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PATENT AND TECHNOLOGY LICENSE AGREEMENT

THIS PATENT AND TECHNOLOGY LICENSE AGREBMENT (his “Agreement”™)
shall be effective as of the date this agreement is signed (the "Effective Daie™) by and betwees
U¥Tech Systerns, Inc., a Massachusetis corporation with #8 principal place of business at 480
Bosion Post Reoad, Sudbury, MA 01776, USA {"Licenser™), and SEMES Co., Ltd, a Korean
corporation with U5 principal place of business at 77 4S8sndan S-gil, Cheonan-si,
Chungchenngnam-do 31043, Republic of Korea {"Licensee”™). Bach of Licensor on the one hand
and Licensee on the ather hand is referred to a5 3 “Party” and collectively as the “Parties.”

WHEREAS, Licensor is the owner of all rights, title and interest in and to the "Licensed
Patents, Technology, and Support” {defined below} and the inventions described and claimed
therein and desires o license them {0 Licenses, and

WHEREAS, Licensee desires to acquire non-exclusive, non-assignable licensing righis {o
the Licensed Patents, Technology, snd Support subject 10 and conditioned upon the terms set forth
herein; and

NOW, THEREFORE, iv consideration of the premises and mustuzl covenanis herein
contained, Licensor and Licensee agree as follows:

1. Definitions

1.1, Ligensed Potents. In this Agreement, “Licensed Patents” shall mean the patents
and patent applications listed on Fxhibit A, and righis related therete or arising thereunder,
including any and all {i} continuations, continuativns-in-part, divisionals, provisionals, reissues,
reexaminations, extensions, conlinuing prosecution applications, requests for continuing
examinations, substitutions, renswals, and registrations thereof, (i) patents and patent applications
to which the Licensed Patents directly or indirectly claim priority or for which the Patenis directly
or indirectly form a basis for priority, (G} patents and patent applications with respect (o which a
terminal disclaimer has been filed referencing any of the Licensed Patents, or that are referred o
in any terminal disciaimer filed with reapect to any of the Licensed Patents, and {iv} foreign patents,
patent applications and correspoending rights thereof relating to any of the foregoing, including,
without Hmitation, certificates of invention, utility maodels, indusirial design protection, design
patent protection, and other governmental grants or issuances related to the Licensed Yalents.
Technology, In this Agreement, “Technology” shall mean all intellectual property including,
without limitation, optical{mechanicalfelectrical hardware design, sofiware, firmware, schematics,
copyrights, propristary designs, plans, processes, test procedures, manufacturing procedures, any
uapublished research and developrnent information, imventions {whether or not patentable),
technical data and information, trade secrets, standards, and know how, owned or licensable by
Licensor zs of the Bffective Date or in the future relating to the Licensed Patents including such
technology described in Exhibit B ("Design snd Build Materials”) and Exhibit C ("Technology
Support™).

1.2.  Support. In this Agresment, “Suppori™ shall mean technical support provided to
Licenses by Licensor through e-mail, telephone, on-site training and consultation, and support for
implementation into Licensee’s products containing the Technology.
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1.3, Paient Docnens. in this Agreement, “Patent Documents” shall mean: {a) any and
all documents and materials relating to the ownership, status, and validity of the Licensed Patenis
in Licensor's or Hs agent’s possession or control, including but not Himited to the complete
prosecution files for the Licensed Palenis, the invention discloswres and other documenis
describing or relating to the invention for the Licensed Patents, sll agreements assigning ownership
of the Licensed Patents from the inventors andfor prior cwners to Licensor, if unpublished, a copy
of the filing receipt and the non-publication request, if applicable, and evidence of foreign filing
license {or denial thereof), and a copy of securily agreement snd 2 copy of license agreements,
refated to the Licensed Patents, if any. To the extent any such documents are kept in electronic
form, Licensor shall work with Licensee fo deliver the information in a format reasonably
scceptable to both Parties; and {B) Licensor’s or il agents’ Hst or other means of tracking
information relating to the prosscution or maintenance of the Licensed Patents, including, but not
fimited in, the names, addresses, emall addresses, and phone numbers of prosecution counsel and
agents, and information relating o deadlines, payments, and filings, which Hst or other means of
iracking information is current as of the Effective Date.

1.4, Technology Information, in this Agreoment, “Technology ¥nformation”™ shall
mean any and all docaments and materials relating o the Technology as defined in Section 1.2 of
this Agreemaent.

1.5, Llosing, In this Agreement, “Closing” means the completion of the following
concatenated performance done by the Parties: (3) within twenty (20} days afier the Effective Date,
Licensor shail complete the delivery of this Agreement in executed form, the Patent Docurnents,
the Bxhibit B Design and Build Materials, and an original signed invoice for US$1488,383; ()
within fifteen (15) days after the date Licensee receives the execulad Agreement, the Patent
Bocaments, the Exhibit B Materials, and the invoice as set forth in Section 1.6(a} of this
Agresment, Licensee shall fulfill the Payment ag set forth in Section 3 of this Agreement.

Z Grants, Transfers, and Support

21, Licensing of Potents, Upon delivery of the Payment, Licensor grants {o Licensee
3, nonexciusive, moyalty-free, transfersable worldwide right o use the Licensed Patents and
Technology to develop, use, sell, offer for sale, impori, and otherwise dispose of products that
smipiny the Technology and Licensed Patents (the “Licgnse”) subject the following:

2.1.1, When using the Licensed Patents and Techaology, the Licensee undertakes to
comply with all laws pertaining to inteliectual property and patents in force at any
time in the United States.

2.1.2. Any and ail products developed using the Livensed Patents and Technology shall
reference the Licensed Patenis and may be sold, conveyed, delivered and used
sofely to Samsung Blectronics Co., Lid., which hag s headguarters in Suwon,
Republic of Korea. This restriction prohibils the Licensse from selling producis
derived by or incorporating the Licensed Patenis and any Technology (0 any other
third party without the express written consent of the Licensor, which may be
withheld by Licensor in its sole discretion,

o3
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2.1.3. Licensee will inform Licensor of any possible infringement of the Licensed Patents
or Technology that comes o the Licenses’s altention, Licensor retaing the sole and
sxciusive right to determine what constitlntes an infringement and o take jegal
action. Liconsee agrees to cooperate in any such legal action. I Licensee is sued
in an infringement action concerning the Licensed Patenis, Licensor will maintain
complete conirol over the action and Licensee agress to cooperate in any such
astion,

2.1.4, Licensor shall retain all ownership rights in and o the Technology, Techunology
Information and Licensed Patents and shall have the right to grant lcenses o other
third partiesexcept for Samsung Blectronics Co., Lid,, for il such Technology
information and Licensed Patents,

232, Transfer of the Exhibit B Materigls, Within twenty (20} days after the Effective
Date, Licensor shall complete the delivery of the Materials defined in Exhibit B to Licenses.

23, Fechnology Support, Within one hundred eighty (180} days after the Closing of
this Agreement, Licensor shall provide Licenses with free Technology Support as set forth in
Bxhibit €. Afler such one hundred eighty (180} days of free Techuolopy Support, Licensee may
request in wriling any additional information and documentation relaled w the Licensed Palents
or Technology Information, without any charge to Licensee, within three hundred sixty (360} days
of the Closing, and in response to such request, Licensor shall provide Licensee with appropriate
written documents within ten (18} days of such request. After such period of three hundred sixty
{360y days from the Closing, Licensee shall thereafter purchase from Licensor additional
Technology Support at a rate of US3125 per hour,

2.4, Transfer of Addidiong! Technical Documents, Within three hundred sixty (360}
days after the Closing, Licensor, without any charge 1o Licensee, shall provide Licenses with
appropriate wriiten technical information within ten (10} days afler Licensee’s writlen request. The
Additional Technical Documents delivered to Licensse shall not be returned to Licensor in any
gvent.

3. Payment snd Recording

3.1 Agreed Pavinent and Transaction Information.  As consideration for the full
performance of Licsnsor 1o Licensee under this Agreement, Licenses shall pay to Licensor the
Payment Due, within {ifteen (15} days after Licensee receives the executed Agreement, the Patent
Documents, the Fxhibit B Materials, and the {nvoice as set forth in Section 1.6{a) of this
Agresment, The full amount of the Payment Due shall be USEL 242,800 calculated {a) by
deducting the credited pre-payment USS120,000 from the total amount UIS$1,608,383, which
becomes US$1,484,383 and (b} by further deducting the withholding taxes of USY245,583 from
the residual amount of US$1,488,383 as set forth in Section 3.1{x}. The full amount of the Payment
De UIS$1,242,806 shall be remitted by wire fransier (o

Recipient : UV Tech Systems, Inc.
Degtination Bank : The Viliage Bank
SWIFT ID (N/A
Account Mame : UV Tech Systems, Ing,
Agccount MNumber 1 AS8B-000-126

3
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Wire Routing Number  21137-1838
Bank {Branch) Address : 62 Boston Post Rosd, Waylend, MA 01774

31, Filing, Becordniion gr Netification of the Agreement. Alter the Closing, Licansor
shall record a non-confidential, redacied, public version of this Agreement {the “Recordable
License™) in the United States Patent and Trademark Office (USPTO) and provide Liconsee with
any documents including a receipt of filing of the recordation of the Agreament before USPTO
good enough evidencing the completion of the recordation,

32 Double Taxation, fn order for any one of the Parties not o pay a double
taxation, Licensee shall promptly provide to Licensor receipts and oiher documents (as reasonably
rezguired by Licenser) evidencing the payment of the Withholding Taxes in Korea, provided that
Licensor provides and completes alf information in any documents or assurance required under the
Tax Convention or regulations within fifteen (15) days upon the receipt of such documents.

33 Relmbursement, In the event Licensor grants any addilional Hoenses of the
Licensed Patents, Licensor shall pay to Licenses 4% of the amount received for sale of a use licenss
under the Licensed Patents {o any oiher third parties.

34 Fravel Expenses. If the Technology Support set forth in Section 2.3 of this
Agreement is provided in the Republic of Kores, as requested in wiiting by Licensee, reasonabls
travel expenses shall be pald in accordance with & muiually agresd travel policy as shown in
Bxhibit D, “Travel Policy”. including a hard cap against the travel expenses exclusive of air fare,
Any extra expenses over the bard cap shall be borne by Licensor,

4. Termination

4.1 Termingtion by Licenseg. In the ovent Licensor fails 1o provide the Required
Dicliverables o the Licensor within forty (40) davs after the Effective Date, Licensee will have the
right o terminate this Agresment by written notice to Licensor.  Any such writlen notice shall
give Licensor at least twenty (20) business days in which (o cure, In the svent Licensor fails to
cure the breach, this Agreement shall terminate and all obligations other than those that survive
the Agreement shall be void. Upon the termination of this Agreement by Licensee, Licensor shall
remnit the total amount USS1,608,383 to Licenses within fifteen (15} days. Licenses shall return
any Deliverables in its possession to Licensor and cease all use of the Licensed Patents and any
Technology.

4,2 Termination by Licensor, In the event that Licensce does not complete Payment in
fuil at the Closing, any and all offers 1o licesse, and any actual licenses and righis granted
hereunder to the Licensed Patents, the Technology, the Technology Information, and the Suppont
shall immediately terminaie.

4.3,  (blisations of Parties Upon Termingtion, Notwithstanding the foregoing, this
Agresment is terminable by either one of Parties with not less than sixty (60} days wriiten notice
{0 the other Parly in the event either Party engages in a patiern of behavior that is likely to tarnish
the gnodwill associated with this Agreement, or in the sveni either Party or any of affiliate,
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employes, agent, or principal of the Party breaches their abligations, and fails t© cure any such
breach within the applicabls cure periods,  Upon termination of this Agreement for sny reason,
Licensee shall immediately cease all use of the Licensed Patents, and the Techoology, and the
Technology Information, and immediately destroy or return all confidential information snd any
of the Required Deliverables (o Licensor. Under the principle of reciprocity, Licensor shall remit
the twtal amount US31,608,383 to Licenses within fifteen (15) days,

4.4 Suwrvivel, Parties’ abligations to protect the Technology Information or any other
Confidential Information shall survive aoy termination or sxpiration of the Licenss for any reason,

5. Yoreground IP. During the period of the Technology Suppost set forth in Section 2-3,
sach party can procure any intellectual property rights pertaining to the Technology at itz discretion
and bearing on #ts own cost, The other party shall be granted a non-transferrable, personal, royalty-
fres, perpetual, non-exclusive Heense (without a sub-licenss right) to such intelloctual property
rights. Notwithstanding the foregoing, Licensor shall not be able o supply sny products to
Samsung Electronics Co., Lid. emplaying the Technology under this Agresmsnt.

&, Confidentiality.

6.1, Lonfidential information; Dxceptions. Except as provided herein, sach Party shall
maintain in confidence, and shall not use for any purposs or disclosa (o any third party, information
disclosed by the other Party in writing and marked “Confidential” or in a similar manner {0 indicate
its confidential nature or that is disclosed orally and confirmed in writing as confidential within
tzn {10} business days following such disclosure {eoliectively, “Confidential Information™).
Confidential Information shall not include any information that s (a) already kaown to the
receiving Party at the time of disclosure hereunder, or (b} now or hereafter bacomes publicly
known other than through acts or omissions of the receiving Party in breach of this Agreement, of
{c} disclosed to the receiving Party by a third party under no obligation of confidentiality to the
disclosing Party, or {d) independently developed by the receiving Party without use of reliance on
the Confidential Information of the disclosing Party.

62, Authorized Disclosurs. Notwithstanding the provisions of Section 6.1 above, the
receiving Party may use and disclose Confidential Information of the disclosing Party as follows:
{a) under appropriate confidentiality provisions substantially squivalent io those in this Agreement
{1} in connection with the performance of is obligations or as reasonably necessary or useful in
the exercise of its rights under this Agreement, (i} to its Affiliates, (it} to advisors (Including
fawvyers, accountants and auditors); (0) to 8 government entity as is reascnably necessary (o comply
with applicable law, governmental regulations or court order, provided that, the receiving Party,
io the sxtent it may legally do so, shall give reasonable advance netics to the disclosing Party of
the disclosure and shall cooperate with the disclosing Party to secure confidential treatment of
Confidential Information prior to its disclosure {whether through a protective order or otherwise);
or (o) te the extent mutually agrsed o by the Parties,

6.3 Confidensiality of Agregment. Fach Party agrees that the existence and general
nature of this Agreement, and the termy and conditions this Agresment shall be treated as
sonfidential, provided, however, that sach Party may disclose the foregoing: {a} as required by any
court or other governmental body; (i) as otherwise required by law; (€} to such Party’s advisors
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{inciuding lawyers, accountanis and suditors); {d) subject to Section 7.4, in connection with the
requirements of g peblic offering or securities filing or in {ilings with national stock exchanges; (&)
in contidence, to banks and souress of finance and thelr advisors; () in confidence, to such Party's
Affiliates; {g) in confidence, in connection with the performance of such Party’s obligations, or as
reasonably necessary or useful in the exercise of such Party’s rights under this Agresment, or; ()
in confidence, in connection with the enforcement of this Agresment or of such Party’s rights
under this Agreement; or (i} in confidence, in connuction with a spin out, sale of stock, sale of
assels, sale of 8 license, 4 merger or otharwise,

8.4, Filing, Recordation or Notification of the Agreement. After the Closing, Licensor
shall record & non-confidential, redacted, public version of this Agreement in the United Stateg
Patent and Trademark Office {USPTQ} and provide Licensee with any documents inchuding a
receipt of filing of the recordation of the Agresment before USPTO good enough evidencing the
complation of the recordation.

1. Representations and Warranties
7.1, Licensor hereby makes the following ropresentations and warranties (o the Licensee:

7.1 Licensor is a corporation duly formed, validly existing, and in good standing under
the laws of the jurisdiction of its incorporation. Licensor has the full power and
authority to enter inio this Agreement and {o carry out its obligations hereunder,
inchuding, withouwt imitation, to grant the License in accordance with the terms and
conditions of this Agresment. This Agreement has been, and the Recordation of
this Agreement before USPTO will be, a8 of the Closing, duly executed and
delivered by the Licensar to the Licensee. This Agrecment constituies a legal, valid
and binding obligation of the Licensor to the Licensee that is enforceable in
accordance with its terms.

712 Licensor is the sole, exclusive and lawdsl owner of the Licensed Patenis and no
third party has any ownership interest in the Licensed Palenis. Licensor has
obtained and properly recorded previously-sxecuted assignments for the Licensed
Patents as necessary to fully perfect its rights and title therein in accordance with
governing law and regulations in sach applicable jurisdiction,

7.1.3. The Licensed Patents are free and clear of all tiie defects, Hens, claims, morigages,
charges, pledges, sscurily interests, or other cacumbrances or resirictions
{“Encumbrances™}.

7.1.4. Neither the execotion and delivery of this Agreement and the patent assigmments,
nor the assignment of the Licensed Patents and inventions contemplated herein will
viplate, or be in conflict with any provision of any applicable law binding upon or
applicable to the Licensor or any of the Licensed Patents, give rise to any righi of
termination, cancellation, increase in obligations, imposition of fees or penalties
under any debi, note, bond, indenture, morigage, len, loase, Hcense, instrument,
contract, commitment or other agreement, or order arbitration award, judgment or
decree, to which either Licensor is a party or by which Licensor is bound (o which
the Licensed Patenis are subject, or result in the creation or imposition of any
Encumbrances upen any of the Licensed Patents.
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T.L5. Mo consent, approval, order or authorization of, or registration, declaration or filing
with, any governmental or regulatory authority or third pany s reguired in
connection with the execution or delivery of this Agresment or the Recordation of
this Agreement before the USPTO by Licensor or the consummation by Licensor
of the trapsactions contemplated hersin, except for the recordation of this
Agreement before USPTO.

7.1.6. The Licensor has not granted any loenses, covenants not to Sus, or promises or

options o grant any license{s) under the Licensed Patenis to any other person or
anfity..

-3
ot
-3

To the best of Licensor's knowledge, there are no actinns, suils, investigations,
claims, or proceedings threatened, pending, or in progress relating in any way io
the Licensed Palenis. None of the Licensed Palents i3 subject io any legal,
administrative, or arbitration proceeding {other than the continued prosscution of
patent application within the Licensed Patents) filed, or pending that chalienges iis
validity, enforceability, or patentability. None of the Licensed Patents has sver been
found invalid or unenforcesble for any reason in any adminisirative, arbitration,
judicial or other proceeding.

7.1.8. Licensor has nof received any notice or information of any kind from any source
suggesting that any of the Licensed Patents may be invalid or unenforcesble.

7.1.9. None of the Licensed Patents is terminally disciaimed to another pateat or patent
application that is not the Licensed Patents.

7.1 1L All maintenance, issue, extension, sunuity, renewal and any other necessary foes
associated with any of the Licensed Patents which are due or payable throughout
the one {1}-month perled following the Closing have been paid or will be paid by
Licensor. For the avoidance of doubi, Licensor shall pay alf such fees that are
payable {e.g., the maintenance fee payment window opens) before or during such
period even i the surcharge date or fioal deadline is after such perind,

3

4.1E, Al Hsted inventors in the Licensed Patents are the only and rightful inventors of
the inventions olaimed in the Licensed Patents, as the term “inventor” is defined
and interpreted under United States patent law. To the knowledge of Licensor, no
third person or entity has contributed {0 or participated in the conception and/or
deveiopment of the inventions or Licensed Patents on behalf of Licensor or
Licensor’s predecessor-in-interest,

7112, Licensor has provided Licensee with or informed Licensee of all material
information and challenges concerning the tiile to; validity, pateniability, andfor
enforceability of; and encombrances on the Licensed Patents.

7.1.13. To the best knowledge of Licensor, no product, compesition or process claimed in
any of the Licensed Patents or otherwise embodying or utilizing the Licensed
Patents has been found by a court or arbitrators) to infrings any other person’s
intellectual property righis. To the best knowledge of Licensor, sone of Licensor or
the inveniors named in the Licensed Patenis has engaged in any conduct, or omitted
to perform any necessary ach, the result of which would invalidate any of the
Licensed Patents or hinder thelr enforcement ag of the state of the law as of the
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Closing, including, without limitation, roisrepreseniing the Licensed Palents o a
standard-setting organization,

7.1.34. The Licensed Patents are not subject (o any government Heense rights under any
grant from asay govermumeital suthority, or in connection with any research
sponsored by any governmenial authority.

7.1.15. There is no chligation imposed by s standards-setiing organization to license any
of the Licensed Patents on particular ferms o1 cmadztmns.

7016, As of the date heveof, Livensor has refrained from offering, seliing, licensing,
encumbering and otherwise transferring, and from negotiating to sell, license,
encumber or otherwise transfer, the Licensed Patenis to any other person or entity,
and will refrain from offering, selling, licensing, sncumbering, {ransferring, and
negotiating through the date of Closing. Licensor has not accepted any other offer
to purchase the Licenssd Patents, or otherwise commitied to sell the Licensed
Paterts to any third party,

7.2, Licensee hereby makes the following representations and warranties to the Licensor:

721, Licensee is a company duly organized, validly existing and in good standing under
the laws of the Republic of Korea,

7.2.2. Liceases has full power and authority fo enter into this Agreement and to carry out
the transactions contemplated hereby. The sxecution and delivery of this
Agreement and the consummation of the iransactions contemplaled hereby have
been duly authorized by all necessary corporate actions on the part of Licensee.
This Agreement constifutes legal, valid and binding obligations of Licensee,
enforceable in aceordance with their terms.

7.3, Licensor agrees io defend, indemnify and hold harmless Licensee from, against and

in reapect of any and all Losses (defined below), suffered or incuwrad, directly or indirectly by
Licenses by reason of, or resulting from the breach by Licensor of any representation or warranty
contained in this Agreement or from the failure o perform any covenant contained in this
Agresment or in the patent assignmenis.

74, Licenses agrees to defend, indemnify and hold barmiess Licensor from, against and
in respect of any and all Losses (defined below), suffered or incurred, directly or indirectly by
Licensor by reason of, or resulting from the breach by Licensee of any representation or warranty
coniained in this Agreement or from the failure o perform any covenant contained in this
Agreement or {n the patent assignments.

7.5, Subject to the terms and conditions sei forth herein, and in reliance upon the
representations and warranties contained herain, after the Closing, Licensse will assume and
underiake 1o pay, perform and discharge, in accordance with the terms therzof, only the Liabilities
{defined below) arising after the Closing with respect to the Licensed Patents {the “Assumed
Liabilities”). It is expressly understood and agreed that, except for the Assumed Liabilities,
Licensee is not assuming and shall not be liable for and hereby disclaims the assumption of any
Liabilities, arising prior to the Closing (“Retained Liabilities™), and Licensor hereby agrees io
defend, indemnify and bold harmless Licenses and its affiliates, officers, directors, sharsholders,
empioyees and agenis {the “Indemuified Parties”) from, against and in respeot of any and all
fosses, lishilities, damsages, claims or sxpenses {inchiding, without Hmitation, attorneys™ fees)
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{collectively, the “Losses™ suffered or incurred, directly or indirectly in connection with a
Retained Liability, For purposes herein, “Liabilities” shall mean all labilities, obligations and
commitments, whether known or unkaown, asserted or unasserted, fixed, absolute or contingent,
accrued or unaccrued, whenever or however arising (including, without Hmitation, in contract or
tort or based on negligence, strict Hability or otherwise). However, Licensor sssumes no Liabilities
arising from apparstus designed only by Licensee herself.

£ Covenants

8.1.  Licensor agrees that, until the Closing, Licensor will ot directly, through any agent
or otherwise, soliclt, accept, initiale or encourage {(by providing confidential information or
otherwise) submission of proposals or offers from any person or entity or negotiste or suggest
negotiations at any future time with or (o any other person any transaction related to or which may
affect, the Licensed Patents.

8.2.  After the Closing, as sxpressly conternplated herein in Section 3.3, and consistent
with the non-exclusive rights granted to Licenses in Section 2.1, the Licensor retaing aif rights to
sell, Hoense or transfer to any person or entity any other rights {0 the Licensed Patents or enter inlo
any agreemnent or andertake any new obligation with respect to any of the same with any other
PETSOR OF entity.

8, Miscellaneous

9.5, Nofice. Any notice or other conununication required or permitted to be given by
sither Party under this Agreement shall be addressed o each Party at the follvwing addresses or
such other address and may be designated by notice pursuant o this Section:

H o Licenson if to Licenses:
U¥Tech Sysiems Inc SEMES Co,, Lid,
David Elliott Jeongyong Hae
Chisf Bxecutive Officer Senior Vice Proaident, General Manager of
490 Boston Post Rd., Sudbury. MA {lean Bquipment Business
1776, USA #77, 4sandan S-gil, Hiksan-eup, Seobuk-
B-mail: david@uviechsysiems.com gu, Cheonan-si, Chungnam, Korea 31040

E-mail: jyong basi@semeas.com

9.2, Relwionship of Parfies. Nothing in this Agreement will be construed (o create a
partnership, joint veniure, franchise, fiduciary, employment or agency relationship between the
parties. Neither party has any express or implied authority 0 assume or create any obligations on
behalf of the other or o bind the other to any contract, agreement or undertaking with any third
party.

9.3,  Lompllence with Laws. If any provision of this Agrecment or the application of

sny such provision (o any person, Party or circumstance will be held invalid, illegal or
unenforceable in any respect by a court of competent jurisdiction, such invalidity, tegality or
unenforceability will not affect any other provision of this Agreement and this Agreement will
remain in full force and sffect and will be effectuated as if such illegal, invalid or unenforceable
provision is not part thereof.




94, Incorporation by Reference. The Parties hersto acknowledge and agree that the
Exhibits attached hereto are an integral part of this Agresment, and are hereby incorporated by
reference hersin and made a part bereof.

8.5 Governing Law; Venue/Jurisdiction. The validity, interpretation and performance
of this Agreement and any disputes arising thereunder shall be governed and construed in
aceordance with the laws of the State of New York, without regard to the conflict of law principles
thersof. Any dispuie regarding the validity, interpretation and/or enforcement of this Agresment
shall be finally settled under the Rules of Arbitrstion of the Singapore International Chamber of
Comnnerce by three arbitraiors appoinied in accordance with such rules. Arbitration shall take
place in Singapore and the langusge of arbitration shall be English,

88, Miscellaneous. This Agreement (including Bxhibits A, B, C, and D attached herstn
or deliversd in connection herewith) constituie the entive agreement between the Parties and
supsisede all prior sgreements and understandings, oral and/or written, between the Parties with
raspect to the subject matier hereof and thereof. The torms and conditions of this Agreement shall
he controlling over the terms and conditions of the assignment documents delivered pursuant o
Sections 2.1 In the event of any perceived or actual conflict thersbetween, The headings of the
articles, sections and paragraphs contained in this Agreement are inseried for convenience only
and will not be deemed to constitule part of this Agreement or o affect the construction thercof.
Nothing contained o this Agreement shall be construed as conferring any vight to use in
adveriising, publicity, or other promotional activities any name, trade name, trademark, trade dress
oy other designation of either Party bersto {including any contraction, abbreviation or simulation
of any of the forcgoing), save as sxpressiy stated berein. Each parly hereto agrees not 1o use of
refer to this Agreement or any provision hereof in any promotional activity without the express
written approval of the other party. The terms and conditions of this Agreement will be inurs to
the benefit of Licensee, iis successors, assigns, and other legal representatives and will be binding
upon Licensor, its successors, assigns, and other logal representatives.

SEMES Condideniiad
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IN WITNESS WHEREOF, each of the parties hereto has caused this Agreement to be duly
sxecuted in duplicate originals by their duly authorized representatives as of the day and year first

abave written,

For and on behalf of
UV Tech Systems, Inc.

For and on behalf of
SEMES (o, Lid,

eian [

Authorized Signature
Print Name: David Elliont
Title: Chief Executive Officer

ey - wrd
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Authorized Signature

Print Name: Jeongvong Bae

Senior Vice President, General Manager of
Clean Equipment Business

SEMES Confldential
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Hxhibits

Exhibit A
Exhibit B
Exhibit C
Exhibit D

Licensed Patents

Design and Build Materials
Tochnology Support (180 days}
Travel Policy
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Exhibit &

Licensed Patents

Grihogonal Beam Delivery Svstem for Wafer Edge Processing; ¥, 1 Hare, R, P, Millman,
Fr., and V. M. Chaplick, inventors; ULE. Pateni 183,508 (22 May 2013).

Method and Apparatus for Procsssing Substrate Edges; R, P Millman, Jr., K. 1 Harte, ¥, b
Chaplick, B. 1. Elliott, M. L. Tardif, and E. Q. Degenkolb, inventors; L8, Patent
8,410,394 (2 April 2013}

Fiber-optic Beam Delivery System for Wafer Edge Processing, R, P Miliman, Jr, K. I
Harle, V. M. Chaplick, and D2, §, Blliott, inventors; ULS, Patent 8,415,587 (9 April 2013},

4, Mathod and Apparatus for Processing Subsirate Edges; K. 1. Harnte, R, P. Millman, Jr., V. M.

Chaplick, 1. ], Blliott, E. O. Dogenkalb, and M, L, Tardif, inventors; 1.5, Patent
8,658,937 (25 Feb, 2014}

5, Any pending family applications of the patent listed above, filed andior {0 be filed at any time

snd any following lssued patent(s} thereol.

oY

b
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Exhibit B
Degign and Build Materials

To support the build by Licensee of Laser Wafer Clean equipment, Licensor will provide the
plans, schematics, drawings, and specifications that document and apecify the UV Tech LEC-300
Easer Waler Hdge Cleaning System, exclusive of the wafer-handling subsystems, as configured
during the SEMES Wafer Bvaluation July-October 2018 (the “Module®). This documentation
consisis of the folowing:

-SolidWorks model of the Moduls

-Medule Bill of Materials

~Module Electrical Schematics

-Module Systern Specifications - utilities, hardware, software, and performance

14
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Exhibit C
Technology Support (180 days)

This support, at no cost to Licensee other than travel expenses, is directed toward the gperation
and use of the tonl and engineering assistance necessary 1o support Licensee's design and bujld,
included in Technology Support’ is the fullowing:

-Sharing of Know How

-Sharing of Trade Sscrets

-Hngineering Assistance, as needed

~Design Reviews (at UVTech or SEMES)

-Praduct Review sessions (at UVTech or SEMES)

-Optics alignment and focus procedures

-Software: Executables and Source Code for Motion Control, Recipe Creation, Beam
Analysis, and Optics Positioning

-Process control parameters

-Recipe generation procedures
-Tool operation
-3n-site visits at SEMES

SEMES Condidentsd
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Accommodation:

Meals and Incidentals:
Ground Transportation:
Afy Fare:

Exhibit B

Travel Policy

Actual cost, up to $150 per person per day
Acitual cost; up to $80 per person per day
Actual cost, up o $80 per day

Actual cost, BEconomy Class {Korean Alrline if possible)
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