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LICENSE AGREEMENT

This AGREEMENT (“Agreement”) is entered into as of J.% .28 2000 by
and between Zhongliang Fan (a/k/a Leon Fan) (“Licensor”) and ACS Industries, LP, a

Delaware limited partnership (“Licensee”).

EREAS, the parties have entered into a certain Employment Agreement as of
1999 (“Employment Agreement”) which provides for the entering into
of the Ag ent herein; and

WHEREAS, Licensor is the owner of U.S. patent application serial number 09/245,
587 entitled; “Gas-Liquid Contact Tray and Method” filed on or about February 8, 1999 and
has proprietary technologies, know-how, and other intangibie property rights in the field of
mass transfer technology; and

WHEREAS, Licensee desires to obtain a license with respect to said patent
application (and any patent which is expected to issue therefrom) and said proprietary
technologies, know-how and other intangible property rights.

NOW THEREFORE, pursuant to the Employment Agreement and in consideration |
of the mutual promises of the parties, the parties agree as follows:

SECTION 1
CERTAIN DEFINED TERMS

For purposes of this Agreement:

Affiliate. "Affiliate” shall mean (i) any company owned or controlled to the extent of at
least fifty percent (50%) of its issued and voting capital by a party to this Agreement and
any other company so owned or controlled (directly or indirectly) by any such company or
the owner of any such company, or (if) any partnership, joint venture or other entity directly
or indirectly controlled by, controlling, or under common control of, to the extent of fifty
percent (50%) or more of voting power (or otherwise having power to control its general
activities), a party to this Agreement, but in each case only for so long as such ownership
or control shall continue.

Exclusive Territory. "Exclusive Territory” shall have the same meaning as ascribed
thereto in Section 2.1

Improvements. “lmprovements” shall include all inventions, discoveries, techniques,
systems, methods, processes, improvements, developments, enhancements, and

modifications (whether or not patentable, commercially useful, or reducible to writing or
practice) that Licensor may hereafter, either solely or jointly with others, acquire, discover,
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invent, originate, make, develop, conceive or have rights to, in whole or in part, including,
without limitation,

(a.) any such invention or other item the practice of which would fall within the
scope of a claim of any Patent Right, any Know-How, any of the Other
Rights, or any Product; and

(b.) any such invention or other item which may be competitive with operations
or applications within the scope of any claim of any Patent Right, any Know-
How, any of the Other Rights, or any Product.

Indemnitees. The “Indemnitees" shall include (i) Licensor; (i) Affiliates; (iii) each past,
present, or future officer, director, employee, agent, or representative of Licensor or any
of any Affiliates (other than Licensee); and (iv) the respective heirs, successors and

assigns of the foregoing.

Know-How. "Know-How" shall mean all confidential, technical, or proprietary information
and knowledge not generally known to the public (including, without limitation, information
and knowledge regarding inventions, discoveries, techniques, systems, methods and
processes of any type, technical data, drawings, designs, manufacturing and design
information, computer programs, and other information), whether or not patentable and
whether or not in written form, that Licensor owns or possesses and that relates directly
or indirectly to ()) any Patent Right or any product, process, design or other matter covered
by any Patent Right; or (ii) the design, development, manufacture, testing, use, or sale of
any Product.

Legal Proceeding. “Legal Proceeding" shall mean any action, suit, litigation, arbitration
proceeding, or other proceeding of any nature (including any civil, criminal, administrative,
or appeliate proceeding).

Licensee. “Licensee" shall mean ACS Industries, LP, a Delaware limited pattnership, or
any successor thereto or assign thereof.

Licensor. "Licensor® shall mean Zhongliang Fan.

Net Sales. The "Net Sales" for a particular period shall be the amount of the gross sales
of Products to customers as recorded by Licensee for such period (excluding, from sales
by Licensee or by any Affiliate, any sales of Products made by Licensee or by any Affiliate
to any Affiliate for subsequent resale), less (i) shipping and transport expenses, insurance
and delivery costs and duties and taxes (to the extent that any of such items is reflected
on the invoice for any of such Products or is otherwise charged to any customer); (ii)
discounts and allowances actually given for volume purchases, advertising, trade
progrc])tio(rj\: or other accommodations; and (jii) allowances for retumns or defective
merchandise.

Nonexclusive Territory. "Nonexclusive Territory" shall have the same meaning as
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ascribed thereto in Section 2.2

Nonexclusive Territory Clalm or Legal Proceeding. "Nonexclusive Territory Claim or
Legal Proceeding" means any claim or Legal Proceeding, with respect to Licensee’s use
of the Rights in the Nonexclusive Territory or the manufacture, use or sale by Licensee of
any Product in the Nonexclusive Territory, but excluding claims or Legal Proceedings
arising from any allegation that any Patent Right is invalid or unenforceable.

Other Rights. The "Other Rights" shall include (i) any other Proprietary Right that is
owned by Licensor as of the date of this Agreement (other than the Patent Rights and the

Know-How) and that relates directly or indirectly o any Patent Right, any Know-How, or
any Product; (i) any Proprietary Right that is developed or acquired by Licensar on or after
the date of this Agreement (other than any such right that becomes part of the Patent
Rights, the Know-How, or the improvements) and that relates directly or indirectly to any
Patent Right, any Know-How, any of the Improvements, or any Product; and (iii) all
goodwill of Licensor relating directly or indirectly to the foragoing.

Patent Rights. The *Patent Rights" shall include (i) U.S. patent application serial number
09/245,587 entitled, “Gas-Liquid Contact Tray and Method” which as stated therein claims
the bensfits of U.S. Provisional Application No. 60/100,991 filed on or about September
18, 1998, (ii) any and all other patent applications and patents filed with or issued by any
country in North America, South America, and Europe that is owned by Licensor as of the
date of this Agreement and that relates directly or indirectly to any Know-How, any Product
or the design, development, manufacture, testing, or use of any Product, and (jii) any and
all patent applications and patents that are filed or acquired by Licensor on or after the date
of this Agreement (whether in accordance with Section 5.3 of this Agreement or otherwise)
but before the expiration of the Royalty Period and that relates directly or indirectly to any
Know-How, any of the Improvements, any Product, or the design, development,
manufacture, testing, or use of any Product.

Person. "Person” shall mean any individual, corporation, partnership, venture, estate,
trust, association, entity, governmental body, or govemmental authority.

Prime Rate. "Prime Rate" shall mean the rate of interest publicly annoﬁnced by Fleet
Bank in Boston, Massachusetts from time to time as its prime, base, or reference rate.

Products. "Products” shall mean any products that (i) are encompassed by the claims of
the Patent Rights or by the claims of any Know-How or Improvements related to such
patents; or (ii) otherwise relate to the teachings encompassed within the scope of the
Patent Rights, the Know-How, or any Improvements (regardless of whether such methods
or products are currently in existence or are developed hereafter).

Proprietary Right. “Proprietary Right® shall mean any patent application, patent,
trademark, trade name, service mark, trade secret, copyright, or other propriétary right.

Rights. "Rights" shall mean the Patent Rights, the Know-How, the Other Rights and the
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Improvements.

Royalty Period. The "Royaity Period” shall be the period beginning on August 15, 1989
and ending on the later of (i) last to expire of the Patent Rights or (i) the twentieth (20th)
anniversary hereof.

Royaltly Rate. The “Royalty Rate" for anv calendar month shall be :

SECTION 2
LICENSE

2.1 Grant of License - Exclusive. Licensor hereby grants to Licensee the exclusive
right and license to practice, use and sublicense the Rights, lncludmg. without limitation,
the right to. manufacture, use, lease, import, and sell Products, in any and all applications
in North America, South America, and Europe (“Exclusive Territory”). The foregoing Grant
of License is an exclusive license, and Licensor accordingly shall have no right (i) to
practice or use or to license others to practice or use any of the Rights for any purpose in
the Exclusive Territory; or (ii) to manufacture, have manufactured, use, lease or sell any
Product in the Exclusive Territory.

2.2 Grant of License - Nonexclusive. Llicensor hereby grants to Licensee the
nonexclusive right and license to practice and use the Rights, including, without limitation,
the right to manufacture, use, lease, import, and sell Products, in any and all applications
in the world outside the Exclusive Territory (“Nonexclusive Territory”).

SECTION 3
ROYALTIES

3.1 Monthly Royafly Payments. Within thirty (30) days after the end of each calendar
month during the Royalty Period, Licensee shall pay to Licensor (subject to the provisions
of Sections 3.3 and 6 of this Agreement) in U.S. Dollars a running royalty in an amount
determined by multiplying (i) the Royalty Rate by (iij) the amount of the Net Sales of
Products for such calendar month, as determined in accordance with the books and
records of Licensee.

3.2 Reporis. Within thirty (30) days after the end of each calendar month during the
Royalty Period, Licensee shall deliver to Licensor a statement setting forth Licensee's
determination of the Net Sales for such calendar year and Licensee's determination of the
amount of royalties payable to Licensor for such calendar month. Monthly amounts
reported hereunder shall be subject to adjustment at year end to reflect adjustments made
to Licensee’s audited financial statements.

3.3 Elffect of Default by Licensor. If (a) any of the representations and warranties of

Licensor contained in Section 7 of this Agreement are false, misleading, or inaccurate in
any material respect or are otherwise breached in any material respect by Licensor, or
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Licensor is in default in any material resbect in the performance of, or otherwise commits
a material breach of, any provision of Section 5 or Section 6 of this Agreement; and (b)
Licensee delivers to Licensor a written notice of such inaccuracy, default or breach, then
(without limiting or otherwise affecting any of the obligations of Licensor under this
Agreement or any of the rights or remedies otherwise available to Licensee) Licensee’s
obligation to make royalty payments under this Agreement shall be suspended (as
described in Section 10 of this Agreement) until such inaccuracy, default or breach has
been cured by Licensor in all respects.

SECTION 4
TERM

4.1 Generally. This Agreement shall remain in effect in accordance with its terms, and
Licensor shall have no right to terminate this Agreement except as provided in Section 4.2.
Without limiting the generality of the foregoing:

(a.) this Agreement and all obligations of Licensor hereunder shall remain in full
force and effect following the expiration of the Royalty Period (it being
acknowledged and understood that, upon the expiration of the Royalty
Period, the license granted pursuant to this Agreement will be deemed to be
a fully paid-up license of the Patent Rights, the Know-How, the Other Rights
and the Improvements);

(b.) this Agreement and all obligations of Licensor hereunder shall remain in full
force and effect following any merger of Licensee with or into another entity
and following any transfer of all or any portion of the outstanding stock or of
ali or any portion of the assets of Licensee;

(c.) this Agreement and all obligations of Licensor hereunder shall remain in full
force and effect until such time as Licensee ceases before the expiration of
the Royalty Period to manufacture or sell Products.

4.2 Breach. A failure on the part of Licensee to make any payment due under Section
3 of this Agreement (unless such faflure is a result of payments which are properly
suspended under the provisions of this Agreement) or to perform any obligation under this
Agreement which such failure amounts to a breach of this Agreement shall permit Licensor
to terminate this Agreement after first notifying Licensee in writing of such failure and giving
Licensee at least sixty (60) days in which cure any failure or default.

SECTION 5
ADDITIONAL OBLIGATIONS OF THE PARTIES

§.1 Know-How and Improvements.
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CLAIMS AND LEGAL PROCEEDINGS
6.1 Certain Claims Against Licensor With Respect to Exclusive Territory.
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SECTION 7

REPRESENTATIONS AND WARRANTIES
Licensor hereby represents and warrants, as of the date hereof as follows:
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SECTION 8

INDEMNIFICATION BY LICENSEE

SECTION 9
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SECTION 10
SUSPENSION OF ROYALTY OBLIGATION
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"IN WITNESS WHEREOF, Licensor and Licensee have caused this Agreement to
be executed as of the date first above written.

LICENSOR: By: y fam
Zhorigliang (a/k/a Leon Fan)

LICENSEE: ACS INDUSTRIES, LP
By: ACS INDUSTRIES, INC.

Title: General Partner

;; TN SRR LA

Title: ‘\__? ~ & "'? e e }L—f% - L’) DRIt \S (V’\Q-\»Qag R

DLEGALVAGREEMNTALICENSEFANSRYSDS51600.00C
§16K0
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