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AGREEMENT

THIS AGREEMENT is made this /Sj day of m@"ﬂm , 1998 by and between
Metrex Research Corporation ("Metrex'") and Microecology Profucts, Corp. ("MPC").

WHEREAS, MPC and Micro-Aseptic Products, Inc. ("Micro-Aseptic") are parties to a
certain Agreement dated June 14, 1989, as amended August 4, 1992 (the "License"),
whereby Micro-Aseptic is the exclusive licensee of MPC to manufacture and sell certain
products and devices as listed on Exhibit A hereto;

WHEREAS, Metrex has purchased and been assigned certain of the assets and
rights of Micro-Aseptic, including the License; and

WHEREAS, the parties wish to terminate the License, with all interest in the
products and devices listed on Exhibit A transferring to Metrex.

NOW, THEREFORE, in consideration of the foregoing recitals and the agreements
stated herein, the sufficiency of which the parties hereby acknowiedge, the parties agree as
follows:

1. In full and complete satisfaction of any further obligation to pay royalties
pursuant to paragraph four of the License, Metrex shall pay MPC the amount of $450,000,
payable in one payment upon execution hereof.

2. Upon execution of this Agreement and the payment per Paragraph 1 above,
all of MPC's right, titie and interest in and to the formulas used to make the products and
devices shown on Exhibit A hereto as well as the products and devices themselves and any
and all trade secrets, proprietary information, inventions, data or other information used in
the manufacture of the those products and devices (the "Property Rights”) shall
automatically transfer to Metrex without need of any further action or instrumentality.

3. MPC warrants and represents that it has not granted a security interest and
there are no liens on the Property Rights; that there exists no claims, lawsuits or other
challenges against MPC or its products which, if successful, would prevent the transfer to
Metrex of the ownership to the Exhibit A products and devices; that it has the sole and
exclusive right to transfer the Property Rights; and that there are obligations cwed by MPC
or Metrex to Predicted Environment, inc., its successors or assigns under the agreement by
and between MPC and Predicted Environment dated February 20, 1977 (the "1977
Agreement”).

4. MPC shall not produce or market any of the products or devices on Exhibit A,
grant licenses to others to produce or market such devices or products or use any of the
Property Rights. MPC shall not disclose the formulas used to manufacture the Exhibit A
products and devices to any third party.

5. The License is hereby terminated effective as of the date hereof. MPC

hereby releases Metrex and its successors and assigns from any claims relating to, and
waives any and all claims arising out of or in connection with, the License.

MicroecologySJT
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6. This Agreement supersedes any and all other agreements, whether oral or in
writing, between the parties with respect to its subject matter (including the License). This
Agreement may not be altered, amended or modified except by written instrument and
signed by both parties.

IN WITNESS WHEREOF, the parties have executed this Agreement as of the date
first written above.

METREX RESEARCH CORPORATION MICROECOLOGY PRODUCTS, CORP.

MicroecologySJT
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EXHIBIT A
PRODUCTS

Foamaseptic
Vapaseptic
Kleenaseptic
Cavicide
Cavicide L a/k/a Cavicide Flus
Manikaid No. 7

Thermasonic
(U.S. Patent Number 4,308,229 dated December 29, 1991
entitled "Sterilization Apparatus and Method")
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