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INTELLECTUAL PROPERTY SECURITY AGREEMENT

This Intelloctual Property Security Agreement {(this “TP Agreernem’™) is made as of the 28" day of April,
2006, by and between GT EQUIPMENT TECHNOLOGIES, INC., a Delaware corporation with its principal
place of business at 243 Daniel Webster Highway, Merrimack, New Hampshire 03054 (“Grantor™), and SILICON
VALLEY BANK, a California corporation, with its principal place of business at 3003 Tasman Drive, Santa Clara,
California 95054 and with a Joan production office located at One Newton Executive Park, Suite 200, 2221

Washingion Street, Newton, Massachuseuts 02462 (“Lender™).
RECITALS

A Lender has agreed 1o make advances of money and to extend certain financial accommodations to
Grantor (the “Loan™), pursuant 10: (a) that certain Loan and Security Agreement dated as of the date hereof, between
Grantor, GT EQUIPMENT HOLDINGS, INC. and Lender (the “Domestic Agreement™), and (b) that certaih Export-
Import Bank Loan and Security Agreement daled as of the date hereof, between Grantor, GT EQUIPMENT
HOLDINGS, INC., and Lender (the “Exim Agreement”) {(as amended, restated, or otherwise modified from time 1o
time, the Domestic Agréement and the Exim Agreement are, individually and collectively, the “L.oan Agreement™).
The Loan is secured pursuant 1o the terms of the Loan Agreement. Lender is willing to enter into certain financial
accomsnodations with Grantor, but only upon the condition, among others, that Grantor shall grant to Lender a
security interest in certain Copyrights, Trademarks, Patents, and Mask Works, and other assets, to secure the
obligations of Grantor under the Loan Agreement. Defined terms used but not defined herein shall have the same

meanings as in the Loan Agreement.

B. Pursuant to the terms of the Loan Agreemeni, Grantor has granted to Lender a security interest in
all of Grantor's right title and interest, whether presently existing or hereafter acquired in, to and urder all of the
Collateral (as defined therein).

NOW, THEREFORE, for good and valuable consideration, receipt of which is hereby acknowledged and
intending to be legally bound, as collateral security for the prompt and complete payment when due of Grantor's
Indebledness (as defined below), Grantor hereby represents, warrants, covenants and agrees as follows:

1. Grant_of Security Interest. As collateral security for the prompt and complete payment and
performance of all of Grantor’s present or futnre indebtedness, obligations and liabilities o Lender (hereinafier, the

“Indebtedness™), including, without limitation, under the Loan Agreement, Grantor hereby grants a securily interest
in all of Grantor's right, title and interest in, to and under its registered and unregistered intellectual property
collateral (all of which- shall collectively be called the “Intellectual Property Collateral”), including, without

limitation, the following: ‘

{a) Any and all copyright rights, copyright applications, copyright registrations and like
protections in each work or authorship and derivative work thereof, whether published or unpublished,
registered or unregistered, and whether or not the same also constitutes a trade secret, now or hereafter
existing, crealed, acquired or held, including without limitation those set forth on EXHIBIT A atached

hereto (collectively, the “Copyrights™);
(b)  Any and all trade secret rights, including any rights to unpatented inventions, know-how,

operating manuals, license rights and agreements, and confidential information, and any and all intellectal
property rights in computer software and computer software products now or hereafter existing, created,

acquired or heid;

(c) Any and all design rights which may be available to Grantor now or hereafier existing,
created, acquired or held;

{d) All patents, patent applications and like protections including, without limitation,
improvements, divisions, continuations, renewals, reissues, extensions and continuations-in-pant of the
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same, including without limitation the patents and patent applications set forth on EXHIBIT B auached
hereto {collectively, the ‘Patents”);

. (e} Any trademark and service mark rights, slogans, trade dress, and tradenames, trade styles,
whether registered or not, applications to register and registrations of the same and like protections, and the
entire goodwill of the business of Grantor connected with and symbolized by such trademarks, including
without lirnitation those set forth on EXHIBIT C attached hereto (collectively, the “Trademarks™);

i All mask work registrations or similar rights avajlable for the protection of
semiconductor chips, now owned or hereafier acquised, including. without limitation those set forth on
EXHIBIT D attached hereto (collectively, the “Mask Works™), -

(g} Any and all claims for damages by way of past, present and future infringements of any
of the rights included above. with the right, but not the obligation, to sue for and collect such damages for
said use or infringement of the intellectual property rights identified above;

¢h) All of Borrower’s licenses rights or other rights to use any of the-Cbpyrights, Patents,
Trademarks, or Mask Works and all license fees and royalties arising from such use to the extent permined
by such license or rights, including, without Timitation those set forth on EXHIBIT E attached hereto

{colleciively, the “Licenses”™); and

@) All amendments, renewals and extensions of any of the Copyrights, Trademarks, Patents,
or Mask Works; and

4, All proceeds and products of the foregoing, including without limitation all payments
under insurance or any indemnity or warranty payable in respect of any of the foregoing.

The Intellectual Propeny Collateral does not mciude any “intent 10 use” applications for trademark
registrations filed pursuant 1o Section 1(b) of the Lapham Act (15 U.S.C. 1051 et seq.), unless and vntil an
Amendment to Allege Use or a Statement of Use under Sections 1{c) and 1(d) of the Lanham Act (15
U.5.C. 1051 et seq.) has been filed and accepted by the United States Patent and Trademark Office.

2. Authorization and Reguest. Grantor awthorizes and requests that the Register of Copyrights and
the Commissioner of Patems and Trademarks record this IP Agreement, and any amendments thereto, or copies

thereof.

3. Covenants and Warranties. Grantor represents, warrants, covenants and agrees as follows:

(a) Performance of this IP Agreement does not conflict with or result in a breach of any
material agreement to which Grantor is bound.

(b To its knowledge, except for, and upon, the filing of UCC financing statements, or other
notice filings or notations in appropriate filing offices, if necessary 1o perfect the security interests creaied
hereunder, no authorization, approval or other action by, and no notice to or filing with, any US.
govermmental authority or U.S. regulatory body is required either (a) for the grant by Grantor of the
security interest granied hereby, or for the execution, delivery or performance of this IP Agreement by
Grantor in the U.S. or (b) for the perfection in the United States or the exercise by Lender of s rights and

remedies thereunder;

{c) Grantor shall not enter imto any agreement with respect to the Intellectual Property
Collateral that would materially impair or conflict with Grantor’s obligations hereunder without Lender’s
prior writien consent, which consent shall not be unreasonably withheld.
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4, lender’s Rights. Lender shall have the right, but not the obligation, to take, at Granior’s sole
expense, any actions that Grantor is required under this IP Agreement to take but which Grantor fails to take, after
fifteen (15) days’ written notice 1o Grantor. Grantor shall reimburse and indemnify Lender for all reasonable cosis
and reasonable expenses incurred in the reasonable exercise of its rights under this Section 4.

3, rthe rances; Attorney in Fact.

(a) Cn a continuing basis. Grantor will, upon reasonable request by Lender, sabject to any
prior lcenses, encumbrances and restrictions and prospective licenses, make, execule, acknowledge and deliver, and
file and record in the proper filing and recording places in the United States, all such instruments, including
appropriate financing and continuation statements and collateral agreements and filings with the United Siates
Patent and Trademarks Office and the Register of Copyrights, and 1ake all such action as may reasonably be deemed
necessary or advisable, or as requested by Lender, 1o perfect Lender's security interest in all Copyrights, Patents,
Trademarks, and Mask Works, or for assuring and confirming to Lender the grant or perfection of a security interest

in af} Intellectual Property Collateral.

{b) Grantor hereby irrevocably appoints Lender as Grantor’s attorney-in-fact, with full
authorny in the place and stead of Grantor and in the name of Gramor, Lender or otherwise, from time to time in
Lender’s discretion, solely upon Gramtor's failure or inability to do so, to take any action and to execute any
instrument which Lender may deem necessary or advisable to accomplish the purposes of this IP Agreement,

including:

(i) To modify, in its sole discretion, this TP Agreement without first obtaining
Granter’s approval of or signature to such modification solely by amending Exhibit A, Exhibit B, Exhibit
C, and Exhibit I hereof, as appropriate, solely 10 include reference to any right, title or interest in any
Copyrights, Patents, Trademarks or Mask Works acquired by Grantor after the execution hereof or solely to
delete any reference 1o any right, title or interest in any Copyrights, Patents, Trademarks, or Mask Works in
which Grantor no longer has or claims any right, title or interest; and

{ii) To file, in its sole discretion, one or more financing or continuation statemenis

and amendments thereto, or other notice filings or nountions in appropriate filing offices, relative 10 any of
the Intellectual Propeﬂv Collaieral, withont notice 10 Grantor, with all appropriate jurisdictions, as Lender
deems appropriate, in order to further perfect or protect Lender’s interest in the Imtellectual Property

Collateral.

6. Events of [Default. The occurrence of any of the following shall constitute an Event of Default
under this IP Agreement:

(a) An Event of Default occurs under the Loan Agreement; or any document from Grantor to
Lender; or

(b} Grantor breaches any warranty or agreement made by Grantor in this IP Agreement.

7. Remedies. Upen the occurrence and continuance of an Event of Default, Lender shall have the
right 10 exercise all the remedies of a secured party under the Massachusetis Uniform Commercial Code, including
without limitation the right to require Grantor 10 assemble the Intellectual Property Coliateral and any tangible
property in which Lender has a security interest and to make it available to Lender at a place designated by Lender.
Lender shall have a nonexclusive, royalty free Jicense 10 use the Copyrights, Patents, Trademarks, and Mask Works
10 the extent reasonably necessary to permit Lender 10 exercise its sights and remedies upon the occurrence of an
Event of Defavh. Grantor will pay any expenses (including reascnable antorney’s fees) incurred by Lender in
connection with the exercise of any of Lender’s rights hereunder, including without limitation any expense incurred
in disposing of the Intellectual Property Colateral. All of Lender's rights and remedies with respect 1o the
Intellectual Property Collateral shall be cumulative,
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8. Indemmnity. Grantor agrees to defend, indemnify and hold harmless Lender and its officers,
employees, and agents against: {a) all obligations, demands, claims, and liabilities claimed or asseried by any other
party in connection with the transactions contemplated by this IP Agreement, and (b) all losses or expenses in any
way suffered, incurred, or paid by Lender as a result of or in any way arising out of, following or consequential to
transactions between Lender and Grantor, under this IP Agreement {including without limitation, reasonable
aitorneys fees and reasonable expenses), except for obligations, demands, claims, liabilities, and losses arising from

or out of Lender’s gross negligence or willful misconduct.

9, Termination. At such time as Grantor shall completely satisfy all of the obligations secured
hereunder, Lender shall execute and deliver to Grantor all releases, terminations, and other instruments as may be

necessary or proper 1o release the security interest hereunder,

10.  Course of Dealing. No course of dealing, nor any failure to exercise, nor any delay in exercising
any right, power or privilege hereunder shall operate as a wajver thereof.

b1 Amendments. This IP Agreement may be amended only by a written instrument signed by both
parties hereto. '
12, Counterparts. This IP Agreement may be executed in two or more counlerparts, each of which

shall be deemed an original but all of which together shall constitute the same instrument.

13. Law and Jurisdiction. This IP Agreement shall be governed by and construed in accordance with
the laws of the Commonwealth of Massachusetts. GRANTOR ACCEPTS FOR ITSELF AND IN CONNECTION
WITH ITS PROPERTIES, UNCONDITIONALLY, THE NON-EXCLUSIVE JURISDICTION OF ANY STATE
OR FEDERAL COURT OF COMPETENT JURISDICTION IN THE COMMONWEALTH OF
MASSACHUSETTS IN ANY ACTION, SUIT, OR PROCEEDING OF. ANY KIND, AGAINST IT WHICH
ARISES OUT OF OR BY REASON QF THIS AGREEMENT; PROVIDED, HOWEVER, THAT IF FOR ANY
REASON LENDER CANNOT AVANL ITSELF QF THE COURTS OF THE COMMONWEALTH OF
MASSACHUSETTS, GRANTOR ACCEPTS JURISDICTION OF THE COURTS AND VENUE IN SANTA
CLARA COUNTY, CALIFORNIA. NOTWITHSTANDING THE FOREGOING, THE LENDER SHALL BAVE
THE RIGHT TO BRING ANY ACTION OR PROCEEDING AGAINST THE GRANTOR OR ITS PROPERTY
IN THE COURTS OF ANY OTHER JURISDICTION WHICH THE LENDER DEEMS NECESSARY OR
APPROPRIATE IN ORDER TO REALIZE ON THE COLLATERAL OR TO OTHERWISE ENFORCE THE
LENDER’S RIGHTS AGAINST THE GRANTOR OR ITS PROPERTY.

GRANTOR AND LENDER EACH HEREBY WAIVE THEIR RESPECTIVE RIGHTS TO A JURY
TRIAL OF ANY CLAIM OR CAUSE OF ACTION BASED UPON OR ARISING OUT OF ANY OF THE LOAN
DOCUMENTS OR ANY OF THE TRANSACTIONS CONTEMPLATED THEREIN, INCLUDING CONTRACT
CLAIMS, TORT CLAIMS, BREACH OF DUTY CLAIMS, AND ALL OTHER COMMON LAW OR
STATUTORY CLAIMS. EACH PARTY RECOGNIZES AND AGREES THAT THE FOREGOING WAIVER
CONSTITUTES A MATERIAL INDUCEMENT FOR IT TO ENTER INTQ THIS AGREEMENT. EACH
PARTY REPRESENTS AND WARRANTS THAT IT HAS REVIEWED THIS WAIVER WITH ITS LEGAL
COUNSEL AND THAT IT KNOWINGLY AND VOLUNTARILY WAJVES ITS JURY TRIAL RIGHTS

FOLLOWING CONSULTATION WITH LEGAL COUNSEL.

14, Confidentiality. In handling any confidential information, J.ender shall exercise the same degree
of care that it exercises for its own proprietary information, but disclosure of information may be made: (a) 1o
Lender’s Subsidiaries or Affiliates involved in the adminisiration of this loan; (b) 1o prospeciive transferees or
purchasers of any interest in the Credit Extensions {provided, however, Lender shall use commercially redsonable
efforts 10 oblain such prospective transferee’s or purchaser’s agreement 16 the terms of this provision); {c) as
required by Jaw, regulation, subpoens, or other order; (d) to Lender’s regulators or as otherwise required in
connection with Lender’s examination or audit; and (€) as Lender considers appropriate in exercising remedies
under this Agreement. Confidential information does not include information that either: (1) is in the public domain
or in Lender’s possession when disclosed to Lender, or becomes part of the public domain afier disclosure to Lender

4.
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(other than because of Lender’s disclosure); or (i) is disciosed 1o Lender by a third party, if Lender does not know
that the third party is subject to a confidentiality obligation regarding the information.
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EXECUTED as a sealed instrument under the Jaws of the Commonwealth of Massachusetts on the day and

year first written above,
GRANTOR:

GT EQ% T%L\OGIES, INC.

By: ! Fi
W hd "
Name: £ m’(xﬁfﬁ \/7. &_,C‘f < ‘é

sz

Address of Granter:

Title:

SILICON VALLEY BANK

By:

Name:

Title:,

|signature page to ImeBectual Property Security Agreement]
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EXECUTED as 8 sealed insrument under the laws of the Commonwealth of Massachusetis on the day and

year first written sbove.

Address of Grantor: GRANTOR:

Tide: ()A")

SILICON VALL_EIY BANt .
By: ¥ ‘

Nama:___Adllf_«_‘l_ﬂ,e_[ ,n!‘moryk-—“ |
'I“:ﬂc:_....j&d_ﬂk‘.‘!:{w.._l.m

[signature page to Intellectual Property. Security Agrecment]
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Exhibits to intellectual Property Security Agreement
INTELLECTUAL PROPERTY

1. Issued Patents (To be inserted into Exhibit B)

Shke i

Solar cell stringing us 6,841,728 /112005 10/125,329 418/2002 | G.T. Equipment
machine Technologies,
inc.
Apparatus for U.s. 6,651,014 1118/2003 10/138,835 5/3/2002 GT. Equip_meni
automatically measuring Tectnologies,
the resistivity of Inc.
semiconductor boules by
using the method of four
probes
Making and connecting u.s, 6,620,645 91162003 09/993,587 11M6/2001 | G.F. Equipment
bus bars on solar cells Technologies,
inc.
Method of producing U.S. 6,581,415 6/24/2003 09/933,342 8/20/2001 G.T. Equipment
shaped bodies of Technoiogies,
semiconductor materials ne.
Release coaling system lor U.8. 6,491,971 12/10/2002 09/827,540 4/6/2001 G-T. Equipment
crucibles Technciogies,
inc. '
Protective layer for quartz Us, 6,479,108 11/12/2002 09/844,790 BI31/2001 G.T. Equipment
crucibles used for siticon Technologies,
crystalization nc.
Cold wall reactor and u.s. 6,365,225 4/2/2002 09/642,735 8/17/2000 | G.T. Equipment
method jor chemical vapor ) Technologies,
deposition of bulk Inc.
polysilicon
Methed and apparatus tor .S, 6,284,312 942001 09/507.711 2/18/2000 | G.T. Equipment
chemical vapor deposition Tachnologies,
of polysilicon ne.
Metiing pot with silicon u.s. 6,165,425 12/26/2000 06/855.813 8/411999 | G.T. Equipment
protective layers, method Technalogies,
tor applying said layer and tne-
the use thereof
Method and apparatus tor us. 6,019,841 2/1/2000 09/646,817 3/24/1998 | G.T. Equipment
synthesis and growih of Technologies,
semiconductor crystate ! e
Melting pot with siticon EPO 963464 7182001 98904116.5 12211998 | Deulsche Solar
protective tayers, method {Patents in GrmbHE
for applying said layer and Germany,
the use thereof France and
Haly)
¥ License 10 U.S. Air Force dated 3/1/1999
CANrPortbNMANT\PLGAG47539_3.000 1
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2. Patent Applications (To be inserted into Exhibit B)

AR

.........

41112005 G.T. Equipment

N/A U.s. N/A N/A 60/667,857 _
Technologies, inc.
NiA us. NA N/A 11/394,970 3/31/2006 Q.7. Equipment
Technologies, inc.
N/A PCT N/A N/A PCT/US200 3/31/2006 G.T. Equipmenit
6012017 Technoiogies, Inc.
N/A us. NZA ' N/A 10/413,774 471512003 G.T. Equipment
Technologies, Inc.
Sotar cell stringing Germany N/A /A 10297633.3 4/18/2002 G.T. Equipment
maching Technologies, inc.
Method and apparatus Czech N/A MN/A 202-1297 8/17/2000 G.T. Equipment
for chemical vapor Republic Technologies, inc.
deposition of polysilicon '
Method and apparatus EPO Pub. no. NA 00955754.7 8M7/2000 G.T. Equipment
for chemical vapor 1257684 Technologies, inc.
deposition of polysilicon ’
Method and apparatus Japan N/A NA 2001- 8/17/2000 G.T. Equipment
for chemicai vapor 559903 Technologies, Inc.
deposition of polysilicon ’
Methot! arx! apparatug Slovakia NIA NiA 587-2002 BMT/2000 G.7. Equipment

for chemical vapor Technologies, inc.
deposition of palysilicon

Melting pot with silicon Japar N/A NiA 533687-88 | N/A Detusche Solar AGS

protective layers, method
for applying said layer
and the use thereo!

Melting pot with silicon Norway N/A N/A 983466 NFA Detusche Solar AG
protective layers, method
for applying said layer
and the use thereof

2 This patent was assigned to G.T. Equipment Technologies, Inc. pursuant 1o a Patent Transier Agreement dated May 27, 2005 and
& Patent Assignment Agreement dated August 8, 2005 by and between G.T. Equipment Technologies, Inc. and Dewvtsche
Solar AG, The recordation of the Assignment with the appropriate govemmental agencies has been or will be requested by

G.7. Equipment Technologies, Inc.

3 Thi patent application was assigned 1o G.7. Equipmeni Technotogies, Inc. pursuant 1o  Patent Transfer Agreement dated May
27, 2005 and a Patent Assignment Agreement dated August 8, 2005 by and between G.7, Equipment Technologies, Irc, and
Deutsche Solar AG. The recordation of the Assignment with the appropriate governmental agencies has been or will be

tequesied by G.T. Equipment Technologies, Inc.

CANrPorbMMAN WL G\947538_1.D0OC P
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3. Trademark Registrations (To be inserted into Exhibit C)

Wt g

leTs 5. 78/036,356 11/22/2000 | G.T. Equipment -
Technologles,
inc,

4. Trademark Applications (To be inserted into Exhibit C)
None
5. Copyright Registrations and Applications (To be inserted into Exhibit A)

None

947539.1

CANrPorbMANTYWLG\947538_1.D0C 3
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