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THIRD AMENDED AND RESTATED PATENT SECURITY AGREEMENT

This THIRD AMENDED AND RESTATED PATENT SECURITY AGREEMENT {this “Patent
Sccurity Agrecment™) is made this 21st day of September, 2012, by and between NUVOSUN, INC., =
California corporation {"Grantor™) and DENMERCO INC., a Delaware corporation (“Lendor™).

WHEREAS, purstsant to that certain Amended and Restated Convestible Promissory Note No. 2
dated as of September 21, 2012 (a5 amended, restated, supplemented, or otherwise modified from time to
time, the “Note™ by COrantor in favor of Lender, Lender has agreed to make certain financial
accornmadations available to Grantor from time to tine purseant fo the terms and conditions thereof;

WHEREAS, Lender is willing to make the financial accommaodations to Grantor as provided for
in the Neote, but only upon the condition, among others, that Grantor shall have executed and delivered to
Lender, that certain Note Purchase and Security Agreement dated as of September 21, 2012 (including ali
annaxes, exhibits or scheduoles thereto, as from tme to time amended, restated, supplemented or otherwise
moedified, the “Security Agresment™

WHEREAS, Grantor previously executed and delivered to Lender a Patent Security Agreement
dated August 31, 2010, which was amended and restated on July 22, 2011 and Janvary §, 2012 {as
amended and restated, the “Original Patent Security Agreenent™); and

WHEREAS, Grantor and Leader wish to amend and restate the (wiginal Patent Security
Agreemetl by replacing Schedule o the Original Patent Security Agreement with the updated Schedule
I attached to this Patom Securty Agreement;

NOW, THEREFORE, in consideration of the premises and mutual covenants hercin contained
and for other good and valuable consideration, the receipt and sufficiency of which are hereby
ackaowledgeed, Grantor hereby agrees as follows:

L DEFINED TERMS. All initially capitalized terms used but not otherwise defined herein
have the meanings given to them in the Security Agreement or, if not defined therein, in the Note. Any
terms {(whether capitalized or lower case) used in this Patent Security Agreement that are defined in the
LICC shall be construed and defined as seb forth m the UCC unless otherwise defined herain, i3 the
Security Agreement or in the Note; provided, however, that to the extent that the UCC is used to define
any erm used herein and if such termy &5 defined differontly o differont Asticles of the UCC, the
definttion of such term contained in Asticle 9 of the UCC shall govern. In addition 1o tose terms defined
elsewhere in this Patent Secunity Agreement, as used in this Patent Security Agreement, the following
terms shall have the following meanings:

“Patents” means patents and patent applications, including (i} the patents and patent
applications listed on Schedule L, (i) all continuations. divisionals, continuations-in-part, re-examinations,
reissucs, and renewals thereof and improvememts thereon. (#i) all tcome, royalties, damages and
payments now and hereafter due or payable wrder and with respeet thereto, twehuding payments ander alt
ticenses emfered ate @ conuection therewith and damages and payments for past, preseat, or future
infringements thereot, (iv) the right to sue for past, present, and future infringements thercof, and (v) all
of cach Grantor’s rights corvesponding thereto throughout g world,

“Patent Licenses™ means, with respect to any persont or entity (the “Specificd Party™), (1)
any licenses or other similar rights provided to the Specified Pasty in or with respect o Patents owned or
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controlled by any other person or entity, and (i) any licenses or other similar rights provided to any othey
POrson of entity bn or wilth respect w Pateats owned or controlied by the Specified Party, in each case,
including (A} any software license agreements (other than license agreements for commerciatly available
off-the-shelf software that is gonerally available 1o the public which have been Hcensed fo Gramtor
pursuanit to end-user licensesy, {B) the license agreements listed on Schedule [, and (C) the night to use
any of the Heeases or other similar rvights described v this definition @ connection with the enforeement
of Lender’s rights under the Transaction Documents.

2. GRANT OF SECURITY INTEREST IN PATENT COLLATERAL. Grantor hereby
upconditionally graats, assigns, and pledges to Lender to sscure (he Obligations, a contiguing security
interest (veferred o i this Patont Scowrity Agrecment as the “Securty nterest™) in all of Grastor™s right,
title and interest i and to the following, whether now owned or hereafier acquired ov arising (collectively,
the “Patent Collateral™:

{a} all of its Patents and Patent Licenses to which it is a party including those referred to on
Schedule I; and

{h) all products and proceads of the foregotng, ncluding any claim by Grantor against third
parties for past, present or future dringement of any Patent ov any Patent exclusively licensed under any
Patent License, including the right to receive damages, or right to receive hicense fees, royalties, and other
compensation under any Patent License.

3. SECURITY FOR OBLIGATIONS. This Patent Security Agreemend and the Sccurity
Interest created hereby secures the pavment and performance of the Obligations, whether now existing or
arising hereafter, 'Without limitng the generality of the foregoing, this Patent Security Agreement secures
the paymet of all amounts which constinute part of the Obligations and would be owed by Grantor 1o
Lender, whether or not they are unenforceable or not allowable due 0 the existence of an Iasolvency
Proceeding involving Grantor.

4. SECURITY AGREEMENT. The Secwity buterest granted pursuamt to this Pateat
Security Agresment s gragted i conguinction with the security interests granted to Leunder purssant to the
Secunity Agreement. Grantor hereby acknowledges and affirms that the rights and remedies of Lender
with respect to the Security Interest 1n the Patent Collateral made and granted hereby are more fully set
forth in the Security Agreement, the ferms and provisions of which are lncorporated by reforeuce herein
as if fully set forth herein. To the extent there I8 any inconsisiency between this Patent Security
Agreemoentt and the Security Agreement, the Security Agreement shall contrel.

5, AUTHORIZATION TO SUPPLEMENT. I Grantor shall obtuin rights to any new
pateit application or issued pateni or become entitled to the benefit of any patent application or patest fox
any divisional, confinuation, continuation-in-pari, reissue, or reexamination of any existing patent or
patert application, the provisions of this Patent Security Agreement shall automatically apply thereto.
Grantor shall give prompt notice i wrtting to Lendar with respeet to any such new patent vights. Without
fimuting Grantor's obligations under this Section, Grantor hereby authovizes Lender vnilaterally to modily
this Patent Security Agreement by amending Schedule | to include any such new patest rights of Grantor.
Notwithstanding the foregoing, no fatlure © s0 miodify this Patent Security Agreement or amend
Schedule 1 shall in any way affect, invalidate or detract from Lender’s continuing security interest in all
Coliateral, whether or not listed on Schedule .

8. COUNTERPARTS. This Patent Security Agreement may be executed in any number of
counterparts and by different parties on separate counterpacts, cach of which, when executed and
delivered, shall be deemed to be an original, and all of which, when taken together, shall constitute but
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one and the same Patent Security Agreement, Delivery of an executed counterpart of this Patent Security
Agrzement by telefacsimile or other electrauic method of wansmission shall be equally as etfective as
delivery of an original executed connterpart of this Patent Security Agreement.  Any party delivering an
execufed connterpart of this Patent Security Agreement by telefacsimile or other electronic method of
transmission #lso shall deliver an original executed cowunterpart of this Patent Security Agreement but the
faifugre © deliver an original executed counterpart shalt vot affect the validity, enforecability, and binding
effect of this Patent Security Agreenent.

7. CONSTRUCTION. This Patent Security Agreememt replaces the Oniginal Patent
Secunity Agvecment in ds entirety, This Patent Security Agreement 3 a Transaction Document. Usless
the context of this Patent Security Agreement clearly veguires otherwise, reforences to the plural inchide
the singular, references to the singular include the plural, the terms “iaclodes™ and  "including™ are not
fimiring, and the term “or™ has, except where otherwise indicated, the inclesive measing represenred by
the phrase “andfor”™. The words “hereof™, “herein”, “hereby”, “hercunder”™, and similar ferms in this
Patent Security Agreement refer to this Patent Securlly Agreenmend as 2 whele and not to any particula
provision of thiz Patent Securify Agreement. Section. subsection, clause, schedule, and exhibit references
herein are to this Patent Security Agreement unless otherwise specified. Any reference in this Patent
Security Agreement to any agreement, instrument, or document shall inchide afl alterations, amendments,
changes, extensions, modifications, renewals, replacements, substitutions, joinders, and supplements,
thereto and thereof, as applicable (subject to any restrictions on sach alterations, anendments, changes,
cxiensicns, wmodificaiions, rencwals, replacements, substitutions, joinders, and supplements set forth
hereind. The words “asset” and “property” shall be construed to have the same meaning and effect and to
refer to any and all tangible and intangible assets and propertes, including cash, securities, accounts, and
comfract rights,  Any reference herabt to any Person shall be coustried o include such Person’s
suecessors and permitted assigns.

8. GOVERNING LAW. This Patent Security Agreement and all actions arising out of or in
cormection with this Patent Security Agreement shall be governed by and construed in accordance with
the laws of the State of California, without regard to the conflicts of law provisions of the State of
Califoniia or of any other state.
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B WETNESS WHERKOF, the parties herstu have caused iy Privnt Sceerily Agreoysant i be
oxagduad il detvened as of the day and yveae Srst above wrstten,

GRANTOR: NUVORIUN, INC,, a Usltmnia corperation

By

Nime: David Fazeen
Tithe Prosident and CFO

AT Y ACCEFTED AND AUKNOWEEDGEL Y
BENMERCO INC.. 3 Delawa suiporation

3 7 f f‘?,
g By: / 4 éﬂ‘/z'}

Nanwe, Mondy Baye
Tide: Mesideus
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AMENDBED AND RESTATED SCHEDULE L

to

PATENT SECURITY AGREEMENT

Patents

Grantor

Country

Patent

Application/
Patent No,

Filing Date

NuvoSun, e,

USA

Target Utlization
improvement for
Rotatahle
Magmotrons

127753814

April 2, 2010

NuvoSun, Inc.

LSA

Target Utilization
Improvement for
Rotatable
Magnetrons

PCTAIS201 10307
3

Mareh 31, 2011

Nuvosun, nc,

USA

Solar Cell
Interconnection
Method Using a

Flat Metallic Mesh

127793617

June 3, 20040

NuvoSuan, hiwe.

HEREN

Solar Cell
Interconnection
Method Using a

Flat Metallic Mesh

PCTAIS201 1/O38E
87

June 2, 2011

NuvnSun, nc.

LSA

Low Wind
Resistance Scelf-
Ballasting Solay

Module Mounting
Systeny

61/568,142

December 7, 2011

NuvoSun, Inc.

USA

thgh Temperature

Protective Coating

for Flexible Solar
Celis

61/588,611

January 19, 2012

MNuvosSun, Inc.

SA

Large Shingle-
Like Solar Module
Roofing System

61/516,274

April 1, 2011

MuvoSun, inc.

USA

Large Shingle-
Like Solar Medale
Reofing System

PCTAIS2012/6317
2

Muarch 3G, 2012

MuvoSun, Inc.

USA

Sputtering Sctup
for Liguid Target
Material

61/522,621

Aagust 11,2011

NuvoSun. inc.

Sputtering Setup
for Liquid Target
Material

PCTAIS2AH2/0504
18

Aungust 10, 2012

MNuvoSun, Inc.

Magnetically
Enhanced Roller
for Thin Magsetic

61/527.087

August 24, 2011
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Grantor

Country

Patent

Application/
Pateunt No,

Filing Date

Substrates

NuvoSun, Inc.

LISA

Magnetically
Enhanced Roller
for Thin Magnetic
Substrates

PCTUS2012/
(352156

August 23, 2012

NuvoSun, nc.

LSA

Autemated
Hexible Selar Cell
Fabrication and
Inferconnection
Utilizing Rolls of
Expanded Metallic
Mesh

61/568,134

December 7, 2011

NuvoSuaa, i,

Photovoltaic
Modules and
Mounting Svstems

51/460,830

Jamsary 10, 2011

NuvoSun, Inc.

Phatovoltaic
Modules and
Mounting Svstems

PCTAUS2012/
(20829

Jamsary 10, 2012

NuvoSun, Inc.

LSA

Photovoltaic
Modules and
Mounting Svsiems

13/347 383

January 10, 2012

NuvoSun, nc.

USA

Improved Mini-
Chamber Roll 1o
Roll Sputtering
System for Thin
Film Solar Cells
on Flexible
Substrates

61/587,994

Jurmsary 18, 2012

NuvoSun, inc.

USA

Solar Photovoltaic
Modale with
Integrated Metal
Backsheet

61/654,762

June 1, 2012

Palent Licenses

{. License Agresment between NuvoSan, Inc., The Dow Chemical Company and Dow Global
Technologies Ine. dated as of Janvary 8, 203{0

2. The Joint Development Agreement between The Dow Chemical Company and NuvoSun, lne.

dated October 26. 2010, as amended.

3. Apwaded and Restated Acknowledgement of Technology and Intellectual Property between
NuvoSugn, Ine. and Videdflex, lue. dated as of June 26, 2H 2.
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