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Form of Recordable Patent Assignment and Reservation

For good and valuable consideration, the receipt of which is hereby acknowledged, and snbject to the
reservations stated in the Patent Assignment Agreement Reference No. 1136882 hetwwn the parties with an
effective time and date of 11:39pm United States Bastern Time on March  £5, 2013 (“Effective Time and
Date™) (“Patent Assignment Agreement™, international Business Machines Corporation, a New York
m-rporaiinn having a place of business at Armonk, New York, (hercinatier "ASSIGNOR™), hereby grants and
assigns to ULTRATECH, a Delaware corporation having & place of business at San Jose, CA, (hereinafter
"ASSIGNEE"). all of IBM's right, title and interest in and to the United States Letters Patents identified in
Exhibits A and D, attached hereto, (hereinafier, collectively, "ASSIGNED PATENTS"), to have and to hold the
same, unto ASSIGNEE for its own use and eroyment and for the use and enjoyment of its successors and
assigns, including all damages for infringement of any of the Assigned Patents, including, but not Hmited to,
any damages for past infringement aceruing prior to the Effective Time & Date, and the sole right to sue
therefore under such Assigned Patents, for the full term or terms of all such ASSIGNED PATENTS, subject to
all righis granted under the ASSIGNED PATENTS to third parties prior 1o said Effective Time & Date:

ASSHINOR hereby reserves and retains, for the beneflt of itself and its subsidiaries and its and their
successors and assigns, the rights and licenses set forth in the Patent Assignment Agreement.

IN WETNESS WHEREOF, ASSIGNOR has caused this Patent Assignment and Reservation to be duly sipned
on its behaifl

Signature; ¢ Date:
Namae: Mark §. Petersen
Title: Director of Finance, 1P

State of

. . personally appcmul :
i me }\nown m be the person who is deseribed in and whu signed the foregeing ”&sxlg.nmg,m and duknoulad%(}
tor ine that hx, ‘she signed the same of histher cwn free will for the purpose therein expressed.

Notary Public

GRASIA T, RHCEWREY
Mooy Fublie, Staty of Moy Yook
Ragistration Munbse GIRUIISENRS
Chi¥fised in Wiiehusler Sounty 3
Towifnt by Nane ik mv -
mmme Expines Pabwewy 18

o
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EXHIBIT A

ASSIGNED PATENTS

Country  1BN Docket Mumber Patenf Number  Patent issue
Date

us ENDYZ0000120U81 6636664 02103104

Us ENDO20000TI0USE F703198 04/27110

END OF EXHIBIT A
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Assigned Patents

Country 1BM Docket Number

us ENDS20000180US2 (LAPSED)

3 of3

EXHIBIT D

Patent
Number

7086147

Patent Issue
Date

08/08/08

END OF EXHIBITD
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EXECUTION COPRY Agreement Reference Number L136882

PATENT ASSIGNMENT AGREEMENT (“Agregiment™) with
sffective Tune & Date as defined below, between
ERNATHINAL %1 ESS MACHINES CORPORATION, a
New York corporation ¢ BM
Plelaware corporation.

Y, and ULTRATECH ("BUYER L a

WHEREAS, IBM and BUYER are parties to a Patent Assignment Agreevoent with ap effective date on
of abwait Jure 27, 2012 (M Agreoment Reference Mumber L126670) (the "Existing Agreement™);

WHEREAS, under the Existing Agreement, IBM sold, transforted and assigned 1o BUYER al right, title
and fiterest in and to cortain paients and patent applications, including LS 6,297,559, US 6,297,140 and 1S RE
40,983 {the “Subject P mma 1

WHEREAS, US 6,297 359 s subject fo a tenminal disclaimer over previously tssued patents which are
now either lapsed or eli?.il“i’;ui (o u third party;

WHERFAS, S 6,297 140 mud UR RE 40,983 are subject to a terminal disclaimer over a previously

issued palent which ts now lapsed and uuumi owned by 1M

WHEREAR, IBM dovs not admil any imhzhtv with regard to the sale, tansfer and assignment of the
Subject Patents to BUYER under the Existing Agreement;

WHERFAS, IBM and BUYER desire to settle any potential dispute between them regarding the sale
transfer and assignment of the Subjeet Patents to BUYER under the Bxisting Agreemoent;

WITFREAS, BUYER desires (o release 1TBM from any potential Hability avising from the sale, transter
and asstgoment of the Subject Patents to BUYER onder the Existing Agreement;

WHERTAS, IBM has the right to assign ity interest in the Assigned Patents as defined below: and

WHEREAS. subject to the reservation by IBM of cortain rights, IBM desives o assign its ownership
tntorest 1o the Assigned Patents and BUYBR desires to sequire such ownership inferest in the Assigned Patents;

Now therefore, in consideration of the premises and mutual covensnts hertin contained, IBM and
BLIYER agrec as follows:

Sectien 1. Assignment
i Subjeet to all rights granted to vthers prior to the Bifective Time & Date, to IBM's reservation of rights
sot forth in Section 2, and to the terms in Section 3.1, IBM sells, transfers and assigns to BUYER on the

Bffective Time & Date all right, Gule and interest tnand to the ’X%<iwcd Paients and Exhibit D) Patents that IBM
has as of the Effective Thme & Date, inchuding the right to sue for infunctive reliel and danages s for
infringement of any of the Assigned Patents, including, but not Himited to, any damages for past infiingonment
acoruing prior to the Effective Thue & Date

1.2 Dixcept asexpressly set forth in this section, BUYER shall be solely responsible for all actions and all
coxts whatsoever, including but not tinsited to taxes, attorneys” foes and patent office fees inany jurisdiction,
associated with the perfoction of the BUYER s right, title, and interest in and to each Assigned Patent and

reeovdation thereof,

Onor hefore the Fifective Thme & Date, IRM shall deliver o BUYER & copy of an executed document
having the form and substance of Exhibit B and its veferenced Exhibit A (altached hereto and alse titled Exhibit
AL iBM s gxecution of such documents and their imely delivery to BUYER shall fully sati isly 1BATs
obiigeﬂimm u xde; this Seotion 1.2 with respect o Assigned Patents that ave pending or issued & n the United

Siates,

1.3 BUYER shail be solely responsible for all actions and all costs, including attorneys’ fees and patent
fice fees inany jurisdiction, having a Due Date on or afler the Effective Tune & Date and assoctated with: (i)

Poof i3
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maintaining the entorceability of any of the Assigned Palents wnd Exhibit D Patents (G any); or (i) fusther
;*waat:cu{ e of any of the Assigned Patents and Exhubit D Patents, TBM inv entors of the Assigned Patents and
‘xhibit D Patents shall not be obligated to asaist in prosecution ov maintenance of the \\wiﬂi‘uﬁ Patens o

Hxhibit D Patenis or {0 exgeute or ‘mw excouied additional vathy or declatinony afler the Effcctive Time &
Erate except as required to complate any Fxhibit ) Patents, if any, filed with missing parts.
1.4 Except with respect to the Assigoed Patents and Bxhibit 12 Patents asexpresaly set fo §} i this

Agregment, no eonse, tnmunity, ownership interest, or other right is granted under this Agreement, either
irectly or by implication, estoppel, or ntherwise,

Section 2. Reserved Righis

2.1 IBM reserves and retains for the heneiit of hself and s Subsidiaries and #1s and thelr successors and
assigns, an frrevocable, nonexclusive, worldwide, fully paid-up, royalty i;\,r: vight and Heonse ander the
Assipned Paionts and Exchibit 1) 9 atents, 1o make, have made, use, have used, import, have imported, hoonse,
offer w sell, sell, lease. and otherwise transter any product or service, and to practice and bave practiced any
method, Such reserved right and ficense includes the right to grant, without notice or accounting, sublicenses
and relesses of the same or lesser scope tor () any entities that are on the Effoctive Time & Date, or thereatler
becomi, a Subsidiary of I3M or a Subsidiary of one of 1BMs \Ub\l(iidtktn such sublicenses including the ught
of sublicensed Suhsidiaries to sublicense their Subsidiarics and surviving in the event any such Subsidiary is
Spun Out and ceases to be a Nubsidiary of TBM; () any third par fies wﬁh respect o which IBM or any of its
Robsidiaries bas or incurs a duty or obHgation to grant or otherwise provide a Hiconse, immunity, covenant not to
sue, oy similar right under sny Assigned Patents and Exhitat [ Patents, where such duty or obligation is based
UPOH BRY HErooment existing privy to the Tifective Time & Date or upen any promise, representation, conduct
ar action occurring prioy fo the Effective Time & Date, but ouly to the extent necessary to meet the pre~existing
duty or obligation; and (o) suy ird parties to which, on or after the Effective Time & Date, IBM or any of i3
Subsidiaries transfers a Non-Designated Produet or & Designated Product where the Desipnated Product has
either:

a) been in existence at least 3 {three) vears prior to any transter of said product line, service line or
Subsidiary to a third parly; or

&) IBM has indemnified the thivd party against suit and I3M woul Id be Hable Torany gost, expenses,
fudgments, settlements or other remedy inourred by the third party I sued by Lilratech,

33 UM reserves and rotains, for the benefit of itsolf and ity Subsidiarios and its and their successors and
assigns, an irrevoeable, nonexchsive, worldwide, fully paid-up, royalty free right 1o grant! hird partics an
imimunity from sait under each Assigned Patent and Exhibit D Patent, where: (a) the suit is based on products
or services provided by IRM or its Subsidiaries, or designees of IBM o its Subsidiaries, {b) the sufl is based on
product or service designs created by IBM or its Subsidiaries prioy (o the Elffective Time & Date, (¢} the suit 1y
iwau,i on product or servics designs created hy IBM o its Subsidiadies pursuant (o an agreement existing prior
fo the Fffective Time & Date or (ywhere such suit, if brought by IBM, would breach a promise or covenant not
to sue made by JBM privr o the Effective Time & Date, Notwithstanding the foregaing, nothing in this Seclion

2.2 shall it o any way Secton 2.1 of this agreement.

23 IR:\:{ resorves sond retaing, for the benefit of itself and its Subsidiaries and s and thelr successors and
s, all rights to past, present, and futare royajties and nther consideration given or 1o be given in exchangs
h s with respest to any Assigned Patent o Exbibit D Paient arising or acersing under agreements
'.;\g.n.mm_‘ by [BM or IRM s Sobsidiaries prios to the Bffective Time & Date. 1BM further reserves and retains
ail such royalties and other consideration arising out uf or seerning wnder any refease, Elccnss: sublicense,

irrunity o other ight granted by TBM or its Substdiaries pursiant to Seattons 2.1, 2.2 and 2.6,
24 BUYHER shall not interfore with: 1) any contract nr contractual relationship hetween [3M and its
2oet bl

PATENT

REEL: 030090 FRAME: 0808



Licensees in regard to the Assigned Patents and Exhibit [ Patents (but only with respect o those contracts and
contractual relationships witich entitle the Licensee 1o the status of Licensee) or the receipt of any right, or the
peri'?:wmam‘e ofﬂm-‘ d‘ut'v or u‘nlﬂmimn h\ ar hf:ixwm H)\I md s I irensees n I"L‘B,dl( 1“0 thL ’\\, u,md 1 itunm

ixom Qn}- ng.his_» ;.etmm,d b\ o ummt,d m Iﬁ\i huc*undu} am‘ {n) any Emn.i“its ilmt iB '1 or any Licensee m IP’\Q
pains through such contract or contractual relationship, the receipt of any right, or the perforniance of any duty
and obligation thereunder,
provided however, the assertion of a claim for infringement against 1 third party for activity which ix not
licensed or otherwise immune under a contract or wmmumai relationship pursuant to rights reserved by IBM
hercunder shall be deemed for purposes of this Scetion 2.4 (Y sad (1) not © be interference with such contract
or contractual relationship

BUYER, for itself] its Subsidiaries, and its and thelr successors and assigns, agrees not o challenge the
vadidity and enforceability of such contracts, duties v obligations on the gronnds that they were not of record,
or that BUYER, #ts Subsidiaries, or fig or thoir successors in interest or assigns had no notice of or were
otherwise unaware of such contracts, duties or obligations,

BUIYTER shall make all rights granted and alf assignments made by BUYER with respect to the Assigoned
Patents and Hxhibil 13 Patents subject to the Heensex and other rights reserved by IBM under this Agreement
and to the agreements, rights, duties, and obligations between IBM and its Licensees.

2.8 With respeot to the licenses and other rights reserved by IBM, the obligations of BU YER underthis
Agresment, and the agreements, rights, duties, and obligations between IBM and its Licensees, BUYER agrees
to compel s successors in interest and assigns of each Assigned Patent and Exhibit D Patent to abide by terms
that are the same as the teoms of this Agreement and to enswee that TBM and s Licensces are designated as
third party beneficiarios with respect to satd terms in all subseguent transter ui rights and assignments regarding
cach Assigned Patent and Exhibit D Patent,

2.6 IRM reserves the vight o license or re-Heense any Licensees that, by operation of law or forany other
veason, fose rights under the Assigned Patonts and Exhibit ) Patents due to-a transfor of rights or assignment of
any Assigned Patent and Exhibit D Patents if the rights granted pursuant to such license or re- eense are no
hroader than the original rights that were lost.

2.7 RUYER shall execute all docwnents and instruments, and shall do all Jawhal acts, in each case as may
he reasonably necessary, at IBMs request, (o record or perfoet the reserved rights of IBM and jis Licensees
andor this agreement. Any acts underizhen by BUYER solely under this section 2.7 shail be at IBM s expense.

28 I the event Buyer, or any SUCCessor in interest or assignew of any Assigned Patent or Exhibit D Patent,
im,.x any patent application that claims, or is entitled to claim, privrity from any Assigned Pa&,nt ot Exhibit [
Patent, then such patent application and any patemt mumg ) thereon shall be deemed to be an ”Assigned Patent”
but only for purposes of interpreting the obligatisns of BUYER (ncluding its successors and assignees) tnder
this Agrcoment and the rights and Beenses reserved by, granted to, or othierwise prov ided for IBM under this
Agreenent {including those rights and Licenses reserved hercunder on behalf of its Subsidiaries, successors, and
assigos). D no event shall this Section 2.8 be interproted fo expand the rights assigued to BUYER undex this

Agreement,

24 The term of rights and licenses reserved herennder shall be from the Elfective Time & Date until the
date that the last Assign .J Palont expires.

Section 3. Consideration and Conmmunication

Fof 13
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31 As consideration Ior the assignment of rights from 1BM heraunder, BUYER hereby releases I8M and s
Subsidiaries from any potential past. present and future lability arising from the sale, transfer and assignment of
the Subject Patents to BUYER under the Existing Agresment and from any Hability for any breach of the
Existing Agreement of which BUYER is aware as of the Effective Time & Date.

32 Fach party shall pay all taxes imposed by the government, inchuding any political subdivision theveof, of
any country iy which sald party is doing business, as the result of sald party’s Duranishing consideration

hereunder. In the event such a tax becomes pavable as a result of & party”™s fuenishing consideration In respect
of a sublicense pranted 1o any of its Subsidiaries, said paety shall be respousible for determining the amount of

and paying, or causing said subbeensed Subsidiary 1 pay, said tax.

33 Notives and other communications relevant to this Agreement or to any of the Assigned Patents ur
Exhibit 13 Patents shall be sent by facsimile, by registered or certified mail or by reputable courier to the
following address, Notices ad other communications sent by {acsimile shall be effective upon sending if
foltowed within twenty-fowr (24) hoars by a mailed conflrmation. Notices aud other communications seut by
mail or courter shall be effective upon depostt with the postal service or with the courier.

For 1354 For BUYER:

Phvecior of Licensing Chiet Financial Cficer
H3M Corporation titratech, Ine,

North Castle Drive, MD-NCLIG 3050 Zanker Road
Armonk, NY 105804-1 785 San Jose, CA DS

Linited States of Ameriea Lnited States of America
Facwmile: 01-514-705-4380 Facsinite: (1-408-577-3379

3.4 An Agreement Reference Nomber will be assigned to this Agresment upon cxecution.  This munber

should he included in alf comumunications and wire transfer payments.

Sectinn 4, Miscellancous
4.1 Nothing contained in this Agresment shall be construed as conferring any right (o use in advertising,

puhiicity, or other prometional activities any name, trade nime, trademark, trade dress or other designation of
cither party hereto or of any of ity Subsidiavies. Fach party bercto agrees not o use or refer to this Agreement
or any provision kereof n any premotinnal activity withput the express written approval of the other party.

472 As between IBM and BUYER, and suhject 1o resiriclions appearing above, BUYER, as the acquirer of
IBM’s right, title, and intorest in each Assigned Patent and Bxhibit D Patent, bas sole diseretion whether or net
to institate any action or sult against third parties for infringement of any Assigned Patent or Exhibit D Patent or
to defend any action or suit which challenges o coneerns the validity ol any Assigned Patent or Exhibit D
Patent,

4.3 BLIYER shall indemnify and hold IBM harmless against all losses, costs and expenses {including
eruplovee tine and attomeys” foes) arising from BUYER s activities relating to defense, exdorcament or
Jicensing of any Assigned Patent or Exhibit 1) Patents. [f BUYER brings ex maintains a claum under any
Assigned Patent or Exbibit D Patent against any third party, knowing that such third party is a Licensee,
BUYER shall indemnily such third parly from alf losses, costs and expenses arising therefrom.

Tn the event u third party against which Buyer fites a claim for infringement ol au Assigned Patent of
Exhibit [ Patent alloges it has been Heensed or otherwise immunized from soit by TRA under such Assigned
Patent or Exhibic T2 Patent for the aotivity upon which the clai tor infringement 15 based, IBM agrees thal,
upon writlen request from Buyer which includes a detaifed deseription of such avijvity and all docimentation

LR
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retied upon by such third party to support lis allegations, it will, unless prohibited by law or contract form doing
s0, review such description and documentatiom and based only on the information provided by Buyer, provide
Buver with a confidential written stalement of IBM's pmn a1 2% 1o whether it agrees with such third party.
Buyver agrees to reimburse 1BM for all outside out of pocket expenses {ncluding attnrney foes) it incurs in
connection with such review, and also agrees o pay IBM for thne spent by IBM enployees in connection with
such review, at IBM s thes current rates for consulting services. IBM shall bave the right (o request additional
informuation i it reasovably believes the information provided by Buyer is insufficient to enable IBM 1o
determine ity position with respect to the third parly’s allegation. I Buyer does not or cannot provide such
additional information, 1BM shall have no obligation (o provide Buyer wit ba statement of IBM s position.
H3M shaill have no obligation to geeept confidential information,

4.4 IBM reprosents and warvants that:
{a) it has the full right and power to assign its rights in clich Assigned Patent ag set forth in Section 1.1

{1} Tothe knowledge of Michele Baumpartoer-Bonanno, Divector of Patert Licensing and IP Programs,
{but without any personal Hability attributed to such individual) based solely on 4 good faith search of an TBM
corporate patent mainicnance database (Dossier that cach of the nveniors asstgned all of their rights in the
Assigned Patenis to IBM upon filing and all maintenance fees for the Assigned Patents which would be overdug
as of the Effective Time & Date have heen fully patd. No change o assignment bas been documented in
Dasster or the USPTO {or any of the Assigned Patents since the filing of the patant applications that bave
become the Assigned Patents,

(e} To the knowledge of Michele Baumgpartner-Bonanmo, Director of Patent Licensing and 1P Programs,
(bt without any persona! Habitity attributed to seeh individual) based only o 2 good faith scarch of an IBM
corporate patent portfolio database Dessier there is no adjudicaied order outstanding, 10 witich [BM s & pasty,
adversely affecting the ownership, validity, vr enforceabilive of the Assigned Pateuts,

{dy To the knowledge of Michele Baumgartner-Bonanno, Dhreetor of Patent Licensing and [P Programs,
{but without any persoval lability attributed fo such individual) based only on a good Luth search of a corporats
patent tracking database (WPTS) amd Dossier; as of the Effective Thwe & Date, neithor IBM nor its Subsidiaries
ownh of control any patents or patent applications, other than the Assigned Fatents and Exhibit D Patents, filed
with the Lnited States Patent and Tradersark Office that have claimed priority fromean Assigned Patent,

(&) To the knowledne of Michele Bavmgartner-Bonanno. Divector of Patent Licensing and 1P Programs,
{but without any personal Hubility attributed to such individual) based only on 2 good faith search of an 1BM
corporate patent portfolic database Dossier, neither I3M nor its Subsidiaries has granted any exclusive right or
Heense in or to the Assigned Patents to any peison or entity; snd

13 To the knowledge of Michele Baumgartner-Bonanno, Director of Patent Licensing and [P Programs,

(hut without any personal Hability attributed 1o such fndividual) based only on a good faith se arch of ann IBM

corporate patent Hoensing database (LIFMS) on January 23, 2013 using a list of company names pr ovided by

iiﬂ FYER to IBM, neither IRM por its Subsidiaries has executed a patent Teense agreenent with the third parties
identified i Fxhibit C under which TRM expressiy granted a Heense wnder the Assigned Patents listed in

Eaculsit A

The above representations do not apply to any Heense or ight under the Assigned Patents graoted: (i) by

operation of law or equity, (i) mplicitly, (1) through the sale or other transfer of produsis or services, (v by

or thmu"h a third party. including but not Bmited to grants from a standards organization or a licensee of IBM,
'y appurtenant to developroent, services or technology lcense agreements, or {¥i) to any company not

5 of i3
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identified in Bxhibit O Notwithstanding the foregoing, IBM makes no representation of any kind (including
any of the representations i this section 4) 1o the specific lapsed IBM docket or US patent listed in Exhibit D,

IBM MAKES NO OTHER REPRESENTATIONS, WARRANTIES, OR COVENANTS, EXPRESS OR
IMPLIED, NOR SHALL IBM HAVE ANY LIABILITY WITH RESPECT TO INFRINGEMENT BY
BUYER OF PATENTS OR OTHER RIGHTS OF THIRD PARTIES

4.5 This Agreernont shall not be binding upon the parties until it has bees signed by or on hehall of each
party. Noamendmoent or modification hereof shall be valid or binding upon the parties unless made n writing
and signed as aloresaid,

4.6 I any section of this Agreement is found by compelent authority to be invalid, Hegal or unenforceable
1 any respect for any reason, the validity, legality and enforceability of any such section in every other respect
and the repainder of this Agreoment sha i continue in effect so fong as the Agreement still expresses the mtent
of the parties. I any of the reserved rights of TBM are found 1o be nvalid, iHegal or vnenforceable w any
respect for any reason, at IBMs option this Agreement shall be renegotiated.

4.7 Thig Agreement shall be construed, and the legal relations between the parties bareto shall be
determined, in accordance with the law of the State of New York, US4, as such law apphics to contracts signed
and fully performod 1 such State, without regard to the principles of conflicts of faw thereofl As part ofithe
consideration received hereunder, vach of the partiex consents 1o the jurisdiction of any New York State coust
located in the County of New York and any federal court of the United States of Amerten located in the
Somthern Distriet of New York, Hach of the parties: (1) waives all vightstotrial by jury: (1) watves all
objections to New York vemie for any action justitnted horeunder; and G consents to the granting of such
fegal and equitable relief as is deomed appropriate by any aforementioned cowt.

¢ of sections are inserted for conventence ol reference only and are not intended to be part
cantng or intgrpretation of this Agrecment.

4.8 The headin
of nr o atfect the y

49 Fach party may disclose the existence of this Agreement and the fact that the Assigoed Patents and
Exhibit 1D Patents were assigned horcundes by IBM o BUYER. Bach party may use similtar terms and
conditions in other agreements. However, subject o the exceptions provided herein, until the date that the last
Assigned Patent and Bxhibit D Patent expires, each party agrees not to disclose the terms of this Agreement to
any third party {other than ity Subsidiaries) Wilhmli‘ the prior written consent of the other party. "This obligation
is subicet to the following exceptions: disclosure is permissibie: () 1 reguired by government or court order o
otherwise required by Lw or any applicable securities exchange rules or regulations; (b i required to enforee
rights under this Agresment; {¢) by either party on a confidential hasts, to anyone the discloser regsonably
determines has a legitimate need to know: (d) to the extent reguived to record the assignmient of the Assigned ,
Fxhibit D Patents and the reserved rights and licenses contained horein: {2} by IBM to any thivd party to which
IBM has a duty or ohiipation o grant g license, coverant not {0 sue, nmuanity or other right under any Assigned
Patont or Exhibit 1Y Patent.

4,10 This Agreement and its Fxhibits and their attachments, embody the entive understanding of the parties
with respect to the Assigned Patents or Exhibit I Patents and merges all prior discussions betweds the parties.
3\@ ther party shall be hoand by any condition, definition, warranty, understanding or representation with
respect 1o the subjeet matter heveof othur than as expressly provided herein,

411 This Agresment may be exceuted by the parties in one or more counterparts, each of which shall be an

original and all of which shall together constiteic one and the same instrument.

& oof i
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412 INNOQ EVENT SHALL IBM s CUMULATIVE LIABILITY TO BUYER FOR i} ALL
BREACHES OF THIS AGREEMENT AND OF THE EXISTING AGREEMENT OTHER THAN A
BREACH OF SECTION 4.4(1) OF BOTH AGREEMENTS, INCLUDING BUT NOT LIMITED TO
BREACHES OF THE REPRESENTATIONS AND WARRANTIES SET FORTH IN SE CTION 44 bf
OF BOTH \GRI* EMENTS, EXCEED 50% OF THE TOTAL CONSIDERATION PAID BY BUYER
TO IBM AT THE TIME OF THE BREACH AS SET FORTH IN SECTION 3.1 OF THE EXISTING
AGREEMENT. i) FOR ALL BREACHES OF SECTION 4.4 (2) OF BOTH AGREEMENTS EXCEED
50% OF THE TOTAL CONSIDERATION PAID BY BUYER TO IBM AS SET FORTH IN SECTION
3.0 OF THE EXISTING AGREEMENT, THE CUMULATIVE LIABHITY OF IBM FOR ALL
CAUSES OF ACTIONS UNDER £.12 (i) AND (i) OF THIS AGREEMENT AND 4.12 (i) AND (i) OF
THE EXISTING AGREEMENT SHALL NOT EXCEED $0% OF THE TOTAL CONSIDERATION
PAID BY BUYER TOIBM AT THE TIME OF THE BREACH AS SET FORTH INSECTION 3.1 OF
THE EXISTING AGREEMENT. EXCEPT ASSET FORTH IN SECTION 4.3 NEITHER BUYER
NOR IBM SHALL BE LIABLE, WHETHER IN CONTRACT, TORT (NCLUDING NEGLIGENCE
AND STRICT LIABILITY) OR OTHERWISE, FOR ANY SPECIAL, INDIRECT, INCIDENTAL,
PUNITIVE, OR CONSEQUENTIAL DAMAGES ARISING HEREUNDER, INCLUDING, BUT NOT
LIMITED TO, LOSS OF PROFITS OR GOODWILL, BUSINESS INTERRUPTIONS AND CLAIMS
OF CUSTOMERS, EVEN IF ADVISED OF THE POSSIBILITY OF SUCH DAMAGES.

413 Nothung contained berein, or done parsuant to this Agreement, will constitole the pavties bereto entering
nto & joint venture or partnership or el constiiude either party hereto betng the agent of the other party for any
PUFPOSE OF i any sense whalsoever,

414 The Jast signature of this Agroement will be made by IBM in the United States aud the parties agroe that
the Agrooment bas besn exeeuted in the United States.

4,15 Neither party shall be considered the author of iy Agreement fi the purpose of inferpreting any
provision herein,

416 Absent a suil or throatened suit of patent inlringement based on the Assigned Patents against IBM, its
Subsidiaries or any third party, (30 shwd] pot inttlate an action in any patent office, cowrt or other apphuhk
{ribunal, in any country against BUYER asserting that the Assigned Patents are invalid or unenforceable. For
avoidance of doubt, (BM s not prohibited Trom testifving to facts perfaining to validity or enforcement in any
proceeding, nor shall this obligation preclude [BM from complying with the faws of any country.

437 IBM s Hahility for breach of Section 4.4 with respect to & given Assigned Patent shall be limted to an
gqually provated portion of the amount st forth in Seption 3.1 of; e Bxisth ¢ Aproement gitributable to such
=4 Patent based on the tolal numbior of Assigned Pateuts onder both this Agreement and the Existing
Agresment. IBM shalt have no Tiability under the representation and warranty set fosth in Section 4.4 with
respect to a particnlar farget product or service untess BUYER would ave, bot lor such breac h, succesded n
obtaining damages oran infunction In ap activn for patent infringement against such product or serviee,

A% IRM shall be Gable under Seotion 4.4 for only so long as the total benedit receiv wd by BUYER forthe
Assiened Parents and Pxhibit D Patonts of this Agreement and for the Assigned Patents and Fxhibit | Patents of

FExisting Agreement does not exceed the consideration paid hn section 3.1 of the Existing Agreement.
Each party acknowledges that its legal counsel s reviewed and approved this Agreement mclading ity
Exhibits and attachments,
7ot il
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Seetion 8, Definitions

“Assigned Patents™ shall mean (subject to Seetion 2.8) the Listed Patents and patents that may retssue front any
ot the Listed Patents on or after the Eftective Time & Bt

“Drge Pate™ shall mean the latest date on which a payment can be made or an action taken withoul ineurring a
penalty, swrcharge or other additional payment

Siffective Time & Date’ shall mean 1159PM Upited States Fastern Time on the duy upon which this
Agreement bas been signed by the sceond party to 50 sign.

“Desipnated i’wduc{b} shall mean a product line, service lineg or Subsidiary that competes {(such defermination
based on fucts existing at the wme of transgler and made by Ultrateeh) with an existing Ultratech product or

arvice, or a product or service that Ultratech cart demonsirate is planned fov release within an 18 month period
o{ the Spin Out,

“Fxchibit I Patents™ shall mesn the patent listed or any patent that may retssue from the patent listed in bxhibit
. An Exhibit D Patent shall rematn an Exhibit I patent only for so long as # and the claim therein are subject
to all of the THM riphts granted to anddor reserved hy TBM under this Agreement for Assigned Patents.

“Licensee” shall mean any thivd party (including Subsidiaries of TBM) to which [BM: (1) bas granted or iy
obligated to grant licenses, mmusities, covenants notto sge or any other rights under an \.aslm\,u Patent as of
the Bffective Time & Date: or (i) reserves the right under this Agreement © graot Heenses, immunities,
covenants nob torsue o any ather rights under an Assigned Patent.

“Listed Patonts™ shall mean the patenis histed in Exbibit A, hergto.

\

“Non-Designated Product” shall roean any priduet line, service line or Subsidiary which is not a Dest guated
Product,

“Spin Qut™ or “Spun Out™ shall mean when subsequent to the Effective Time & Date, EBNA o tix Subsidiaries
{the “Tramsforring Party™) either: () tansfers o product oy sorvice line o a third pm ty without transterring
Subsidiary © satd third party; or (i) spins ﬁff. a Subsidiary {either by tmpu sing of it to a third party or in some
other manyey reducing ow m;\hm ar contral so that the spun-off entity is no Jenger & Subsidiary of the
Transferring Fartyh and i such transfir or ﬂp'n off includes at least one marketable produst or service in a
sible assets having o net value of at least ten million US dollars {$10,000,000.00).
then after writien notice to BUYER jointly by the Transferring Party and either: (1) such third party in the case
of @ transter: or (31} such ox-Subsidiary in the ease of o Spin u! £ and where, in either case, suchnotive is within
sixty {60} (Luh fullowing the transfer or spin off, the Transfering Party may grant a rovaliy-fres, nowexclusive
Hicense {of the same or lesser scope as the Hicense reserved by the Transfering Party herein) under the Assigned
Patents forthe field of sueh produet or service tine to such thivd party or the produets arwd services of %‘zah 2X-
Subsidiary as of the transfer or spinott, as applicable, (sueh thi rd party or ex-Subsidiary, the “Recipient™}

product o service line and tan

provided that:
{1 such field shall not be detined more broadly than the scope of the license granted herewn 1o the
yachy than necessary 1o cover the pavtienlar produoct or servive line being

Transferting Parly, nov more b
teansferred or prodocts and services of the Subsidiary spun off, us of the transfer or spinndl, as
applicable, inchiding extensions thereto based on the same tectnology (the “Licensed Products™) and
{tn the leense granted shall be lmited inthe twebve (123 months immediately fillowing such transfer of
spin off ta volume of Licensed Products baving an aggregate sehing price equal 1o no more thap the
aggregate selling prives of such Liconsed Produets by said Trausforring Party in the twelve (12) months

PATENT
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preceding such transfer or spin off phus ten percent (10%); and shall be limited, in each of the successive
tweehve-month periods z‘uiimm}g sl transtor or spin offl to a volume of Licensed Products having an
aggregate selling price squal to no more than the limit for the inmediately preceding twelve-month
period plus ten parcent {10%4).

“Substdiary™ shall mean a corporation, company or ather entity: (a) more than filly percent (30%) of whose
outstanding shares o securities {representing the right o vote for the election of directors or sther managing
authority ) are now or hereafter owned or controlled, directiy or indirectly, by a party hereto; or {h) which does
nol have outstanding shares or seeurities, as may be the case in a parinership, joint venture or unineerporated
assoctation, but more than fifty percent (38%) of whose ownership intevest ';m\cn ing the right to make the
decistons for such entity s now or heveaffer owned or controlied, diveetly or indireatly lw a party hereto. For
avondance of doubt, a corporation, company or other entity shall be dee emed 1 “Subsidiary’ ¥ hercunder only
during the e the conditions set forth fn () or () abave axist,

Agveed o Agroed to:
ULTRATECH ) INTER \«mux AL BU %l‘\i*%\
2 ; MACHINES € SRAT
A

By el &S g By

Name Bruce W mvht / Name Mark

Title  Chief Fonancial Offices Title I)lrwtor mf Eu;amu HY
n"!f f,\‘ o~ . -

Date / f f{ffc'« 5 3

Boniiz
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EXHIBIT A

ASSIONED PATENTS {United States)

Country  iBM Docket Number Patert Number  Patent Issue
Bate

us END220000180USY 686564 D2/03/04

uUs ENDOZUS0D180USA TT02189 G427 0

END OF EXHIBIT A

1 oaf il
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EXHIBIT B

Form of Recordable Patent Assiznment and Reservation

For good and valuable consideration, the receipt of which is hereby acknowiedged, and subject tir the
rexervadions stated in the Patent Assignment Agreement Reference Mo, 1. between the parties with ‘m
eifective e and date of 11 me United States Hastern Time on {“Effective Time and Date™)
{(“Patent Assigoment Agreement™, International Business Machines € mpm amvm a New York corporaticn
having a plage of  business at Arrnonk, New York, (herginafter "ASSIGNOR™), herehy grants and assigns to
BUYER, ¢ ABC corporvation having a place of husiness at .~ {beremalfier "TASRSIGNEE"), all of
IBM s right, tithe and interest in and to the United States Letiers Patents idmuma in Fxhibit A, atlached
hergto, (hereimatter, "ASSIGNED PATENTSE, to have and to bold the same, unto ASSIGNEE for its own use
and enjoyment and for the use and enjoyment of is suceessors and assigns, cluding all damages for
lringement of any of the Assigned Patents, including, but ot limited to, any damages for past infringement
accruing priey to the Effective Time & Date, and the sole right 1o sue therefore under such Assigned Patents, for

5, subject wr all vights granted under the ASSIGNED

the full torm or terms of all such ASSIGNED PAT
PATENTS to thard parties prior to said Effective Thme & Date,

ASSIGNOR hereby reserves and retaim tor the benefit of self and its subsidiaries and its and their
successors and assigns, the vights and Heenses set forth in the Patent Assignment Agreement.

IN WETNESS WHEREOQP, ASSHGNOR has cansed this Patent Assignment and Reservation to be duly signed
onits hehall

Signature: [Jaie:

Mark Petersen, Director of Finance
Technology & Indellectual Property

State of )
TR
County of )

Before methis  dayof L2 persanally appe areil p

o me known to be the person who is deseribed 1 in anid who sipgned the foregoing Assignment and acknowd fedged
{0 me that hefshe signed the same of higther ow Free will for the purpose therein expressed.

] Notary Public
D OF EXHIBIT B

I ofla
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EXHIBIT C

Applicd Materiaky

TRRC

SPH.

LITAC

Mattson

Hiangsu Chapgiang Rleotronics Technolony
TS Semivonducior

-Devices

Bosch

Advanced Semicdondactor Eaglnvering e,
Aler

Anak
AT&
KLA-Toencor

End of Exhibit C
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EXHIBITD

Assizned Palenis

Country IBM Docket Number Patant Patent issue
Numbey Date
Us ENDRZOCCOTE0USBZ (LAPBED) T08g 4T 080806

END OF EXHIBIT D

ok
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