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PATENT PURCHASE AGREEMENT

This PATENT PURCHASE AGREEMENT (“Agreement™) is entered into by and

between Intel Corporation, a Delaware corporation, with an office at 2200 Mission Coll

Blvd., Sama Clara, California 95052 (“Purchaser”), and MEMSolutions, Inc.. a D lO ool
corporation, with an office at 5706 Corsa Avenue, Westlake Village Califom’i 91562 - y aW'ire
The parties hereby agree as follows. ’ : Coellers

1.
1.1
1.2

1.3

2.1

2.2

2.3

2.4

2.5

BACKGROUND

Seller owns all right, title, and interest in and to the Patents (as defined below)
Seller wishes to sell the Patents to Purchaser.
Purchaser wishes to purchase the Patents.

DEFINITIONS

As§1gnment Agreements” means any agreements assigning ownership of any part
portion, or all of the Patents from the inventors and/or prior owners to Seller whic’h
agreements are listed on Schedule 2.1 hereto. ’

“Cionﬁdential Infomation” means the contents, nature, terms, conditions, results, form,
existence, and parties to (a) this Agreement (including without limitation, the price(s)
offered or paid for any Patents); (b) any licenses, agreements, discussions, or negotiations
relating to the Patents (including without limitation, any licenses granted to the Patents
prior to the Effective Date); (c) any disagreement, dispute, or litigation relating to the
Patents or relating to any licenses, contracts, or agreements concerning the Patents; or (d)
information regarding the inventor’s invention, conception, or reduction to practice, in the
case of clauses (c) and (d), excluding any information that is in the public domain.

“Effective Date” means the date on which all parties execute this Agreement.

«List of Prosecution Counsel” means the list to be supplied by Seller pursuant to
Section 5.1 of the names and addresses of each counsel who prosecuted any patent
application included in, or relating to any of, the Patents or who is handling any of the

Patents.

“Patents” means the United States and/or foreign patents and/or patent applications listed
in Exhibit A, and, whether or not specifically identified in Exhibit A, all reissues,
reexaminations, extensions, continuations, continuations in part, continuing prosecution
applications, and divisions of such patents and applications; provisional patent
applications that are or will be continuations or continuations in part of such patents and
applications; and foreign counterparts to any of the foregoing including, without

limitation, utility models.
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4.1

4.2

5.1

5.2

PAYMENT

Within thirty (30) days f ' ;
ys following the Effective D
amount of two million U.S. dollars ($2,OOO,(;/(()30 [?tSeI,)l))urChaser shall payto Seller the

TRANSFER OF PATENTS

rights of Seller under the Assi
gnment Agre : .
to collect royalties under such Patents. greements, and all rights of Seller to license and

Assi I

Purcﬁg;l;:ml lof fCsauses’of Actlop. Seller hereby sells, assigns, transfers, and conveys t

Purchase at 0 eller’s right, title, and interest in and to all causes of aiction and a
ent rights, whether currently pending, filed, or otherwise, for the Patents

3 1 1 1)
r edl S f" r paSt’ CuII snt Ellld f“tLII C 11 fringement Ofthe Patents

ADDITIONAL OBLIGATIONS

Eeh\}/legy. Within thirty (30) days following the Effective Date, Seller shall deliver to
urchaser (a) an e?(ecuted copy of the Assignment of Patent Rights, a co of which i
attached as Exhibit B (the "Patent Assignment"); (b) originals of th’e Assri);nment e
Agreements; (©) t.he List of Prosecution Counsel; and (d) all files and original documents
including all copies thereof, owned or controlled by Seller (including without limitation ’
L_etters Patent) relating to the Patents including, without limitation, all invention
disclosures, laboratory notebooks, and prosecution files for pending patent applications
included in the Patents, and Seller’s own files relating to the issued Patents.

Prosecution of Applications. Seller agrees that, by virtue of the sale and assignment by
Seller to Purchaser of the Patents and the other rights described in Sections 4.1 and 4.2,
Purchaser has and at all times hereafter will have all rights to control the prosecution of
all patent applications included in the Patents, including those listed in Exhibit A hereto
or in the Patent Assignment. Seller shall cooperate in the prosecution of such patent
applications by providing any technical consultations that may reasonably be requested by
Purchaser in writing, and by making reasonable efforts to make the inventor(s) and any
counsel listed on the List of Prosecution Counsel available and accessible to Purchaser
for such consultation 10 the extent that Seller is able to do so without unreasonably
interfering with Seller’s business operations, and shall comply with all other obligations
set forth in the Patent Assignment, without receiving additional compensation, except that
the inventor(s) shall be paid a reasonable amount for time so expended in excess of ten
hours in the aggregate and shall be reimbursed for all reasonable traveling and
subsistence expenses incurred in performing such technical consultations so requested.
Purchaser shall pay any fees or expenses arising out of such consultations with any
counsel listed on the List of Prosecution Counsel in excess of five hours in the aggregate.

I~
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5.3.

5.4.

5.5.

Further C 1 '
urthe anc;oi;;;::;;réh t?t thg, ;easoncqlable request of Purchaser, Seller shall execute and
, and do and perform any other a '
© ! cts and things
res Ii,sonatl.)ly necessary or desirable for effecting completely the consugm:rllsa?'lay o
aCkngfv ;ng contemplated hereby, including without limitation execution onofthe
e ' ,
acknowl fr%nnll glté z;:;ipreecct?‘f:z;tlon ct)f any papers, and Seller shall use best efforts to obtain
_ nventors, as necessary or desi
the s , irable for full i
evéﬂf;ﬂ:fl(}g unto Purchaser the benefit of the transactions contemplated hgrssrfe(;xtluzi% o
vent 2 S;el;ils;c;llllnttelipart, continuation, or divisional is omitted from the dzﬁnitio: of
, ake prompt steps to include the omi i

cater : 1 ta np! itted foreign coun
aggipuat;on, or divisional within the scope and coverage of this Ag;reemetrirsva:?k;
add ;?:taé .paymer}t.by Purchaser. Seller shall, at Purchaser’s reasonable ex erise nfo 11
oo Eeedm in ani/ h.tl gation or proceeding (including but not limited to interfgren —
proces W.gts) relating Fo the Patents (such cooperation including, but not limitedcti)
el ;gs a{) lr;etssczls avalla.ble and providing evidence of invention dates) to the exter;t that

o so without unreasonably interfering with Seller’s business operations

Technical Assistance. i :
Purchaser copies of all i‘;ltlgg ‘:‘1’11;; Ié’;?:ipﬂy f0119W1ng the date hf:reof, transfer to

: ; : _ ng technical documentation and oth i
materials (the "Technical Materials") relating to or embody1 o i fangible
technical assistance, training and consultation services rea)s,:)r;ga,balm(iep rOVIdZtO e
for any purpose whatsoever (collectively, "Technology Implemelzltaticélrllegfrvilz:)c;sl:l)lrrce?:::g
:g;; gﬁzc:ggllnmg;){:; ;r;l\z:gggr:)sft:ﬁhaye covtc.ered by any of thc? claims ot.” the Patents,
Technology Implementation Services lsllll‘:lelnblons' The Technical Materizls and e

) e provided by the Seller to the Purchaser at

no charge; provided the number of man-hours does not exceed ten (10) man-hours. In the
event Purchaser requests Technology Implementation Services in excess of ten man
hours, Seller shall be paid a reasonable amount for time so expended not to exceed an
additional twenty (20) man hours and shall be reimbursed for any reasonable traveling
and subsistence expenses incurred in providing such services. Notwithstanding anything
contained in this Agreement, Purchaser may use any Technical Materials or other
information that is disclosed by Seller to Purchaser in the course of Seller providing
Technology Implementation Services to Purchaser hereunder for any purpose whatsoever,
including without limitation use in development, manufacture, promotion, sale and

maintenance of Purchaser’s products and services; provided that the right to use such

technical documentation or other information does not confer upon Purchaser a license

under any Patents of Seller.

Payment of Fees. Seller shall (1) pay any maintenance fees, annuities, and the like that
become due on the Patents prior to the end of the thirty (30) day period following the
Effective Date; (i1) provide within thirty (30) days after the Effective Date a list (the
"Maintenance Fees List") t0 Purchaser of the dates on which any such fees, annuities and
the like will become due during the six (6) month period following the Effective Date;
and (iii) shall otherwise use its best efforts to assist Purchaser in preventing abandonment

of the Patents.
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6.1

6.2

6.3

6.4

6.5

6.6

6.7

REPRESENTATIONS AND WARRANTIES

Authoxjty. Seller represents and warrants to Purchaser that Seller has the right and
authority to enter into this Agreement and to carry out its obligations hereu%ldeam d
covenants that Seller will not enter into any agreements that would interfere w'r{hanh
ob!lgatlons. Seller further represents and warrants that no assignments or a ementy
exist that could prevent, delay, or interfere with the sale of Patents to Purchi:mems

Title and Cpntest. Seller represents and warrants to Purchaser that (a) Seller is the sol
and exclusive legal and beneficial owner of all rights, title, and interest in and to ;180 )
Patent§, and Seller has received no notice or claim challenging Seller's complete (:1
exclusive ownership of any of the Patents or suggesting that any person haspan ca;n’ f
legal or beneficial ownership with respect therete: (b) Seller has the exclusive yERme
unrestricted right to sue for past, present, and future infringement of the Paten,tS' (¢) th
Patents are free and clear of any and all liens, mortgages, security interests, or ot,:her )
enc.umbran_cesvor imperfections of title, and restrictions on transfer; and (d; there are no
actions, suits, investigations, claims, or proceedings threatened, pe;lding, or in progress

relating in any way to the Patents. The list of Assi i
: gnment Agreement ;
accurate and complete in all respects. & nts in Schedule 2.1 is

No Existing Agreements or Licenses. Seller represents and warrants to Purchaser that
ther.e are no existing contracts, agreements, options, commitments, proposals, bids, offers
or rights with, to, or in any person to acquire any of the Patents or any interest ther;ain or ’
to grant any right or license therein or thereunder.

Restrictions on Rights. Seller represents, warrants and covenants 10 Purchaser that
Purchaser is not and will not hereafter be subject to any covenant not to sue or similar
restrictions on its enforcement or enjoyment of the Patents as a result of any action taken
or not taken by Seller or any prior owner of any of the Patents or any part thereof.

Conduct. Seller represents and warrants to Purchaser that Seller and its representatives
{and any prior owner of any of the Patents) have not engaged in any conduct, or omitted
to perform any necessary act, the result of which would invalidate any of the Patents of
hinder their enforcement, including but not limited to, misrepresenting Seller’s patent
rightsto a standard-setting organization or failing to disclose material prior art in

connection with the prosecution of any Patent.

Enforcement. Seller represents and warrants to Purchaser that Seller has not {(a) put a
third party on notice of actual or potential infringement of any of the Patents; or (b)
considered enforcement action(s) with respect to any of the Patents.

Patent Office Proceedings. Seller represents and warrants to Purchaser that none of the
Patents have been or are currently involved in any reexamination, reissue, or {nterference
ings are pending or

proceeding, or any similar proceeding, and that no such proceedt

threatened.
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6.8

6.9

6.10

6.11

7.1

7.2

7.3

Fees. Seller represents and
: warrants to Purchaser that all mai

th . all maintenance fe iti

Me ‘hke due on the P_atgnts have been timely paid through the Effective Dest, s, and
aintenance Fees List is accurate and complete in all respects ate. The

Consents. Sellerre

. presents and warrants to Purchase

o . r that Seller has obtain '

gur yhconsents, approvals, and/or other authorizations required to sell and as:‘ii o
chaser the Patents and related causes of action pursuant to Section 4 e

Validity and Enforceabilit
y. Seller represents and w
2 . ‘ arrants to Purchaser that (a
admf;?e?ts _has ever begn fo.un(li %nvahd, unenforceable or misused for any rea(so)nn'One "
o nol: rat1ij" ?rbltratlon, judicial or other proceeding; and (b) Seller has not rec::'1 alcliy
ice ' 1 , o
o 3,a1id un:; ;:r :;:{1):11:2? rc:l‘ Saély cll(md }flrom any source suggesting that the Patents m:y be
, sed or that a claim to such effect m
aid ay be brought b
fn " :r?al z lo1 atﬁ; kxmtgwlelc'lgq of Seller, the Patents are valid and enforceable wﬁl;loui] ::)}/’
cation, limitation or restriction on their u i
se, and Seller is
facts that may cause the Patents to be found unenforceable or invalid naware of any

No Governmental S i
ponsorship, Grants, Etc. No inv
' ship, , Etc. entor of any Patent at any ti i
tok;eecotr-lceptlc()in of or reduction to practice of any invention disclosed therein \)\I/:sme durng
rating under a grant from any governmental enti
: entity or agency or pri
be private source,
;S)ub 'ertntmg res_earch .sponso.red by any governmental entity or agency or private source or
ject to ar}y 1pvent10n §551gnm_ent or other agreement or obligation that could adversel
affect Seller's rights and interest in the Patents. ¢

MISCELLANEOUS

Limitation of Liability. PURCHASER’S TOTAL LIABILITY UNDER THIS
AGREEMENT SHALL BE THE PAYMENT OF FUNDS AS REQUIRED PURSUANT
TO SECTION 3 AND THE PAYMENT OF FEES AND/OR EXPENSES PURSUANT
TO SECTION 5. THE PARTIES ACKNOWLEDGE THAT THIS LIMITATION ON
PURCHASER'S TOTAL LIABILITY WAS AN ESSENTIAL ELEMENT IN SETTING

CONSIDERATION UNDER THIS AGREEMENT.

Compliance with Laws. Notwithstanding anything contained in this Agreement to the
contrary, the obligations of the parties shall be subject to all laws, present and future, of
any government having jurisdiction over the parties and this transaction, and to orders,

regulations, directions, or requests of any such government.

rms. The parties hereto shall keep confidential and will not now or

Confidentiality of Te
hereafter divulge any Confidential Information to any third party, except:

(a) with the prior written consent of the other party;

., litigation), including in
confidence to legal and financial advisors in their capacity of advising a party in
such matters, so long as the disclosure of Confidential Information is restricted at

(b) as may be required by law or legal process (e-8
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leasf{ éin th.e sgme manper, and to the same degree, as is the disclosure of
confidential information of other parties involved, and provided that

(.) . I

other party in its efforts to maintai
aintain the iali :
Information; and confidentiality of the Confidential

(if)  the dllsleo.smg party shall first use all legitimate and legal means avail
to minimize the disclosure of Confidential Information to third art ool
mcludlpg without limitation, seeking a confidential treatment st
protective order whenever appropriate or available. requestor

(c) Neithler party will be liable for the disclosure of any Confidential Information that
1s, at least six (6) months prior to the date of such disclosure, rightfully in the :

public domain, other than by a breach of thi
: ’ this A : .
its employees or former employess. is Agreement by the disclosing party or

Subje i i '
- {mc; vtvc: nthle f(c;irjflomg exgepnons for disclosure of Confidential Information, Seller will
K gly ge any information that may be used or construed to undermi
validity of any of the Patents. Seller may not use or disclose to any third part e the
Pgrchaser’s name, or the names of any of Purchaser’s employees or reprelsjentZtives
Wlth(')l%t the prior, written consent of Purchaser. Notwithstanding the foregoing ’
provisions of this Section 7.3, nothing in this Agreement restricts or limits Purchaser’s
ability to disclose that it is the owner of all right, title, and interest in the Patents and the
fact that Purchaser acquired the Patents from Seller. Nothing in this confidentiality
provision limits the applicability of any confidentiality obligations imposed under any
other confidentiality agreement between the parties to this Agreement, each of which

remains in full force and effect.

Governing Law. This Agreement will be governed by the laws of the State of Delaware,
without reference to conflict of law principles.

Entire Agreement and Miscellancous Terms. The terms and conditions of this
Agreement, including its exhibits, constitutes the entire agreement between the parties
with respect to the subject matter hereof, and, except where explicitly stated otherwise,
merges and supersedes all prior and contemporancous agreements, understandings,
negotiations and discussions. Neither of the parties shall be bound by any conditions,
definitions, warranties, understandings, or representations with respect to the subject
matter of this Agreement other than as expressly provided herein. The section headings
contained in this Agreement are for reference purposes only and shall not affect in any
way the meaning o1 interpretation of this Agreement. No oral explanation or oral
information by either party hereto shall alter the meaning ot interpretation of this
Agreement. No amendments or modifications will be effective unless in a writing signed
by an authorized representative of each party. These terms and conditions will prevail
notwithstanding any different, conflicting, or additional terms and conditions which may

§)
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appear on any purchase order, acknowled
, / : ) gment, or other writing n
n i ot ex
Cocu(;rtiora:;d mlto this Agreement. This Agreement may be execguted in I::s 5(12y
count nt;;;m s,T a;l 1 c;f I\lehlgh, taken together, shall be regarded as one and the sam) e
. e following exhibits and schedules ©
full . 1 Sxhio are attached hereto and i
ully herein: Exhibit A (entitled “Transferred Patents and Patent Applicral.tiourl;;ql)ioxrl?'tg'(i B
; ibi

A greenn er]ts“). ) b - ( H .

7.6 Notices: All notices requi '
: quired or permitted to be given hereund i
: ‘ er must b iti
(r;t:r.ence to this Agreement, ar_ld be delivered by hand, or dispatches b ; I;Wlfl(;m& make
rier or by registered or certified airmail, postage prepaid, addressedyas foﬁ?ciwz'l f

Ift
o Seller If to Purchaser

MEMSolutions, Inc. Intel Corporation

2200 Mission College Blvd.
Santa Clara, CA 95052
Attn: General Counsel

5706 Corsa Avenue, Suite 100

Westlake Village, CA 91362
Attn: General Counsel

Such notices will be deemed served when received by addressee or, if delivery is not
ac.complished by reason of some fault of the addressee, when tende’red for delivery.
Either party may give written notice of a change of address and, after notice of the change
has been received, any notice or request must thereafter be given to that party at that

changed address.

77  Relationship of Parties. The parties hereto are independent contractors. Neither party has
any express or implied right or authority to assume or create any obligations on behalf of
the other or to bind the other to any contract, agreement Or undertaking with any third
party. Nothing in this Agreement shall be construed to create a partnership, joint venture,
employment, or agency relationship between Seller and Purchaser.

78  Severability. The terms and conditions stated herein are declared to be severable. If any
paragraph, provision, of clause in this Agreement is found or held to be invalid or
unenforceable in any jurisdiction in which this Agreement is being performed, the
remainder of this Agreement will remain valid and enforceable and the parties shall use
good faith to negotiate a substitute, valid and enforceable provision which most nearly

effects the parties' intent in entering into this Agreement.

711 Waiver. Failure by either party to enforce any term of this Agreement shall not be
deemed a waiver of future enforcement of that or any other term in this Agreement or any

other agreement that may be in place between the parties.
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7.12  Assignment. The terms and conditions of this Agreement shall inure to the benefit of
Purchaser, its successors, assigns and other legal representatives, and are binding upon
Seller, its successor, assigns and other legal representatives. Seller may not assign any
rights or delegate any duties under this Agreement.

7.13  Survival. The representations and warranties of Seller herein survive the sale and
' assignment by Seller to Purchaser of the Patents and other rights described in Sections 4.1
and 4.2 remain in effect in accordance with their terms indefinitely thereafter.

INTEL CORPORATION MEMSOLUTIONS, INC.

Signature / / ‘CSdlgnatuV

E. Thomas Duwear e T Terer Ba/e
Printed Name Printed Narfe /
SP. P Crwrssh, () SEA Frecide X ¥# cEO
Title 4 Title

A///?/O/ /4,ﬂiz/ D 209 7
Date Date © 4

)
I_f(! !v-ngf
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EXHIBIT A

Transferred Patents and Patent Applications

Patent/Application Title Status Hunton &
Number Williams

Docket No.

US 5,768,009 Light Valve Target | Issued June 16, 1998 | 58026.000026
Comprising
Electrostatically-
Repelled Micro-
Mirrors

US 5,926,309 Light Valve Target | Issued July 20, 1999 | 58026.000027
Comprising
Electrostatically-
Repelled Micro-
Mirrors

US 5,991,066 Membrane-Actuated | Issued November 23, | 58026.000023
Charge Controlled ‘ 1999
Mirror

US 6,028,696 Charge Controlled | Issued February 22, | 58026.000019
Mirror with 2000
Improved Frame
Time Utilization and
Method of
Addressing the Same

US 6,034,810 Field Emission Issued March 7, 58026.000020
Charge Controlled 2000
Mirror (FEA-CCM)
Grid-Actuated Issued March 14, 58026.000022
Charge Controlled 2000
Mirror and Method
of Addressing the
Same
US 6,031,657 Membrane-Actuated | Issued February 29, 58026.000025
Charge Controlled 2000
Mirror (CCM)
Projection Display
Us 6,123,985 Method of Issued September 26, 58026.000029
Fabricating a 2000
Membrane-Actuated
Charge Controlled
| Mirror (CCM) L |

US 6,038,058

9
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PCT/US99/21457

Membrane-Actuated
Charge Controlled
Mirror (CCM)

National Phase due
4/15/01

58026.000024

PCT/US99/21455 Field Emission National Phase due | 58026.000021
Charge Controlled 4/15/01
Mirror (FEA-CCM)
US 6,034,807 Bistable Paper White Issued March 7, 58026.000031
Direct View Display 2000
PCT/US99/21456 | Bistable Paper White | National Phase due | 58026.000032
Direct View Display 4/28/01
US 09/466,886 Bistable Paper White | Pending, Cont. of US | 58026.000082
Direct View Display 6,034,807
US 09/546,285 Paper White Direct | Pending, CIP of US | 58026.000033
View Display 6,034,807
US 60/129,336 PR | Bistable Direct View | Expired Provisional, | 58026.000040
Display with Stall substance
Compensation for incorporated in
Free-Hinge Mirror 09/546,285
US 60/129,335 PR | Direct-View Display | Expired Provisional, | 58026.000041
with Stress Curled substance
Mirrors incorporated in
09/546,285
US 6,031,656 Beam-Addressed Issued February 29, | 58026.000030
Micromirror Direct- 2000
View Display
US 09/433/062 | Low-Voltage High- Pending 58026.000056
Resolution Einzel
Gun
US 097433,063 | Electron Gun with Pending 58026.000058
Improved Cathode
Venting
US 09/433,369 Electron Gun for Pending 58026.000057
Addressing
Secondary Emission
Targets
10
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EXHIBIT B
Assignment of Patent Rights

W}}ereas, MEMSolutions, Inc., a Delaware corporation, with an office at 5706 Corsa Av
Suite 1'00, Westlake Village, California 91362 (hereinafter MEMSOLUTIONS) is the s Tnue,d
;xclugv; owner of certain United States and/or foreign patents and/or patent applicati s lz'm
in Exhibit A annexed hereto (collectively referred to as the “Patents™); and Pplications sted

Wh . . :
Collge B, Calfornia 55052 (reeinaher INTEL) i dcsvou o egring herigh,
interest in, to and under the said Patents (and all foreign counterparts and related foreig,n p:t::tc:).
Now, Therefore,
For good and valuable consideration, the receipt of which is hereby acknowledged,
MEMSOLUTIONS does hereby sell, assign, transfer and set over to INTEL, the Patents
aforesaid, and any inventions claimed in said Patent, any reissue or reissues of said Patents
already granted and which may be granted, any certificates of reexamination already granted and
which may be granted the same to be held and enjoyed by INTEL for its own use and enjoyment,
and for the use and enjoyment of its successors, assigns or other legal representatives, to the end
of the term or terms for which said Patents are or may be granted, reissued or extended as fully
and entirely as the same would have been held and enjoyed by MEMSOLUTIONS, if this

assignment and sale had not been made; together with all claims for damages by reason of past

infringement of said Patents, with the right to sue for, and collect the same for its own use and

behalf, and for the use and behalf of its successors, assigns or other legal representatives.

And, MEMSOLUTIONS, hereby authorizes and requests the Commissionér of Patents
issue any and all Letters Patents of the United States on said inventions to
at MEMSOLUTIONS has full

and Trademarks to
INTEL as assignee of the entire interest, and hereby covenants th
right to convey the entire interest herein assigned, and that, except as otherwise provided between

the parties, MEMSOLUTIONS has not executed, and will not execute, any agreements in

conflict therewith.

11
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In Witness Whereof, the parties, by their duly authorized representatives, have executed

this Assignment.
N —
DATE: /*7,;1, . / /¢, 2001 By: I [ erry Zq/-bg
v Printed/Typed Narfie e

Title: ,Prr.- 1 e / ¢ CEO

7 7
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