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INTELLECTUAL PROPERTY SECURITY AGREEMENT

This Intellectual Property Security Agreement (hereinafter "Agreement") is made as of
the 29th day of May, 2002, by and between GEL TECH, L.L.C., an Arizona limited liability
company ("Debtor"), whose address is 2375 East Camelback Road, Suite 500, Phoenix, Arizona
85016, and COMERICA BANK - CALIFORNIA, successor by merger to Imperial Bank, a
California banking corporation ("Bank"), whose address is 400 East Van Buren, Suite 900,
Phoenix, Arizona 85004, Attention: Conrad Morin.

WHEREAS, Debtor and Gum Tech International, Inc., a Utah corporation ("Gum Tech"
and collectively with Debtor, the "Borrower"), and Bank have entered into a Credit Agreement
(as amended, modified or restated, the "Credit Agreement") dated as of May 29, 2002, the entire
text of which (including all defined terms) is incorporated herein by this reference;

WHEREAS, it is a condition precedent to the Bank's willingness to enter into the Credit
Agreement that the Debtor execute and deliver this Agreement to the Bank; and

WHEREAS, the Debtor wishes to grant security interests in favor of the Bank as herein
provided.

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of
which are hereby acknowledged, the parties hereby agree as follows:

1. Debtor by these presents does hereby grant to the Bank, its successors, assigns,
and legal representatives, a security interest in all of Debtor's present and future right, title, and
interest in, to, and arising under or in connection with the following property (the "Collateral"):

(1) All Patents, including without limitation those referred to in
Schedule "A" attached hereto;

(i) All Trade Secrets;

(ii1))  All of the goodwill associated with the Patents and the Trade
Secrets;

(iv)  All Patent Rights associated with the foregoing, including without
limitation all Patent Rights associated with any Patent referred to in
Schedule "A";

(V) All U.S. trademark applications and U.S. trademark registrations
("Trademarks"), if any, referred to in Schedule "B" attached hereto; and

(vi)  All U.S. copyright applications and U.S. copyright registrations
("Copyrights"), if any, referred to in Schedule "C" attached hereto.
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where:

"Patents” means all past, present or future letters patent of the United
States and any foreign jurisdictions (and all reissues, divisions, continuations,
renewals, extensions and extensions-in-part thereof and all improvements
thereof), and all past, present and future applications for letters patent in the
United States or any foreign jurisdiction, including without limitation all
inventions disclosed in applications for letters patent, and any and all original
reissue letters patent, together with the right (but not the obligation) to apply (and
prosecute such applications) in the name of the Debtor for any such letters patent
which may be granted for any inventions and to take any and all actions necessary
or appropriate to maintain in effect and/or renew and extend such letters patent;

"Patent Rights" means any and all past, present or future rights in, to and
associated with the Patents and the Trade Secrets throughout the world, whether
arising under federal law, foreign law or otherwise, including the following: the
right (but not the obligation) to register claims under any federal law, foreign law
or otherwise, including the following: the right (but not the obligation) to sue or
bring opposition or cancellation proceedings in the name of the Debtor or the
Bank for any and all past, present and future infringements or dilution of or any
other damages or injury to the Patents, the rights referred to above in this
definition or any goodwill associated therewith; the rights to damages or profits
due or accrued arising out of or in connection with any such past, present or future
infringement, dilution, damage or injury; and all other proceeds of the Patents and
Trade Secrets, including without limitation license royalties; and

"Trade Secrets" means all trade secrets, inventions, products, processes,
methods, concepts, techniques, formulas, plans and data, whether or not
patentable, owned by Debtor or as to which Debtor has any right or claim.

2. The Debtor agrees that, upon its commencement of, use of, or acquisition of any
right, title or interest in or to any Patents or Patent Rights or Trademarks or Copyrights other
than the Patents and Patent Rights set forth on Schedule "A" (including any variations or new
versions of such scheduled Patents and Patent Rights) and the Trademarks set forth on
Schedule "B" and the Copyrights set forth on Schedule "C", the provisions of this Agreement
shall automatically apply thereto. The Debtor further agrees to notify the Bank upon the Debtor's
acquisition, or the filing by the Debtor of any application for registration, of any Patent,
Trademark, Copyright or other intellectual property for which registration is available. The
Bank shall be authorized to amend Schedules "A", "B" and "C" to include such additional
Patents and Patent Rights or Trademarks or Copyrights, with reasonable notice to the Debtor but
without the necessity for the Debtor's approval of or signature to such amendment, and the
Debtor shall do all such other acts (at its own expense) deemed necessary or appropriate by the
Bank, acting reasonably to implement and preserve the Bank's interest therein (including but not
limited to executing and delivering, and recording in all places where this Agreement or notice
hereof is recorded, an appropriate counterpart of or supplement or amendment to this Agreement.

3. The Debtor represents and warrants to, and covenants with, the Bank as follows:
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(a) The Debtor is, and shall continue to be, the lawful owner of the
entire right, title and interest in and to the Collateral, subject to the intellectual
property rights of Zensano, Inc. under that certain Intellectual Property
Development and License Agreement dated effective May 21, 1999 among Gum
Tech, the Debtor and Bio-Delivery Technologies, Inc.(of which Zensano, Inc. is
the lawful successor), as amended by that certain Confidentiality and Non-
Competition Agreement dated as of December 5, 2001 among Zengen, Inc.,
Zensano, Inc., Gum Tech, the Debtor and certain individuals (the "Zensano
License"), with full power and authority to execute this Agreement and perform
its obligations hereunder, and to subject the Collateral to the security interest
granted hereunder.

(b) Except for the Zensano License, the Debtor has, and shall continue
to have, the right to the exclusive use of the Collateral in the manner in which it is
currently used by the Debtor and any licensees in the United States and
throughout the world, free and clear of any mortgage, pledge, liens security
interest, charge or other encumbrance or any other claim or right of any other
party, including without limitation licenses, shop rights and covenants not to sue,
except the security interest herein provided.

(c) Except with the Bank's prior written consent (not to be
unreasonably withheld), the Debtor shall promptly apply for and obtain all
renewals or extensions of the Patents to the fullest extent permitted by law.

(d) There has been no decision adverse to the Debtor's claim of
ownership or enforceability of the Collateral and there is no proceeding involving
such rights threatened or pending in the United States Patent and Trademark
Office or any court, except for the litigation previously disclosed by Gum Tech in
its annual reports on Form 10-K and quarterly reports on Form 10-Q through and
including the year ended December 31, 2001.

(e) The Debtor shall promptly notify the Bank of any final
determination by the United States Patent and Trademark Office or any court
regarding any Debtor's claim of ownership or enforceability of any of the
Collateral, or the denial of any patent applications where such determination or
denial would have a material adverse effect on the Debtor's business.

® The Debtor shall defend the Patents against all claims and demands
of all Persons at any time claiming the same or any interests therein adverse to the
Bank. Until the Obligations shall have been satisfied in full, the Debtor shall not
pledge, mortgage or create, or suffer to exist any security interest in the Patents,
other than (i) the security interests in favor of the Bank (ii) the Zensano License,
and (iii) licenses granted after the date hereof. All licenses granted after the date
hereof shall be subject to the Bank's rights in the Collateral granted under this
Agreement. No license shall be granted after the date hereof without prior written
notice to the Bank.
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(2) No financing statement, security agreement, assignment, license or
transfer (other than that which may have been filed on behalf of the Bank)
covering any of the Collateral is on file in any public office.

4. The Debtor hereby authorizes and empowers Bank, upon the occurrence of any
Event of Default under the Credit Agreement, to make, constitute and appoint any officer or
agent of the Bank as it shall select, in its exclusive discretion, as the Debtor's true and lawful
attorney-in-fact, with the power to endorse the Debtor's name, on all applications, documents,
paper and instruments necessary for the Bank to use the Patents, or to grant or issue any
exclusive or nonexclusive license under the Patents to any third person, or necessary for the
Bank to assign, pledge, convey or otherwise transfer title in or dispose of the Patents to any third
person. The Debtor hereby ratifies all that such attorney-in-fact shall lawfully do or cause to be
done by virtue hereof. This power of attorney is coupled with an interest, shall be irrevocable for
the life of this Agreement and is in addition to, and not mutually exclusive with, any other
powers of attorney provided under the Security Documents.

5. All notices under this Agreement shall be made in a manner provided in the
Credit Agreement.
6. This Agreement shall remain in full force and effect until the occurrence of both

of the following events, at which time the Bank's rights and the Debtor's obligations hereunder
will automatically terminate and be of no further force or effect:

(a) the expiration or earlier termination of the Credit Agreement
(including any extension or renewal thereof) and the corresponding termination of
all of the Bank's credit obligations of every kind and character to Borrower
existing under the Credit Agreement (including any such extension or renewal),
including but not limited to the obligation to make loans or otherwise extend
credit, letters of credit, and all commitments to extend credit facilities to
Borrower; and

(b) the repayment by Borrower of all indebtedness and related
payment obligations under or in connection with the Credit Agreement (including
any extension or renewal thereof).

7. This Agreement amends and restates that Intellectual Property Security
Agreement dated as of January 11, 2000 previously delivered to Bank by Debtor.

8. Debtor hereby authorizes and requests the Commissioner of Patents and
Trademarks to record this Agreement for the sole benefit of the Bank, its successors, assigns and
legal representatives. Bank hereby agrees that the security interest granted hereby by Debtor to
Bank is not a current assignment of Debtor's right, title and interest in the Collateral.

9. Debtor hereby agrees, upon request of the Bank, and without further
remuneration, to promptly provide the Bank with all pertinent facts and documents relating to the
Collateral as may be known and accessible to Debtor and to testify as to the same in any
litigation or proceeding related thereto and to promptly execute and deliver to the Bank or its
legal representatives any and all papers, instruments or affidavits required to maintain and
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enforce the Collateral as may be necessary or desirable to carry out the purpose of this
Agreement.

IN WITNESS WHEREOF, this Agreement is executed and delivered and becomes
effective on the date set forth above.

COMERICA BANK — CALIFORNIA, successor by
merger to Imperial Bank, a California banking
corporation

o e IM D

Name: CoNRAO MoRN
Title: (oRPoRATE BANK/NG DFFICER

Bank

GEL TECH, L.L.C., an Arizona limited liability
company

Name: Wilffam J. Hemelt
Title: Madnager

Debtor

QBPHX\1635044.4 -5-

TRADEMARK
REEL: 002546 FRAME: 0627



STATE OF ARIZONA )
) ss.

County of Maricopa )

On this 3/ day of DTMC , 2002, before me, a notary public in and for said
county, appeared [:J?L/‘A fMorca , the C‘a’rﬂd‘ArE 5/4/1&4(_, O\Q)céﬁ
of COMERICA BANK — CALIFORNIA, successor by merger to Imperial Bank, a California
banking corporation, who is personally known to me to be the same person whose name is
subscribed to the foregoing instrument, and he/she acknowledged that he/she signed, sealed and
delivered the said instrument as his/her free and voluntary act for the uses and purposes therein

set forth.
g e’ ) Cc/A
/ ary bubli ’ '
My commission expires:

OFFICIAL SEAL
\ LINDA L. MOODY
=1 Notary Public - State of Arizona
MARICOPA COUNTY
My Comm. Expires July 17, 2002

STATE OF ARIZONA )
) ss.

County of Maricopa )

On this X9 day of Mciey , 2002, before me, a notary public in and for said
county, appeared (Jil}1an1 Hermp(t ., the _Hanager of GEL TECH,
L.L.C., an Arizona limited liability company, who is personally kidown to me to be the same
person whose name is subscribed to the foregoing instrument, and he acknowledged that he
signed, sealed and delivered the said instrument as his free and voluntary act for the uses and

purposes therein set forth.
0 5/7 Gatsa X .
Nﬁiary Public v/

My commission expires:

2/15/0Y

e o

N SHANNA L. GALL
e\ Notary Public - Arizgna
3 MARICOPA COUNTY
My Commission Expires
FEBRUARY 15, 2004
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SCHEDULE "A"

PATENTS

U.S. Patent No. 6,365,624 - Method and composition for delivering zinc to the nasal membrane.

U.S. Patent No. 6,080,783 - Method and composition for delivering zinc to the nasal membrane.
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SCHEDULE "B"

TRADEMARKS
Number Trademark Status
76-261513 ZICAM Registered
76-872810 THE COLD SOLUTION Pending

76-227043 ZINULLOSE Pending, Passed by Examiner
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SCHEDULE "C"

COPYRIGHTS

U.S. Copyright Registration No. TX-5-126-662 - “New Zicam cold remedy”.

U.S. Copyright Registration No. TX-5-302-455 - “Zicam cold remedy”.
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