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FOIA / PA Officer John Livornese FEB O 1. 2018 
U.S. Securities & Exchange Commission 
FOIA Office Office of , 
100 F Street NE, Mail Stop 5100 
Washington , DC 20549 

February 1, 2018 

Dear Mr. Livornese: 

I request pursuant to the Freedom of Information Act (FOIA) 5 U.S.C. § 552. As 
Amended by Public Law No. 104-231 , 110 Stat. 3048, copies of the following 
agreements, based on the CT Order File No. 000-22333 - CF# 22373. 

Exhibit 99.1 to Form 8-K filed on 07/18/2008 by Nanophase Technologies 
Corporation. . 

Exhibit Title: Agreement Dated July 7, 2008. 

CIK: 883107 

Sectilis will pay up to $61 for research, copies and review fees for all of the 
abovementioned agreements. Please forward all releasable material for copying. 
My daytime telephone number is 202-798-8809. Please call me or e-mail at 
account@sectilis.com to discuss the total cost or estimated cost of this 
research/copies should the amount exceed the price indicated in this request. 

Sincerely, 

Jose Esqueda 
Research Assistant 
Sectilis LLC 
6931 Arlington Rd.# 580 
Bethesda, MD 20814 
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UNITED STATES 
SECURITIES AND EXCHANGE COMMISSION 

STATION PLACE 
100 F STREET, NE 

WASHINGTON, DC 20549-2465 

Office of FOIA Services 
February 21, 2018 

Mr. Jose Esqueda
Sectilis LLC 
6931 Arlington Rd., #580
Bethesda, MD 20814 

RE: Freedom of Information Act (FOIA), 5 U.S.C. § 552
Request No. 18-02277-E 

Dear Mr. Esqueda: 

This letter is in response to your request, dated and
received in this office on February 1, 2018, for access to
Exhibit 99.1 to the Form 8-K filed by Nanophase Technologies
Corporation on July 18, 2008. 

The search for responsive records has resulted in the
retrieval of 11 pages of records that may be responsive to your
request. They are being provided to you with this letter. 

As shown on the enclosed invoice, the processing fee is
$30.50 in accordance with our fee schedule. You may use our new 
Online Payment option to pay by debit or credit card. If paying by
mail, checks or money orders should be made payable to the SEC
and a copy of the invoice should be mailed to our new payment
address: Enterprise Services Center, HQ Bldg., Room 181, AMZ-
341, 6500 South MacArthur Boulevard, Oklahoma City, OK, 73169.
Please refer to the following link for detailed instructions on
how to remit payments. http://www.sec.gov/about/offices/ofm.htm 

If you have any questions, please contact me at
taylorf@sec.gov or (202) 551-8349. You may also contact me at 
foiapa@sec.gov or (202) 551-7900. You also have the right to
seek assistance from Dave Henshall as a FOIA Public Liaison or 
contact the Office of Government Information Services (OGIS) for
dispute resolution services. OGIS can be reached at 1-877-684-
6448 or Archives.gov or via e-mail at ogis@nara.gov. 

Sincerely, 

Felecia Taylor
FOIA Lead Research Specialist 

Enclosures 

https://pay.gov/paygov/forms/formInstance.html?nc=1334170318532&agencyFormId=39665108&userFormSearch=https%3A%2F%2Fpay.gov%2Fpaygov%2FagencySearchForms.html%3FshowingDetails%3Dtrue%26showingAll%3Dfalse%26sortProperty%3DagencyFormName%26totalResults%3D6%26nc%3D1334170261133%26agencyDN%3Dou%253DFA_Securities%2Band%2BExchange%2BCommission%252Cou%253DFA_Executive%2BBranch%252Cou%253DFederal%2BAgency%252Cou%253DTreasury%2BWeb%2BApplication%2BInfrastructure%252Cou%253DFiscal%2BService%252Cou%253DDepartment%2Bof%2Bthe%2BTreasury%252Co%253DU.S.%2BGovernment%252Cc%253DUS%26ascending%3Dtrue%26alphabet%3DS%26pageOffset%3D0
http://www.sec.gov/about/offices/ofm.htm
mailto:taylorf@sec.gov
mailto:foiapa@sec.gov
https://www.archives.gov/ogis/mediation-program/request-assistance
mailto:ogis@nara.gov


BOLD AND UNDERSCORED 

AGREEMENT 

This Agreement is made this 7th day of July 2008 between Nanophase Technologies Corporation 
("NTC") and Altana Chemie GmbH (the "Agreement"). 

Whereas, Altana Chemie AG and NTC entered into that certain Joint Development Agreement 
effective March 23, 2004 (the "JDA"); and 

Whereas, by letter dated January 25, 2008, NTC notified Altana Chemie AG (now, by change of 
corporate form, Altana Chemie GmbH), including its subsidiary, BYK Chemie GmbH 
(collectively, "Altana"), that NTC alleged Altana had defaulted on certain of its obligations under 
the JDA (the "NTC Default Notice"); and 

Whereas, by letter dated February 8, 2008, Altana notified NTC that Altana alleged NTC had 
defaulted on certain of its obligations under the JDA (the "Altana Default Notice"); and 

Whereas, through the parties' mutual efforts under JDA Article 10.1, including meetings of their 
Steering Committees in London on March 18, 2008, and in Chicago on May 19, 2008, the 
undersigned have found solutions to the disputes described below; 

Now, therefore, the parties, for adequate consideration, receipt of which is hereby acknowledged, 
and intending to be legally bound, hereby agree as follows: 

1. NTC hereby withdraws the NTC Default Notice, with prejudice, and Altana hereby 
withdraws the Altana Default Notice, with prejudice (collectively, the "Default Notice 
Withdrawal"). The Default Notice Withdrawal specifically includes withdrawal of only the 
following claims: 

a. The following allegations of dispute, breach or default as set forth in NTC's letter 
to Altana Chemie AG dated January 25, 2008: 

1. BYK's filing of its German Patent Application No. DE 20051000068707 

and US Patent Application No. 2007/0204528 Al (the "Patent 
Application") disregards BYK's obligations and NTC's rights: [a] to 
exclusive ownership of Technology Developments directed to any 
methods, processes or the composition of N anomaterials, as required 
under JDA Articles 4.2(b)(i), 4.2(b)(ii) and 4.2(c); [b] to pre-filing notice 
ofBYK's Patent Application as required under JDA Article 4.2(e); and [c] 
to obtain from BYK an assignment of "NTC's Interests" (as defined in 
JDA Article 4.2(c)) and exclusive ownership rights of those Interests in 
the Patent Application, as required under JDA Article 4.2(f); 
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11. Dr. Roland Peter's letter to NTC dated December 21, 2007 purports to 
unilaterally terminate the parties' Specific Development Project 
Agreement dated May 25, 2005 (the "SDP A") "retroactively as of 
December 31, 2005." NTC did agree with BYK at the parties' meeting on 
August 15, 2007 that NTC and BYK had successfully met the goals and 
objectives of the SDP A, through which certain Technology Developments 
arose and the product designated as NB 3610 resulted. The parties also 
agreed that no additional work would proceed under the SDP A. However, 
as stated in NTC's letter to BYK dated October 4, 2007, NTC never agreed 
to terminate the SDP A. Nothing in the JDA permits BYK to unilaterally 
terminate that SDPA. NTC regards BYK's illicit attempt to do so 
retroactively to December 31, 2005 as further repudiating BYK's 
obligations and NTC's right to exclusive ownership of NTC's Interests in 
Technology Developments under the SDP A; and 

111. Roger Cayton's e-mail of December 15, 2003 explicitly stated that NTC's 
proprietary information disclosed to BYK in that e-mail was confidential. 
BYK's unauthorized disclosure of this NTC proprietary information in the 
Patent Application breaches BYK's confidentiality obligations to NTC 
under JDA Article 6.5. 

b. The following allegations of dispute, breach or default as described in BYK's 
letter to NTC dated February 8, 2008: 

1. NTC's alleged violation of its confidentiality obligation under Article 6.4 
of the JDA, arising from NTC's press release of December 6, 2007, and 
violation of Altana's exclusivity rights under Article 2.4(b); 

11. NTC's alleged direct sales contacts to clients to which Altana claims 
exclusive sales rights; and 

111. NTC's alleged failure to forward inquiries from prospective customers. 

c. The allegation of Altana's violation of JDA Sections 4.1 and 4.2 by Altana's filing 
its German Patent Application No. DE 102007030285 Al and US Patent 
Application No. 2006/0204528 Al, as asserted in NTC's e-mail to Altana dated 
April 24, 2008. 

2. For the avoidance of doubt, the Default Notice Withdrawal does not waive, release or 
otherwise affect either party's rights not specifically described above, including, without 
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limitation, either party's rights to challenge, contest, oppose or request reexamination of 
any patent or patent application of the other party and each party's rights to file, maintain 
and prosecute its own patents and patent applications, including - in any of the foregoing 

instances - any divisions, continuations, reissues, re-examinations or extensions thereof. 

3. NTC represents to Altana that NTC does not have any patents or patent applications other 
than the following regarding development of the products disclosed in NTC's press 

release dated December 6, 2007: 

NTC's US Patent No. 6,896,958 (including any patents and/or 
applications which are continuations, divisions, re-examinations, 

reissues or extensions of this US Patent and any corresponding 
patents issued by governments other than the United States). 

4. Simultaneously with the execution of this Agreement, the parties have executed and 
delivered the Patent Application Assignment in the form attached hereto as Exhibit A. 

5. The JDA is hereby amended as follows: 

a. Nothing in Article 2.4(a) shall prevent NTC from (i) independently developing 

Nanomaterials for use both in and outside the Field of Application or (ii) working 

independently with prospective customers in the Field of Application to support 
marketing or technical service. 

b. Article 1.3(x) is deleted in its entirety and replaced with the following: 

"NTC's future sale to any customer (and its affiliates) of™ hundred (100) 
kilograms or less during any twelve (12) month period of Nanomaterials for use 
in the Field of Application with specifications the same as or similar to those 

products depicted in the product catalogues posted on NTC's website at 
www.nanophase.com from time to time." 

c. Article 1.3 is further amended by inserting the following Article 1.3(zz) 
immediately following Article l .3(z): 

"(zz) If (i) Altana receives written notice from a prospective customer that ( a) said 

prospective customer declines to work with or through Altana on NTC 
Nanomaterial-based Products in the Field of Application; (b) said prospective 

customer has not purchased within twelve (ll) months before the date of the 

prospective customer's written notice to Altana, and is not purchasing from 

Altana, commercial quantities (100 kg or more/year at prices no less than NTC's 
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list selling price to Altana) of NTC Nanomaterial-based Products (a ''Defined 
Purchase"); and (c) the prospective customer does not regard itself as then­
working with Altana in a defined project to develop applications for NTC 
Nanomaterial-based Products for said prospective customer (a "Defined Project"), 
and (ii) Altana does not send NTC a letter, within thirty (30) days of Altana's 
receiving the prospective customer's notice, citing detailed facts (including 
affiliate location and specific products and quantities purchased from Altana on 
stated dates, details of project, etc., but not price information except as hereinafter 
required), showing that the prospective customer and/or one or more of its 
affiliates (x) is in fact working with Altana on a Defined Project or (y) has in fact 
made a Defined Purchase from Altana, and, in case of a Defined Purchase, 
certifying that the prices charged are no less than NTC's list selling price to 
Altana, then such prospective customer shall be deemed to be a "Special 
Customer" and NTC may sell NTC Nanomaterial-based Products directly to the 
Special Customer during the remainder of the Term of the JDA. For purposes of 
determining whether 100 kg or more per year have been purchased or are being 
purchased, Altana may aggregate purchases by the prospective customer and its 
affiliates. The Special Customer may rescind its notice at any time in writing and 
then it shall no longer be a "Special Customer" and Altana will once again have 
the exclusive right to sell NTC Nanomaterial-based Products to the customer. 
Altana and NTC agree that for purposes of this Article l .3(zz), Rohm and Haas 
Company (including its affiliates) shall be deemed a Special Customer. NTC 
shall pay Altana a royalty of five percent(~%) of the total net sales proceeds to all 
Special Customers during the Term of the JDA. NTC shall make such royalty 
payments to Altana on a quarterly basis, accompanied by a written report of the 
net sales of Nanomaterial-based Products sold by NTC during the immediately 
preceding calendar quarter. NTC will keep accurate books of account, using 
generally accepted accounting procedures, detailing all data necessary to calculate 
and audit royalty payments due to Altana hereunder. NTC shall maintain said 
books and records for a period of four (4) years after the calendar quarter for 
which the royalty payment is due. NTC will permit its books and records, 
showing its sales of NTC Nanomaterial-based Products to Special Customers, to 
be examined by Altana or its designee at any reasonable time during regular 
business hours so long as there remains an obligation to pay royalties hereunder 
and for four (4) years thereafter. Each such examination shall be at Altana's 
expense, unless a particular examination reveals an underpayment of five percent 
~%) or more of the amount that should have been paid to Altana for the period 
audited, in which case NTC shall bear the expense of such examination. NTC 
shall not sell NTC Nanomaterial-based Products to any Special Customer at a 
price per kilogram or liter (as the case may be) below the price for said NTC 
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Nanomaterial-based Product offered to Altana. Altana shall have comparable 
audit rights as described above with respect to said pricing; provided, however, 
that any such audit shall be conducted only by an independent auditor, mutually 
acceptable to Altana and NTC, who shall disclose to Altana only whether NTC 
has complied with such pricing obligation and, if not, to what extent. Similarly, 
NTC shall have comparable audit rights as described above with respect to 
Altana's pricing of Defined Purchases; provided, however, that any such audit 
shall be conducted only by an independent auditor, mutually acceptable to Altana 
and NTC, who shall disclose to NTC only whether Altana has met the pricing 
requirement set forth in this Article l .3(zz)(ii)(y) ["at prices no less than NTC's 
list selling price to Altana"]. None of the audits described in this Article 1.3 (zz) 
(net sales, prices and list selling price) may be made more than once in any 
twelve-month period. NTC's written reports to Altana provided under this Article 
l .3(zz) and all information that NTC or Altana provides in connection with any 
audit under this Article 1.3(zz) shall be deemed the disclosing party's Proprietary 
Information and shall be subject to the confidentiality provisions of JDA Article 
6. For purposes hereof, "affiliate" means any company or similar business entity 
controlling, controlled by or under common control with another company or 
similar business entity. The foregoing to the contrary, notwithstanding, no 
company or similar business entity which, as of June 20, 2008, competed directly 
with the business of Altana or of any of its affiliates in the any of the areas 
described in Article 1.3( a), (b), (c) or ( d) [ of the JDA, as modified by Article 
1.3(w)], including those companies listed on Exhibit B hereto or any of their 
respective affiliates, may be a Special Customer." 

Except as otherwise clearly indicated above, all capitalized words in this Paragraph 5 
shall have the same meaning as defined in the JDA. Except as otherwise explicitly 
indicated in this Paragraph 5, all other terms and conditions of the JDA shall remain 
in full force and effect. 

6. a. Altana agrees to purchase NTC Nanomaterials from NTC and NTC agrees to sell 
NTC Nanomaterials to Altana on the basis of individual purchase orders, as has heretofore 
been the case, and not pursuant to a Supply Agreement, as provided under JDA Article 3. 

b. For purposes of this Agreement, the baseline for the prices of NTC's 
Nanomaterials sold to Altana will be the price list effective June 1, 2008 that was included in 
NTC's e-mail to Altana dated April 24, 2008. These prices will continue in effect until 
September 30, 2008. NTC agrees to review and adjust prices that it charges Altana for such 
NTC Nanomaterials on a quarterly basis during the Term of the JDA, with the first such price 
adjustment occurring on October 1, 2008. NTC shall adjust said prices, up or down, by the 
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extent of increases or decreases in the costs of (i) labor, (ii) metals, (iii) other raw materials 
(such as solvents and additives), (iv) energy and (v) packaging. Price adjustments for 
NTC's raw material costs for a particular metal will be based on the London Metal 
Exchange's published monthly average price for that raw metal (the "LME Monthly 
Average Price") during the second month of a given calendar quarter. Price adjustments for 
NTC's labor costs will be based on the US Department of Labor, Bureau of Labor 
Statistics published monthly manufacturing hourly rates, excluding overtime (the "BLS 
Monthly Manufacturing Rates") during the second month of a given calendar quarter. Price 
adjustments for NTC's raw material costs for a particular solvent, additives, energy and 
packaging will be based on the average actual monthly costs of the particular item during the 
second month of a given calendar quarter. For example, in calculating any price adjustment 
effective October 1, 2008, NTC would use the LME Monthly Average Price for the relevant 
raw metal, the BLS Monthly Manufacturing Rates for labor costs and the actual average 
solvent, additives, energy and packaging costs during the month of August 2008. No 
change will be made to the sale price that NTC charges Altana for a NTC Nanomaterial 
unless the net increase or decrease in such NTC costs exceeds three percent (J.%) for a 
particular NTC N anomaterial. 

c. For purposes of any subsequent price adjustment during the Term of the IDA, the 
baseline for NTC's raw metal costs will be the LME Monthly Average Price for a particular 
metal during the month of April 2008; the baseline for NTC's labor costs will be the BLS 
Monthly Manufacturing Rates for the month of April 2008; and the baseline for NTC's 
costs for solvent, additives, energy and packaging costs will be NTC's actual average costs 
for such solvent, additives, energy and packaging costs during the month of April 2008. 

d. NTC shall provide Altana a detailed price list on or before the first day of each 
calendar quarter, starting with the quarter beginning October 1, 2008, together with (i) a 
detailed percent allocation of each of the five cost factors to each NTC Nanomaterial (such 
percent allocation to be fixed for each NTC N anomaterial in its first price adjustment and not 
changed thereafter), and (ii) written evidence of the cost changes for each of the five cost 
factors. 

e. NTC will keep accurate books of account, using generally accepted accounting 
procedures, detailing all data necessary to calculate and audit the price adjustments described 
in this Article. NTC shall maintain said books and records for a period of four ( 4) years after 
the calendar quarter for which the price adjustment is made. NTC will permit its books and 
records, showing its costs and price adjustments of NTC Nanomaterial-based Products to be 
examined by an independent auditor, mutually acceptable to Altana and NTC, at any 
reasonable time during regular business hours during the Term and for four (4) years 
thereafter. Each such examination shall be at Altana's expense, unless a particular 
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examination reveals an overstatement of the price of a NTC N anomaterial of five percent 
~%) for the period audited, in which case NTC shall bear the expense of such examination. 
The audits described in this Article may not be made more than once in any twelve-month 
period and the independent auditor shall disclose to Altana only whether NTC has complied 
with such price adjustment obligations as stated under this Paragraph 6 and, if not, to what 
extent. All infonnation that NTC provides in connection with any audit under this Article 
shall be deemed NTC's Proprietary Information and shall be subject to the confidentiality 
provisions of JDA Article 6 

7. Except as otherwise clearly indicated, all capitalized words in this Agreement have the 
same meaning as defined in the JDA. 

8. This Agreement shall be governed by and interpreted under the laws of the State of 
Illinois, without giving effect to the choice of law principles. 

9. This Agreement, together with all other agreements referenced herein, constitutes the 
entire understanding between the parties with respect to the subject matters in the 
Agreement. 

10. No modifications of this Agreement or waiver of any of its terms will be effective unless 
made in writing signed by the party against whom it is sought to be enforced. Failure by 
either party to require the other party's performance of any terms of this Agreement, or 
waiver by either party of any breach of this Agreement by the other party shall not 
prevent subsequent enforcement of such tenn or be deemed a waiver of any subsequent 
breach thereof. 

11. For the convenience of Altana and NTC, this Agreement may be executed in one or more 
counterparts, each of which shall be deemed an original for all purposes, but all of which 
shall constitute one and the same instrument. 

IN WITNESS WHEREOF, the parties hereto have caused the due execution of this Settlement 
Agreement. 

ALT ANA CHEMIE GmbH NANOPHASE TECHNOLOGIES 

CORPORATION 

By: By: 
Name: Name: 
Title: Title: 
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Exhibit A 

Agreement between 
Nanophase Technologies Corporation and Altana Chemie GmbH 

PATENT APPLICATION ASSIGNMENT 

This Patent Application Assignment is made this __ day of _____, 2008 between 
Nanophase Technologies Corporation ("NTC") and Altana Chemie GmbH (the "Assignment"). 

Whereas, Altana Chemie GmbH (now, by change of corporate form, Altana Chemie GmbH) and 
NTC entered into that certain Joint Development Agreement effective March 23, 2004 (the 
"JDA"); and 

Whereas, NTC and Altana Chemie GmbH, including its subsidiary, BYK Chemie GmbH 
(collectively, "Altana"), began work on a certain Specific Development Project in 2004 as part of 
a Development Program under JDA Article 2 and that in connection with the Development 
Program, NTC filed certain patent applications (the "Applications"). 

Now, therefore, in consideration of the parties' prior cooperation under the JDA, and other good 
and valuable consideration, the receipt and sufficiency of which is herby acknowledged, Altana 
and NTC agree as follows: 

1. The Applications filed by NTC consist of the following: 

COUNTRY APPLICATION NUMBER 
United States 60/574,907 
United States 11/139,967 
United States 11/670,016 
United States 11/670,028 

PCT PCT /US2005/018656 
Australia 2005250857 
Canada 2564774 
China 200580016777 .6 

EP 05754048.6 
India 4349/CHENP /2006 
Japan 2007-5 15370 

Republic of Korea 10-2006-7024671 

2. NTC hereby assigns to Altana an undivided fifty percent (50%) interest in NTC's 
Interests in and to the Applications and any other patents and/or patent applications based 
on the Applications, including any divisions, continuations, reissues, re-examinations and 
extensions thereof. Altana acknowledges that NTC retains an undivided fifty percent 
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(50%) interest in Altana's Interests in and to the Applications, including any divisions, 
continuations, reissues, re-examinations and extensions thereof. This assignment is 
without prejudice to NTC's rights under JDA Article 4 in connection with any 
Technology Development other than the Applications identified above. 

3. Altana agrees that NTC shall be responsible for the prosecution and maintenance 
of the Applications (and any other patents and/or patent applications based on the 
Applications, including any divisions, continuations, reissues, re-examinations and 
extensions thereof) and that NTC shall have full authority and control over all decisions 
regarding or relating to the prosecution and maintenance of the Applications ( and any 
other patents and/or patent applications based on the Applications, including any 
divisions, continuations, reissues, re-examinations and extensions thereof). 

4. Concurrently with Altana's execution of this Assignment, it shall pay NTC the 
sum of $23,360, consisting of fifty percent (50%) of the past costs, expenses and fees 
incurred by NTC in the prosecution of the Applications. Altana further agrees to pay 
fifty percent (50%) of all future costs, expenses, and fees incurred by NTC in the 
prosecution and/or maintenance of the Applications (and any other patents and/or patent 
applications based on the Applications, including any divisions, continuations, reissues, 
re-examinations and extensions thereof). 

5. NTC and Altana agree that neither party shall assign or license any right in or to 
the Applications without the written consent of the other party, which shall not be 
unreasonably withheld. 

6. The parties acknowledge that NTC has engaged Wildman, Harrold, Allen & 
Dixon LLP ("Wildman") to prosecute and maintain the Applications. Regardless of this 
Patent Application Assignment, Altana acknowledges: that Wildman does not represent 
Altana in connection with the assigned Applications or in any other matter; that Altana, at 
its sole expense, may obtain such legal representation concerning the assigned 
applications as Altana deems appropriate; and that Wildman's representation of NTC in 
connection with the assigned Applications does not constitute a conflict of interest for 
NTC or Wildman. 

7. Except as otherwise indicated above, all capitalized words in this Assignment 
shall have the same meaning as defined in the JDA. Except as otherwise explicitly 
indicated above, nothing in this Assignment is intended to (i) change or modify any 
party's rights or obligations under JDA Articles 4.1, 4.2 or 6, nor (ii) grant the other party 
any right or interest in a party's Nanomaterials manufacturing know-how, equipment or 
trade secrets. 
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8. This Agreement shall be governed by and interpreted under the laws of the State 
of Illinois, without giving effect to the choice of law principles. 

ALT ANA CHEMIE GmbH NANOPHASE TECHNOLOGIES 
CORPORATION 

By: 
Name(s): ---------

By:--------­
Name: ----------

Title ( s): --------- Title: 
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Exhibit B 

Agreement between 
Nanophase Technologies Corporation and Altana Chemie GmbH 

1. Air Products 
2. Borchers-OMG Group 
3. Clariant 
4. Cray Valley 
5. Cytec 
6. COGNIS 
7. Ciba Sp. 
8. Elementis 
9. DOW Corning 
10. Evonik 
11. Kusomoto 
12. Keim Additec 
13. King Industries 
14. Michelman 
15. Momentive 
16. Muenzing 
17. Noveon/Lubrizol 
18. Shamrock 
19. Troy 
20. Worlee 
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