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STC-OP-0003.R11/Date: June 1, 2007  

SEMICONDUCTOR TEST CONSORTIUM  

APPLICATION FOR MEMBERSHIP  

Membership Class & Annual Membership Fees (as of date of application: (check one):  

___ Steering Committee Member   ___ Regular Member  

___ Regular Member (Small Company)   ___ Informational Member  

____ STIL Member     ___ University Member  

Steering Committee Member:    $50,000 per annum  

Regular Member:  
- Large Company.........................................$10,000 per annum  
(defined as a company that, together with its Affiliates, has  
$10 million or more in gross revenues in its most recently  
completed fiscal year)   
 
- Small Company:…………………….……$5,000 per annum (defined as a company 
that, together with its Affiliates, had less than $10 million in gross revenues in its most 
recently completed fiscal year)  
 

Informational Member – Non Voting (for individual):  
- Individual Member.....................................$1,000 per annum (defined as individuals or 
consultants; information only membership - no voting or Member services)  
 

Note:  Effective January 1, 2008, annual dues for each individual will be: 

• $10,000 if their company revenue is $10M or more per year; 

• $5,000 if their company revenue is less than $10M & more than $1M per 
year 

• $1,000 if their company revenue is 1M or less per year  
 
- STIL Individual Member............................$1,000 per annum (defined as individuals or 
consultants; information only membership - no voting or Member services.) Dues will go 
to support STIL effort. 
 
- University Individual Member:................$0 per annum (defined as university faculty; 
information only membership - no voting or Member services)  

Payment Options: Please choose one.  

Normal: Annual dues: single payment      ___  
Bi-annual: Dues payable in two equal payments every 6 months  ___  
Quarterly: Dues payable each quarter     ___  
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Agreement: By submitting this application to Semiconductor Test Consortium, Inc. (“STC”), the 
undersigned applicant hereby applies for membership in STC and acknowledges that it has read, 
has understood and agreed to, and will support and comply with the STC Membership 
Agreement, the STC IPR Policy (as defined below) and STC’s corporate bylaws. Further, the 
undersigned applicant agrees promptly to pay, when due, all applicable membership fees and 
other STC charges, all as may be in effect from time to time during the term of its membership in 
STC. The undersigned applicant also acknowledges and agrees that submittal of this application 
to STC does not constitute acceptance of such application or establishment of membership in 
STC. Membership may only be established through STC’s written confirmation to the 
undersigned applicant of its acceptance of this application. An invoice for the applicable 
membership fees will be sent to the undersigned with the acceptance notice.  

Company Information:  

Company Name: __________________________________(Ignore if joining as Individual)  

Address:_____________________________________ (Please fill out for all Member Classes)  

_______________________________________________  

Primary Representative  

Name:_________________________________________  

Title:__________________________________________  

Telephone:______________________________________  

Fax:___________________________________________  

Email:_________________________________________  

Secondary Representative  

Name: __________________________________(Ignore if joining as Individual)  

Title:__________________________________________  

Telephone:______________________________________  

Email: __________________________________________  

Authorized Signature:  

Signed by: ______________________________________  

Name: _________________________________________  

Title: __________________________________________  

Date: __________________________________________  
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SEMICONDUCTOR TEST CONSORTIUM  

MEMBERSHIP AGREEMENT  

This MEMBERSHIP AGREEMENT (this “Agreement”) is entered into by and between 
the Semiconductor Test Consortium, Inc., a California non-profit mutual benefit corporation 
(“STC”), and the person or entity named in the STC application for membership as accepted by 
STC (or, if there is no such application, the person or entity listed on a signature page to this 
Agreement that is executed by both parties) (“Applicant”).  

Applicant and STC agree to the following terms and conditions regarding Applicant’s 
membership in STC:  

1. DEFINITIONS  

1.1 “Affiliate” means an entity that, directly or indirectly, through one or more 
intermediaries, Controls, is Controlled by, or is under common Control with another entity. An 
entity shall be deemed an Affiliate only for so long as such Control exits.  

1.2 “Bylaws” means the STC corporate bylaws, in effect on the effective date of this 
Agreement and as amended from time to time.  

1.3 “Confidential Information” means and includes (a) draft Specifications (including 
any proposed Specifications), technical contributions, minutes of meetings of the Steering 
Committee or a Work Group, and other materials that, in each case, are in writing and marked as 
confidential at the time of disclosure; and (b) orally disclosed material that is designated as 
confidential at the time of disclosure and in a written memorandum sent to the Steering 
Committee within thirty (30) days of disclosure, which memorandum sufficiently summarizes the 
Confidential Information for identification.  

1.4 “Control” (including “Controlling” and “Controlled”) means beneficial ownership, 
directly or indirectly, of fifty percent (50%) or more of the voting power with respect to an entity 
or, in the case of an entity not having voting securities, equivalent ownership or control.  

1.5 “IPR Policy” means the Intellectual Property Rights Policy of STC as from time to 
time in force, and any related documents or rules referred to in such policy.  

1.6 “Members” means, at any given time, all members of STC, regardless of 
membership class.  

1.7 “Non-Semiconductor Related Group,” with respect to an entity, means the 
divisions, groups and other organizations of such entity and its Affiliates that are not part of the 
Semiconductor Related Group of such entity, provided that the same are reasonably identifiable 
by other Members.  

1.8 “Other Member” means a member of STC other than Applicant.  
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1.9 “Semiconductor Related Group,” with respect to an entity, means the divisions, 
groups and other organizations of such entity and its Affiliates that engage or have engaged in 
research and development (including the procurement or holding of intellectual property rights) 
relating to, or the manufacture or sale of, semiconductor products or equipment for making 
semiconductor products (or components for any of the foregoing).  

1.10 “Specification” means a documented specification approved, adopted and released 
by the Steering Committee that defines an open architecture or design methodology for 
semiconductor test equipment (or the interoperability of semiconductor test equipment), and any 
updates or other revisions to such Specification approved, adopted and released by the Steering 
Committee.  

1.11 “Steering Committee” means the STC board of directors or, if applicable, the most 
senior governing committee acting in the capacity of the STC board of directors.  

1.12 “Work Group” means a subcommittee or other group of Members established from 
time to time by the Steering Committee or its designee -- such as the Technical Working Group, 
Operations Working Group and Marketing Working Group. For avoidance of doubt, Work Group 
shall include any subcommittee or other group established by an existing Work Group (such as 
“Task Groups”).  

2. MEMBERSHIP  

2.1 Class of Membership. Applicant agrees to join STC as a member in the membership 
class designated on its application for membership as accepted by STC (or, if there is no such 
application, on a signature page to this Agreement that is executed by both parties). The rights, 
privileges and benefits of such membership class shall be as set forth in the Bylaws. Applicant 
shall not hold more than one (1) membership in STC at any given time. Applicant’s assignment to 
a class is subject to meeting the qualifications for membership in such class and confirmation by 
the Steering Committee.  

2.2 Qualifications for Membership. In order to qualify for membership in STC, 
Applicant represents to STC that: (a) if it is an entity, it is a for-profit corporation, non-profit 
corporation, government organization, educational institution or other enterprise supportive of 
STC’s purposes and that it is not prohibited or restricted by any law, regulation or agreement 
from adhering to the terms and conditions for membership in STC, (b) if s/he is an individual, 
that it s/he is interested in being a productive member of STC, and (c) in either case, that all 
information that it has indicated or supplied on the cover page of this Agreement is accurate.  

2.3 Support for Mission. While STC recommends that Members support the design, 
development, and manufacture or use of semiconductor manufacturing test equipment that 
implements or complies with Specifications, nothing in this Agreement shall obligate Applicant 
or its Affiliates to design, develop, manufacture or use products that comply with Specifications 
or preclude the use by Applicant or its Affiliates of alternate or competing specifications.  

2.4 Use of Name, Trademarks. Applicant may publicly disclose that it is a member of 
STC. Applicant may not use the STC name (or any trademark, service mark or trade name of  
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STC) except in compliance with such requirements and subject to such license 
agreements, if any, as STC may at such time require. This Agreement shall not be interpreted as 
giving any rights to STC, or to any Other Member, to use Applicant’s trademarks, service marks 
or trade names without the prior written consent of Applicant, except that STC may include 
Applicant’s name in any lists of Members.  

2.5 Affiliates. Applicant acknowledges and agrees that it and its Affiliates shall be 
treated for all purposes as one Member (and collectively shall hold only one (1) membership in 
STC), entitled to one vote on all matters upon which Applicant is entitled to vote. Applicant shall 
cause each of its Affiliates to comply with the terms and conditions of this Agreement and 
Applicant shall be responsible for the acts and omissions of its Affiliates as if such acts and 
omissions had been the acts and omissions of Applicant. For avoidance of doubt, Applicant 
acknowledges and agrees that Section 6, entitled “Intellectual Property,” and the IPR Policy bind 
Applicant’s Affiliates, as well as Applicant itself, to the obligations contained therein.  

2.6 Exclusion of Unrelated Groups. Notwithstanding anything in this Agreement to the 
contrary (including, without limitation, Section 2.5), if the Non-Semiconductor Related Group of 
Applicant (including its Affiliates) has annual revenues that, collectively, are greater than the 
annual revenues of the Semiconductor Related Group of Applicant (including its Affiliates), 
Applicant may, by submitting a special written request in the form of Exhibit A to this 
Membership Agreement to STC at the time that Applicant submits its initial application for 
membership, limit the applicability of this Agreement to the Semiconductor Related Group, 
provided that the Applicant (including its Affiliates) does not provide or disclose to STC (or to 
any Other Member in connection with STC related proceedings or activities) any information, 
material or technology (including any technical contribution) that is owned or controlled by (or, if 
incorporated into any Specification, would make such Specification or the implementation thereof 
subject to the intellectual property rights of) an entity included in the Non-Semiconductor Related 
Group, or any of its employees or contractors. In such event, (a) the patent license obligations 
provided for in the IPR Policy shall not apply to patents and patent applications owned or 
controlled by the Non-Semiconductor Related Group (provided that such patents and patent 
applications do not result from any invention or other development of any employee or contractor 
retained by the Semiconductor Related Group), and (b) the rights, licenses, immunities and 
benefits granted hereunder or under any membership agreement between any Other Member and 
STC shall not inure to the benefit of any Non-Semiconductor Related Group.  

3. OBLIGATIONS OF MEMBERS  

3.1 Bylaws. Applicant has reviewed the Bylaws as they exist on the effective date of this 
Agreement and hereby approves and agrees to abide by the Bylaws.  

3.2 Dues and Other Fees. Applicant shall pay dues, fees and other assessments 
applicable to its class of membership in STC, as established from time to time by the Steering 
Committee. Such fees and dues shall be payable and due at such times as the Steering Committee 
may reasonably determine. Except as provided below, all payments shall be made in U.S. Dollars. 
The Steering Committee, in its sole discretion, may determine that particular amounts owed by 
Applicant to STC in connection with dues, fees or other assessments may be paid in the form of 
goods provided or services rendered to STC by Applicant or its Affiliates. The value of such 
goods or services shall be determined solely by the Steering Committee.  
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3.3 Expenses. Applicant shall bear its own costs and expenses for its participation in 
STC, including, without limitation, travel, employee compensation, and incidental expenses.  

4. CONFIDENTIAL INFORMATION  

4.1 Disclosure of Confidential Information. Applicant acknowledges that, to fulfill the 
purpose of STC, information provided in connection with activities of STC may be shared and 
used freely by STC and Members (including prospective Members). Accordingly, Applicant 
agrees that it will not disclose or communicate to STC, the Steering Committee, any Work Group, 
or any director, employee, advisor or other representative of STC (collectively, the 
“Representatives” of STC) any information that Applicant regards as confidential, except 
pursuant to a separate agreement in writing signed by both Applicant and an authorized 
representative of STC. In addition, Applicant agrees that any information provided to STC or its 
Representatives by Applicant pursuant to such an agreement, including Confidential Information, 
may be shared freely with, and (subject to applicable restrictions in such agreement) used by, 
Other Members (including prospective Members) and any Representatives of STC.  

4.2 Rights in Confidential Information. Applicant hereby represents and warrants that 
any information that Applicant or its Affiliates disclose or communicate to STC will not be 
provided in breach of any contractual obligation or in violation of any applicable law. Except as 
otherwise provided in this Agreement and the Bylaws (or as otherwise agreed to in writing by 
Applicant), Applicant and its Affiliates, in communicating their Confidential Information to STC 
or its Representatives, shall not be deemed to have waived any patent, copyright, mask work right 
or similar intellectual property rights that Applicant holds in such Confidential Information.  

4.3 Disclosure to Third Parties. Notwithstanding Sections 4.1 and 4.2, Applicant agrees 
that it will seek to prevent the unauthorized disclosure of Confidential Information to third parties 
with at least the same degree of care that it uses to protect its own confidential information, but in 
no event less than a reasonable degree of care under the circumstances. Nothing in the foregoing 
will limit disclosure to Other Members, to Applicant’s Affiliates, or to suppliers, contractors and 
customers of Applicant and its Affiliates that have a “need to know” the Confidential 
Information; provided, however, that under no circumstances will:  

(a) STC or any Member be required to disclose any Confidential Information to any part 
of the Non-Semiconductor Related Group of any Member; or  

(b) any Member disclose any Confidential Information to any part of its Non-
Semiconductor Related Group, or any of its employees or contractors that work solely with any 
part of its Non-Semiconductor Related Group.  

4.4 Period of Confidentiality; Exceptions. The obligations of confidentiality with 
respect to Confidential Information under this Section 5 will expire three (3) years from the date 
of the disclosure of such Confidential Information to Applicant. In any event, Applicant will not 
be liable under this Section 5 for the disclosure of any information that is:  

(a) in the public domain other than by Applicant’s or its Affiliate’s breach of a 
duty of confidentiality;  
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 (b) rightfully received by Applicant from a third party that does not have an 
obligation of confidentiality with respect to such information;  

(c) rightfully known to Applicant without any limitation on use or disclosure 
prior to its receipt from the disclosing party;  

(d) independently developed by employees or contractors of Applicant;  

(e) made public by agreement of the Steering Committee; or  

(f) inherently disclosed in the manufacture, marketing, sale or maintenance of a 
product or service.  

Further, Applicant may disclose Confidential Information to the extent Applicant is legally 
compelled to disclose such Confidential Information, provided, however, that prior to any 
such compelled disclosure, Applicant shall give STC reasonable advance notice of any 
such disclosure and shall cooperate with STC in protecting against any such disclosure 
and/or obtaining a protective order narrowing the scope of such disclosure and/or use of 
the Confidential Information.  

4.5 Residuals. Any party shall be free to disclose the residuals of Confidential 
Information for any purpose, including use in the development, manufacture, marketing and 
maintenance of any products and services. The term “residuals” means that Confidential 
Information in non-tangible form which may be retained in the unaided memories of individuals 
who have had rightful access to such Confidential Information. It is understood that receipt of 
Confidential Information shall not create any obligation in any way limiting or restricting the 
assignment and/or reassignment of any employees or contractors of Applicant. This Section 4.5 
shall not, however, be deemed to grant to any party a license under any copyright, patent, mask 
work or similar intellectual property rights.  

5. INTELLECTUAL PROPERTY  

Applicant (on behalf of itself and its Affiliates) hereby agrees to be bound by the terms of 
the IPR Policy. However, no amendment to the IPR Policy shall become effective and binding 
upon Applicant fewer than 60 days from the date that notice of such amendment has been given 
to Applicant pursuant to Section 8.2 of this Agreement, during which period Applicant may 
terminate its membership and avoid being bound by such amendment.  

6. ANTITRUST COMPLIANCE  

6.1 Antitrust Policy. Applicant agrees to comply with all applicable antitrust laws 
pertaining to Applicant’s participation in STC. Nothing in this Agreement shall be construed to 
require or permit conduct that violates any applicable antitrust law.  

6.2 Prohibitions. Applicant acknowledges that STC prohibits any discussion on costs, 
prices, quantity or quality of production levels, methods or channels of distribution, markets, 
customers or any other topic that may be construed as a violation of antitrust laws. Applicant will 
advise and counsel its Representatives on the importance of limiting the scope of their discussions 
to the topics that relate to the purposes of STC, regardless of the location, format or purpose of 
such discussions.  
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6.3 Effectiveness of Agreement. This Agreement shall cease to have effect in any 
country or territory (including for this purpose the European Community) if the antitrust authority 
of that country or territory validly prohibits the activities contemplated by STC, provided that, in 
such event, this Agreement shall continue to have effect outside that country or territory to the 
extent lawful.  

6.4 Filings. The chairperson of STC and any other person authorized by the Steering 
Committee may, on behalf of STC and Members, make any filing or registration under the 
antitrust laws of any country or territory as the Steering Committee deems necessary or 
appropriate, including, without limitation, registration with the U.S. Department of Justice under 
the National Cooperative Research and Production Act of 1993.  

7. TERM AND TERMINATION  

7.1 Term and Termination. This Agreement shall remain in full force and effect, 
renewing annually, unless Applicant’s membership in STC is terminated in accordance with the 
Bylaws.  

7.2 Survival of Licenses. In the event of any termination or expiration of this 
Agreement, Applicant’s granted licenses (and agreement to grant licenses) under the IPR Policy, 
and all licenses already granted to Applicant by Other Members pursuant to the IPR Policy, shall 
remain in full force and effect as specified in such policy.  

7.3 General Survival. The provisions of Sections 1, 2.4, 2.5, 2.6, 5, 5 (to the extent 
provided in such Section and in Section 7.2), 6.3, 6.4, 7, and 8 shall survive any termination or 
expiration of this Agreement.  

8. OTHER PROVISIONS  

8.1 Assignment. Except as provided in the Bylaws, Applicant may not transfer, assign or 
sublicense any of its rights or obligations under this Agreement without the prior written consent 
of STC. In addition, while nothing in this Agreement will restrict Applicant from transferring 
patents having Necessary Claims, any such transfer shall be subject to licenses granted to Other 
Members (including future Members) and their Affiliates under Section 5.1. STC may transfer or 
assign any of its rights and obligations under this Agreement to any successor to STC that 
promotes standards for semiconductor test equipment. Any attempted transfer, assignment or 
sublicense in violation of this Section 8.1 is null and void.  

8.2 Notice. Applicant designates the primary representative identified on its application 
for membership for the purpose of receiving notices under this Agreement. Applicant may change 
the designated primary representative by written notice to STC in accordance with this Section 
8.2. If Applicant fails to designate a primary representative, notice may be sent to Applicant at its 
address stated in its application for membership. Any notification made under this Agreement 
shall be deemed delivered and received on the next business day following its being sent by 
electronic mail, by facsimile, by express mail or by courier, or three (3) days after being sent first-
class mail, postage prepaid. Notice of a breach of this Agreement and notice of termination of this 
Agreement shall be given both by express mail or by first class mail, postage prepaid, and, in 
addition, by electronic mail or by facsimile.  
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8.3 No Joint Venture. Nothing contained in this Agreement and no action taken by 
Applicant shall be deemed to render Applicant or its Affiliates an employee, agent or 
representative of STC or of any Other Members or their Affiliates, or shall be deemed to create a 
partnership, joint venture or syndicate among or between Applicant and any Other Members or 
their Affiliates or with STC.  

8.4 Compliance with Laws. The obligations of the parties hereto shall be subject to all 
laws, present and future, of any government having jurisdiction over the parties hereto, pertaining 
to Applicant’s participation in STC.  

8.5 Governing Law. This Agreement shall be governed by and construed under, and the 
legal relations among the parties hereto shall be determined in accordance with, the laws of the 
State of California, excluding conflicts of law principles that would cause the application of the 
laws of any other jurisdiction. Each of the parties hereto irrevocably consents to the exclusive 
jurisdiction of any court located within Santa Clara County, California, in connection with any 
matter based upon or arising out of this Agreement or the matters contemplated hereby and it 
agrees that process may be served upon it in any manner authorized by the laws of the State of 
California for such persons and waives and covenants not to assert or plead any objection which it 
might otherwise have to such jurisdiction and such process.  

8.6 Amendments. This Agreement may be amended on a nondiscriminatory basis by (i) 
the affirmative vote of at least two-thirds (2/3) of the votes represented and voting at a duly held 
meeting of the Steering Committee at which a quorum is present or (ii) written consent in 
conformity with Section 4.14 of Article IV the Bylaws. Applicant shall be given at least thirty 
(30) days prior written notice of the effective date of an amendment, and amendments shall be 
prospective only. Applicant shall be bound by a duly adopted amendment, unless it elects to 
terminate this Agreement and its membership in STC within such thirty (30) day period.  

8.7 Counterparts. This Agreement may be executed in one or more counterparts, each of 
which shall be deemed an original but all of which together shall constitute one and the same 
instrument.  

8.8 Integration. This Agreement supersedes and replaces any and all prior 
representations, agreements and understandings relating to Applicant’s membership in STC, 
except the Bylaws.  

8.9 Severability. In the event that any term of this Agreement shall contravene the laws 
or regulations of any country or territory in which it is intended to have effect or is not 
enforceable, the parties hereto shall use their best efforts to substitute for such term an alternative 
term or terms complying as closely as possible with the original intent of the parties, provided 
that any term hereby rendered unlawful or unenforceable shall in no way affect the validity of the 
remainder of this Agreement.  

8.10 Indemnification. Applicant agrees to indemnify, hold harmless and, at STC’s 
request, defend STC from and against any third party claim, suit, action or similar proceeding 
arising out of or relating to the design, manufacture, sale, use or distribution of Applicant’s or its 
Affiliate’s products or services, except to the extent that any such claim, suit, action or similar 
proceeding relates to a negligent act or willful misconduct of STC.  
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8.11 Authority. Applicant represents and warrants that it is authorized to enter into this 
Agreement. The individual signing (on behalf of Applicant) Applicant’s application for 
membership (or, if applicable, a signature page to this Agreement), represents and warrants that 
he or she is authorized to sign this Agreement on behalf of Applicant.  

8.12 Effective Date. This Agreement shall be effective upon STC’s acceptance of 
Applicant’s application for membership (or, if there is no such application, upon execution by 
both parties of a signature page to this Agreement).  
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EXHIBIT A  

SPECIAL REQUEST FORM FOR LIMITING APPLICABILITY OF  

STC MEMBERSHIP AGREEMENT  

Pursuant to Section 2.6 of the Semiconductor Test Consortium Membership Agreement 

(“Agreement”), (COMPANY NAME) (“Applicant”) hereby requests and elects to limit the 

applicability of the Agreement to the Semiconductor Related Group Applicant.  

1. The aggregate revenues of the 

Semiconductor Related Group of 

Applicant in its most recently 

complete fiscal year were:  

1. The aggregate revenues of the 

Non-Semiconductor Related Group 

of Applicant in its most recently 

complete fiscal year were:  

2. The Semiconductor Related Group of Applicant comprises the following 

Divisions, groups and other organizations of Applicant (list ALL that apply):  

a)  e)  

b)  f)  

c)  g)  

d)  h)  

 
This Request Form relates to the Membership Application of:  

Company Name: _________________________________  

Membership Application Date: ______________________  

Authorized Signature: ___________________________  

Signed by: _____________________________________  

Name: _________________________________________  

Title: __________________________________________  

Date: __________________________________________  

 


