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PATENT SECURITY AGREEMENT

This PATENT SECURITY AGREEMENT (lis “Patent Security Agreement™ is made this 31s1
day of Auvgust, 2010, by and between NUVOSUN, INC,, a Califorata corporation (“Grantor™) and

DENMERCO INC.. a Delaware corpowation (“Lender”).

WHEREAS, pursuant to that certatn Convertible Prowissory Note dated as of Auwgust 31, 2010
{as amended, restated, supplemented, or otherwise modified from tme to ime, the “Note™) by Grantor in

favor of Lender, Lender has agreed to make certain financial acconymodations available to Grantor from
timae fo fime pursvant to the terms and conditions thereol; and

WHEREAS, Lender is willing to make the financial accommodations to Grantor as provided for
in the Note, bul only gpon the condition, among others, that Grantor shall have executed and delivered o
Lender, that certain Note Parchase, Option and Sceourity Agreement dated as of August 31, 2010
{including all annexes, exlibits oy schedules thereto, as from fuve fo time amended, restated,
supplemented or otherwise modified, the “Seconily Agresment™); and

WHERLEAS, pursuant to the Security Agreement, (Grantor is required to exeeute and deliver to
Lender (his Patent Scearity Agreemient;

NOW, THEREFORE, in consideration of the premises and mutual covenants herein confained
and for other good and valuable consideration, the roceipt and sufficiency of which are hercby
acknowledged, Grantor hereby agrees as [ollows:

L. DEFINED TERMS. All initially capitalized teras ased but not otherwise defined herein
have the meanings given o then in the Security Agreement og, if not defined therein, in the Nole. Any
terms (whether capitalized or lower case) used in this Patent Security Agreement that are defined in the
UCC shafl be comsiried and defined ag set forth in the UCC uoless otherwise defined hereig, in the
Security Agreement or in the Note: provided. however, that to the extent that the UCC is used to define
any term used herein and if such term s defined differently in different Articles of the UC(C, the
definitiom of such ferm contained ia Article 9 of the T shall govern. In adidition fo those terms defined
elsewhere in this Patent Security Agreernent, as used in this Pateat Sceurnity Agreementd, the {ollowing
terms shalt have the following meanings:

“Patents” means patents and patent applications, inchading (1Y the patents and patent applications
listed on Schedale 1. (1) all continvadons, divisionals, continuatons-in-pagl, re-examinations, reissues,
and renewals thereol and improvements thereon, (itt) all incorme, royaliies, damages and pavments now
amd hereafter due or payable under and with respect thereto, including payments under all Hicenses entered
into I conmection therewith and damages and paysents for past, present, or fulure inlringements thereof,
{iv) the right 1o sue for past, present, and futuee infringements thereod, and (v) all of each Grantor's rights
corresponding thereto throughout the workd.

“Patent_Licerses” means, with respeet o any persor or endity {the “Speeified Party™), (1) any
ticenses or other simitar rights provided to the Specified Party in or with respeet w0 Patents owned or
controfled by any other person or entity, and (i) any licenses or other similar sights provided to any other
perscr of enfity i or with respect W Pateats owned or controlied by the Specified Party, i cach case,
including (A} any software license agreements (other than license agreements Tor commerciatly available
off-the-shell software that i3 generally available 1o the public which have been Heensed to Grantor
pursuant © end-user licenses), (B) the license agreements listed on Schedule I and () the night (o use
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any of the licenses ar other similar rights deseribed in this definition in connection with the enforcemesnt
of Lender’s riglhits wnder the Transaction Documents,

2. GRANT OF SECURITY INTEREST IN PATENT COLLATERAL. Grantr hereby
uncomditionally grants, assigns, and pledges to Lender to secure the Obligations, a continning security
interest {referred to in this Patent Securily Agreement as the “Security Interest”) in all of Grantor™s right,
title #od interest in and o the following, whether now owned or hereatter acquired or arising {eollectively,
the “Patent Collateral™):

{a) all of its Patents and Patent Licenses to which it is a party including those referred to on
Schedule | and

(b} all products and proceeds of the foregoing. including any claim by Grantor against third
parties Tor past, present or future infringement of any Patert or any Pateat exclusively Heensed under any
Pateat License, including the right o recelve damages, or right to receive Heense fees, rovalties, and other
compensation uader any Patent License.

3 SECURITY FOR OBLIGATIONS. This Patent Security Agreement and the Security
Interest created hereby secures the payment and performance of the Obligations, whether now existing or
arising hereafter. Without fimiting the generality of the foregoing, this Patent Security Agreement secares
the payment of all amvants which constitute part of the Olligations and would be owed by Graotor to
Lender, whether or not they are unenforceable or not allowable due to the existence of an Insolvency
Proceeding mvolving Grantor

4. SECURITY AGREEMENT. The Sccurity Interest granted pursuant o this Patest
Security Agreement is granled in conjunciion with the securily interests granted o Lender pursuant to the
Security Agreement. Grantor hereby acknowledges and affirms that the rights and remedies of Lender
with respect (o the Security Inferest o the Patent Collateral made and gramted bereby are move fully set
forth in the Security Agreement. the ferms and provisions of which are incorporated by reference herein
as it fully set forth herein. To the extent there 1 any inconsistency between this Patent Security
Agreement and the Security Agresment, the Security Agreement shali coatrol.

5. AUTHORIZATION TO SUPPLEMENT. I Grantor shall obtain rights to any new
patent application or issued patent or become entitled to the benefit of any patent applicatios or patent for
any divisional, continuation, continuation-ig-part, reissue, or reexamination of any cxisting patent or
patent application, the provisions of this Patent Security Agreement shall astomatically apply thereto.
Grantor shall give prompt notice in writing o Lender with respect to any such new patent rights. Without
limiting Grantor's obligations under this Section, Grantor hereby authovizes Lender unilaterally o modily
this Patent Security Agreevoent by amending Schedule | to include any such new patent rights of Grastor,
Nuotwithstanding the foregoing, no fatlure to so modify this Patent Security Agreement or amend
Schedude I shall in any way affect, invalidate or detract froun Lender’s continuing security interest in all
Collateral, whether or not listed on Schedule 1.

G. COUNTERPARTS, This Patent Security Agreement may be executed in any number of
counlerparts and by differest parties on separate cousterparts, each of which, when executed and
defivered, shall be decod 1w be an originad, and all of which, when taken together, shall constituie but
ong and the same Patent Security Agreementl. Delivery of an executed counterpart of this Patent Security
Agreement by telefacsimile or other electronic method of wansmission shall be equally as effective as
delivery of an origingl executed counterpart of this Patent Securify Agreement. Any party delivering an
executed counterpart of this Patent Security Agreement by telefacsimile or ather electronic method of
transmission also shall deliver an original executed counterpart of this Patent Security Agreement but the
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LRGAL _US_ W #056HI9532

PATENT
REEL: 041660 FRAME: 0515



faifure o deliver an original executed counterpart shail not affect the validity, enforceability, and binding
effect of this Palert Security Agreement.

7. CONSTRUCTION,. This Patent Sccurity Agreement is a Transaction Document. Enless
the contexi of this Patent Security Agreement clearly requires otherwise, references to the ploral include
the singular, references o the singular include the plaral, the terms “incliades™ and “inchuding”™ are nol
limniting, and the term “ov™ has, except where otherwise indicated, the inclusive meaning represented by
the phrase “and/or”™. The words “hereof”, “herein”™, “hereby™, “hereunder”. and similar terms in this
Patent Security Agreement refer to this Patent Security Agreement as & whele and not (o any particular
provisicm of this Patent Scourity Agresment. Section, subsection, classe, schedule, and exhibit references
heretn are o this Patent Secerity Agreement unlesy otherwise specified.  Any reference in this Patest
Security Agrecmicnl 1o any agreement, instroment, or docuniest shall include all alterstions, amendoests,
changes, extensions, modifications, renewals, replacements, substitutions, joinders, and supplements,
thereto and therend, as gpplicable (subject (o asy resirictions on such allerations, smendments, changes,
extensions, modificaions, renewals, replacements, substifutions, joinders, and supplemeats set forth
heretn). The words “asset™ and “property™ shall be construed to have the same meaning and etfect and to
vefer o any and all tangible and intangible assets and properties, including cash, securities, accounts, and
contract rights.  Aay reference herein to any Person shall be construed to inclade such Person's
suceessors and permitted assigns.

8. COVERNING EAW. This Patent Secundty Agrecment and all actions arisiag out of or in
connpection with this Patent Security Agreement shall be governed by and construed in accordance wilh
the laws of the State of California, without regard o the conflicts of law provisions of the State of
California or of any other state.

{signature page follows]
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N WITNESE WHER IOF, the parties hersto have cauged this Patent Security Agresment 16 be
axecuted and debvered as of the day and year first above written,

GRANTOR: NUVGSUN, ING,, & California corpoation

By: a‘ i"ﬁ‘g‘ ‘CP"‘ il

Name: ghwdid ot
Tide: Presictent § ED

LENDER: ACCEFPTED AND ACKNOWLEDRGED BY:
BENMERCD, INC,, a Delaware sovporation

R

{SIGNATURE PAGE TO PATENT SECURITY AGREEMENT]
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SCHEDULE I
to
PATENT SECURITY AGREEMENT

Patents
Grantor Country Patent Agﬁ:ﬁig‘:’n/ Filing Date
NuveSun, Inc. UISA Target Uiilization 2733814 Apeil 2, 2010
Nuvosun, ine. USA Solar Cells 12793617 Tapuary 3, 2010
NuvoSan, Inc. USA Fimibj; f()iﬂl' §1312620 Mareh 3, 2010
Cells

Patent Licenses

License Agreement between Nuvolun, e, The Dow Chemical Company and Dow Global Technologies
Ine. dated as of January 8§, 2010,
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