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To the Honorabla Commiasloner of Patents and Trademarks: Please racord the attached original documents or copy theraof.
1. Name of conveying party(ies): 2. Nams and address of receiving party(ies)
MacroMed, Inc. Name: Sung Wan Kim, Ph.D.

Internal Address:

Additional name(s) of convaying party(ies ) attached? (] Yas ] No -

3. Nature of convayance:

O Assignment O Merger
Stireel Address: 1711 Devonshira Drive
Security Agraement ] Change of Name e
{J Other ) . —
City: Sait Lake City State:UT Zip:84108
Execution Date: October 31,2003 Additional nama(s) & address(es) attachaa? [ ves [J No

4. Application numbaer(s) or patent number(s):
If this document is baing filed together with a new application, the execution date of the application is: L

A. Patent Application Na.(8) . B. Patent No.(s) 5,702,717 6,004,573 6,117,840
6,201,072

Additional numbers attached? [] ves [ No

5. Name and address of party to whom correspondence | 6. Total number of applicatians and patents involvad E
cancerning document should be mailed:

Name: Jim Harein 7. Total fee (37 CFR3.41).............. $ 160.00
T [0 Enclosed

Internal Address: MacroMed, Inc. B

B3 Authorized to be charged to deposit account

8. Deposit account number: 23-2415

Street Address: §§20 South State Strg_qg

City: Sandy State:UT  Zip: 84070 {Attach duplicate copy of this page if paying by deposit account)

DO NOT USE THIS SPACE

9. Statament and signature.
To the best of my knawledge and belief, the loregoing information is trus and correct and any attached copy

is a true copy of the criginal document.
Krigtine Sayer December 8, 2003
Namae of Person Signing Signature Date

Total number Of payuy NEILOING COVGr SNOOL, ANACNMEeNIS, ING dOCUMMeHis [:]

Mail documents o be recorded with raquired cavar sheet information to
Commissionsr of Patants & Trademarks, Box Assignmants A
\ mencan LegeiNet, inc.
Washinglon, D.C. 26231 mﬁ&(‘.nun?m-mm
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INTELLECTUAL PROPERTY SECURITY AGREEMENT

THIS INTELLECTUAL PROPERTY SECURITY AGREEMENT is made as of October 31,
2003, by and hetwesn MACROMED, INC., a Uah corporation, having, its chief exceurive office at 9520 South
Stute Sweel, Sandy, Utah 84070 (“Trebtor™), and SLING WAN KIM, Ph.D., whose mailing address is 1711
evonshire Drive, Salt Lake City, Utah 84108 (“Secured Party™).

RECITALS:

A. Secured Party and 1ebtor are partics to a Loan Agreement of even date herewith (as it may he
amended, modified, exiended, and renewed from time o time, the “Loan Agreement™), pursuant lo which
Secwred Party has agreed to extend cerlain credit 1o Debtor in the form of a bridge loan in the principal amount
of One Million and No/10U0 Daollars ($1,000,000.00) (“Loas™). The Loan s cvidenced by a Convertible
Secured Promissory Nate in the maximum principal amount of the Loan of even date herewith (the “Noie™).
As used herein, the Loan Agreement, the Nate, this 1P Agreement, or any ather documents or agreements that
povern, evidence, secure or otherwise relate to the Loan Apgreements or the Nole, or the obligations evidenced
thereby, are referred w herein collectively as the “Loan Dacuments.”

B. It is & condition precedent to advancing any amounts to Debtor pursuant to the Loan
Agreement that Debtor shall have entered imo this Intelleciual Property Security Apgreement (*IP

Agreement™ granting Sccured Party a continuing security interest in the coliateral described in this
Agreement.

NOW, THERFFORE, for good and valuable consideration, receipt of which is hereby acknowledped
and intending to be legally bound, as colluteral security for the prompt and complete payment when due of

Debtor’s Ohligations (as defined below) 10 Secured Party, Debtor hereby represents, warrans, covenants and
agrees as follows:

l. Grani of Security interest. As collateral security for the prompt and complete payment and
performance af all of Debtor’s Obligations, Debtor hereby grants to Secured Party a security interest in al) of
Debtor's right, title and interest in, o and under the Patent Collateral, now or hereafier existing, created,
acquired or held. As used herein

“Patent Collateral” means:

(a) ail of Debtor’s letters patent and applications for leters patent throughout
the world, including all patent applications in preparation for filing anywhere in the world,
including without limitation the patents and patent applications set forth on Fxhibit A
attached herew;

{H all patent licenses of Debtar (whether as livensee or licensory,

() all retssues, divisions, continuations, continuations-in-pan, extensions,
renewals and reexaminations of any of the items described in clauses (a) and (b) of 1his
definition; and

{(d) all proceeds of, und righs associated with, the foregoing, including all
accounts and payment intangibles arising from the patenis, license royalties and proceeds of
infringement suits, the right to suc third parties for past, present or future infringements of’
any patent or patent application, including any patent or patent application referred to herein,

and for breach or enforcernent of any patent license, including any patent license referred to
hercing und all riglhts correspanding theretn throughout the world.
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2. Qbligations Secured.  The foregoing assigninent and security interest is made for the purpose

ol securing (in such ovder as Sccured Party may eleet) the following (“"Obligations™):

(&) The payment of all indebtedness under the Note;

(L) The payment of all sums advanced hy Sccured Party to prowect the Patent Collateral
pursuani 1o this 1P Apreement or otherwise, with interest thereon a1 a rate equa) 10 the interest rate in
the Note;

(c) The performance of every obligation of Debtor under this IP Agreement, the Loan
Agreement, the Note and other 1.oan Documents;

{dh The perfurmance of every obligation, covenant and agreement of Debtor contuined in
any agreement, document or instrument now or hereafier exccwed by Debtor reciting that the
obligations thereunder are sccured by this |P Agreement; and

() For the benefit of Secured Parly, compliance with and performance of each and every
provision of any other agrecment, document, instrument, law, tule or regulation by which hc Patent
Collateral is bound or may be affected.

3. Authorization and Request. Debtor authorizes and requests that the Commissioner ol Patents
and Trademarks record this [P Agreement. Debtor also authorizes Secured Party to file a Uniform Commercial
Code Financing Statement with the Utah Division of Corporations and Commercial Code (the “Division™), and
in any other location or jurisdiction as deemed necessary by Secured Party, in its sole and absolute discretion,
to perfect its security interest in the Patent Collateral hereunder.

4. Cavenants and Warranties, Debinr represents, warrants, covenants and agrees as follows:

(a) Debtor is the sole awner of the Patent Collateral, except for licenses granted by
dehtor {0 its customers in the ordinary course of business;

(b) Performance of this IP Agreement does not conflict with or result in a breach of any
other agreement, decision or order to which Debtor is bound, and this TP Agreement constitutes a
grant of a seeurity interest,

() During, the term of this [P Apreement, Deblor will not transfer or otherwise
encumber any interest in the Patent Collaveral, except for licenses granted by Debtor in 1he ordinary
course of business;

(d) To its knowledge, cach of the parents set forth on Exhibit A, is valid and
- enforceable, and no part of the Patent Collateral has been judged invalid or unenforeeable, in whole or

in part, and no claim has been made that any part of the Patemt Collateral violates the rights of any
third party;

(e) Debtor shall promptly advise Secured Party of any material adverse change in the
composition of the Patent Coliateral, including but not limited o any ownership right of the Debtor in
or 1o any Patent Cotlateral specified in this IP Agreement;

(N Dehtor shall (i) protect, defead and maintain the validity and enforceability of the
Patent Collateral, (ii) use its best efforts to detect infringements of the Patent Collateral and promptly
advise Secured Party in writing of material infringements delected and (iii) not allow any Patent

Collateral 1o be abandoned, forteited or dedicated to the public without the written consent of Sceared
Party;

T
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{e) Debtor shall prompily register the most recent version of any of Debtor's patents, if
not already sa regisicred, and shall, from time to time, execute and Nle such other instruments, and
tiuke such further actions as Secured Party may reasonably request from time 1o time to perfect or
continue the perfection of Secured Party’s interest in the Patemt Collmeral;

()] This I Agreement creates, and in the cuse of afier-acquired Patent Colfateral, this 112
Agreement will create at the time Lebtor first has rights in such afier-acquived Patemt Collateral, in
favor of Secured Party, a valid and pertected first priority security interest in the Patent Collateral,
subject 1o Section 18 of this TP Agreement, in the United States and sueh other applicable jurisdiction
securing, the payment and performance of the obligations evidenced by the Note and the 1.o0an
Agrecment upon making the filings referred to in clause (i} helow,

)] Ta its knowledge, except for the filing with the Linited States Patent and ‘F'rademark
office of this 1P Agreement and the filing of a UCC Financing Swuitement with the Division as
neeessary to perfect the security interests created hereunder, and except as hus been alrcady made or
oblained, ne authorization, approval or other action by, and no notice 1o or filing with, any LS.
governmental authority or U.S, regulatory body is required either (i) for the gram by Debtor of the
security interest granted hereby or for the execution, delivery or performance of this IP Agreement by
Debior in the Linited States or (ii) for the perfection of Secured Party’s security interest hercunder or
the exercise by Secured Party of its rights and remedics thereunder;

)] All information heretofore, herein or hereafter supplied (o Secured Party by or on
behalf of IDebtor with respect to the Patent Coellateral is accurate and complete in all material respects:

(k) Dehtor shall not enter into any agreement thar would materially impair or conflict
with Debtor’s obligations hereunder without Secured Party™s prior writren consent, which consent
shall not he unreasonably withheld. Debtor shall not permit the in¢iusion in any material contract 1o
which it becomes a party of any provisions that could or might in any way prevent the creation of a

security interest in Debtor’s rights and inigrests in any property included within the definition of 1he
Patent Collateral acquired under such contracis, and;

') Upon any executive officer of Debior obtaining actual knowledpe thercof, Debior
will promptly notify Secured Party in writing of any event that materially adversely affeets the value
of any Patent Collateral, the ability of Debtor to dispose of any Patemt Collateral or the rights and
remedies of Secured Party in relation thereto, including the levy of any legal process against any of
the Patent Collateral,

(m) The Debtor represents and warraats to the Secured Party as follows: () if applicable,
the Debtor’s exact legal name is that indicated on the signature page hereof, (b) the Debtor is an
organization of the type, and is organized in the jurisdiction set farth in the preamble hereto, (¢) if the
Debtor is an organization, the Debtor’s organizmional identification number appears on the signature
pape hereof below its signature or accurately states that the Debtor has none, and (d) the preamble
hereto accurately sets forth the Debtor’s residence, place of business or, if more than one, its chief
executive office, as well as the Debtor's mailing address, if different.

(n) The Debtor covenants with the Secured Party as follows: (4) without providing, at
least 30 days prior written notice to the Secured Party, the Deblor will not change its name, residence,
its place of business or, if more than one, chief executive office, or its mailing address or
organizational identificavion number if it has ane, (h) if the Debiae is an orpanization, and if the
Pebtor does not have an orpanizational identification number and later obtains one, the Debtor shall
forthwith notify the Secured Party of such organizational identification number, and (¢) if the Debtor

is an organization, the Debtor will not change its type of arganization, jurisdiction of organization or
other legal siruciure, if applicable,

-3.
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(o) In the Secured Party’s discretion, if the Deblor fails 1o do so, the Securetd Parly may
discharge faxes and other encumbrances at any time levied or placed on any of the Patent Collateral,
nnd/or delend, protect and enforce Debtor's rights, tlile and interests under the Patent Collateral,
including (hrough litigation, prosecution of patent applications, or other means if necessary, in cach
case in the name of Vebtor. The Debtor agrees 10 reimburse the Secured Party on demund for all
expenditures so made. The Secured Party shall have no obligation to the Debtor w make any such
expenditures, nor shall the making thereof be consirued as the wajver or cure of any Fvent of Default

5. Secured Party's Rights. Secured Party shal) have the right, but nol the obligation, 10 take, at
Deblor's sole expense, any actions that Debior is required under this P Agreement o take but which Debtor
fails 1o take, after ten (10) days’ notice 1o Debtor. 1debtor shall reimburse and indemnify Sccured Party lor all
reasanable costs and reasonable expenses incurred in the reasonable exercise of its rights under this Section 5,

6. Inspection Riphts, Debtor hereby grams to Sccured Party and its employees, representatjves
and apents the righl Lo visit, during rcasonable hours upon prior reasonable written natice 1o Debtor, any of
1Debiar’s plants and facilities that manufacture, install or swre products (or that have done so during the prior
six-month period) that are sold wtilizing any of the Patent Collateral, and to inspect the products and quality
control Tecords relating thereto upon reasonable written notice to Debtor and as often as may be reasonably
requested.

7. Further Assurances; Atiormey in Fact,

() On a continuing basis, Debtor will, subject to any prior licenses, encumbrances and
restrictions and prospective licenses, make, execute, acknowledge and deliver, and file and record in
the proper filing and recording places in the Linited States, all such instruments, including apprapriare
financing and continuation stuiements and collateral agreements and filings with the United Suales
Patent and Trademarks Office, and take all such action as may reasonably be deemud necessary or
advisable, or as requested by Secured Party, to perfect or continue perfection of Secured Party’s
security interest in all Patent Collateral and otherwise to carry out the inient and purposes of this 1P

Agreement, or for assuring and confirming 1o Secured Party the gram or perfection of a security
interest in ali Patent Collateral,

;) Dehior hereby irrevocably appoints Secured Parry as Debtor’s attorney-in-fact, with
full authority in the place and stead of Debror and in the name of Debtor, Securcd Party or otherwise,
from time to time in Secured Party’s discretion, upon Debtor’s failure or inability 1o do 5o, 1o take any
action and to execute any instrument which Secured Party may deem necessary or advisable 10
accomplish the purposes of this [P Agrecment, including:

Q) To modily, in its sole discretion, this [P Agreemem withow first abtaining
PDebtor’s approval of or signature o such modification by amending Exhibit A hereof, as
appropriate. to include reference to any right, title or interest in any Patent Collateral acquired
by Debtor afler the execution hereot or to delete any reference to any right, title or interest in
any Matent Collateral in which Debtor no fonger has or claims any right, title or interest; and

(i1) To file, in its sole discretion, one or more financing or continuation
statements and amendments thereto or amendments to the copy of this Agreement that is filed
with the United States Patent and Trademark QOffice, relative to any of the Patent Collateral.

. Events_of Default, The occurrence of uny of the following shaf) constitute an Event of
Default under this IP Agreement:

(a) Debtor (i) admits in writing Debtor's inability © pay Debtar’s debis as they mature,
(i) makes a general assignment for the benefit of creditors, or (iii) applies for. consents to, or

-4 -
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acquiesces in, the appointment of a trusiee, receiver, or other custodian for Debtor or the property of
Deblar or any part thereof, or in (he absence of such application, consent, or acquiescence, a trustee,
receiver, or other custodian is appointed for Debiar or the property of Debtor or any part thereot and
such appointmen is not discharped within sixty (60} days,

(h) At any time 1ebtor is “insolvent™ after the Effective Dale. As used in the preceding
sentence “insolvent™ means that at the time of determination Debtor is unable and Debtor expects 1o
continuge 1o be unable to pay its debts as they mature; or

{©) Commencement of any case under the Rankrupey Code, Titde 11 of the United Stale
Code, or commencement of any other bankruptey arangement, reorgamization, receivership,
custodianship, or similar proceeding under any federal, state, or foreign law by or against Dehtor and
with respect 10 any such case or proceeding that is involuntary, and such case or proceeding is not
dismissed with prejudice within sixty (60) duys of the filing thereof.

9. Remedijes.

{(a) Exercise of Remedivs. Upan the occurrence and continuance of an Event of Default,
Secured Party shall have the right o exercise all the remedies of a secured party under the Uniform
Commercial Code and any applicable federal law, including without limitation the right to require
Debior (o assemble the Paient Collateral and any tangible property in which Secured Parry has a
security interest and to make it available to Secured Pany at o place designated by Sceured Party, and
the right to tequire Debtor 1o execute any assignmemts of the Patent Collateral in form sufficient to
assign the Patent Collawral to Sccured Party for disposition by Secured Party. Secured Party shall
have a nonexclusive, royalty free Jicense to use the Patent Collateral to the exvent reasonably
necessary to permit Secured Party 10 exercise its rights and remedies upon the occturrence of an Event
of Defpult, Debtor will pay any expenses (including, reasonahle amomney’s feesy incurred by Secured
Party in connection with the cxercise of any of Secured Panty’s righws hereunder, including without
limitation any cxpense incurred in disposing of the Paient Collateral. All of Secured Pany's rights and
remedies with respect 10 the Patent Collateral shali be cumulative.

(b) Siandards_for Exercising Rights and Remedies. To the extent that applicable law
imposes duties on the Secured Party to exercise remedies in a commercially reasonable manner, the
Debtor acknowledges and agrees that it is not commercially unreasonable for the Secured Party (a) 10
Tail o incur expenses Teasonably decmed significant by the Secured Party 1o prepare Paient Collatera)
for disposition, (b) to fail to ohtain third party consents for access to Patent Collateral 1o be disposed
of, or to obtain or, if not required by other law, to fail 10 obtain governmental or third party cansents
for the collection or dispesition of Patemt Collateral o be collected or disposed of, (¢) 10 fail w
excrcise collection remedies against account debiors or other persons obligated on Patent Collateral or
to fail to remove Tiens or encumbrances on or uny adverse claims against Patent Collmteral, (d) 1o
exercise collection remedies against account debtors and other persons obligated on Patent Collateral
dircetly or through the use of collection agencies and other callection specialists, (e) to advertise
dispositions of Patent Collateral through publications or media of general circulation, whether or not
the Patent Collateral is of a specialized nuture, {f) to contact other persons, whether or not in the same
husiness as the Debtor, for expressions of interest in ucquiring all or any portion of the Patent
Collateral, (g£) W hire one or more professional avctioneers o assist in the disposition of Patent
Collateral, whether or not the collateral is of a specialized nature, (h) to disposc of Patent Collateral by
wiilizing Internet sites that provide for the auction of asseis of the types included in the Paient
Collateral or that have the reasonable capabilily of doing so, or that match buyers and sellers of assets,
{i) to dispose of assets in wholesale rather thun retail murkets, (1) 10 disclaim disposition warranties,
(k) to purchase insurance or credit enhancements 1o insure the Sccured Party apainst risks of loss,
collection or disposition of Patem Collaieral or to provide to the Secured Party a guaranteed return
from the coliection or disposition of Patem Colluteral, or (1} to the extent deemed appropriate by the
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Secured Party, to obtuin the services of other brokers, investment bankers, consultants and other
professionals to assist the Seeared Party in the collection or disposition of any of the Patent Collateral,
The Debtor acknowledges thal the pumpose of this Section 9(b) is to provide non-exhaustive
indications of what actions or omissions by the Secured Pany would fulfill the Secured Party*s duties
under the Uniform Commercial Cade or other state or federal law in the Secured Party’s exercise of
remedics apainst the Patent Collateral and that other actions or omissions by the Secured Party shall
not he deemed to fail to fulfill such duties solely on account of nat being indicaled in this Section
9(b). Without limitation upon the foregoing, nothing comained in this Seetion %(b) shall be construed
10 grant any rights to the Deblor or to impose any duties on the Secured Party thit would not have
heen granted or impased by this Agreement or by applicable law in the ahsence of this Seetion 9(b).

10. Indemnity. Debtor agrees 1o defend, indemnify and hold harmless Secared Party and s
olficers, employees, and agents against: (a) all obligations, demands, claims, and liabilities claimed or asserted
by any other party in connection with the transactions contemplated by this IP Apreement, and (b) all losses or
expenses in any way suffered, incurred, or paid by Sccured Party as a result of or in any way arising, out al,
following or consequential to transactions hetween Secured Party and Debror, whether under this 10
Apreement or the Loan Documents (including without limitation, reasonable atomeys fees and reasonable
ZxPenses).

R Reassignment. At such time as Debtor shall completely satisfy all of the obligations secured
hercunder, Secured Party shall execute and deliver to Debtor all deeds, assignments, and other instruments as
may be ncoessury or proper to reinvest in Deblor full title to the property assigmed hereunder, subject 10 any
disposition thereof which may have heen made by Secured Party pursuant hercto,

12. 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 waiver thereof,

13. Auorpeys® Fees. I any action relating w this [P Agreemem is brought by either party herewo
ngainst the other party, the prevailing party shall be enritled to recover reasonable attorneys fees, costs and
disbursements.

14, Amendments. This 1P Agreement may be amended only by o wrinten instrument signed by

boih parties hereto.

15. Counterparts,  This [P Agreement may be executed in two or more counterpars, each pany
may sign on a separate counterpart, cach of which shall be deemed an original but all of which together shall
constitute the same instrument.

16, Law_and Jurisdiction, This IP Agreement shall he govemned by and construcd in accordance
with the laws of the State of Utah, without regard for choice of law provisions, except Lo the extent {ederal law
may govern and preempt state law.,

17, Contidemiality. In handling any confidential information, Secured Party shall exercise the
sane degree of eare that it exercises with respect to its own proprietary information of the same types 1o
maintain the confidentiality of any non-public information thereby received or received pursuam to this 1P
Agreement except that the disclosure of this information may be made (i) 1o the affiliates of the Secured Party,
(i) 1o prospective transferecs or purchasers of an inerest in the obligations secured herchy, provided that they
have enlered into comparable confidentiality agreements in favor of Debtor and have delivered a copy o
Debtor, (i) as required by law, regulation, rule or order, subpoena, judicial arder or similar order and (iv) as
may be reguired in connection with the examination, audit or similar investigation of Secured Party.

18. L.oan Panticipations _and Additional Secured Panties. The Secured Party agrees that if the
Debtor enters into loan agreements, with the same terms and conditions as those in the Loan Documents, with

-6
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Jacques Gonella and/or Sumyang, Comporation (“Adclilionn_l ‘I.Jcndcrs“') wi.thir‘\ 30 da\e. nf th'c ch:cum'ml erz‘\i ns
the Loan Agreement, then the Secured Party and the Additional Lenders will share ?‘ pzmc:paﬁ?f r:.“ :.d tlu
the Patent. Collateral on a pro-rata hasis based on the respective amounts lnaned .by the :;ccfurtfcl 'Pd y and the
A dditiunal Lenders, oml shall excente an intercreditor agreement in 8 form acceptable 1o Secured Party.

19 Termination. ‘This Agreement and related agreements and oblipzations, with e»lxccption to the
Warrant /\;grce1n£=;n.—siiiill be rerminated upon full repayment of the Loan Amaount and acerued interest, or full
conversion of the Note.

IN WITNESS WHEREOF, the parties hercto huve executed this 1P Agreement on the day and yeur
(irst shove writien.

MACROMED, INC.
a Utah cayporation

R

.J-osc hAR. Rutﬂnson, PhI.
Acting CEO
Organizational id. Numbher: 1022863-0142

“NDebtor™

SUNG WAN KIM, Phd? —

“Secured Party”™

-7-
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EXHIBIT *A™
PATENTS

Patent Country
Description

Putent No.

NO.473 PB18-910

Patent Dhte Stalus

fhemesensitive Riodepraduble Polymess T USA
Flused on PPoly(Fiher-Tsier} Block Copnlymers

Hindegradable Low Mateculy Weight USA
Triblock Poly (1 aehide-Cu-Glveahide)

Polyethylene Giyeol Copolymers Muving

Reverse Tharmal Ciclation Propenies

Birklepraduble Low Maleculir Weight USA
Trihlok Poly (Lactide-Co-Glycolide)

I"alyeibylene Cikveal Copolymars Having

Reverse Thermal Cielation Properties

Rindegradablc Low Malecular Weight LUSA
‘Iriblack Poly {Lactide-Co-Glycolide)

Iimlyethylene Citycol Copolymers Having

Reverse Thermal Gelinion Propenics

271605 B

5,702,717

6,004,573

6.117.949

6,201,072

123097 Patented

12-21-09 Patented

09-12-00 Paiented

03-13-01 Palented
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