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DOUKET NO IG2430,0835 ' PATENT
Joint Inventor:

{INew Applicution)

ASSIGNMENT

WHEREAS, we John Korbler and Xuecang Geng, hereinafier referred to as e
assignors, residing respectively at 211 Mine St, Mertztown, PA 19539 and 1216 N,
Foxpoint Drive, State College, PA 16803 are the joint inventors of certain inventions or
improvements for which we have made application for Letters Patent to the United Stafes,
identified as Case No. 108430.035A entitled SUBSTRATE PROCESS TANK WITH
ACOUSTICAL SOURCE TRANSMISSION AND METHOD OF PROCESSING
SUBSTRATES; and

WHEREAS, Akrion LLC hercinafler referred to as the assignee, of 6330
Hedgewood Drive, #150, Allentown, Pennsylvania is desirous of acquiring the entire right,
title and interest in and to the said inventions or improvements and in and to the said
application, and in, to and under any and alt Letters Patent which may be granted on or asa
result thereof in any and all countries:

NOW, THEREFORE, for and in consideration of the sum of One Dollar ($1.00) to
each of us in hand paid by said assignee, and other good and valuable consideration, the
receipt of which is hereby acknowledged, we, the said assignors, have sold, assigned,
transferred and set over, and by these presents do hereby sell, assign, transfer and set over to
said assignee, the entire right, title and interest in and to said inventions or improvements and
said application and any and all continuations, divisions and rencwals of and substitutes for
said application, and in, to and under any and all Letters Patent which may be granted on or
as a result thereof in the United States and any and atl other countries, and any reissus or
reissues or extension or extensions of said Letters Patent, and assign to and authorize said
assignee, to file in our names applications for Letters Patent in all countries, the same to be
held and enjoyed by said assignee, its successors, assigns, nominees or legal representatives,
to the full end of the term or terms for which said Letters Patent respectively may be granted,
reissued or extended, as fully and entirely as the same would have been held and enjoyed by
us had this assignment, sale and transfer not been made.

AND we hereby covenant that we have full right to convey the entire interest herein
assigned, and that we have not ¢xecuted and will not execute any agreement in conflict
herewith, and we further covenant and agree that we will each time request is made and
without undue delay, execute and deliver all such papers as may be necessary or desirable to
perfect the title to said inventions or improvements, said application and said Letters Patent to
said assignee, its successors, assigns, nominees, or legal representatives, and each of us
agrees to communicate to said assignee or to its nominee all known facts respecting said
inventions or improvements, said application and said Letters Patent, to testify in any legal
proceedings, to sign all lawful papers, 10 execute all disclaimers and divisional, continuing,
reissue and foreign applications, to make all rightfil oaths, and generally 10 do everything
possible to aid said assignee, its successors, assigns, nominees and legal representatives to
obtain and enforce for its or their own benefit proper patent protection for said inventions or
improvements in any and all countries.
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DOCRET NT. 10333080328 PATENY
Jolnt Inventors

AND we hereby authorize and request the Commissioner of Patents and Trademaks
of the United States and any official of any country or countries foreign to the United States
whose duty it is to issue patents on applications as aforesaid, to issue to said assignee, as
assignee of the entire right, title and interest, any and all Letters Patent for said inventions or
improvements, including any and all Letters Patent of the United States which may be issued
and granted on or as a result of the application aforesaid, in accordance with the terms of this
assignment.

AND this Assignment may be executed 1o multiple counterparts, each of which shall
be deemed to be an original of this Assignment. Additionally, we hereby authorize our
attorneys to collect the signature pages of each executed counterpart and to attach those
signature pages to a single copy of this instrument, which single copy and attached signature
pages together shall constitute an original of this Assignment.

We further authorize and direct my attorneys to insert below* the serial number and
filing date of said application now identified as Case No. @@ as soon as the same shall have
been made known to them by the United States Patent Office.

IN WITNESS WHEREOF, we have hereunto set our hands and seals.

Ve P g //wf/#*/'g,\ (.S)

Date .~ John Kotbler

STATE OF ()Q‘
ok ss
COUNTY OF A2 higa

Onthis {7 day of AV | year of 207 | before me, the undersigned
officer, personally came the above named John Korbler, to me personally known and known
to me to be the same individual who executed the foregoing assignment, and who
acknowledged to me that execution of the same was of that s own free will for the use
and purposes therein set forth.

ota;y Public

NOTARIAL SEAL
ROBERT N. SKINNER, Notary Public
City of Fogelsville, Lehigh County, PA
My Commisslon Expires Nov. 12, 2006
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DOCKE D NG, 103430.055 PATENT
Joint Taventors

* The abave assignment covers application Serial No. __/E&/ 027 042
filkdon ©¢7 3 ,yearof “o003.

A
A"
The above insertion made by me this g,) day of /%JML‘. S

yearof 2045 .

e

of 60 O?CONNO
Name:Zngfwd L. g’z//e’j

Registration No. 5/ Ja
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T CHETY DL 108830.037 PATENT
Joiot Inventors

(L.S)
Date Xuecang Cheng ‘
STATE OF
SS
COUNTY OF
On this day of year of , before me, the undersigned

officer, personally came the above named Xuecang Cheng, to me personally known amd
known to me 10 be the same individual who executed the foregoing assignment, and who
acknowledged to me that execution of the same was of that person’s own free will for the use
and purposes therein set forth.

Notary Public
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’ ' )
IN THE UNTTED STATES PATENT AND TRADEMARK OFFICE MAR 3 2005

In re application of: John Korbler

Serial No.: 10/699,042

Group Art Unit: 1746

Filed: October 31, 2003

Examiner: Alexander Markoff

Title: SUBSTRATE PROCESS TANK WITH ACOUSTICAL SOURCE

TRANSMISSION AND METHOD OF PROCESSING SUBSTRATES

Assisnment of Patent Rights to Akrion, LLC

I is requested that all right and title in the present application be recorded in the name
Akrion, LLC. There are two inventors in the present application, John Korbler and Xeucang
Geng. The first named inventor, John Korbler, has executed a formal ASSIGNMENT, assigning
all of his rights in the present application to Akrion, LLC on November 17, 2003. A copy of the
ASSIGNMENT is included herewith.

The second named inventor, Xeucang Geng, refuses to sign any papers relaied to the
present invention. However, all of Xeucang Geng’s right and title in the present application was
assigned to Akrion, LLC on December 20, 2001 and April 24, 2002 by virtue of two JOINT
RESEARCH AND DEVELOPMENT AGREEMENTS (hereinafter collectively referred to as
the “Development Agreements™). were entered into by Blatek and Akrion, LLC. As a result of
and in fulfillment of the duties under the Development Agreements, Xuecang Geng and John
Korbler jointly invented the subject matter claimed in the present application. The subject matter
of the present application was developed in the course of fulfilling the dutics set forth in the
Development Agreements. Both Devlopment Agreements, in Section 5.1 under the heading
“Development Ownership,” cleatly state that “all intellectual property rights belong te
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DOCKET NO, 143430,4033A PATENT
Serial No 10/699,042
Assignment of Patent Rights to Alkrinn, LLC

Akrion” for the developed techrology. Copies of the signed Development Agrezments arc
attached hereto. Thus, these documents evidence chain of title of the present application in
Akrton, LLC.

Thus, the entire ownership of the subject matter of the present invention properly resides

in Akrion, LLC, and it is requested that the assignment records properly reflect so.

Respectfully submitted,

Fz, Z -
Cozen O’ Connor

Brian L. Belles
Registration No. 51,322

(Attorney for Applicant)

Date: ‘,5/ 2%/pS
COZEN Q’CONNOR, P.C.
1900 Market St.
Philadelphia, PA 19103-3508
Telephone: (215) 665-7244
Facsimile: (215) 701-2044

PAGE 8/43 * RCVD AT 3/3/2005 3:13:32 PM [Eastern Standard Time] * SYR:USPTO-EFXRF-1/6* DNIS:8729306 * CSID:213 665 2013* DURATION (rm-5s):10-36

PATENT
REEL: 016358 FRAME: 0599



e e e . iy et Sieane suie tvr e gaman
M3 =33-000% 0 G3nd RO BN L T 210-853-2012 RN A VAT I R

P Qe BT 2097 GmEIN

Blatek &v 2

Agreement Between

BLATEK
And
AKRION LLC
Agreement Number: 9902
Agrearmeni Period: mm L To o#HWGE T

Sigratures; The underoigned egres thet s dogment, conslsting of e
pages and Exhiits through aftached, 15 intended
by the partles as the final expression of their agroement and is the complate
and exglusive statemsnt of the tenme and and conditlens.

AKRION LLG BLATEK

2 Mewety, ot Bk,

Authorized Reprasentatve ' Authortzed Representative

Slgnatira Bignatura -
Hrdf-03

Dato Date
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1. INTRODUCTION
1.1

This Agresment and all sttachments (called tha ‘Agrasmant”) s made by AKRION LLC ("AKRION
LLC") and BLATEX ('BLATEK"), AKRION LLC's woridwide subskflaries may place ordera under
this Agreement BLATEK shail mean Bs omployess, agsnts, anxd subcontractors. The Torms and
Condtiione heraln axcluaively govern the purohase of servicea to complste the .S MHz Stairtess
Stwwef Transducsr Assy. with Bare Stalnless Plule descridad as foliews: Development Agroemernt
Par Spasification 8P1506 & Appondix A Incarporated hetein by reforence,

1.2

This Agreomaent 18 the completo and éntirs nderetancing batwoen the parties on this subject
raatter and suporeedes all prior sgreementa, discussions, propoaals, reprasantations, statements,
or understanoings whether written or oral. The provisions of this Agreement may be emencied or
waived only by a writing exacuted by autharized rapresentatives of both partiae heretg.

1.3

3

BLATEI, lmlu&n? a agont and amploysos, {2 an indepencant contractor and not an agsator
amployes of AKRION LLC. BLAYEK is NOT awthorized to represant Akalon, AKRION LLC
expregsly dlsalalma any Uability resulting fram auch misrepresantation,

1.4
in the evard that elther party to this Agraement shall, on any accasio, fail to perform any pravision
of this Agroament, and the ofer parly dbas nat anforcs thet provision, the fallure to enforee shall
not pravent enforcamant of the provision on any other gceasion.

1.8 '

It any term of this Agresmant canflicts wih any @rm of an fssuad Purchase Qrgar, tis Agroemant
shall suparseds the Purchase Qrder.

1'6

Tha term DAYS, when usad I Uie Agraement, shall mean bAainess days, unless otherwise noted
ea calandar days,

PAGE 10/43* RCVD AT 33/2009 3:13:32 PM [Eastern Standard Time] * SVR:USPTO-EFXRF-1/6 * DNIS:8729306* CSID:215 665 2013 * DURATION (mm-5s):10-36

PATENT
REEL: 016358 FRAME: 0601



WITTT OTIEE 215-355~100 PSSR R Vs O ST

PART NDL D 3LAZ31EESS KO Apr. D 28@2 GG FE

s
i3 F S
L RN N I Ly Y - Bhed B dhSS P2r50

2, AGREEMEMT PERICD
2.4

"Ta period during which AKRION LLG may 1saue Purchase Orders under thig Agreement
{Agrearnnnt Period) shall bagn on 4/15/02 (Ettective Date) wad shall continua 56 long #s bath
partios perfom In actorgants with this Agreement. This Agreermnent Wil terminets upon mutual
written agreement by both parties or a3 otherwise peavidad in the Termination sectdon.

8. JOINT PRODUCT DEVELOPMENT
3.1

AKRION LLC, ai ita option, shall raleaga daelgn information t BLATEK fer deveiopment of
product. AKRION LLC regerves the right to tarminata prodict deveiopment at any staie within the
davalgpment ¢yels, subject to tha terms detined in the Terminaton Section of this Agresment,

3.2

{Jaing Akrion's dawign information It recaivas purstiant fo Sedlion 3.1, togather with its own design
and doeign information BLATEK at the non reourrng development chisrges listed on Akrion's
Purchase Order(s) shal provide angineering and tachnical servicos 1o 8Ucosasfuly davelopa The &
MHz Stelniess Steel Transducer Asgy with Bare Stainless Plata.

33

AKRION LLC ngrees to provide BLATEK wiittan avaluation within twenty (20) business daya of
receipt of invoices. In the svént thet the evaluation hdicates a failure of the Goods or Services
delivered By BLATEK to moct AKAION' agsaifiad requiremants, If the cause of aueh faluce results
from BLATEK error, BLATEK agrass to cormeat the problemi(s), in whals or in part causing the
fallure(s) that kis responsaidie for and gubmit correction lo services 10 AKRION LLGC atne addiional
davglopment charge 1o AKRION LLC, I AKRION LLO requests n naw or modifled design, AKRION
LLC will assuma the developmaent cost associaled with tha now dealgn iteration, Jush cost to ba
negutiaied it good faith by the partiaz. Authprization for anasgws must be abtained from a Akrion
Pyrchasing Roprasentativa, In the avent of A dispute over thae pa.rly rasponaiale for the problem or
fallure, the partiag hareto agrse to negotiate In goad faith a mutually acceptahie diaposilion within §
clays. If no acqaptable dlpesition can ba reached Akrion may terminate the Agrcement par Section
20,2 TERMINATION, Biatok will provide devslopment reporis Per Appendix A agraed to by hath
es.

AKRION LLG has na chligation to submit tx degign Information for addtdang] developmen and '
protutype iteritions after sy auch prototype sveluation failure. )

3.4

BLATEK hus the responsitility tn maintan, update, and arghive ts developmaental recards,
Ageaptabie formats are Autocad 2000, ME Qifics Appicetions, Solidworks 89, In tha avent of
changes to the davelpmant process, BLATEK agreas to imlomh AKRION LLC of sugh ohanges - * -
ang to malntain records of he oﬂLilnal process untt AKRION LLC and BLATEK hava muhmlly

agread (o any such changas, BLATEK will archiva all ehanges ang anatre the avalaility of auch
Informetion and its ralaton ta prototypee submitted for avalugtich. AKRION LLC will have actess

at all timas 10 BLATEK"s developmantal recoras for Alrton produsia,
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3.5

AKRION LLC will bs responsible 1o provida, as part of Its design, intopmatie;n mtovent 19 the
peronmance of the product under development,

4. INTELLECTUAL PROPERTY INDEMNITY

4.1

Upon AKRION LLC's writtant notiflcaton to BLATEK, BLATEK shall detsnd, atlls gxponss, any
olaim against AKRION LLC alleging that the Goads and/or Services, or any parl theraof, Infringe
&ny patant, copyright, rademark, tada sooret, mask were, or cther Intellscturl property Intergst in
any SoUniry as @ reault of a decialan or action by BLATEK witheut AKRION LLG'z direttion or
¢ensent, and shall pey all costs and demages ewardad. if an Injunction agalnet AKRION LLC's
Uso, salo, (9asa, Noense, othar digtrivution of tha Goode anw/or Services, or any part thereol, recuite
frem auch a clalim (v, # AKRION LLC roasonably belleves such an Injunction i3 ikely} , BLATEK
shall, al s expense, S‘?:nd in adgition 1o the BLATEK'a other obligations hereundsr) and ag AKRION
LLG raquests, obtaln for AKRION LU the rigit to centinue using, =elling, ieasing, licensing, or
otrerwiag non-infringing but funstivnally squivalent. Thae provistons of this seetion shall not apply 1o
any clayn for infringemant 1o the extent resutting from BLATEK'S compilancs with or rsllance upon
A LOPZII L1.C's dotailed deaign specilieations, equipment, procasses, procucia of teahnniogy where
pravioed. :

5, DEVELOPMENT OWNERSHIP

541
Exvopt a3 othetwisa provided hersin, or in any saparate agreement execuiad by tha partles, ali
Intellectuzl propery rghts balang to Akron. All 2oftwara coda belohgs to Alvion. Akrior specific
modiffications cannot ba sold or uaad by aay third parties, AKRION's VP of Engineering or designes
must approve in wriling any 3rd software code, commurcial o tho ahalf produats, befare
inclusion In the final product, AKRION'a VP of Engineering or Designas muyst approve In writing any

license ngreements, Biatak will not be permitted to discloss or duplivate any aspecis of the deaign
or software $ode,

6. OWNERSHIP

8.1

BLATEX underatanda &nd expresaly agraas that the following is and ahall remaln sxclusively the '
property of AKRKON LLC;

A. Al AKBION LLG specificaiions, including but not limited 1 deeign specificatons, trawings, bille
of malerial, performance spachiications, testing prmcedures, quallty speciications, and purchasy
spesiications created for this grojact

B. Intsllactugl Fropetty Rights areated by AKRION LLG.

-

PAGE 12143 * RCVD AT 3/3/2005 3:13:32 PM [Eastern Standard Time] * SVR:USPTO-EFXRF-1/6* DNIS 8729306 * CSID:215 665 201 * DURATION (mm-ss):10-36

PATENT
' ' REEL: 016358 FRAME: 0603



= = ol T - r e
FRI SATE 1:4&: g "i SHONE NO T AEIIEEED k H r}}‘n 205 22 B3R F
T T e Lt RSSO PURG S TN w7 A1.3 B35 Ras B,14.32

ARRION LLC undarslands and sxpieasly agrees that tha foliowing 13 and ahel remain axclus!vely
the progorty of BLATEK:

A. BLATEXs confidenila] Information,
B. BLATEK’s development and manulacturing process technologlea

C. Ineliectual Property Righls oréuted by Blatek that are not related to the .5 MGMz Stainless Stweel
Transduoer Assy with Bare Soelmiasy Piate,

8.3

BLATEK sgrsas 1o treat alf AKRION LL,C-owned axelusive property, as defiaad above, as
proprimtary and cantidantial o AKRION LLC, pursuant to this Agreement. BLATEK may nor,
wihout written appravel of AKRION LLC: y

A. Roloass information of sald property to gny third party;
B. Sell enid pracerty to any third garty:
C. Uma any said property in any sreduet made by or o0 behalf of BLATEK,

7. QUALITY OF SERVICES

711
BLATEK shall pertorm all S8rviens in striet accordanca with thiy Agresment and AKAION LLC's
Putochése Orders Issuad herauncer. Services shall be desmed non conforming # BLATEK talis 1o
comply In any respect with AKRIQN LLC'e apetifiad raquiramants.

7.2

BLATEK represents to AKRION LLO that it is experienced In and tseroughly farmiliar with a1
aspocts of the sarvices required oraunder and i gropa%qualiﬂad a5 applleable and is equipped,
orpanized. end Mnancially slile to porform the sarvicas. Akrion repressnts to Rlaten that 7 I
financially able to pay al of its debts as they mature and pogeeasea sufficlan: working cepital in
parform ak obligaions heraundar.

7.8

Nao changes i 1 services 1o Ba providad by BLATEK under this Agraomant ehall ba made without
AKRION LLC'z prior written approval by a Akrion Purchasing Representativa.
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8, FURCHADBE ORCERS
g1

Thia term "Purchasa Order* shall mean AKRION LLG'a wiltten Purchase Order tonn andlor
Purchase Orders transmiied alecconically and any cocuments Incerporated therein by 1oféranos.

82

gK?ION LLGC will order goods or servicea by lssuing facsimils, EDI orders, or written Purchana
(>/ 21

g3 -

E8ah Purchasa Order will spotlly llams such as: gonda ar servicos, quantity, dsiivery schedule,
destinalion, total price of the Purchase Ordor, Each Pyureinags Order lssued ungar thia Agraenpent
shall be made part of, and bg Incorderated nto this Agrvarnent, and ahak raference Lhis Agreement
rumber on the face of each Purchase Order. BLATEK shell have tgn {10) daya after recsipt 1o
raject or condliionally accent the Purchage QOxder. By not rejecting the Furchase Qrder within tan
(10) days, BLATEK will have actepied the Purchasa Ordar. 1A addition, the partios agres that thig
Agresment and Izsund Purchass Orders conalilule a contact for iha cale of gonds and/or sepvices
and satlfy qil clalutory and legal formeahlivs of & contrast,

¢, PRICING FOR SERVICES
8.1

The prices lor aervices are set forth an AKrona Purchaso Ordars and shall remain fixed for tha
perioq et farth therein (Prieing Periad). Pricing and scope shall be reviewsd periodically. Should
Alrion and Blatek resch an agreement with changos, an ammended Purchase Ordar will he lasusg
Ior the next Pricing Pariod, If AKRION LLC and BLATEK do not reagh an agreement on tha next
Frioing Perlnd, this Agreamant shall ond tha currant Prising Period.

16. DELIVERY OF SERVICES
10.1

TIME 18 QF THE ESSENCE OF ALL PURCHASES MADE UNDER THI8 AGREEMENT. AKRION
LLC!‘is Puﬂr::hua n?rdars shall state the detwa for BLATEK's committact galivery ar parformance of
a4rvicas thereunder.

10.2

if at any time BLATEK hes reason ip hotiove that dalively of services will not be completsd by the
date epanifted, BLATEK shall Immediately notify AKRION LLC of the ceves end doration of the
anticipated Sslay, If the delay i dee to aauses within BLATEK's reasonable contral, or dus to
BLATEW failure In any reapact io fulfll s abiigations with prompness ant diligarce, or if the
progress of dellvarien ar performanae 1S swoh that, in AKRION LLC's opinion, BLATEKS
parl’gmanca or cormpletion as commitiad s Improbable, AKRION LLG mﬁgt ita upbon, recuire
BLATEK 1o do alf inings neceezsry (inchuding working overtime oc oxtra shifts, 2l at BLATEKS
sxpemze) to dellvar o periotm as commilted, or may cancel {he Purchass Qrder(x),
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3.3

AKRION LLC, mgy rvsshadule delivery or perfermancea of gervlces, or may saneel Purchase
Orders tor senvices in whola or In part, by giving writien notico as specified In Secdon 2.9 ~
Tarmination.

11, PAYMENT
114

AKRION LLG shall forwand peyment lorty five {45) calendar days after the racelst of a correct
invoica at the beginning of sech Mlastone which reforances AKRION LLC's purchasg arder
number, or recelpt of conforming goods of semvices,

11.2

Amounia ewad to AKRIQN LLT siue to rejections or relurna of non contorming goods or design
services will ba, at AKRION LLT's oplicn, elthar credhied agrine! current of fulure invaices or palo
by BLATEK within forty five {45) days from BLATEK's raeaipt of botn & request for paymem and
retymn of nan ganforming goods from AKRION LLG, ’

12. BUYER'S PROPERTY
124

BLATEK shall insurs anamst any and all losa of o damage o the proparty and shall lssuve =
Certiticate of Insurance upon raquest of AKRIONLIC.

12.2

BLATEK ghail na goiely responsidle for cuniotly, salekaaping, aad avalighifity of the property, which
ahall be eifecilva from the dale af recelpt of property. Avaitability of property ta AXRIDN LLC, or foe
such disposilion as AKRION LLC may instruct, ahal be 100% of the tima,

123

BLATEK shall mgintzin the propenty In as good condition end working arder as when recelved
{normal weer and i sxcepted). BLATEK ehall Dé respongible for any tamage to property while
in BLATEK's possession. BLATEK shafl 2is0 hé responaible far the cost of ropalr ar replacamsht
of damaged proparty.

12.4

BLATEK shall do nothing invonsistant with AKFION LLG's title 1o the property. The property shall
remaln tha proparty of AKRION LLC throughatd the tarm of thia Agresmant. BLATEK shall heve no
right, titie, or interest tharein. BLATEK further agreas that the property |5 16! 16 $8ke and axolusive
use end disposition of AKRION LLC. BLATEK ghalt not transtar, sell, asalgn, sublicanss, pledge,
or otherwige disposa of, encumber, or sutfer a lien ar ahaumbrante upon or against any Intarest in
tha property without AKKRION LLC's pror writtan canaant.

12.8

BLATEK shall comply with all axport llcense regulations and AKRION |L.C's Instrucions In sha
wvent that the properly needs 1o be ehipped across intarnational barders,
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138, FORCE MAJEURE
134

Notther party shall ba liable for taijure % parfarm any Of 1t obligations under this Agresmeant during
sny pariod In which 3uch party cannot perform dus to matters beyond s control, Including, but not
limited ‘o, atrika, fire, fiood, or olher natural disaster, war, embargo, or rot providad that the party
a0 calayad immeédtiately notifies the other party of such delay. N either Blatek's or Alrlon's
performanos is deleyed lfor these regaons for a cumuiative period of twenty (20) cays or mars,
Einer party may terminats this Asreamant andlor any Purorase Ordar(s) hareunder by giving the
delaying parly written notice por Section 20 TERMINATION, which termination shall becermne
sflective upen recelpl of such notica,

14, NOTIFICATION
14,1

Any notloe given under tna Agreement ghul be wiitten and shall be seit by registared of se/ified
mall, pOSIAge Prepaid, return roesip: requestad, or by any sther ovemnight déivery service which
dlelivars to the notized destination 2nd provides proof of delivery te the sendar, Any EDior
facsimile notice muat ba kollowod within thrae (3) daya by wrilten notice, Al netices shall be
miiective whon lrst receivad s the following addresses:

it 10 BLATEK: i 1o AKRION LLC:

Mark Fike
8330 HMadgawand Diive
Allaniown, PA 18105

1G. GONFIDENTIALITY
158.1

Beth parties shali meintain, s confidential, and shall not diaclose to any peraon outside ity empioy
ard t1086 Within its amploy on » nead to knew baels only, nor uss lor purpeses other than
periommanca of this Agraement, any epeoliioatians, drawings, bluagﬂma, geta, busingss
information, Akrion'a identity. or other conlidential Information which la learned by virtua of this
Agreernent, t WNare required by law. Upon expiration of this Agreement, bath parfios shall
promptly raturn o sanfidaetial matanal and copias 10 i dther party.

1502

Uniaas otherwisa determined in writing by BLATEK, AKRION LLG may repoducs and Uss
BLATEK's dooumentation provided by BLATEK under this Agreement.
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13. HOLD HATTMLESS
181

BLATEK shall defend, Indemnlify, and hoid AKRION LLC, s offioers, cirectors, agonts, and
employees harmiess from and egalnat its proportionate ahare based on lts ralativa feult or
negligance, of claima, loesss, axpensss (iInciyding reatonabie sttomey'e jooe), damands, or
jucgments. “Clalms" for porsonal injury of property demage which rssults from or adge out of:

The presence of BLATEK, or squipment, or tools Used BY BLATEK in the patiormancs of this
Agreersnt on Ihe property of JON LLC or its custcmern;

or

Tha acls, erore, amisslons, or nagligerce of BLATEK willo or the propery of AKRION LLG or ita
cuntomara, regarciess of whether the k98, damage, of Ijury resulting from same occurs aftor the
BLATEK has left such proparnty,

ar

Tha uge hy BLATEK of AKRION LLG' cquipment, Wola, or fusilitics wiihae ¢f not wny olpiss aro
Laesd uDan tha canditien of tha aquipment, toala, ar [rditias or AKRION WL R, itk snenly, mr
employses alleged negligance in parmiting its use;

or

The nonpayment by BLATEK of ahy monies <ue and owing 8 third party with wiom BLATEK hes
sontracted at any e during the term of this Agrgement or any extension thareof,

1e.e

BEL.ATEK agrees 16 earry at all times and with companiss acceptadia b AKRION LLC, !nm.nra;-nca of
the dnds ligtad Balow:

a. Workar's Compensation coverage,

. Employer Liabiity Self Insurancs,

. Autornoblls Liabigty for ownad, nan-owned, and hiied vehiclas,
16.3

BLATEK further agresa (o Tumish AKRION LLG with Gertifieatea of Ingurance evidensing the
specified coveragas and stating that the policiss may not ba changed or tanminated without st least
ton [10) days prior writtan notice o AKRION LLC,

18.4

Undsr no siroumstances shall BLATEX be Hahle to Akrion or any othar party for any consequental,

incendental, econarmis, dinect, indiraot, peneral or apecial damagen areingout of, based upen or

:nlatlng ta the sale, use &r epamtion of the produets or servicas gupplied pursuant o thig
Sreament.
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17. SURVIVAL
17.1

Tha provisions cf thia Agreemant darling with Payment, Warranty, and Ferum for Enforsernent,
shell sundve termination ¢r expirstion of this Agresment,

18. APPLICABLE LAWS AND REGULATIONS

18,1

BLATEK snail comply with alt applicable (U8} lederal, vtate, and iocal laws, rules, and ragulstions.
The BLATEK also agreas 1 Indamnlty and held harmlass from any end alf damages arnd tabiives
assgseed ageinst AKRION LLOC a8 3 result of the BLATEK'S nor complianco therawits. Amy
permission requlrad by low 10 S6 Incluted harsin shall De daamad inclucind a6 & parl of i
Agreamonl whelior ur fdf apocihicully ruforaioad. \

18, FORUM FOR ENFQRCEMENT
12.1

Thig Agresment and uny Purchase Crder wiued hereunaer ahall be governed by and interpryted in
aggordance with the laws of Peangylvanla.

18.2

Any confrovarsy o claim anaing ot of, In connastian with, or relating 1o thia Agresmant or a braagh
thergol shali b settled In Alientown, PA under the aricles of the American Arbitration Associntion.
The arbliratien procesding shall bo gavernad by the Statwtes of the Cormmerwoalts of
Penraylvema, and the proveeding shall Lo hetr! In thio Chy i i0al Stute wien B painag el ol b
lacaind, AnYINIngG 1O the conlrary conlalred in the above mentionsd rules end statinas
netwithatanging, the parties congent that any papers, nclices, of procass MLCessary or propar fof
the Instituiion or continuance of, or relafing to any arbimation proceeding. or o tha conflimation of
an award anc entry of judgmant on any award mads, including appeais inconnection with any
|udgment or gwexd, may be sefvad on each of the partiss by registered mail addressed to the pasy
at the picipd) &ffed &F 1ha garty or by pavaonal servige on the party In o without the above
montioned state. The parties neraby rasogalze and coneent 10 the above mentionad arbiration
asgociaton's jurladiation dver aadh and avary ane of tham,
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20, TERMINATION
20.1 '

The occurrenae of any af the following constitutes a breach unisas comrested by the breashing paity
Wwithin ten (10) day3,

BLATEK !aliure 1o deliver §oods ana/ar parom Genvices on 1ima,

Goods delivered and/er sorviees parformed by BLATEK do net esntorm with the terma et forth in
this Agreemant,

Efthar Party falie {o perform any material pravisien of this Agreemant.
AKNION LG and BLATEK 20 not canch sm agrasment on the next Prichg Farul,

Gither Party assigns thie Agreament, or any obligatien or rights hereunder. (The 1erm “assign” o
inchida, without limitation, a transier of majerity.)

Exher Party eells or merges with & third-party (net & parent or subsidiary company) without the price
writen corsent of the othar party.

Ewher Parly becomes Insolvent or makes un assignmeant for the basatt of crednory, or 4 roowiver,
or similar officer s appaintad to take charge of all or pac of ite 2gs9s.

Akdon falfure to pay its financla! gbligations en time.
202

Tha breaching party shail curs any of tha abava Broachos aned molify tha cthar pary nf such Gure
wilbuiy 1en (10) tlayva from naguipt wl o notice v eury, 1F the hrasxanny penty Liils Lo cwrt, o ollan
prrty may waringla thiz Agroemant andfar any Purchaan Order(s) (2sund horuadar hy giving
wirlilon noice. AKRIGN LLC shall have no liabllity to BLATEK therealler excopl [cr paymunt of any
belanos dus for aonterming geees deliversd or services perormed prior 10 the date of the written
notioa 1o tarminats, Inaluding raimbursment for all o818 ang hours incurr, Of far work in progress,
parformed, at slandard burdenad rates, exsluding servioan thet fall to meet the design criteria.
AKRION LLC may, &% Ita option and without regard to BLATEK's abiiity to cure, terminate this
Agratment and/or any Purahass Orcer(s) issusd heraundar tor catsa In the avert of any sscond ar
subsequent fetances of ths above treashse by BLATEK, Within 15 daya of raseiving written notice
of temminstion of thia agreamant Blatak shall dellvary all Akrion ownod propedty ag siated In
Seetiana 5.1 Davelopment Dwnership & 6.1 Ownership,
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21. DISPUTES
213

Any dispute arising under this Agraamant which ls not resolved by the AKRION LLG and BLATEK
sheY e decided by arbiteation per Oectlon 18,8 Forum for Enforcement. Panding ssttlemert of the
final declslan by arbltration, both Akrion and BLATEK shall procesd diigendy with the psrformance
of the Agreament in accordancs with AKRICN LLC's dis¢ction,
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Agreement Between Ss7ak T 5 Y
BLATEK
And
AKRION LLC
/ Agraement Number: T 121704
Agreement Pariod: 12117/04 Jo - 1217/02

Signatures: The undersigned agree that this docyment, consisting of / ‘/
pages and Exhibits A{I“t through M?ﬁ : attached, is intended
by the parties as the final expression of their agreement and is the complete
and exclusive statement of the terms and and cgnditions. .

S N RE LI et

AKRION LLG
Fa Lom- -

BLATEK

VP af S Sthart  Bfocbor

—————Autherized-Raprosantative— AtthorizedRepresentetive
Signature Signature
r2liela; 19/
Date Date ‘
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This Agreement and ali attachments (called the "Agreement™} is made by AKRION LLG {("AKRION
LLC"y and BLATEK ("BLATEK"). AKRION LLC's worldwide subsidiaries may place orders under
this Agreement. BLATEK shall mean its employees, agents, and subcontractors. The Terms and
Conditions hereln exclusively govern the purchase of services to complete the Stainless Stee] .
Phaser Megasonics Transducer Assy. described as follows: Developmant Agreement

Proguct: 1 MHz stainless steel, Ke!-f face transducer

12/19/01

Stage 1 -, Simuiation of Kal-F thickness

-Repaort 1o provide simulation data for the effect on acoustic transmission with various Kel - F
material thickness.

-Report to provide Kel-F thickness recommendation based on simulation data for 0.5 MHz, 1.0
MHz, 2.0 MHz.

-Report to provide expected temperature effects.

12/19/01

Stage 2 - Vahdatlon of Tast Jigs

Tost old Jig with 3 new transducers at amblent and 50 °C

Test now jig with same transducers at ambient and 50 2C

Report to Compare data and issue findings

Heport to Pravide resolution 1o differences between old and new jig.

12/19/01
Stage 3 - ,Akrion approval of Kel F thickness based upon Stage 1 report

1/21/02
-7(Stage 4 - Provide recommendad set-up & calibration requirements to operate the Direct Coupled
y Megason:c transducers at varicus temperaturas up to 258C with the Approved Kel-F Thickness.

-Report data to include the test operating conditions pre-test and during ALL testing:

-Fluid Temperaturs

-Ambient air at fransducers

-Tamperature of fransducer (rear)

-Cooling air flow

-Aeportto dafine A "Refarence Test”

-Report data to include: The reference test to be executad and data logged initially, and at the end

of Each majar group of testing. Any shift in transducer characteristics need to be flagged

immediately.

-Report data to include Impadancs / Coefficient testing at a sweep of operating temperatures to

inciude at the minirmum:

-Ambient, 50°C, 60°C, 70°C, 758C, BO*C, 859C, 90%C, 95°C

-Recommend a stabllization time that the transducar be held at temperature for a minlmum of 10

minuies prior to tasting

-Report Data to include Power Meter Readings (Forward/ Reflected Powar)...

-Data to Inciude test at 100W, 200W, 400W (25% duty cycie as defined by set-up in Amplifler set-
up pracedurs: OP0347

‘At a Sweep of Operating Temperatures: Amblent, 50C, 70C, 80C, 90C,95C

Note: Akrion Recommends a stabilization time that the transducer be held at temperature for a
minimum of 10 minutes prior to testing .

Report detailing comparison of mathematical vs. aclual mode!

2/4/02

Stage 5 - ,Documentation
‘Provide Bills of Material, alt drawings, all procurement specifications. A detail speciflcation set is
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requiresd far sach and avory somponeny, oolading work instructions on ransdulzr ining lechaigde.

2/4/02

Stage 3 - ,Extendad Run Testing at elovated temperature:

‘Report to be cormpleted every 80 Hrs of run time, and to includs:

-80 hrs of Logged run tims

Audit of transducer physical appearance - pra and post cxtended run testing
-Execution and data from Power msler testing, pre and post 80hrs run time
‘Execution and data of 2 "Reference Test, pre and post extended run testing
‘Extended test report to Include recorded temperature profile during testing

2/21/02 :
Stage 7 - Provide recommaeanded set-up & calibration requirements to operate the Direct Coupled
Megasomc transducers at 500KHz and at various tempsratures up to 852C G with the Approvod

Kel-F Thickness.
A pre exacution rapart is required to defina the planned testing reduction based on the Stage 4

testing.
and incorporated herein by referenca.
1.2

This Agreement is the complete and entire undsrstanding between the parties on this subject
matter and supersedes all prior agreements, discussions, proposals, representations, staterments,
or understandings whether wriften or oral. The provisions of this Agreement may be amended or
waivad only by a writing executed by authorized representatives of both parties herato.

1.3

BLATEK, including its agents and employees, is an independent contractor and not an agent or
empioyee of AKRION LLC. BLATEK is NOT authorized to rapresent Akrion. AKRION LLC
exprassly disclaims any fiability resuiting from such misrepresentation.

1.4
In the avent that aither party to this Agreement shall, on any occasion, fail to perform any provision
of this Agreament, and the other party does not enforce that provision, the fallure to eniorce shall
not prevant enforcement of the provision on any other occasion.

1.5

If any term of this Agrearment contlicts with any term of an issued Purchase Qrder, this Agreement
shall supersade the Purchase Order.

1.8

The tarm DAYS, when used in the Agreement, shall mean business days, unless otherwise noted
as calendar days.
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2. AGRESMENT PERIOL

2.1
The period during which AKRION LLC may issue Purchase Orders under this Agreement
(Agreement Period) shall begin on 12/17/0% (Effactive Date) and shall continue so lang as both
parties perform in accordance with this Agresment. This Agreement will terminate upon mutual
written agreement by both parties or as otherwise provided in the Termination section.

3. JOINT PRODUCT DEVELOPMENT

3.1

AKRION LLC, atIts option, shall release design information to BLATEK for development of
product. AKRION LLC reserves the right to terminate product development at any state withinthe
development cycle, subject to the terms defined in the Termination Section of this Agreament.

3.2

Using. Akrion's dasign' information it receives pursuant to Section 3.1, togather with its own desion ‘
and deslign information BLATEK at the non recurring development charges listed on Akron's 3%
Purchase Order(s) shall provide enginesring and technical services to successfully develope The W,

h : N e
Stainless Steel Phaser Megasonics Transducer Assy. oc o Lollare © it

- -, - '
gvalugtion pirdt wered by B
d_s o¥ g.é,-{VlLU d’e" ‘.! . d(__"e‘{
0 o meet ALRION L5 cpet lﬂ’f('
AKRION LLC agrees ta provide BLATEK written ev&iuation within twenty (20) business days of r=7a,u€m "

receipt of Invoices. In the event that the : igr if the cause of such failure results
from BLATEK error, BLATEK agrees to correct the problem(s), in whole or In part causing the
failure(s) that it is responsible for and submit correction to services to AKRION LLC at no additional
devalopment charge to AKRION LLG. i AKRION LLC requests a new or modified design, AKRION
LLC will assume the development cost associated with the new design iteration, such costta be
nagotiated in good faith by the partles. Authorization for changes must be obtained from a Akrion
Purchasing Representative. In the event of a dispute over the party rasponsibla for the problem or
failure, the partles hereto agree to negotiate in goed faith a mutually acceptable disposition within5
days. If no acceptable disposition can be reached Akrion may teiminate the Agreermant per Section
20.2 TERMINATION. Blatek will provide development reports on a monthly basis based on the
milestonas agreed to by both parties. ‘

3.3

-

AKRION LLC has no obligation {o submit its design Information for additional development and
prototype lterations after any such prototype evaluation failure.

3.4

BLATEK has the rasponsibility 1o maintain, update, and archiva its developmental records.
Acceptable formats are Autocad 2000, MS Office Applications, Salldworks 99. In the avent of
changes to the development process, BLATEK agrees to inform AKRION LLC of such changes
and to maintain records of the original process untit AKRION LL.C and BLATEK have mutually
agreed to any such changes. BLATEK will archive all changes and ensure the availability of such
inforration and its relation to prototypes submitted for evaluation. AKRION LLC will have access
at all times to BLATEK's developrnental records for Akrion products.

PAGE 2543 * RCVD AT 3131200 3:13:32 PM [Eastern Standard Time] * SVR:USPTO-EFXRF-1/6 * DNIS:8729306* CSID:215 665 2013 DURATION (mm-5s):10-56

PATENT
| | REEL: 016358 FRAME: 0616



Veay L amRy as ma T s Ty IoNsTat s P Ae e 2o
Vor-Ji-23%% 0 25 FraelUlIE T LaRADS 213000 P LA E N U

;;)
on

AKRION LLC will be rasponsible to provide, as part of iis dasign, information relevant o the
performance of the product under developrment.
Sk

4, INTELLECTUAL PROPERTY INDEMNITY | _ L BLATER (,;zﬂvm‘f

A-JCQSLM or
4.1 : st?{ﬁ‘zf:ﬂf&l OF‘ 0s d},mc;fw:v. e F'Cﬁ“f?-"eﬂt/ A

Upon AKRION LLC'sititten notification to BLATEK, BLATEK shall defend, at its expense, any
claim against AKRICN LLC alleging that the Goods and/or Services, or any part therecf, infringe
any patent, copyright, trademark, trade secret, mask work, or other intallactual property interest in

~upe arly countrygand shall pay all costs and damages awarded, If an injunction against AKRION LLC's
use, sale, lease, license, other distribution of the Goods and/or Services, or any part thereof, results
from such a claim {or, f AKRION LLC reasonably believes such an injunction is likely} , BLATEK
shall, at its expensa, {(and in addition to the BLATEK's other obllgations hersunder} and as AKRION
LLC requests, abtain for AKRION LLC the right to continue using, seliing, leasing, licensing, or
otherwise non-infringing but functionally equivalent. The provisions of this section shall not apply o
any claim for Infringement to the extent resulting from BLATEK's complianca with or reliance upon
AKRION LLC's detailed dasign specificatlons, equipment, processes, products or technology where
pravided. '

5. DEVELOPMENT OWNERSHI!P
5.1

Exoept as otherwise provided harein, or in any separate agreemant axecuted by the parties, all
intellectual property rights belong to Akrion. All softwars code belongs to Akrion. Akrion specific
moditications cannot be sold or used by any third parties. AKRION’s VP of Engineering or designee
must approve in wiiting any 3rd party software code, commercial off the shelf products, before
inclusion in the final product. AKRION's VP of Engineering or Designee must approve in writing any
license agreements. Blatek will naot be permitted to disclose or duplicate any aspects of the design

or software cods.

6:--DWNERSHIP
6.1

BLATEK understands and exprassly agrees that the following is and shall remain exciusively the
property of AKRION LLC:

A. All AKRION LLC specifications, including but not limited to design specifications, drawings, hills
of material, parformance specifications, testing procedures, quality spacifications, and purchase

PR, S |
HIUAaLL,

B. Intellectual Property Rights craated by AKRION LLC.
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3. PURCHASE ORDERS
8.1

This term “Purchase Order” shali mean AKRION LLC's writen Purchase Order fom andior
Purchase Orders transmitled electronically and any documents incorporated therein by reference.

8.2

AKRION LLC will order goods or services by issuing facsimile, EDI erders, or written Purchase
QOrders. AKRION LLGC will Issue confimming written Purchase Qrders within five (5) days after
issuing such ED|, facsimile, or telephonic orders. :

8.3

Each Furchase Qrder will specify temg such as: goods or services, quantity, delivery schedule,
destination, totad price of the Purchase Order. Each Purchase Order issued under this Agreement
shall be made part of, and be incorporated into this Agreement, and shali refarence this Agreement

 number on the face of each Purchase Order. BLATEK shall have ten (10) days after receipt to

. reject or conditianally accept tha Purchase Order. By not rejecting the Purchase Order within ten
{10) days, BLATEK will have accepted the Purchase Order. In addition, the parties agree thatthis
Agreament and issued Purchase Orders constitute a contract for the sale of goods and/or services
and satisfy all slatutory and legal formalities of a contract.

9. PRICING FOR SERVIGES
9.1

The prices for services are sst forth on Akrions Purchase Orders and shall remain fixed for the
pericd set forth thereln (Pricing Period). Pricing and scope shall be reviewed periodically. Should
Akrion and Blatek reach an agreament with changes, an ammended Purchase Order will ba issued
for the next Pricing Period. If AKRION LLC and BLATEK do not reach an agreement on the next
Pricing Period, this Agraerment shall end the current Pricing Peried.

: o Mun .
10. DELIVERY OF SE RVICES <9 @

10.1

TIME IS OF THE ESSENCE OF ALL PURCHASES MADE UNDER THIS AGREEMENT. AKRION
LLC's Purchase Orders shall state the dates for BLATEK's comritted delivery or performance of

sewices theraunder,

10.2

1t at any time BLATEK has reason to beliave that delivery of services will not ba compieted by the
date specified, BLATEK shall immediately notify AKRION LLC of the cause and duration of the
anticipated delay. If the delay is due o causes within BLATEK's reasonablae control, or due to
BLATEK's failura In any respect 1o fulfill its obligations with promptness and dliigence, or if the
prograss of dellveries or performance is such that, in AKRION LLC's opinion, BLATEK's
performance or completion as committed is improbable, AKRION ILL.C may, at its option, require
BLATEK to do all things necassary (including wotking overtime or extra shifts, all at BLATEK"s
expense) to deliver or perform as committed, or may cancel the Purchase Order(s).
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10.5

AKRION LLC, may raschedule deltvery or performance of sesvices, or may cancel Purchase
Orders for services in whole or in part, by giving written natice as specifled in Section 20.1 -
Termination.

11. PAYMENT | S
11.1 ' Mo-l’v“h’\ @

AKRION LLC shall forward payment fefty five (45) calendar days after the receipt of a comrect
invoice at the beginning of each which references AKRION LLC's purchase order
number, or receipt of conforming goods or services.

11.2

Amounts owed to AKRION LLC due to rejections or returns of non conforming goods or design
sorvices will be, at AKRION LLC's aption, either credited against current or future invoices or pald
by BLATEK within forfy five (45) days from BLATEK's recelpt of both a request for paymsnt and
return of non conforming goods from AKRION LL.C. .

12. BUYER'S PROPERTY
12.1

BLATEK shall insure against any and all loss of or damage 1o the property and shall issue a
Centificate of Insurance upon reguest of AKRION (LC.

12.2

BLATEK shall be solely responsible for custody, safekeeping, and availabliity of the property, which
shall be effective from the date of receipt of property. Availlabllity of praperty to AKRION LLC, or for
such disposition as AKRION LL.C may instruct, shall he 100% of the time.

12.3 -

BLATEK shall maintain the property in as good conditian and working order as when received
(normal wear and tear excepted). BLATEK shall be responsibls for any damage to property while
in BLATEK's possession. BLATEK shall also be responsible for the cost of repair or replacement

of damaged property.
12.4

BEATEH stratttoothingincorsistent witr AKRION G s titleto-the propenty—Te proparty st
remaln the property of AKRION LLC throughout the tarm of this Agresment. BLATEK shall have no
right, title, or interest tharein. BLATEK further agrees that the property Is for the sole and exclusive
use and disposition of AKRION LLC. BLATEK shall not transfer, sell, assign, sublicense, pledge,
or otherwise dispose of, encumber, or suffer a lien or encumbrance upon or against any interest in
the property without AKRION LLC's prior written consent.

12.6

BLATEK shall comply with all export license regulations and AKRION LLC's instructions in the
event that the property needs to be shipped across intamational borders.
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12. FORCE MAJEURE
13.1

Neither party shall be liable for fallura to perform any of its obligations under this Agresment dufiag
any period in which such party cannot perform due to matters beyond its control, including, butset
limited to, strike, fire, flood, or other natural disaster, war, embargo, of rict provided that the paty
50 delayed immediataly notifies the other party of such delay. I elther Blatek's or Akrion's
pericrmance is delayed for these reasons for a cumulative period of twenty (20) days or more,
Elther party may terminate this Agreement and/or any Purchase Order(s) hereunder by. giving the
delaying party written notice per Section 20 TERMINATION, which termmatlon shall become
effective upon receipt of such notice.

14, NOTIFICATION
14.1

Any notlce givan under this Agreemeant shall ba written and shall be sent by registered or certified
mail, postage prepalid, return receipt requested, or by any other overnight delivery service whice
delivers 10 the noficed destination and providas proof of delivery to the sender. Any EDI or
facsimile notice must be followed within three (3) days by written notice. All notices shall be
effective when first received at the following addresses:

If to BLATEK: if to AKRION LLC:
Mark Pike

£330 Hedgewood Drive
Allentown, PA 18106

15. CONFIDENTIALITY
1541

Both parties shall maintain, as confidential, and shall not disclose to any person outside its employ
and those within its employ on a need to know . asis only, nor use for purposes other than
performance of this Agreemernt, any specificaticns, drawings, blueprints, data, business
information, Akrion's identity, or other confidentlal informatlon which Is learned by virtue of this
Agreament, except where required by law. Upon expiration of this Agreement, both partios shall
promptly retum all confidantial material and copies to the other party.

15.2

Unless otherwise determined in writing by BLATEK, AKRION LLC may reproduce and use

BLATEK's documentation provided hy Bl ATEK undar this Agreement.—
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BL ATEK shall dafend, indemnify, and hold AKRION LLC, its officers, directors, agents, and
employses harmless from and against iis proportionate share based on its relative fault or
nagligence, of claims, losses, expenses (including reasonable attorney's fees), dermands, or
judgments. "Ctaims” for personal injury or property damage which results from or arise out of:

The presence of BLATEK, or equipment, or tools used by BLATEK In the performance of this
Agreement on tha property of AKRION LLC or its customers;

or

The acts, errors, omissions, or negligence of BLATEK whila on the property of AKRION LLC orits
customers, regardless of whether the loss damage, or injury resulting from same occurs after the
BLATEK has left such property;

or

The use by BLATEK of AKRION LLC's equipment, toals, or facilities whether or not any claims are
based upon the conditlon of the equipment, tools, or facilities or AKRION LLC's, its agents, or
employees alleged negligence in permitting its use;

or

The nonpayment by BLATEK of any monies due and owing a third party with whom BLATEK has
cantracted at any time during the term of this Agreement or any extension theraof,

16.2

BLATEK agrees to carry at all times and with companies acceptabla to AKRION LLGC, insurance of
the kinds listed balow:

a. Worker's Cornpansation covetage. v

b. Employer Liability Self Insurance.

c. Automobile Llability for owned, nen-owned, and hired vehicles.

16.3
BLATEK further agrees to fumlsh AKRION LLC with Certlftcatas of Insurance avldencmg the

ten (10) days prlor written noﬂce to AKHEON LLC
16.4

Under no circumstances shall BLATEK be liable to Akrlon or any other party for any consequential,
Incendental, economic, direct, indirect, general or spaclal damages arising out of, based upon or
relating to the sale, use or operation of the products or services supplied pursuant to this
Agreament.
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The provisions cf this Agreement dealing with Payment, Warranty, and Forum for Enforcement,
shall survive termination or expiratien of this Agreement.

18. APPLICABLE LAWS AND REGULATIONS
18.1

'BLATEK shall comply with all applicable (US) federal, state, and local laws, rules, and regulations..
The BLATEK zlso agrees to indemnify and hold harmless from any and all damages and liabiliGes
assessed agalnst AKRION LLC as a resulf of the BLATEK's non compliance therewlth. Any
permission required by law to be included herein shall be desmed included as a part of this
Agreement whether or not specifically referenced.

19. FORUM FOR ENFORCEMENT
19.1 ‘

This Agreement and any Purchase Order issued hersunder shall ba govemed by and interpreted in
accordance with the laws of Pennsylvania.

. 19.2

Any controversy or claim arising out of, in connection with, or relating to this Agreement or a breach
thereot shall be settled in Allentown, PA under the articles of the American Arbitration Association.
The arbitration proceeding shall be governed by the Statutes of the Commonwealth of
Pennsylvania, and the proceeding shall be held in the City in that State where the principal office is
located. Anything to the contrary contained in the above mentioned rules and statutes
notwithstanding, the paries consent that any papers, notlces, or process necessary or proper for
the institution or continuance of, or relating to any arbitration proceeding, or for the confirmation of
an award and entry of Judgment on any award mada, including appeals in connection with any
judgment or award, may be served on each of the parties by registerec - nail addressed to the party
at the principal office of tha party or by persenal service on the party in or without the above
mentioned state. The parties hereby recognize and consent to the above mentioned arbltration
association's jurdsdiction over each and every one of them.
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20. TEAMINATION
20.1

The oceurrence of any of the following constitutes a breach unless corrected by the breaching parly
within ton (10) days.

BLATEK fallurs to deliver goods and/or perform services on time.

Goods delivered and/or services performed by BLATEK do not conform with the terms et forthin
this Agresment. :

Either Party falls to perform any material provision of this Agreement.
AKRION LLC and BLATEK do not reach an agreement on the next Pricing Perlod.

Either Party assigns this Agreement, or any obligation or rights hereunder. (The term "assign® to
inctude, without limitation, & transfer of majority.)

Either Party sells or merges with a third-party (not a parent or subsidian} company) with_ﬁut the prior
written consent of the other party.

Elther Party becomes insolvent or makes an assignmsnt for the benefit of creditors, or a recaiver,

or similar officer Is appointed to take charge of all or part of its assats. P%
- CSM
Akrion failure to pay its financial obligations an time. ¢ £ tw P
for WP d
20.2 p£ A

The breaching party shall cure any of the above breaches and notify the/other party of such cure
within ten (10) days from receipt of & notice to cure. If the breaching party fails to cure, the other
party may terminate this Agreement and/or any Purchase Qrder(s) lsgled hersunder by giving
writton notica. AKRION LLC shall have no liability to BLATEK theregfter except for payment of any
balance due for conforming goods delivered or services parformadbrior to the date «.f the written. ¢—
rminate, including reimbursment for all costs and hours Meurrad at stand? - d burdened
xcluding services that fall 1o meet the design criteria. AKRION LLC may, at fts option
regard to BLATEK's ability to cure, terminate this Agresment anc/or any Purchase
Order(s) issued hereunder for cause in the avent of any second or subsequent instances of the
ahove breaches by BLATEK. Within 15 days of recoiving written notice of termination of this
agreement Biatek shall delivery all Akrion owned property as stated in Sections 5.1 Development
QOwnership & 6.1 Ownership.
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21. DISFUTES
214

j isi ‘ ich i 5 ; BLATEK
Any dispute arising under this Agreemant which is not resolved by the A:(RlOf\f LLC and BLATE
shgll bepdec»ded b%l arbitration. pgr Seclion 19.2 Forum for Enforcement, Pending settlement of the
final decision by arbitration, both Akrion and BLATEK shall proceed dmcenﬂy with the performance
of the Agreament in accordance with AKRION LLC's direction. A
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Cranges 1o Blatek Dav

3.3 Replace 2™ senteace, 1% clause with:
“In the event that the evaluation indicates a failure of the Goceds or Services
delivered by BLATEK to meet AKRION LLC’s specified requirements, ...”

4.1 This indemnity is too broad. Akrion sheuld be protected from unintentionally
infringing as a result of a decision or action by Blatek without Akrien’s direction
or.consent. AS written, it could sweep in a use infringement claim having nothing
to do with Blatek’s development work.

9.1  Insert “with” in the last sentence, last clause:
«...this Apreement shall end with the current Pricing Period.”

11.1 Replace “Milestone” with “Month™ for invoice frequency.

20.2 There is defective wording “pluslexcluding” in the 3rd sentence, last clause.
Also, it should be ¢lear that work already performed on an open PO at the timeit
is cancelled will be paid for. This could be done by inserting in the 3rd sentence,
2™ clause, afier the words “services performed™  “or for work in progress
performed”

- T
.
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Cambridge Capitai Corp
200 Madison Ave., Convent Station, NJ 07983
Phone 973-401-1415  Fax 973-401-1417

Memorandum

Date: August 4, 2003
Subject: Proposed Patent Application

From: Leo Clossey

As requested, | reviewed the July 22 draft of a proposed patent application
regarding megasonic cleaning/stripping, sent by John Korbler of Akrion.

In this draft, it appears that the essence of the claims of invention is the selection
and use of intermediate layers in an acoustic stack, to improve energy delivery
by means of gradual stepping of the differential in acoustical impedance between
the transmission fluid in an acoustic bath and the piezoelectric transducer
material.

The selection and use of intervening layers based on acoustic impedance is an
essential part of the design and fabrication of acoustic stacks at Blatek, under Dr.
Geng's supernvision. This includes acoustic stacks made for Akrion’s megasonic
cleaner applications.

John Korbier has requested an assignment to Akrion by Dr. Geng. The exact
nature and extent of the proposed assignment is not specified, but 1 assume that
for his purposes it must serve to prevent any objection by Dr. Geng or Blatek to
the granting of the patent, or any royalty claim for Akrion's use of the invention. |
also assume that Dr. Geng and Blatek would want acknowledgement of Dr.
Geng's part in the invention and Blatek’s right to use it.

| suggest that Akrion draft suitable language for such a mutually acceptable
limited assignment and send it to me for review.

Leo Clossey

cC: Stuart Blacker, John Korbler
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Belles, Brian

From: Belles, Brian

Sent: Tuesday, September 23, 2003 11:03 AM

To: "lecclossey@aol.com’

Cc: Fein, Michael B.

Subject: Akrion: Patent Application for Improved Acoustical Energy Transmission in Semicanducts s
Manufacturing

Leo,

Par our discussion, I am attaching a draft cf the patvent application for the above-
referenced matter. As you may recall, Dr. Geng of Blatek is a named inventor amd Akrion
needs Dr. Geng to sign declaration and assignment papers. You expressed to we that there
was an initial concern that the patent application would cover technologies outside the
area of semiconductor/substrate manufacturing and that this could scmehow limit Blatek's
right to operate in other fields. I assure you that this is not the case. I have drafted
the patent application to be specifically limited to the field of semiconductor/substrate
manufacturing. Each independent ¢laim requires a process chamber for processing at least
one substrate.

Dr. Geng's signing of the declaration and assignment papers will not prohibit Blatek
from practicing the technology outside the field of semiconductor manufacturing in any
way. In essence, the assignment of the application is a limited assignment of the
technology only in the field of semiconductor/substrate processing. Plesase review the
application and let me know when I can forward the papers to you for Dr. Geng's signing.
In the meantime, we will need Dr. Geng's contact information to prepare the forms,
ineluding his full name, address, and citizenship. Thank you for cooperation and help
with +his matter. If you have any guestions or concerns, please call me at 215-665-7244,

Brian Belles

PS: Can you RSVP o this eémail so I know you received it. Thanks again.

«<Philal-1909719-v4-(.035) Nonprovisional Patent Application for Improved Acoustical
Energy Transmission.DOC>> <<Figures.tif>>

Attachments:
Philal-1909719-v4=(.035) Nonprovisional Patent Application for Improvad Acoustical

Energy Transmission.DOC (70673 Bytes)
Figures.tif (51625 Bytes)

1
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Belles, Brian

: Fein, Michasl 8.
Sents Thursday, Octobir 02, 2033 6121 PR
To: John Korbler (E-mai
Cc: Belles, Brian:
Subject: Dr. Geng

Jokn,

Do you have his email address and fax number? Leo has neot called me back and we would
like to get the application signed before he leaves for 2 weeks.

Mike

' 1
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Belles, Brian

From: Fein, Michael B.

Sent: Wednesday, October 22, 2003 13:44 AM

To: ‘leoclossey@aol.com’

Cc: John Korbler (£2-mail}; Ricnard Novak (E-mail}; Selies, 3rian
Subject: , Blatek

Importance: High

Dear Leo,

You asked for a proposed exclusive supply letter between Akrion and Blatek as a condition
for Dx, Blatek signing the patent application and assigning it te Akrion. As yos and
Blatek know, thea invention as defined by the claims of the application we sent to you and
to Dr. Geng before he went on his trip is limited to methods and apparatus for processing
wafers used for making semiconductors and therefore belongs to Akrion under the
development contract between Rkrion and Blatek.

However, in order to induce Dr. Geng to sign the application more guickly and as a gesture
of good will, Akrion is willing to agree to purchase its requirements of 1.0 Mhz PCTFE
{PolyChloroTriFluoroEthlene) ¢oated stainless steel transducers from Blatek Inc. for the
period of two years, provided that the price is competitive. The two years would commence
as of the date of acceptance of this offer by EBlatek.

If Blatek is unwilling or unable to supply such transducers prior to five years from the
date of acceptance of this offer, Blatek will provide full and sufficient manufactering

disclosure to Rkrion to enabkle Rkrion to make, or have made by a third party, the
transducers.

Please advise as to whether these terms are acceptable.

Regards,
Mike
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Fein, Michael B,

From: Fein, Michael B,

Sent;  Friday, October 31, 2003 3:28 PM

To: Richard Novak (E-mail); John Kerbler (E-mait)
Cc: Belles, Brian

Subject: FW: Blatek - Akrion

Rich and John,

We are filing the U.S. non-provisional application and PCT application today without Geng's signature. Clossey
did not respond to the below note and | called him this afternoon to find out whether he was going to fet Geng sign
in view of the proposal in my note.

He said that he didn't think it protected Blatek because our obligation to buy from them is {imited to 2 years. He
sald that Blatek would agree not to sell to others in the semiconductor processing industry as long as we continue
to buy our requirements from them. | asked him and he agreed lo mark up the proposal we made in this note and
send it back to me.

'l let you know as scon as | receive anything from him.

Regards,

Mike

--—-Original Message—--

From: Fein, Michael B.

Sent: Friday, October 24, 2003 5:53 PM

To: 'Leodlossey@aol.com’

Cc: Belles, Brian; John Korbler (E-mail); Richard Novak (E-mail)
Subject: RE: Blatek - Akrion

Leo,
Here is another copy of the Power of Attorney form,

We are not asserting that Blatek's manufacturing process belongs to Akrion, or even that Akrion has any rights to
practice Blatek's manufacturing process.

Thank you for confirming that Blatek makes no claim to Akrion's proprietary process - which | believe you will
agree are the pracesses of cleaning and drying wafers used to make semiconductors. This is the only thing
being claimed in the patent application. If the patent is granted to Akrion, it can not be used to prevent Blatek
from making any transducers. It can only be used against Akrion's competitors in the wafer processing industry
and to prevent any party from contributing to or actively inducing those competitors to infringe their patent,

As we said befora, Akrion is willing to agree to purchase its requirements of 1.0 Mhz PCTFE
(PolyChloroTriFlucroEthleng) coated stainless steel transducers from Blatek Inc. for the period of two years,
provided that the price is competitive. The two years would commence as of the date of acceptance of this offer

by Blatek.

If Blatek is unwilling or unable to supply such transducers prior to five years from the date of acceptance of this
offer, Blatek will provide full and sufficient manufacturing disclosure te Akrion to enable Akrion to make, or have
made by a third party, the transducers,

That proposal seems very fair. If you agree, please advise Dr. Geng to sign and send back the patent application
documents so we can file the application by Nov. 1.
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Regards,

Mike

—--Original Message--—--
From: Leodossey@acl.com [mailto:Leoclosszy@aol.com]

Sent:

Friday, October 24, 2003 5:33 PM

To: Fein, Michael B.
Subject: Re: Blatek

Dear Mike,

As | understand it, you are asserting that anything related to the subject technology, when appiied ta
wafer-processing applications, belongs to Akrion under its development contract with Blatek. Do you
mean to inciude Blatek's manufacturing processes? Please explain in what way these have become
Akrion's property. Blatek expects to continue to have an absolute right to practice its own
manufacturing techniques, and does not intend to assign any rights to them.

On the other hand, Blatek makes no claim to Akrion's innovations, and desires lo serve Akrion as its
transducer manufacturar. In this role, Blatek and Dr. Geng want to help Akrion to protect its
innovations from imitation by competitors.

Perhaps the easiest way to accomplish everyone's stated objectives is for Dr. Geng to assign his
interest in the patent application in consideration of a permanent license theraunder to Blatek. A
side agreement could provide that as long as Blatek manufactures the transducers for Akrion, it will
not use such license or permit it to be used in competition with Aksion.

| understand you wish urgent action. Please respond and | will immediately transmit my
recommendations to Dr. Geng. One of the documents in the assignment package [ Phila1-
1937631 ] unzipped as a corrupted file and could not be opened. Please attach that document
(alone) to your reply.

Sincerely,

Leo
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Fein, Michael &,

From: Leoclossey@aolocom

Sent:  Friday, October 24, 2003 5:33 PM
To: Fein, Michael B,

Subject: Re: Blatek

Dear Mike,

As | understand it, you are asserting that anything related to the subject technalogy, when applied to wafes-
pracessing applications, belongs to Akrion under its development contract with Blatek. Do you mean to include
Blatek's manufacturing pracesses? Please explain in what way these have become Akrion's property. Blatek
expects to continue to have an absolute right to practice its own manufacturing techniques, and does notintend to
assign any rights to them.

On the other hand, Blatek makes no claim to Akrion's innavations, and desires to serve Akrion as its fransducer
manufacturer. In this role, Blatek and Dr. Geng want to help Akrion to protect its innovations from imitation by
competitors.

Perhaps the easiest way to accomplish everyone's stated objectives is for Dr. Geng to assign his interestinthe
patent application in consideration of a permanent license thereunder to Blatek. A side agreement could provide
that as long as Blatek manufactures the transducers for Akrion, it will not use such license or permit it to be used
in competition with Akrion,

I understand you wish urgent action. Please respond and | will immediately transmit my recommendations o Dr.
Geng. One of the documents in the assignment package [ Phila1-1937631] unzipped as a corrupted file and
could not be opened. Please attach that document (alone) to your reply.

Sincerely,

Leo
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Fein, Michael 1.

From: Fein, Michas! B.

Sent: Friday, October 24, 2003 5:53 Pl

To: 'Leoclossey@aol.com'

Cc: Beiles, Brian; John Korbler (E-mail); Richard Novak (E-mail)
Subject: RE: Blatek - Akrion

Leo,
Here is another copy of the Power of Attorney form.

We are not asserting that Blatek's manufacturing process belongs 1o Akrion, or even that Akrion has any rights to
practice Blatek's manufacturing process.

Thank you for confirming that Blatek makes no claim to Akrion's proprietary process - which | believe you will
agree are the processes of cleaning and drying wafers used to make semiconductors. This is the only thing
being claimed in the patent application. If the patent Is granted to Akrion, it can not be used to prevent Blaiek
frorn making any transducers. It can only be used against Akrion's competitors in the wafer processing industry
and to prevent any party from contributing to or actively inducing those competitors to infringe their patent.

As we said before, Akrion is willing to agree to purchase its requirements of 1.0 Mhz PCTFE
(PolyChloroTriFiuoroEthiene) coated stainless steel transducers from Blatek Inc. for the period of twe years,
pravided that the price is competitive, The two years would commence as of the date of acceptance of this offer

by Blatek.

If Blatek is unwilling or unable te supply such transducers prior to five years from the date of acceptance of this
offer, Blatek will pravide full and sufficient manufacturing disclosure to Akrion io enable Akrion to make, or have
made by a third party, the transducers.

That proposal seems very fair. If you agree, please advise Dr. Geng to sign and send back the patent gpplication
documents so we can file the application by Nov. 1.

Regards,
Mike

-—-—Qriginal Message-—--

From: Leoclassey@aol.com [mailto:Leoclossey@aol.com)
Sent: Friday, October 24, 2003 5:33 PM

To: Fein, Michael B,

Subject: Re; Blatek

Dear Mike,

As | understand it, you are asserting that anything related to the subject technelogy, when applied to
wafer-processing applications, belongs to Akrion under its development contract with Blatek. Do you
mean to include Blatek's manufacturing processes? Please explain in what way these have become
Akrion's property. Blatek expects to continue to have an absolute right to practice its own
manufacturing techniques, and does not intend to assign any rights to them.

Qn the other hand, Blatek makes no claim to Akrion's innavations, and desires to sarve Akrion as its

transducer manufacturer. In this role, Blatek and Dr. Geng want to help Akrion to protect its
innovations from imitation by competitors,
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Perhaps tha casiest way to accomplish everyon2's stated objactivas is for O Geng to assign his
interest in the patent application in consideration of a permanent license thereunder to Biatsk. A
side agreement could provide that as long as Blatek manufactures the transducers for Akrion, it wil
not use such license or permit it to be used in competition with Akrion.

1 understand you wish urgent action. Please respond and | will immediately transmit my
recommendations o Dr. Geng. One of the documents in the assignment package [ Phila1-
1937631 ] unzipped as a corrupted file and could not be opened. Please attach that dacument
(alone) to your reply.

Sincerely,

Leo
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