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To the Hanarable Carmmissioner of Patents and Trademarks: Please record the attached origlnal decurments or copy thereaf.

1. Mame of conveying party(ies): 2. Name and address of receiving party(ies)
Perseus 2000, LL.C, Name: F Global Haoldings, LLC
2089 Pennsylvania Ave., NW # 900 Intermal
washington, DC 20006-1813 Address:
Individual{s Association ) ‘
D =) i D . . Siroat Address: 12230 El Camino Real, Suite 22
E:I General Partnership El Limited Partnership 5 )
[ ] carporation-State Ciy:, 520 Diego State: CA_Zip: 92130
Other Limited Liability Gompany - [] Indivicuai(s) citizenship

|:] Association
Addiianal name(s) of conveying party(ies) attached? [ Yes[v'] No D Ganoral Partnorship

3. Nature of conveyance: [ Limited Partnership

|:| Assignment [:_] Mergar I:I Corparation-State

Eecurity Agreement D Change of Name Other _-imited Liakility Coporation

[::] Other If assignes i mot darmiciled in the United Stales, 3 domaestic

\%'2 reprasantative desigaation ik altachad; Yas Mo
i . oo |Pesignations must be a saparate document fham aseianmant)
Execution Date: o{_ﬁ. '5 Additional name{a) & addreas( as) attachad? e 'EI L[]
4. Application number{s) or ragistration number(s):
o 7 7 N
A. Trademark Application No.(s) 76/273,62 B. Trademark Registrafion No.(s)

Adidlitional number(s) attached [ ] Yes Na

&. Name and address of party to whom correspondence &, Total number of applications and "
concerning document should be mailed: registrations invalved: .............. e
Name: Thomas E. Jurgensen, Esq.

7. Total fee (37 CFR3.41)...cocoveveeras 4000

|:| Enclosed

Autharized to be charged to deposit account

Internal Address:

Street Address: Blanchard, Krasner & French 8. Deposit aceount number:
800 Silvarado Street, Ste. 200 502235
ciy Ladolla State: CA_ 2ip92037
OT USE THIS SFACE
9. Signature.

Thomas E, Jurgensen, Esq. Reg No 34,19
Name of Person Signing

ﬁ e DS
Tolal numbar of pRges nauding caver 5eal, agachmanis, and dacumant:

Mail decumants te be racorded with rnqum cover shoot informatlon to:
Commlealoner of Patant & Tradamarks, Box Asslgnments
Washingten, P.C, 20331
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Assignment of Secured Interest.
Connveying Party: Perseus 2000, LLC.

Recordation Cover Sheet Item 2, continued.

Name and Address of Second Receiving Party (2 of 2):

Laurus Master Fund, Ltd.
¢/o Ironshore Corporate
P.O. Box 1234 GT

S. Church St.

Grand Cayman, Cayman

Corporation — Cayman [slands
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ASSIGNMENT

FOR VALUARLE CONSIDERATION, receipt of which is hereby acknowledged
Persena 2000, L.L.C., a Delaware limited liability company (**Assignor’), hereby sclls, asgigns,
transfers and conveys, upon the terms and subject to the conditions set forth in that certain
Purchase and Sale Agrecment dated as of the date hereof by and between the Assignor and
Assignees (as defined below), to L.F. Global Holding, LLC, a California limited lishility
company aund Laurus Master Fund, Ltd, 2 Cayman Islands corporation (collectively
“Assignees™), all of its right, title and interest in and to the following: (1) Senior Secured
Convertible Promissory Note in the principal amount of $2,000,000.00 exccuted by ImageWare
Systezns, Inc., a California corporation (“Company”) in favor of Assignor dated May 22, 2002;
(2) Demand Promissory Note in the principal amount of $500,000.00 exocuted by the Company
in favor of Assignor dated as of September 23, 2002; (3) the Pledge and Security Agroesnent
entercd into by and between Company and Assignor dated as of May 22, 2002, together with any
and all collateral described therein, including without limitation, the intellectual property set
forth on Exhihit BKF-] attached hereto; and (4) the Pledge and Security Agreement entered into
by and betwecn ImageWare Systems ID Group, Inc., & Delaware corporation, and Assignor
dated as of May 22, 2002, together with any and all collateral describéd therein, including
without Jimitation, the intellectusl property set forth on Exhibit BKF-2 attached hereto,

This assignment shall be binding on and inure to the benefit of the parties thereto, their
heirs, executors, administrators, sucoessors In interest and assigns.

IN WH‘NESé WHEREQF, the undersigned has executed the within instrament effective
as of Jyme 13, 2003.

ASSBIGNOR.:
Perscus 2000, L.L.C.,
a Delaware limited liability company

By. ; £

Name: £,); ¢y A2 Faed

Title: Wa-suj i o’ DJ"u-‘br

33

w_ .
On this /3 day of f’& , 2003, betors e ALef5a) BebeS | Notary Public, personally appearesd
A peraonally known to me‘(or proved to me on the basit of satisfactory evidenoe)
¢ be the person whose name is subscribed to the within instrument and acknowledged to me that he exeauted the
same in his anthorized oapacity, and that by his signature on the instrent the person, or the eatity upon behalf of
which the persen acted, executed the instrument.

(Sead

My Commission Expirss Septomber 14, 2005
CiDotmimts and Settings\bford\ocel Seting\Teoporry Internet Filon K N Assigrmswat. Final INOGC
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EXHIBIT A
TO UCC-1 FINANCING STATEMENT

Debror: ImageWare Systems, Inc.

Secured Party: Perseus 2000, L.L.C.

Debtor hereby collaterally assigns, pledges and grants a continuing and
unconditional security interest to the Secured Party, its successors and assigns, in and 10
all of the following:

(a) all equipment (including all “Equipment” as defined in
Section 9102(2)(33) of the Uniform Commercial Code as in effect from time to time in
the State of California (such code, together with any other successor or applicabie
adoption of the Uniform Commercial Code in any applicable jurisdiction, the “Code™)
machinery, vehicles, fixtures, improvements, supplics, office furniture, fixed assets, all as
now owned or hereafier acquired by Debtor or in which Debtor has or hercaiter acquires

any interest, and any items substituted therefor as replacements and any additions or
accessions thereto;

{b) all goods (including all “Goods™ as defined in Section 9102(a)(44) of the
Code) and all inventory (inchuding all “Inventory”™ as defined in Section 9102(a){(48) of
the Code) of Debtor, now owned or hereafier acquired by Debtor or in which Debtor has
or hereafier acquires any interest, including but not limited to, raw maierials, scrap
inventory, work in process, products, packaging materials, finished goods, all documents
of title, chattel paper and other instruments covering the same and all substitutions
therefor and additions thereto (all of the property described in this clause (b) being
hereinafter collectively referred to as “Inventory™);

(c) all present and future accounts in which Debtor has or hereafter acquires
any interest (including all “Accounts™ as defined in Section 9102(a)X2) of the Code),
contract rights (including all rights to receive payments and other rights under all
equipment and other leasing contracts) and rights to payment and rights or accounts
receivable evideacing or representing indebtedness due or to become due Debtor on
account of goods sold or leased or services rendered, claims, instraments and other
general intangibles (including tax refunds, royalties and all ather rights 1o the payment of
money of every nature and description), including but not limited to, any such right
evidenced by chattel paper, and all liens, securities, guaranties, romedies, security
intercsts end privileges pertaining thereto (all of the property described in this clause (c)
being hereinafter collectively referred to as “ Accounts™),

(d)  all investment prop rgmy hereéafter acquired by Debtor
(including all “Investment Pro i i#-Section 2102(a)(49) of the Code),

LANZS8041V]
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including, without limitation, all securities (certificated and uncertificated), securitics
accounts, seourities entitlements, commodity contracts and commodity accounts,
excluding any of the foregoing also excluded by the immediately following paragraph

(e)

{e) @) all of the shares of capital stock of whatever class of the lssuers,
now awned or hereafier acquired by Debtor, together with in each case the certificates
representing the same and 66 2/3% of the sharcs of capital stock of whatever class of the
Foreign Issuers, now owned or hereafier acquired by Debtor, together with in each case
the certificates representing the same (collectively, the “Pledged Stock™),

(i1) all shares, securities, moneys or property representing a dividend
on, or 8 distribution or retumn of capital in respect of any of the Pledged Stock, resulting
from a split-up, revision, reclassification or other like change of any of the Pledged Stock
or otherwise received in exchange for any of the Pledged Stock and all Equity Rights
1ssued to the holders of, or otherwise in respect of, any of the Pledged Stock; and

. @) without affecting the obligations of Debtor under any provision
prohibiting such action under any loan document, in the event of any consolidation or
merger in which any Issuer is not the surviving corporation, all shares of each class of the
capital stock of the successor corporation (unjess such successor corporation is Debtor
itself) formed by or resulting from such consolidation or merger (collectively, and
together with the property described in clauses (i) and (ii) abave, the “Stock Collateral”);

(f) . all general intangibles now owned or hefeafter acquired by Debtor or in
which Debtor has or hereafiter acquires any interest (including all “General Intangibles”
a3 defined in Section 9102(a)(42) of the Code), including but not limited to, payment
intangibles (including all “Payment Intangibles™ as defined in Section 9102(g)(61) of the
Code), choses in action and causes of action and all icenses and permits (to the exient the
collateral assignment of such licenses and permits is not prohibited by applicable law),
contract rights {including but not limited to all rights under all Material Contracts as
defined herein) and all rights to receive payments and other rights under all equipment
and other leasing contracts, instruments snd documents owned or used by Debtor, and
any goodwill relating thereto);

(g) all other property owned by Debtor or in which Debtor has or hereafier
acquires any interest, wherever located, and of whatever kind or natur, tangible or
intangible, including all Intellectual Property, including, without limitation, the
proprictacy asscts hsted on Schedule 1, attached hereto;

(h) all insurance policies of any kind maintained in effect by Debtor, now
existing or hereafier acquired, under which any of the property referred 1o in clauses (a)

* through (f) above is insured, including but not limited to, any proceeds payahle to Debtor
pursuant 1o such policies;

() all moneys, cash m‘lim er (including all “Chattel Paper” as
5

defined in Section 9102(a)(11)of notes, bills of exchange, documents

LAAZSEO 1w ]
ExHIBIT IAF-1
PAGE .5 OF_%
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of title, money orders, negotiable instruments, commercial paper, and other securitics,
lettars of credit (including all “Letter-of-Credit Rights” as defined in Section 9102(a)(51)
of the Code), supporting obligations (including all “Supporting Obligations™ as defined in
Section 9102(a)(77) of the Code), instruments (including all “Instruments” as define in
Section 9102(aX47) of the Code), documents @ncluding all *Documents” as defined in
Section 9102(a)(30) of the Code), deposit acCounts (including all “Deposit Accounts” as
defined in Section 9102(z)(29) of the Code), deposits and gredits from time to time
whether or not in the possession of ar under the control of the Secured Pasty; and

any consideration received when all or any part of the property refarved to
in clauses (2) through (i) above is sold, transferred, exchanged, leased, collected or
otherwise disposed of, or any value received as a consequence of posscsaion thereof,
including but not limited to, all products, proceeds (including all “Proceads” as defined in
Section 9102(a)(64) of the Code), cash, negotiable nstruments and other instruments for
the payment of money, chatiel paper, security agreements or other documents, insurance
proceeds or proceeds of ather proceeds now or hereafier owned by Debtor or in which
Debtor has an interest.

The property set forth in clauses () through (j) of the preceding sentence,
together with property of a similar hature which Debtor hereafter owns or in which
Debtor hereafier acquires any interest, is referred to herein as the “Callateral.”

As used in this UCC-1 Financing Statement, the following terms shail have the
following meanings:

i

Copyright Gollateral” shall mean all Copyrights, whether now owned or
hereafter sequired by Debror.

“Copyrights” shall mean, collectively, (2) all eapyrights, copyright registrations
and applications for copyright repistrations, (b) all rencwals and extensions of all
copyrights, copyright registrations and applications for copytight registration and (c) all
rights, now existing or hereafier coming into existence, (1) to ail income, royalties,
damages and other payments (including in respect of all past, present or future
infringements) now or hersafier due or payable under or with respect to any of the
foregaing, (it) to sue for all past, present and future infringements with respect to any of
the foregoing and (iii) otherwise accruing under or pertaining to any of the foregoing
throughout the world.

“Equity Rights” shall mean, with respect to any person, any outstanding
subscriptions, options, warrants, commitments, preemptive rights or agreements of amy
kind (including any stockholders® or voting trust arrangements) for the issuance, sale,
registration of voung of, or outstanding securities convertible into, any additional shares

of capital stock of any class, or parinership or other ownership interests of any type in,
such person.

“Foreipy 1ssuers” shall me ﬂw ch subsidiary of Debtor organized
under the laws of any jurisdiction ) e Wnited States of America, directly or

LA258041v1 : ExHTBIT B -
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indirectly, that is the issuer of any shares of capital stock now owned or hereafter
acquired by Debtor.

uwigeners” shall mean, collectively, each subsidiary of Debtor organized under the
taws of any jurisdiction within the United States of America, direstly or indirectly, that is

the issuer of any shares of capitai stack now owned or hereafter acquired by Debtor.

L)

(o) " shall mean all Copyright Collateral, ail Patent Collateral
and all Trademark Collatersl, together with (a) all inventions, processes, production
methods, proprietary information, know-how and trade secrets; {h) all licenses or user or

. other agreemants granted to Debtor with respect to any of the foregoing, in each case
whether now or hereafter owned or used, including all licenses or other agreements with
respect to the Copyright Collateral, the Parent Collateral or the Trademark Collateral
listed: (¢) all information, customer Yists, identification of suppliers, dats, plans,

blueprints, specifications, designs, drawings, recorded knowledge, surveys, engineering

reports, test reports, rmanuals, materials standards, processing standards, performance
standards. catalogs, computer and automatic machinery software and programs; (d) all
fieid repair data, sales data and other information relating to sales or service of products
now or hereafter manufactured; (€) all accounting information and all media in which or
on which any information or knowledge or data or records may be recorded or stored and
all computer programs used for the compilation or printowt of such information,
knowledge, records or data; (f) all governmental approvals now held or hereafter
obtained by Debior in respect of any of the foregoing,; and (g) 2ll causes of action, clains
and warranties now owned or hereafier acquired by Debtor in respect of any of the
foregoing It is undersiood that lntellectual Property shall include all of the foregoing
owned or acquired by Debtor on a worldwide basis.

“Material Contracts” means (i) all of the Trebtor’s and its subsidiaries’ contracts,
agrecments, keases or other instruments to which the Debror or any of its subsidiaries is 2
party or by which the Debtor, its subsidiaries or its properties are bound, which involve
prospective fixed and/or contingent payments or expenditures by or to the Debtor or its
subsidiaries of more than $100,000 or in excess of the normal ordinary and usual
requirements of its business or which extend for a term of more than a year from the date
hereof, (ii) all of the Debtor’s and its subsidiarics’ loans oy advances to any person or
entity, and all loan agreements, hank lines of credit agreements, indentures, mortgages,
deeds of trust, pledge and security agreements, factoring agreements, conditional sales
contracts, letters of credit or other debt instruments to which the Debtor or any of its
subsidiaries is a party, (iii) any guarantees by the Debior or any of its subsidiaries, (iv) all
material operating or capital leases for equipment 10 which the Debtor or any of its
subsidiarics is a party, (¥) all pon-competition and similar agreements to which the
Debtor is a party, (vi) all contracts for the employment of any officer or emplayee,

{vii} all contracts, agreements or conmumitments with any agent, independent contractor,
advisor or dealer that are not cancelable by it on notice of not longer than 30 days,

(viii) all consulting agreements, (ix) all distributor and sales agency agreements, (x) any
collective bargaining or union agreementy, contract3aor commitments, and (xi) all other
contracts filed, or required to be fil a’, r hs an exhibit to the Debtor Repaorts

pursuant 1o ltem 601 of Regulation S-E profulgateq pursuant to the Secunties Act.
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“pyatent Coliateral” shall mean all Patents, whether now owned or hereafter
acquired by Debtor,

wpatents” shall mean, collectively, (&) all patents and patent applications, (b) all
reissues, divisions, continuations, renewals, extensions and continuations-in-part of all
patents or patent applications and (c) all rights, now existing or hercafter coming mto
existence, (i) to all income, royalties, damages, and other payments (including in respect
of all past, present and future infringements) now or hereafter due or payable under or
with respect to any of the foregoing, (i) to sue for all past, present and future
infringements with respect 10 any of the foregoing and (iil) otherwise accruing under or
pertaining to any of the foregoing throughout the world, including all inventions and
improvements described or discussed in Il such patenis and patent applications.

“Trademark Collateral” shall mean all Trademarks, whether now ewned or
hereafier acquired by Debtor. Notwithstanding the foregoing, the Trademark Collateral
shall not include any Trademark which would be rendered invalid, abandoned, void or
unenforceable by reason af its being included as part of the Trademark Collateral.

“Trademarks” shall mean, collectively, (2) ell trade names, trademarks and
service marks, Iogos, rademark and service mark registrations and applications for
trademark and service mark registrations, (b} all renewals and extensions of any of the
foregoing and (c) all rights, now existing or hereafier coming into existence, (i} to all
income, royalties, damages and other payments Gincluding in respect of all past, present
and future infringements) now or hereafter due or payable under or with respect to any of
the foregoing, (i1) to sus for all past, present and future infringements with respect to any
of the foregoing and (iii) otherwise aceruing under or pertaining to any of the faregoing
threughout the world, together, in each case, with the product lines and goadwill of the
business conaected with the use of, or otherwise symbolized by, each such trade name,
tradernark and service mark.

COPrY
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SCHEDULE 1
TO EXHIBIT A
TO UCC-1 FINANCING STATEMENT

Debtor: ImageWare Systems, Inc.

Secured Party: Perseas 2000, L.L.C.

The following list indicates all material patents, patent applications, trademarks,
tradenames, copyrights, etc, owned or used by the Debtar:

C.RIMES.®
™™ REG. #2 359,055

C.RLM.E.S.® (sylized)
TWMREG. #1,992.544

CRIME CAPTURE SYSTEM®
TMREG. #23{5346

.CRIME LAB®
TM REG. #2,378.215

 CRIME WEB™
APP. #76/273.627

'FACE ID®
) TM REG. #2.369.792

SUSPECT ID®
TM REG. #2,260,065

-YEHICLE ID®
T™ REG. #2,219,7¢5

CCS Capture

CCS Retrieval

Pocket CCS

U.S. PATENT NO. 5,469,336

U.S. PATENT NO. 5,577,179

COoPY
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SCHEDULE 1
TO EXHIBIT A

TO UCC-1 FINANCING STATEMENT

Debtor: ImageWare Systems, Inc.

Secured Party; Perseus 2000, L.L.C.

Community Trademark Registrations in Eurape:

C.R.IM.E.S,
TM REG. #809,970

FACEID
T™M REG. #90(,392

Cory

EXHIBIT Bolltr-1
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EXHIBIT A H

TO UCC-1 FINANCING STATEMENT

" Pebtors ImageWare Systems ID Groop, Inc.
Secured Party: Perseua 2000, L.L.C.

Debtar hereby collaterally assigns, pledges and grants a continuing and

unconditional security interest to the Secured Party, its successors and assigns, in and 1o
ol of the Ioliowing!

(=) all equipment (including all “Equipment” as defined in
Saction 9-102(a)(33) of the Uniform Commersial Code as in effect from time to time in
the Stste of New York (such code, topether with any other suceessor or applicable
adoption of the Uniform Commercial Code in any spplicable jurisdiction, the “Code™))
machinery, vehicles, fixtures, improvements, supplies, office furniae, fixed assots, all ks
now owned or hereafter acquired by Debtor or in which Debtor has or hereafter acquires

any intcrest, and any items substituted therefor as replacements and any additions or
ncceamone therete;

e e —————

() all poods (including all “Gonds” as defined in Section 9-1 02(n)(44) of the:
Code) and all inventory (including all “Investory” as defined in Section 9-102(a)} (4%} of
the Code) of Debtor, now owned or hereafier acquired by Debtor or in which Debior has
ot hereafter acquires any interest, including but not limited to, saw materials, scrap
inventory, work in process, products, packsging materials, finished goods, all docuwents
of title, chattel paper and other instruments covering the same and all substitutions
therefior and additions thereto (all of the property described in this clavse (b) beng
hereinafter collectively referred to as “Inventory™),

b

() all present and future accounts in which Debtor has or hereafter acquires
any interest {including all *Accouns” s defined in Section 6-102(a)(2) of the Code),
contract tights (includiog all rights ta receive payments and other rights under all
equipmentt and other leasing contracts) and rights to payment and rights or 80COUNLs
receivable evidencing or represeming indebtedness due or 1o become due Debtor an
account of goods sold or leased or services rendered, claims, instruments and other
general intangibles (including tax refunds, royalties and all other rights to the paymen of
money of every nature and description), including but not limited to, eny such right
evidenced by chatied paper, and all liens, securities, guaranties, remedies, security

interests and privileges pertaining thereto (all of the property desciibed in this clauss ()
being hereinafier collectively referred 1o as “Accounts™);

(d)  all investment property now owned ar hereafter acquired by Debtor
(including all *Investment Property”™ as defined in Sestion 9-102{(a)(45) of the Code),
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includimg, without limitation, all securities (cerificated and uncertificated), securities
RGoounts, securities entitlements, conmmodity contracts and commaodity accounts,
excluding any of the foregoing also excluded by the immediatcly following psragraph
(e}

0] 0] all of the shares of capital stock of whatever class of the Issuers,
now owned or hereafter acquired by Debtor, together with in each case the certificates
representing the same and 66 2/3% of the shares of capital stock of whatever claza of tho
Foreign lssuers, now owned or hereafter acquired by Dobtor, together with in each case

the certificates representing the same (collectively, the “Pledged Stock™);

(i) &l shares, securities, moneys or property representing a dividend
on, or & distribution or return of capital in respect of any of the Pledged Stack, resulting
from a split-up, revision, reclassification or other like change of any of the Pledged Stock
or otherwine received in exchange for any of the Pledged Stock and all Equity Rights
issued 1o the holders of, or atherwise in respect of, any of the Pledged Stock; mnd

Gii)  without affecting the obligations of Debtor under any provision
prohibiting such action under any loan document, in the event of sny consolidation or
merger in which any Issucr is not the gurviving corporation, all shares of each clags of the
capital stock of the successor corporation (unless sich successor corporation is Debtar
;staclf) formed by or resulting from such consolidation or mergeor (collectively, and
together with tht propecy described in clauses (i) and (i7) above, the “Stock Collatermal™);

(D) al] general intangibles now owned or hereafier acquired by Debtor or in
which Debtor has or hesealter acquires any irterest (including all “General Intangilileg™
a3 defined in Spetion 9-102(2)(42) of the Cade), including but not limited to, paymeont
intangibles (including all "Payment Intangibles™ as defined in Section 9-102{a)61) of the
Codc), choscs in action and causes of action and a}t licenses and permits (1o the extent tho
collareen] assignment of zuch licenses and permits is nor prohibited by appliceble law),
contract rights (including but not limited to ofl rights to receive payments and other rights
under all equipment and other leasing contracts, instruments and documents awned or
used by Debtor, and any goodwill relating thereta);

Y] all other praperty owned by Debtor er in which Debtor has or hereafter
acquires any interest, wherever locatexd, and of whatever kind or nature, tangible or
intangible, including all Inteflectusl Propefty;

t) al) insurance policies of any kind maintained in effect by Tiebtor, now
cuisting or hereafter acquires, under which any of the property refacred to in clavses (a)
through (f) above is insured, including but not limited 10, any proceeds payable o Debtor
pursuant to such policies,

1) all moneys, cash collateral, chattel paper {including all “Chatte]l Papear” as
defined in Section 9-102(a)11) of the Code), checks, notes, bills of exchange, documents
aftitle, money onders, negotiable instruments, commercial paper, and other securities,
letters of credit {including all “Letter-of-Credit Rights” as defined in
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Section 9-102(a)51) of the Code), supporting ohligations {including all *Supporting
Obligations” as defined in Section 9-102(a)(77) of the Code), instruments (including atl
“Incrrmsments™ as define in Section 9-102{(a)}(47) of the Codc), docaments (inchuding all

“Daocuments” as defined in Section 5-102(2)(30) of the Code), deposit aocounts
(including all “Deposit Accoumts™ as defined in Section 9-102(e)(29) of the Code),
depasits and eredits fram time o time whether or not in the possession of or under the
control of the Secured Party: and

(3 any consideration received when all or duy part of the praperty referred to
in clauses (@) through (i) above iz sold, transforred, exchanged, isased, collected or _
ntherwise disposed of, or any value recrived as » consequence of posgession theroof, :
including bt not limited to, all products, proceeds (ncluding afl “Proceeds” a8 defined in
Section 9- 1 02(a)(64) of the Cndt.:), cash, negotiable instruments and other instruments for
the pryment of money, chattel paper, security agreements or other documents, insurance

proceeds or procesds of other proceeds now or hareaﬂ:nr owned by Debtor or in which
Debtor has an interest.

The property 36t forth in clauses {8) through (3) of the prmuding sentence,
ogether with property of 2 sitilar nature which Debtor herenfier owns or in which
Debtor hereafler accuires any interest, is referred to henein aa the “Collateral.™

As uzed in this UCC-1 Financing Statement, the following terms shall have the
following meanings:

“Copyrisht Collxtaral” shall mean all Copyrights, whether now owned or
hereaftor acquired by Debtor.

*Copyrights™ shall mean, collectively, (a) all copyrights, copyright registrations
and upplications for copyright repistrations, (&) all renewals and exdensjons of all
copyrights, copyright registrations and applications for copyright registration and (<) all
nghts, now existing or hereafter coming into exigtence, (i) to all income, royalties,
damages and other payments {including in respect of all past, present or fulure
infringements) now or hereafier due or payable under or with respect to any of the
foregoing, (if) to sue for afl past, present and future infringements with respect to any of
the foregning and (i) othervise acoruing under or pertaining to any of the foregoing
throughout the world,

“Equity Rights™ shall mean, with respect 1o any persorn, sny outstanding
sabscriptions, options, warTdnis, commitments, proomptive rights of agreements of any
kind (Including any stockholders’ or voting trust armangements) for the issuance, aale,
registratian or voung of, or outstanding securities convertible into, any addinional shares

of capital stock of any class, of partnership or other ownership interests of any type in,
such person.

“Foreinn Izsuers™ shall mean, collectively, each rubsidiary of Dehtar organized
under the laws of any jurisdiction ontside of the United States of America, directly or
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indirectly, that is the issuer of any shares of capital stock now owned or hereafter
acquired by Debtor,

“Ismiers” shall mean, collectively, each subsidiary of Debtar organized under the
lews of any jurisdiction within the United States of America, directly or indirectly, that is
the issuer of any shares of capital stock now owned or hereafter acguired by Debtar.

Intelieriual Property™ shall mean all Copyright Collateral, all Patent Collateral

and all Trademark Collateral, including without limitatian, the proprietary usscts listed on
Schedule 1, attached hereta, as they pertain to Debtar, together with (a) all inventions,
processes, production methods, proprictary information, know-how and rrade secrets; (b)
all licenses or user or other agreements gramed 10 Debtor with respect to any of the
foregoing, in cach case whether now or hereafter awned or waed, including all licenses or
other agreements with respect to the Copyright Collateral, the Patent Collateral or the
Trademprk Collsteral listed; {c) #ll information, customer lists, identification of suppliera,

. data, plans, blucprints, specifications, designs, dravwings, recarded knowledge, surveys,
engineering reperts, tost reparts, manuals, materials standards, processing standards,

e standards, catalogs, computer and autornatic machinery software and
programs; (d) all field repair data, sales data and other informaation relating to sales or
service of products now or hereafier manufactured; (¢) all accounting information and all
media in which or on which any information or knowledge or dets or records may be
recorded ar stored and all computer programs used for the compilation or printout of such
information, knowledge, records pr data; {f) all governmental approvals now held or
hereafter obtsined by Debtor in respect of any of the foregoing; and (g) all couses of
action, claims and warranties now owned or hereafier acquired by Debtor in respect of
any of the foregoing. 1t is undersiood that Intellectual Property shall include all of the
formgoing owned or acquired by Debtos on & worldwide basis.

“Patent Collsternl” shall mean al] Patents, whether now owned or hereatter
acquired by Debror. '

“Patenis™ shall mean, collectively, (z) afl patents and patent appiications, (b) all
reissues, divisions, continuations, repewals, extensions and continuations-in-part of all
patents or patent applications and () all rights, now existing or hereafter coming into
existenee, (i) to all income, royalvies, damages, and other payments (including in respect
of all past, present and future infringements) now or hereafier due or peyable under or
with respec to any of the foregoing, (i) to sue for all past, prosent and fisture
infringements with respect to any of the foregoing and (iif) otherwise aconiing under or
pertaining to sny of the foregning throughout the world, including all inventions and
improvements described or discussed in all such patents and patent applications.

“Trademark Colateral”™ shall mean al! Trademarks, whether now ovwned or
hereafter acquired by Debtor. Notwithstanding the foregoing, the Trademark Collateral
shall not include any Trademark which would be rendered invalid, abandoned, void or
uncnforceable by reason of its being included as part of the Trademark Collateral.
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“Trademarks” shall mean, collectivaly, {a) all trade namnes, trademarks and
service marks, logos, trademark and service mark registrations and applications for
trademark and service mark registrations, (b) all renewnls and extensions of any of the
foregoing and () ali rights, now existing or hereafter coming into existence, (1) to all
income, rayzlties, dumages and other paymenis (including in respect of all past, present
and future infringements) now or hereafter due or payable under or with respect to any of
the foregomg, (i) to sue for all past, present and future infringements with respect to any
of the foregoing and (fii) otherwise accruing under or pertaining to any of the foregoing
throughout the world, together, in each case, with the product fines and goodwill of the
business connected with the wuse of, or otherwise symbolized by, each such trade name,
irademark and service mark.
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SCHEDULE 1
TO EXHIBET A
TO UCC-1 FINANCING STATEMENT
Deblor: ‘ ImageWare Systems ID Group, Ine.
Secored Party: Yersens 2000, L.L.C,
The following list indicates a1l matesial patents, patent applications, trademarks,
tradenames, copyrights, etc. owned or used by the Debtor:

MDentifier.®
TMREG. ¥2,303,713
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