

On December 13, the remaining significant issues in the merger agreement were resolved, and representatives from Morrison & Foerster and
Jones Day worked together to finalize the definitive agreement. Also on December 13, representatives from Jones Day and Manatt Phelps
resolved the principal terms upon which Mr. Hill would consult with Lam Research after the closing of the merger.

On December 14, Lam Research s board held a special telephonic meeting. Members of Lam Research s management team and representatives of
Goldman Sachs and Jones Day were also in attendance. At that meeting, management discussed with the board the status of negotiations with
Novellus, the terms of the proposed merger agreement, a proposal to increase the size of the proposed stock repurchase program to $1.6 billion,

and the terms upon which a consulting agreement would be negotiated with Mr. Hill. Following discussion of these matters, Goldman Sachs

made a presentation to Lam Research s board with respect to its financial analysis of the transaction and rendered to Lam Research s board an oral
opinion, which was confirmed by delivery of a written opinion dated December 14, 2011, to the effect that, as of that date and based on and
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subject to the factors and assumptions set forth in the opinion, the exchange ratio reflected in the draft merger agreement was fair, from a
financial point of view, to Lam Research. The full text of the written opinion of Goldman Sachs, which sets forth the assumptions made,
procedures followed, matters considered and limitations on the review undertaken in connection with the opinion, is attached as Annex C.

Following the review and discussion described above, and based upon the deliberations regarding the transaction at the meetings of November 3
and 4, November 22, December 5, December 10, December 12 and December 14 (and in recognition of the factors noted below in ~ Lam
Research s Reasons for the Merger; Recommendation of the Lam Research Board of Directors ), and after receipt of the fairness opinion of
Goldman Sachs, Lam Research s board then (i) approved the merger agreement and the transactions contemplated thereby including the merger,
the voting agreement and the issuance of common stock to Novellus shareholders as contemplated by the merger agreement; (ii) found and
declared that the merger was fair and advisable to, and in the best interests of, Lam Research and its stockholders; (iii) authorized Lam

Research s management to submit to a vote of Lam Research s stockholders the issuance of Lam Research common stock to Novellus
shareholders as contemplated by the merger agreement; and (iv) authorized the stock repurchase program in the amount of up to $1.6 billion.

The Novellus board of directors met on December 14, 2011 to consider the approval of the merger with Lam Research. Representatives from
Morrison & Foerster provided the board with an overview of the board s fiduciary duties in the context of the transaction being considered, as
well as a summary of the process managed by the Novellus board in connection with the consideration of potential strategic alternatives,
including a possible transaction with Lam Research or Party A. Representatives from Morrison & Foerster also discussed with the board the
material terms of the merger agreement, including the proposed resolution of each of the outstanding issues that had been previously reported to
the board. Also at this meeting, BofA Merrill Lynch reviewed with Novellus board of directors its financial analysis of the exchange ratio and
delivered to Novellus board of directors an oral opinion, which was confirmed by delivery of a written opinion dated December 14, 2011, to the
effect that, as of that date and based on and subject to various assumptions and limitations described in its opinion, the exchange ratio provided
for in the merger was fair, from a financial point of view, to holders of Novellus common stock. The full text of the written opinion of BofA
Merrill Lynch, dated December 14, 2011, which sets forth the assumptions made, procedures followed, matters considered and limitations on the
review undertaken in connection with the opinion, is attached as Annex D.

In recognition of the factors described below in ~ Novellus Reasons for the Merger; Recommendation of the Novellus Board of Directors, the
Novellus board of directors unanimously (i) determined that the merger is fair to and in the best interests Novellus and its shareholders,

(ii) declared the merger agreement and the transactions contemplated thereby advisable, (iii) approved the merger with Lam Research and the
merger agreement (and the forms of exhibits thereto) and the transactions contemplated thereby and (iv) resolved to recommend approval of the
merger agreement, the merger, the principal terms thereof and the transactions contemplated thereby to Novellus shareholders.

Representatives of Lam Research and Novellus finalized, executed and delivered the definitive merger agreement and related documents shortly
following the adjournment of the Novellus board of directors meeting and jointly announced the merger on the afternoon of December 14, 2011.

In addition to the agreements described above, Lam Research and Novellus are currently party to a non-disclosure agreement effective as of
February 1, 2011 and an agreement permitting mutual disclosure under confidentiality agreements with a third party effective October 13, 2011,
each concerning a development project for a joint customer. No work has been done under either agreement.
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In approving the merger and merger agreement and recommending their approval by Novellus shareholders, Novellus board of directors
considered a number of factors and a substantial amount of information reviewed and discussed with Novellus management and legal and
financial advisors. The following discussion of the information and factors considered by Novellus board of directors in reaching its conclusions
and recommendation includes all of the material factors considered by the board, but is not intended to be exhaustive. In view of the wide variety
of factors considered in connection with its evaluation of the merger and the complexity of these matters, Novellus board of directors did not
find it practicable, and did not attempt, to quantify, rank or assign any relative or specific weights to the various factors that it considered in
reaching its determination to approve the merger agreement and to recommend that Novellus shareholders vote in favor of the proposal to
approve the merger, the merger agreement and the principal terms thereof. The Novellus board of directors conducted an overall analysis that
included consideration of the factors described below, including through discussions with, and questioning of, Novellus management and outside
legal and financial advisors regarding certain of the matters described below. In considering the factors described below, individual members of
the Novellus board of directors may have given differing weights to different factors.

The principal factors that the Novellus board believes support its approval and recommendation of the merger with Lam Research are:

Favorable Contribution Ratio: Based on the various contribution analyses assessed, it is estimated that Novellus will be
contributing much less than 41% of the pro forma revenue, pro forma EBITDA and pro forma net income to the combined
company, yet Novellus shareholders will own approximately 41% of the combined company after the closing of the merger,
specifically:

using public estimates, Novellus is estimated to be contributing an average of approximately 28.5% of the pro forma
revenue, 32.4% of the pro forma EBITDA and 35.6% of the pro forma net income to the combined company over the
three years ended December 31, 2013; and

using management estimates, Novellus is estimated to be contributing an average of approximately 30.1% of the pro
forma revenue, 33.9% of the pro forma EBITDA and 38.4% of the pro forma net income to the combined company over
the three years ended December 31, 2013.

Premium over historical share price and exchange ratio. Based on the closing price of Lam Research s stock on
December 14, 2011, the transaction values Novellus at a price of $44.42 per common share, which represents a premium over
historical prices and exchange ratios of approximately:

28%, based on the closing price of Novellus common stock on December 14, 2011 (the last closing price prior to
the announcement of the merger); and

35.1%, 42.4%, 48.1%, 52.5%, 62.3% and 75.0%, based on the average of the closing price of Novellus common
stock over Lam Research s common stock for the 30-day, 60-day, 180-day, one year, two year and five year
periods preceding December 12, 2011.

Fixed Exchange Ratio. The merger consideration is a fixed exchange ratio which will not fluctuate as a result of changes in
the price of Novellus common stock or Lam Research common stock prior to the merger.

Participation in Future Appreciation. The merger consideration will be paid in shares of Lam Research common stock,
which will provide Novellus shareholders with ownership of approximately 41% of the combined company after the closing
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Lam Research common stock following the consummation of the merger, whether from future growth in earnings or as a
result of any premium paid to Lam Research stockholders in connection with a future acquisition of Lam Research.
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Revenue growth synergies. The companies believe that the combination creates the opportunity to grow revenues at a faster
rate due to:

Technical benefits from adjacent technologies;

Collective development of next generation tools; and

Leveraging complementary customer relationships to expand sales.

Cost-reduction synergies. The companies expect to realize cost synergies through this transaction of approximately $100
million on an annualized basis by the fourth quarter of 2013. It is expected that these synergies will be achieved by:

Realigning combined research and development and selling, general and administrative expenses to improve
operational efficiency;

Streamlining supply chains and costs of goods sold to achieve synergies; and

Realizing benefits from the complementary business model strengths of Lam Research and Novellus.

Strategic Considerations. The Novellus board of directors believes that the merger will provide a number of strategic
opportunities for the combined company, including the combined company s:

Ability to deliver solutions neither could offer independently;

Increased scale enabling even more comprehensive support capabilities tailored to customers needs;

Technical abilities to support rapid development of leading-edge process solutions;

Ability to efficiently and effectively develop solutions for next-generation technology, especially tools for 450mm
wafers; and

Management depth and breadth.

Accretive to EPS. The transaction, including the planned stock buyback, is expected to be accretive to EPS on a non-GAAP

basis within 12 months of closing.
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Strong Balance Sheet and Accretive Share Repurchase. The combined company will have a strong balance sheet to pursue
strategic plans and enable a significant share repurchase after close that is expected to be accretive to EPS. As of

September 30, 2011, the companies had approximately $3.1 billion gross cash and investments and approximately $1.7 billion
debt on a combined basis.

Improved Liquidity. The merger is expected to result in improved liquidity for Novellus shareholders as a result of the
increased equity capitalization and the increased stockholder base of the combined company.

Tax-Free Transaction. The merger is expected to qualify as a tax-free transaction to Novellus shareholders for U.S. federal
income tax purposes.

Strategic Alternatives. After reviewing possible alternatives to the proposed merger with Lam Research, including Party A s
proposal, continuing to operate Novellus as an independent company or seeking a business combination with another
company, the Novellus board of directors believes that it is unlikely that another party would have the motivation or ability to
offer a superior transaction, or would confront significant antitrust barriers in attempting to acquire Novellus.

Superior Proposals. The Novellus board of directors has the ability to change its recommendation in favor of the merger
upon receipt of a superior proposal, if failure to take such action would be reasonably likely to constitute a breach of the
directors fiduciary duties under applicable law and
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after compliance with the requirements set forth in the merger agreement. The Novellus board of directors believes that the
termination fee, equal to approximately 3.4% of the equity value of the transaction, is reasonable and will not unduly impede
the ability of a third party to make a superior proposal.

Opinion of Financial Advisor. The opinion of BofA Merrill Lynch, dated December 14, 2011, to Novellus board of directors
as to the fairness, from a financial point of view and as of the date of the opinion, of the exchange ratio to the holders of
Novellus common stock, as more fully described below in the section entitled ~ Opinion of Novellus Financial Advisor.

Familiarity with Businesses. The Novellus board of directors considered its knowledge of the business, operations, financial
condition, earnings and prospects of both Novellus and Lam Research, taking into account the results of Novellus due
diligence review of Lam Research, as well as its knowledge of the current and prospective environment in which Novellus
and Lam Research operate, including general economic and market conditions and the more specific conditions of the
semiconductor and semiconductor equipment businesses.

High Likelihood of Consummation. The Novellus board of directors deems it highly likely that the merger will be completed
in a timely manner given the commitment of both parties to complete the business combination pursuant to their respective
obligations under the merger agreement, the absence of any significant closing conditions under the merger agreement, other
than the approvals by the holders of Novellus and Lam Research s common stock and the absence of a certain threshold of
dissenting Novellus shareholders as provided in the merger agreement.
The Novellus board of directors also considered a variety of risks and other potentially negative factors concerning the merger agreement and
the merger, including the following:

the fact that the merger consideration is a fixed exchange ratio which will not fluctuate as a result of changes in the price of
Novellus common stock or Lam Research common stock prior to the merger, which means that the value of the merger
consideration could decrease prior to the closing of the merger if the trading price of Lam Research common stock decreases;

the obligation to pay to Lam Research a termination fee of (i) $80 million if the merger agreement is terminated due to a
breach of the non-solicitation provisions in the merger agreement, or (ii) $120 million if the merger agreement is terminated
under certain other circumstances as provided in the merger agreement;

the possibility that the merger may not be completed, or that completion may be unduly delayed, for reasons including the
failure of Novellus shareholders to approve the merger or the merger agreement or the failure of Lam Research stockholders
to approve the issuance of shares of Lam Research common stock in connection with the merger, or the existence of
dissenting Novellus shareholders exceeding the thresholds provided in the merger agreement, or for other reasons beyond the
control of Novellus or Lam Research;

the risk that failure to complete the merger could negatively affect the price of Novellus common stock and future business
and financial results of Novellus;

the potential risk of diverting management focus and resources from operational matters and other strategic opportunities
while working to implement the merger;

the risk of not capturing all of the anticipated operational synergies and cost savings between Novellus and Lam Research and
the risk that other anticipated benefits might not be realized on the expected timeframe or at all;
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the restrictions on the conduct of Novellus business between the date of the merger agreement and the date of the
consummation of the proposed merger;

the potential effect of the merger on Novellus business and relationships with employees, customers, suppliers, distributors,
regulators and the communities in which it operates;

the risk that governmental entities may not approve the merger or may impose conditions on Novellus or Lam Research in
order to gain approval for the merger that may adversely impact the ability of the combined company to realize the synergies
that are projected to occur in connection with the merger;

the risk that certain key members of senior management might choose not to remain employed with Novellus prior to the
completion of the merger or with the combined company after the merger;

the terms of the merger agreement, including generally reciprocal covenants relating to the two companies conduct of their
respective businesses during the period between the signing of the merger agreement and the completion of the merger;

the possibility that the merger might not be completed, or that completion might be unduly delayed, for reasons beyond
Novellus and/or Lam Research s control and the potential negative impact that may have on Novellus business and
relationships with employees, customers, suppliers, regulators and the communities in which it operates; and

the risks of the type and nature described under Risk Factors, and the matters described under Special Note Regarding
Forward-Looking Statements.
The Novellus board of directors also was apprised of certain interests in the merger of executive officers and the directors that may be different
from, or in addition to, the interests of Novellus shareholders generally as discussed in  Interests of Novellus Directors and Executive Officers in
the Merger.

The Novellus board of directors unanimously approved the merger agreement and determined that the merger agreement and the
transactions contemplated thereby, including the merger, are advisable and fair to, and in the best interests of Novellus and its
shareholders. The Novellus board of directors unanimously recommends that Novellus shareholders vote FOR the proposal to approve
the merger, the merger agreement and the principal terms thereof.

Lam Research s Reasons for the Merger; Recommendation of the Lam Research Board of Directors

In reaching its decision to approve the merger agreement and recommend approval of the issuance of shares of Lam Research common stock to
Novellus shareholders pursuant to the merger, the Lam Research board of directors consulted with Lam Research s management, as well as with
Lam Research s legal and financial advisors, and also considered a number of factors that the Lam Research board of directors viewed as
supporting its decisions. The principal factors that the Lam Research board of directors viewed as supporting its decisions are:

the belief that the combined company will be better-positioned than either Lam Research or Novellus separately as a leader in the
semiconductor equipment manufacturing industry during upcoming critical technology transitions, including 3D structures in
advanced logic and NAND memory as well as the scaling of silicon wafer production from 300 mm wafers to 450 mm wafers;

the expectation that the combined company s semiconductor equipment product portfolio, including Lam Research s products in etch
and single-wafer clean and Novellus products in deposition and surface preparation, will allow the combined company to more
effectively address the demands of leading semiconductor manufacturers in these adjacent areas, and the belief that the combination

Table of Contents 96



Edgar Filing: LAM RESEARCH CORP - Form S-4

with Novellus presents a unique opportunity to complete a transformative transaction of this magnitude;

54

Table of Contents

97



Edgar Filing: LAM RESEARCH CORP - Form S-4

Table of Conten

the belief that the companies combined product and technology portfolios will enhance the combined company s ability to develop
and market next-generation products, creating significant opportunities to address adjacent aspects of the semiconductor equipment
manufacturing process (drawing upon etch and single wafer clean from Lam Research, and deposition and surface preparation from
Novellus), to deliver technical solutions to customers that neither company could offer independently, to enhance the attractiveness
of the combined company s product offerings, to deliver more comprehensive support capabilities tailored to customers needs, and
ultimately to create greater, more secure, and faster growth opportunities;

the expectation that the relative position of each company with specific customers (including, on a combined basis, significant
strength with every major semiconductor manufacturing company) can expand the opportunities to sell existing and future products
to customers where one company has a historically stronger relationship;

the belief that Lam Research s and Novellus customers are seeking semiconductor equipment suppliers with a broader suite of
products and the capability to invest in new technologies, and that the combined company would address that demand by providing a
complementary product lineup and an enhanced ability to develop next-generation products, particularly by leveraging the technical
benefits of owning adjacent technologies and product portfolios;

the belief that the market opportunities for semiconductor equipment manufacturers are significant with continued increases in the
complexity of semiconductor-dependent devices and expansion in areas such as mobile devices and cloud computing, making this an
opportune time to expand;

the current and prospective competitive climate of the semiconductor equipment manufacturing industry in which Lam Research and
Novellus operate, including the fact that Lam Research currently competes with companies that have broader product arrays than it
currently does;

the alternatives reasonably available to Lam Research, including strategic alliances and other acquisition candidates, if it did not
pursue the transaction;

that at the time the Lam Research board of directors approved the merger, the transaction was expected to generate approximately
$100 million in cost synergies on an annualized basis by the fourth quarter of calendar year 2013, through realigning combined
research and development as well as selling, general and administrative expenses to improve operational efficiency; streamlining
supply chains; and realizing benefits from the complementary business model strengths of Lam Research and Novellus;

the planned $1.6 billion share repurchase program, which the Lam Research board of directors believes will accelerate the
opportunity for the merger to be significantly accretive to stockholders of Lam Research, while maintaining the ability of the
combined company to manage cash resources; and

the financial analyses presented by Goldman Sachs to the Lam Research board of directors described below under Opinion of Lam
Research s Financial Advisor Summary of Material Financial Analyses, and the opinion of Goldman Sachs rendered to the Lam
Research board of directors to the effect that, as of December 14, 2011 and based upon and subject to the factors and assumptions set
forth in its written opinion, the exchange ratio pursuant to the merger agreement was fair from a financial point of view to Lam
Research. See  Opinion of Lam Research s Financial Advisor.

In addition to considering the factors described above, the Lam Research board of directors also considered the following factors:
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operations, financial condition, earnings and prospects, taking into account the results of Lam Research s due diligence review of
Novellus, which supported the Lam Research board of directors evaluation that the proposed merger together with the contemplated
share repurchase could reasonably be expected to have significant benefits for Lam Research and its stockholders, including cost
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synergies, earnings accretion, and an enhanced ability to deliver solutions to customers, and generally informed the Lam Research
board of directors consideration of the relative values of Lam Research and Novellus in connection with a determination of the
appropriate exchange ratio;

the anticipated market capitalization, liquidity and capital structure of the combined company, which supported the view of the Lam
Research board of directors that the combined company would be well positioned to compete and to invest in the combined
company s growth, as well as to complete the contemplated share repurchase;

the fact that the merger could be structured as a stock for stock transaction, and the belief that as a result it could be completed as a
tax free reorganization;

the fact that the combined company would, even after completion of planned share repurchases, have sufficient liquidity to conduct
its operations and address reasonably anticipated capital requirements;

the projected financial results of Lam Research as a standalone company and the ability of Lam Research to achieve its strategic
goals, both with and without completing the proposed merger (and in particular the fact that the Lam Research board of directors
believed that the merger would enhance the ability of Lam Research to achieve those goals);

the fact that the exchange ratio of 1.125 shares of Lam Research common stock for each share of Novellus common stock is fixed,
which the Lam Research board of directors believed was consistent with market practice for mergers of this type and with the
strategic purpose of the merger;

the belief that Novellus has a strong management team that can complement that of Lam Research, including the addition of Timothy
Archer as the combined company s Chief Operating Officer;

the belief that the corporate culture of Novellus is compatible with that of Lam Research, that similar values and innovative spirit are
shared by the two companies employees, and that a strong cultural alignment exists between the two companies;

the conditions to Lam Research s obligation to complete the merger and Lam Research s ability under certain circumstances to
terminate the merger agreement, including the belief that there were no material impediments to completing the transaction as
proposed; and

the other terms and conditions of the merger agreement and the likelihood of completing the merger on the anticipated schedule.
The Lam Research board of directors weighed the foregoing against a number of potentially negative factors, including:

the challenges inherent in combining the businesses, operations and workforces of two major semiconductor equipment
manufacturers, including the potential for (i) unforeseen difficulties in integrating operations and systems, (ii) the possible distraction
of management attention for an extended period of time and (iii) difficulties in retaining and assimilating employees;

the risk of not capturing all the anticipated operational synergies and cost savings expected as a result of the merger between Lam
Research and Novellus, and the risk that other anticipated benefits may not be realized, including the impact of any such
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the substantial costs to be incurred in connection with the merger, including costs to integrate the businesses of Lam Research and
Novellus;

the risk that governmental entities may delay, oppose or refuse to approve the merger or impose conditions on Lam
Research and/or Novellus prior to approving the merger that may adversely impact the ability of the combined company
to realize synergies and other benefits that are projected to occur in connection with the merger;
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the risk that, despite the combined efforts of Lam Research and Novellus prior to the consummation of the merger, the combined
company may lose key personnel, whether as a result of the financial benefits of the merger to particular employees or otherwise;

the risk of loss of customers or suppliers of the combined company following the merger, or of either Lam Research or Novellus
during the pre-closing period;

the risk that the terms of the merger agreement, including provisions relating to the payment of a termination fee under specified
circumstances, could have the effect of discouraging other parties that would otherwise be interested in a transaction with Lam
Research from proposing such a transaction;

the restrictions on the conduct of Lam Research s business during the period between execution of the merger agreement and the
consummation of the merger, including the degree to which the agreement will limit the ability of Lam Research to carry out capital
transactions, to conduct other significant acquisitions, or take other significant actions outside the ordinary course of business;

the risk that Lam Research would be required to pay a termination fee under certain circumstances; and

other risks of the type and nature described under the heading Risk Factors, and the matters described under the heading Special Note
Regarding Forward-Looking Statements.
This discussion of the information and factors considered by Lam Research s board of directors in reaching its conclusions and recommendation
includes all of the material factors considered by the board, but is not intended to be exhaustive. In view of the wide variety of factors considered
in connection with its evaluation of the merger and the complexity of these matters, the Lam Research board of directors did not find it useful
and did not attempt to assign any relative or specific weights to the various factors that it considered in reaching its determination to approve the
merger and the merger agreement and to recommend that Lam Research stockholders vote FOR the proposal to approve the issuance of shares of
Lam Research common stock to Novellus shareholders pursuant to the merger. In addition, individual members of the Lam Research board of
directors may have assigned different weights to different factors. The Lam Research board of directors conducted an overall analysis of the
factors described above, including through discussions with, and questioning of, Lam Research s management and outside legal and financial
advisors.

The Lam Research board of directors unanimously approved the merger agreement and determined that the merger agreement and the
transactions contemplated thereby, including the merger and the issuance of shares of Lam Research common stock to Novellus shareholders
pursuant to the merger, are in the best interests of Lam Research and its stockholders. The Lam Research board of directors unanimously
recommends that the Lam Research stockholders vote FOR the proposal to approve the issuance of shares of Lam Research common stock to
Novellus shareholders pursuant to the merger.

Opinion of Novellus Financial Advisor

Novellus has retained BofA Merrill Lynch to act as Novellus financial advisor in connection with the merger. BofA Merrill Lynch is an
internationally recognized investment banking firm which is regularly engaged in the valuation of businesses and securities in connection with
mergers and acquisitions, negotiated underwritings, secondary distributions of listed and unlisted securities, private placements and valuations
for corporate and other purposes. Novellus selected BofA Merrill Lynch to act as Novellus financial advisor in connection with the merger on
the basis of BofA Merrill Lynch s experience in transactions similar to the merger, its reputation in the investment community and its familiarity
with Novellus and its business.

On December 14, 2011, at a meeting of Novellus board of directors held to evaluate the merger, BofA Merrill Lynch delivered to Novellus
board of directors an oral opinion, which was confirmed by delivery of a written opinion dated December 14, 2011, to the effect that, as of the
date of the opinion and based on and subject to various assumptions and limitations described in its opinion, the exchange ratio provided for in
the merger was fair, from a financial point of view, to holders of Novellus common stock.
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The full text of BofA Merrill Lynch s written opinion to Novellus board of directors, which describes, among other things, the
assumptions made, procedures followed, factors considered and limitations on the review undertaken, is attached as Annex D to this
document and is incorporated by reference herein in its entirety. The following summary of BofA Merrill Lynch s opinion is qualified in
its entirety by reference to the full text of the opinion. BofA Merrill Lynch delivered its opinion to Novellus board of directors for the
benefit and use of Novellus board of directors (in its capacity as such) in connection with and for purposes of its evaluation of the
exchange ratio from a financial point of view. BofA Merrill Lynch s opinion does not address any other aspect of the merger and no
opinion or view was expressed as to the relative merits of the merger in comparison to other strategies or transactions that might be
available to Novellus or in which Novellus might engage or as to the underlying business decision of Novellus to proceed with or effect
the merger. BofA Merrill Lynch s opinion does not address any other aspect of the merger and does not constitute a recommendation to
any shareholder as to how to vote or act in connection with the proposed merger or any related matter.

In connection with rendering its opinion, BofA Merrill Lynch:
(i) reviewed certain publicly available business and financial information relating to Novellus and Lam Research;

(ii) reviewed certain internal financial and operating information with respect to the business, operations and prospects of Novellus furnished to
or discussed with BofA Merrill Lynch by the management of Novellus, including the Novellus Management Case and the Novellus Extended
Analyst Projections (each as defined below in  Certain Projections of Novellus and Lam Research );

(iii) reviewed certain internal financial and operating information with respect to the business, operations and prospects of Lam Research
furnished to or discussed with BofA Merrill Lynch, including the Lam Research Projections (as defined below in ~ Certain Projections of
Novellus and Lam Research );

(iv) reviewed the Lam Research Extended Management Projections and the Lam Research Extended Analyst Projections (each as defined below
in  Certain Projections of Novellus and Lam Research );

(v) reviewed certain estimates as to the amount and timing of cost savings and revenue enhancements anticipated by the management of Lam
Research to result from the merger, including the Synergies, referred to herein as the synergies/cost savings;

(vi) discussed the past and current business, operations, financial condition and prospects of Novellus with members of senior managements of
Novellus and Lam Research, and discussed the past and current business, operations, financial condition and prospects of Lam Research with
members of senior managements of Novellus and Lam Research;

(vii) reviewed the potential pro forma impact of the merger on the future financial performance of Lam Research, including the potential effect
on Lam Research s estimated earnings per share;

(viii) reviewed the trading histories for Novellus common stock and Lam Research common stock and a comparison of such trading histories
with each other and with the trading histories of other companies BofA Merrill Lynch deemed relevant;

(ix) compared certain financial and stock market information of Novellus and Lam Research with similar information of other companies BofA
Merrill Lynch deemed relevant;

(x) compared certain financial terms of the merger to financial terms, to the extent publicly available, of other transactions BofA Merrill Lynch
deemed relevant;
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(xi) reviewed the relative financial contributions of Novellus and Lam Research to the future financial performance of the combined company on
a pro forma basis;

(xii) reviewed the merger agreement; and
(xiii) performed such other analyses and studies and considered such other information and factors as BofA Merrill Lynch deemed appropriate.

In arriving at its opinion, BofA Merrill Lynch assumed and relied upon, without independent verification, the accuracy and completeness of the
financial and other information and data publicly available or provided to or otherwise reviewed by or discussed with it and relied upon the
assurances of the managements of Novellus and Lam Research that they were not aware of any facts or circumstances that would make such
information or data inaccurate or misleading in any material respect. With respect to the Novellus Management Case, BofA Merrill Lynch was
advised by Novellus, and assumed, that it was reasonably prepared on bases reflecting the best currently available estimates and good faith
judgments of the management of Novellus as to the future financial performance of Novellus. With respect to the Lam Research Management
Case, BofA Merrill Lynch was advised by Lam Research, and assumed, that it was reasonably prepared on bases reflecting the best currently
available estimates and good faith judgments of the management of Lam Research as to the future financial performance of Lam Research. With
respect to the Lam Research Extended Projections, BofA Merrill Lynch was advised by Novellus, and assumed, that they were reasonably
prepared on bases reflecting the best currently available estimates and good faith judgments of the management of Novellus as to the future
financial performance of Lam Research. BofA Merrill Lynch did not make and was not provided with any independent evaluation or appraisal of
the assets or liabilities (contingent or otherwise) of Novellus or Lam Research, nor did it make any physical inspection of the properties or assets
of Novellus or Lam Research. BofA Merrill Lynch did not evaluate the solvency or fair value of Novellus or Lam Research under any state,
federal or other laws relating to bankruptcy, insolvency or similar matters. BofA Merrill Lynch assumed, at the direction of Novellus, that the
merger would be consummated in accordance with its terms, without waiver, modification or amendment of any material term, condition or
agreement and that, in the course of obtaining the necessary governmental, regulatory and other approvals, consents, releases and waivers for the
merger, no delay, limitation, restriction or condition, including any divestiture requirements or amendments or modifications, would be imposed
that would have an adverse effect on Novellus, Lam Research or the contemplated benefits of the merger. BofA Merrill Lynch has also assumed,
at the direction of Novellus, that the merger will qualify for federal income tax purposes as a reorganization under the provisions of

Section 368(a) of the Internal Revenue Code of 1986, as amended.

BofA Merrill Lynch expressed no view or opinion as to any terms or other aspects of the merger (other than the exchange ratio to the extent
expressly specified in its opinion), including, without limitation, the form or structure of the merger. BofA Merrill Lynch s opinion was limited to
the fairness, from a financial point of view, of the exchange ratio to the holders of Novellus common stock and no opinion or view was
expressed with respect to any consideration received in connection with the merger by the holders of any class of securities, creditors or other
constituencies of any party. In addition, no opinion or view was expressed with respect to the fairness (financial or otherwise) of the amount,
nature or any other aspect of any compensation to any of the officers, directors or employees of any party to the merger, or class of such persons,
relative to the exchange ratio. Furthermore, no opinion or view was expressed as to the relative merits of the merger in comparison to other
strategies or transactions that might be available to Novellus or in which Novellus might engage or as to the underlying business decision of
Novellus to proceed with or effect the merger. BofA Merrill Lynch did not express any opinion as to what the value of Lam Research common
stock actually would be when issued or the prices at which Novellus common stock or Lam Research common stock would trade at any time,
including following announcement or consummation of the merger. In addition, BofA Merrill Lynch expressed no opinion or recommendation
as to how any shareholder should vote or act in connection with the merger or any related matters. Except as described above, Novellus imposed
no other limitations on the investigations made or procedures followed by BofA Merrill Lynch in rendering its opinion.

BofA Merrill Lynch s opinion was necessarily based on financial, economic, monetary, market and other conditions and circumstances as in
effect on, and the information made available to BofA Merrill Lynch as of,
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the date of its opinion. It should be understood that subsequent developments may affect its opinion, and BofA Merrill Lynch does not have any
obligation to update, revise or reaffirm its opinion. The issuance of BofA Merrill Lynch s opinion was approved by BofA Merrill Lynch s
Americas Fairness Opinion Review Committee.

The following represents a brief summary of the material financial analyses presented by BofA Merrill Lynch to Novellus board of directors in
connection with its opinion. The financial analyses summarized below include information presented in tabular format. In order to fully
understand the financial analyses performed by BofA Merrill Lynch, the tables must be read together with the text of each summary.
The tables alone do not constitute a complete description of the financial analyses performed by BofA Merrill Lynch. Considering the
data set forth in the tables below without considering the full narrative description of the financial analyses, including the methodologies
and assumptions underlying the analyses, could create a misleading or incomplete view of the financial analyses performed by BofA
Merrill Lynch.

Novellus Financial Analyses.

Selected Publicly Traded Companies Analysis. BofA Merrill Lynch reviewed publicly available financial and stock market information for
Novellus and the following six publicly traded companies in the global semiconductor equipment industry, including Lam Research:

Applied Materials, Inc.

ASML Holding N.V.

KLA-Tencor Corporation

Lam Research Corporation

Teradyne, Inc.

Tokyo Electron Ltd.
BofA Merrill Lynch reviewed, among other things, per share equity values, based on closing stock prices on December 12, 2011, of the selected
publicly traded companies as a multiple of calendar year 2012 estimated earnings per share excluding amortization of intangibles, stock based
compensation expense and other one-time charges, commonly referred to as cash EPS. BofA Merrill Lynch also reviewed enterprise values of
the selected publicly traded companies, calculated as equity values based on closing stock prices on December 12, 2011, plus debt, less cash, as
a multiple of calendar year 2012 estimated earnings before interest, taxes, depreciation and amortization, commonly referred to as EBITDA.
BofA Merrill Lynch then applied calendar year 2012 cash EPS multiples of 10.5x to 14.0x derived from the selected publicly traded companies
to Novellus calendar year 2012 estimated cash EPS and applied calendar year 2012 EBITDA multiples of 6.5x to 9.0x derived from the selected
publicly traded companies to Novellus calendar year 2012 estimated EBITDA. Estimated financial data of the selected publicly traded
companies, including Lam Research, and Novellus were based on publicly available research analysts estimates, referred to herein as the Lam
Research Analyst Projections and the Novellus Analyst Projections in the case of Lam Research and Novellus, respectively (see ~ Certain
Projections of Novellus and Lam Research ) . This analysis indicated the following approximate implied per share equity value reference ranges
for Novellus common stock rounded to the nearest $0.05, as compared to the per share value of the stock consideration based on the exchange
ratio as of December 12, 2011:

Implied Per Share Equity Per Share Value of Novellus
Value Reference Ranges for Common Stock Based on Exchange
Novellus Common Stock Ratio as of December 12, 2011
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$34.50 - $46.00 $28.05 - $38.20 $47.36

No company used in this analysis is identical or directly comparable to Novellus. Accordingly, an evaluation of the results of this analysis is not
entirely mathematical. Rather, this analysis involves complex considerations and judgments concerning differences in financial and operating
characteristics and other factors that could affect the public trading or other values of the companies to which Novellus was compared.
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Selected Precedent Transactions Analysis. BofA Merrill Lynch reviewed, to the extent publicly available, financial information relating to the
following eight selected transactions involving companies in the global semiconductor capital equipment industry:

Announcement Date
May 4, 2011
March 28, 2011
November 17, 2009
July 27, 2009
September 2, 2008
February 21, 2008
December 12, 2007
December 10, 2007

Acquiror
Applied Materials, Inc.
Advantest Corporation
Applied Materials, Inc.
Agilent Technologies, Inc.
Teradyne, Inc.
KLA-Tencor Corporation
Teradyne, Inc.
Lam Research Corporation

Target
Varian Semiconductor Equipment Associates, Inc.
Verigy Ltd.
Semitool, Inc.
Varian, Inc.

Eagle Test Systems, Inc.

ICOS Vision Systems Corporation
Nextest Systems Corporation

SEZ Holding AG

BofA Merrill Lynch reviewed transaction values, calculated as the enterprise value implied for the target company based on the consideration
payable in the selected transaction, as a multiple of the target company s one-year forward estimated EBITDA. BofA Merrill Lynch then applied
one-year forward EBITDA multiples of 10.0x to 14.0x derived from the selected transactions to Novellus one-year forward estimated EBITDA.
Estimated financial data of the selected transactions were based on publicly available information at the time of announcement of the relevant
transaction. Estimated financial data of Novellus was based on the Novellus Analyst Projections. This analysis indicated the following
approximate implied per share equity value reference range, rounded to the nearest $0.05, for Novellus common stock, as compared to the per
share value of the stock consideration based on the exchange ratio as of December 12, 2011:

Implied Per Share Equity

Value Reference Range for

Novellus Common Stock

$41.10- $54.80

Per Share Value of Novellus
Common Stock Based on
Exchange
Ratio as of
December 12, 2011
$ 47.36

BofA Merrill Lynch also reviewed, to the extent publicly available, financial information relating to the following 22 selected transactions
involving technology companies with offer values greater than $100,000,000 and with 100% stock consideration announced since January 1,

2006.

Announcement Date
February 21, 2011
November 17, 2010
June 9, 2010
April 22,2010
March 20, 2010
March 11, 2010
August 5, 2009
June 18, 2009
April 1, 2009
February 10, 2009
February 9, 2009

Table of Contents

Acquiror
CSR plc
VeriFone Systems, Inc.
Allscripts-Mysis Healthcare Solutions, Inc.
CenturyLink, Inc.
WPG Holdings Limited
Ralink Technology Corporation
Google, Inc.
WebMD Health Corp.

Fidelity National Information Services, Inc.

Live Nation, Inc.
CSR plc
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Target
Zoran Corp.
Hypercom Corporation
Eclipsys Corporation
Qwest Communications
Yosun Industrial Corp.
TrendChip Technologies Corporation
On2 Technologies, Inc.
HLTH Corporation
Metavante Technologies, Inc.
Ticketmaster Entertainment, Inc.
SiRF Technology Holdings, Inc.
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October 16, 2008 Electro Scientific Industries, Inc. Zygo Corporation
December 13, 2007 ON Semiconductor Corporation AMIS Holdings, Inc.

May 8, 2007 Exar Corporation Sipex Corporation
December 4, 2006 LSI Logic Corporation Agere Systems, Inc.
October 12, 2006 Internap Network Services Corporation VitalStream Holdings, Inc.
August 8, 2006 Brocade Communications Systems, Inc. McData Corp.

July 30, 2006 SanDisk Corporation msystems Ltd.

May 31, 2006
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