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ITEM 1.01. ENTRY INTO A MATERIAL DEFINITIVE AGREEMENT

Guardian Agreements

On January 31, 2012, we amended two collaborative development program (CDP) agreements that we had previously entered into with
Guardian Industries Corp. We entered into our first CDP agreement with Guardian in February 2010 to collaborate on research and
development tasks relating to liquid coatings for flat glass. We entered into our second CDP agreement with Guardian in July 2010 to
collaborate on research and development tasks relating to sputtered coatings for flat glass.

As amended, the period of development activities under our CDPs with Guardian will be extended through December 31, 2013. We also agreed
in the amendment to provide Guardian with additional services and resources in exchange for additional fees.

Under the agreements, we will provide development services to Guardian and grant Guardian non-exclusive use of our proprietary HPC platform
(which includes a subscription to the platform and a license to the associated software) for the purpose of developing and improving certain glass
products.

We own the rights for certain technology and IP arising out of the CDPs (our CDP IP). Under the agreements, Guardian has the right to take
either an exclusive or non-exclusive limited royalty-bearing license to our CDP IP rights. Exclusive licenses will be subject to certain minimum
royalty payments. If Guardian elects to take a non-exclusive license, then we may be required to share with Guardian any licensing revenues we
generate by licensing our CDP IP rights to third parties.

Guardian has agreed to pay us (i) royalties on sales of products covered by the licenses, (ii) fees for providing development services and access
to our proprietary HPC platform to Guardian, and (iii) certain pre-approved expenses and material costs.

The development activity under the agreements will end on December 31, 2013 unless extended by mutual agreement. Either party may
terminate the agreements upon a material, uncured default of the other party. Guardian s obligations to pay royalties under the licenses granted by
us shall continue for the duration of such licenses.

The foregoing description of these agreements does not purport to be complete and is qualified in its entirety by reference to the agreements that
will subsequently be filed as exhibits to our Quarterly Report on Form 10-Q.
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SIGNATURE

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the
undersigned hereunto duly authorized.

INTERMOLECULAR, INC.

Date: February 3, 2012 By: /s/ David E. Lazovsky
David E. Lazovsky
President and Chief Executive Officer




