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RECCORDATION FORM COVER SHEET .S DEPARTMENT OF COMMERGCE

Form PFT0-1594
1.5, Patent and Trademark Office

(Rev. 10/02) TRADEMARKS ONLY

QOMB No. 0651-0027 (exp. 6/30/2003)
Tab seftings — — — 4 ' 4 4 '! '

To the Honorable Commissioner of Patents and Trademarks: Please record the attaghed ariginal documents or copy thareof,

2. Narme and addrass of receiving party(ies)

1. Name of conveying party(ies):
LF Global Holdings, LLC

Perseus 2000, L.L.C. Name:
2099 Pennsylvania Ava., NW # 800 Internal
Washington, DC 20006-1813 Address:
individual(s Association ] .
[ individuai(s) . L . _ Street Address. 12230 El Gamino Real, Suite 22
I:l General Partnership |:| Limited Partnership )
I:ICDFPnratiun-State City:_San Diego State: CA_zip: 92130
Other _LiMited Liability Company - [] inclivighsai(s) elizanship__....
D Association
Additional name(s) of conveying party(ies) attached? |:|YES No |:| General Partnership
3. Nature of conveyance: |:| Limited Partnership
I:l Assignmant D Merger I:‘ Corporation-State
Security Agresment [ ] change of Name Othar Limited Liability Corparation
If assignee is not domicilad in the United States, a demestic
I:l Other reprosantativo designation is altachead: You Na
: . (Pasigraticns must ba & saparata documan TEgm assign| t)
Execution Datel DLQ" e me i Addltional nama(s) & address{ os) attachad? Yos lﬁ Na

4. Application numbker(s) or registration number(s):
B. Trademarlk Registration No.(s) 2,359,065

A. Trademark Application No.(s)

Aditional number(s) attached [ ] Yes No

5. Name and address of party to whom sorrespondencea 6. Total number of applications ancd
concerning document should bhe mailed: registrations invalved: ...

Thomas E. Jurgensen, Esq.

Name:

7. Total fos (37 CFR341).................5 4000

D Enclosed

Aythorized to be charged to deposit account

Internal Address:

Blanchard, Krasner & French 8. Deposit account number:

Strest Address:
800 Silverado Street, Ste. 200

502235

ciy kadolla st A 792097

USE THIS SPACE

o, Signature,

6/23/03

Thomas E. Jurgansen, Esq. Reg No 24,19
ot
Mame of Person Signing Signftur \l / Pate
Total number of pagas induding eovar sPigat, atfachmani, and documant: -
Mail documents to bo recarded with rnuncnvar sheet Information ta:
Commiszionoer of Patenit & Trademarks, Box Agsjignmants
wasniagtan, LG 20441
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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, Lid.
c/0 [ronshore Corporate
P.O. Box 1234 GT

S. Church St.

Grand Cayman, Cayman

Corporation — Cayman Islands
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ASSIGNMENT

FOR VALUABLE CONSIDERATION, receipt of which is hereby acknowledﬂﬁd,
Pexseus 2000, L.I.C., a Delaware limited Liability company (*Assignor*), hereby sclls, assigns,
transfers and conveys, upon the terms and subject to the conditions set forth in that certain
Purchasze and Sale Agreement dated as of the date heroof by and between the Assignor and
Asgsignees (as defined below), to L.F. Global Holding, LLC, a California limited liability
company and Lanrus Master Fund, Ltd., a Cayman Islands corporation (collectively
“Asgignees’™), all of its right, title and interest in and to the following: (1) Senior Secured
Convertible Promissory Note in the principal emount of $2,000,000.0C executed by inagcWare
Systemns, Inc., a California corporation (*“"Company”) in favor of Assignor dated May 22, 2002;
{2) Demand Promissory Note in the principal amommt of $500,000.00 exocuted by the Company
in favor of Assignor dated as of September 23, 2002; (3) the Pledge and Security Agroement
entered into by and between Company and Assigmor dated a3 of May 22, 2002, together with any
and all collateral described therein, including without limitation, the intellectusl property set
forth on Exhibjt BKF-]1 attached hereto; and (4) the Pledge and Security Agreement enteved into
by and between ImageWare Systems ID Group, Inc, a Delaware corporation, and Assignor
dated as of May 22, 2002, together with any and all collateral describéd thevein, including
without limitation, the intellectual 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 WITNESS WHEREQF, the undersigned has cxccuted the within instrument effective
as of June 13, 2003.

ASSIGNOR.:
Perseus 2000, L.L.C.,
a Delaware limited liability company

By:
Name: fo/)i; ¢y AL Fared

TS Munagion Diieetor

48

2 W - .
On this /.9 day of ﬁ’ . 2003, before me, M, Notary Public, personally appearsd
Z_b, pecmonally known to me‘(or praved w me on the basiy of satisfactory evidense)
to be the porson whose name is subscribed 1o the within instrament and acknowledged to me that he exeouted the
sarne in his authorized capacity, and that by his signature on the instrument the person, oy the sntity wpon behalf of
which the person acted, executed the mstrument,

(Saall)

My Comiission Expires Septomber 14, 2006
u::':\bucmm arel Settings\hforhLocel SoningrTemporary tamet Filed\OLR I Assipmensat, Final DOC
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EXHIBIT A
TO UCC-1 FINANCING STATEMENT

Debror: ImageWare Systems, Ince.

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 successora and assigns, in and to
all of the following:

(a) afl equipment (including all “Equipment” 2& defined in
Section 9102(a)(33) of the Umform Commercial Code as in effect from time 1o time in
the State of California (such code, together with any ather successor or applicable
adoption of the Uniform Commereial Code in any applicable jurisdiction, the “Code™))
machinery, vehicles, fixtures, improvements, supplies, office furniture, fixed assets, ail as
now owned or hereafter acquired by Debtor or in which Debtor has or hereafter 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 (inciuding 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 hereafter acquires any interest, including but not limited to, raw materials, scrap
inventory, work in process, products, packaging materials, finished goods, all documents
of title, chatte] 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 1o as “Inventory™);

(<) all present and future accounts in which Debtar has or hereafter acquires
any interest (including all “Accounts” as defined in Section 9102(a)(2) of the Code),
contract rights (including 2!l rights to receive payments and other rights under all
equipment and cther leasing contracts) and rights to payment and rights or accounts
receivable evidencing or representing indebtedness due or to become due Debtor on
ascount of goods sold or leased or services rendered, claims, instrumenis and other
general intangibles (including tax refunds, royalties and 2!l other 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, puaranties, rernedies, security
interests and privileges pertaining therero (all of the property described in this clauss (¢)
being hercinaiter collectively referred to &5 “ Accournts™),

{(d) all investment prop ﬂmy hereafter acquired by Debtor
(including all “Investment Property’ iSection 9102(a)(49) of the Code),

LA\2S8041v] ExHIBIT By~ 1
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including, without limitation, all securities (certificated and uncertificated), securities
accounts, securities entitlements, commedity contracts and commodity accounts,
excluding any of the foregoing also excluded by the immediately following paragraph

(e);

() () all of the shares of capital stock of whatever class of the 1ssuers,
now owned or hereafier 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 class of the
Foreign Issuers, now owned or hereafter acquired by Debtor, together with in each case
the certificates representing the same (collectively, the “Pledged Stock™);

(i) all shares, securities, moneys or property representing a dividend
on, or a distribution or retum 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
jssued to the holders of, or otherwise in respect of, any of the Pledged Stock; and

i)y without affecting the abligations of Debtor under any provision
prohibiting such action under any loan document, in the cvent 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 (unless 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) above, the “Stock Collateral™);

43 all general intangibles now owned or hefeafier acquired by Debtor or in
which Diebtor has or hereafter acquires any interest (inctuding all “General Intangibles”
as 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(a)(61) of the
Code), choses in action and causes of action and all licenses and permits (to the extent the
collateral assignment of such licenses and permits 15 not prohibited by applicable law),
contract rights (including but not limited to all nghts under all Materiai Contracts as
defined herein) and all rights to receive payments and other rights under all equipment
and other leasing contracts, instruments and documents owned or used by Debtor, and
any goodwill relating thereto);

(&) al! other property owned by Debtor or in which Debtor has or hereafier
acquires any interest, wherever located, and of whatever kind or nature, tangible or
intangible, including all Intellectual Property, including, without limitation, the
proprictary assets listed on Schedule 1, attached hereto,

(h) all insurance policies of any kind maintained in effect by Debtor, now
existing or hereafter acquired, under which any of the property referred to in clauses (a)
" through (f) above is insured, including but not limited to, any proceeds payable ta Debtor
pursuant 1o such policies;

(i) all moneys, cash co
defined in Section 9102(a)(11) of

paper (including all “Chattel Paper” as
s]notes. bills of exchange, documents

=
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of title, money orders, negotiable instruments, commercial paper, and other securitics,
letters of credit (including all “{ etier-of-Credit Rights” as defined in Section 9102¢a)(51)
of the Code), supporting obligations (including all “Supporting Obligations™ a3 defined in
Section 9102(a)(77) of the Code), instruments (including all “Instruments” as define in
Section 9102{a)(47) of the Code), documents (including all “Dyocuments” as defined in
Section 9102(a)(30) of the Code), deposit accounts (ineluding all “Depasit Asoounts” as
defined in Section 9102(a)}(29) of the Code), deposits and gredits from time to time
whether or not in the possession of or under the contral of the Secured Party; and

0] any consideration received when all or any part of the property referred o
in clanses (a) through (i) above is sold, transferred, exchanged, leased, collected or
otherwise digposed of, or any value received as a consequUence of possession thereof,
including but not limited to, all products, proceeds (including all “Proceeds” as defined in
Section 9102(a)(64) of the Code), cash, negotiable instruments and other instruments for
the payment of money, chatte] paper, security agreements of other documents, insurance
proceeds or proceeds of ather proceeds now or hereafter owned hy Debtor or in which
TDebtor has an interest.

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

As used in this UCC~1 Financing Statement, the foliowing terms shall have the
following meanings:

«Copyright Collateral” shall mean all Copyrights, whether now owned or
heregfier acquired by Debtor.

“ s his” shall mean, collectively, (a) ali copyrights, copyright registrations
and applications for copyright registrations, (b) all rencwals and extensions of all
copyrights, copyright registrations and applications for copyright registration and (c) all
rights, now existing or hereafter coting into existence, (i) to all income, royalties,
damages and other payments (including in respect of all past, present o furure
infringements) now or hereafter due or payable under or with respect o any of the
foregaing, (ii) to sue for all past, present and future infringements with respect 1o any of
the foregoing and (iii) atherwise accruing under or pertaining to any of the foregoing
throughout the world.

“Equity Rights” shall mean, with respect to any persosn, any outstanding
subscriptions, options, warrants, commitments, preemptive rights or agreements of any
kind (including any stockholders’ or voting trust arrangements) for the issuance, sale,
registration or voting of, or ourstanding securities convertible into, any addinonal sharcs
of capital stock of any class, ar parinership or other ownership interests of any type in,
such person.

“Foreign Issuers™ shall m

ch subsidiary of Debtor organized
under the laws of any jurisdiction

iled States of America, directly or

LAVZ58041v] ExHIpIT BVE-A
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indirectly, that is the issuer of any shares of capitel stock now owned or hercafter
acquired by Debtor.

“1ssugrs” shall mean, collectively, each subsidiary of Debtor organized under the
laws of any jurisdiction within the United States of America, directly or indirectly, that is
the issuer of any shares of capital stock now owned oF hereafter acquired by Debtor.

“Intellecmial Property” shall mean all Copyright Coliateral, all Patent Collatcral
and ail Trademark Collatersl, together with (a) all inventions, processcs, production
methods, proprietary information, \now-how and trade secrets; (b) all licenses or user or

. other agreemems granted to Debtor with respect 10 any of the foregoing, in sach case
whether sow or hercafter owned or used, including all licenses ar other agreements with
respect to the Copyright Collateral, the Patent Collatera) or the Trademark Collateral
listed: {c) all information, eustomer lists, identification of suppliers, data, plans,
blueprints, specifications, designs, drawings, recorded knowiedge, surveys, engineering
reports, test reports, manuals, imateriale standards, processing standards, performance
standards, cetalogs, computer and automatic machinery software and programs; {d) all
ficld repair data, sales data and other information relating to sales or service of products
now or hereafter manufactured: () all ascounting 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 printout of such information,
knowledge, records or data, () all governmental approvals now held or hereafter
obtained by Debtor in respect of any of the foregoing; and (g) all causes of action, claims
and warranties now owned or hereafier acquired by Debtar in respect of any of the
foregoing. It is understood that Intellectual Property shall include alt of the foregoing
owned or acquired by Debtor on a worldwide hasis.

“Materja] Contracts” means (i) all of the Debtor's and its subsidiaries’ contracts,
agrecments, leases or other instruments to which the Debtor or any of its subsidiaries is a
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 @ year from the date
hereof, (i) all of the Deblor’s and its subsidiaries’ loans ar advances to any person or
entity, and all loan agreements, bank lines of credit agreements, indentures, morigages,
deeds of trust, pledge and security agreements, factoring agreements, conditional sales
contracts, letlers of credit or other debt imstruments to which the Debtor or any of its
subsidiaries is a party, (jii) any guarantees by the Debtor ar any of its subsidiaries, (iv) all
material operating or capital leases for equipment 10 which the Debtor or any of its
subsidiaries is a party, (v) all non-competition and simslar agreements to which the
Debtor is a party, (vi) all contracts for the employment of any officer or emplayee,

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

(viii) all consulting agreements, (i a1l distributor and sales agency agreements, (x) any
collective bargaining or union agreeme contractgor commitments, and (xi) all other
contracts filed, or required to be fileg b r bs an exhibit to the Debtor Reports
pursuant to Item 601 of Regulation 5-B p mulgdted pursuant to the Securities Act,

[
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i 1 shall mean a]l Patents, whether now owned or hereafter
acquired by Dehtor.

“Patents” shall mean, collectively, (e) all patents and patent applications, (b) all
reissues, divisions, continuations, renewals, extensions and continuations-ip-part of all
patents or patent applications and (c) all rights, now existing or hereafter coming into
existence, (1) 1o all income, royalties, dameges, and other payments (inciuding in respect
of el past, present and future infringements) now or hereafter due or payable under or
with respect o any of the foregoing, (ii) 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 worid, inciuding all inventions and
improvements Adescribed or discussed in all such patents and patent applications.

“Trademark Collateral” shall mean gl Trademarks, whether now owned or
hereafier acquired by Debtor. Notwithstanding the foregoing, the Trademark Collateral
shall not include any Trademark which would be rendered invalid, abandaned, void or
unenforceable by reason of its being included &s part of the Trademark Collateral.

“Trademarks” shall rnean, coilectively, (a) all trade names, trademarks and
service marks, logos, trademark and service mark registrations and applications far
trademark and service mark registrations, (b) all renewals and extensions of any of the
foregoing and (c) all nghts, now existing or hersafier coming into existence, (i) to all
income, royalties, damages and other payments (including in respect of all past, present
and futsre infringements) now or hereafter due or payable under or with respect to any of
the foregoing, (ii) to sue for ali past, present and future infringements with respect to any
of the foregoing and (jii) otherwise aceruing umder or pertaining to any of the foregoing
throughout the world, together, in ¢ach case, with the product lines and goodwill of the
business connected with the use of, or otherwise symbolized by, each such trade name,
trademark and service mark.

COry
pxamiT BRE -1
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SCHEDULE 1
TO EXHIBIT A
TOQ UCC-1 FINANCING STATEMENT

Debtor: ImageWare Systems, Inc.

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

The following list indicates all material patents, patent apphcations, trademarks,
tradenames, copyrights, etc. owned or used by the Debtor:

CRIMES®
™ REG. #2559,055

C.RLM.E.S.® (stylized)
TM REG, #1.992.944

CRIME CAPTURE SYSTEM®
™ REG. #2.305,346

CRIME LAB®
TM REG. #2,378,2135

.CRIME WER™
APP. #16/273,627

FACE IDE®
' TM REG. #2369,792

SUSPECT ID®
TM REG. #2,260,065

- YEHNICLE @
T™M REG, #2,219.783

CCS Capture

CCS Retrieval

Pocket CCS

U.S. PATENT NO. 5,469,536

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

COPY
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SCHEDULK 3
TO EXHIBIT A
TO UCC-1 FINANCING STATEMENT

Debtor: Image'Ware Systems, loc.

Secured Party: FPersens 2000, LL.C.

Community Trademark Registrations in Europe:

CRIM.ES.
TM REG. #8§09,970

FACEID
TM REG. #901,892

COPY

pxumir BLE- 1
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DELANARE DEFANRTNENT OF STATE
U.C,0. FILING SECTION
FILED 11:28 AN O8/28/72002
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Wahnat Creck, CA 94596-2133
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EXHIBIT A
TO UCC-1 FINANCING STATEMENT

————

* Debtor: ImageWare Sysiems ID Group, lnc

Secured Party: Persews 2000, 1.0.C.

Debtor hereby collaterally assigns, pledges and grarms a continuing and

unconditional socurity mterest to the Secured Parry, its soccezsors and assigng, in and to
all of the following:

(a} all equipment {including all “Equipment” as defined in
Section 9-102()(33) of the Uniform Commercial Code as in effect from time to time in
the State of New York (such code, together with any other successor or applicable
adoption of the Uniform Commercial Code in any applicable jurisdiction, the “Code™))
machinery, vehicies, fixtures, improvements, suppbes, office furniure, Bxed assots, all a2
now owned or hereafter acquired by Debtor or in which Debtor has or hereafter acqaires
any intg1est, and any items substituted therefor as replacements and any adiditions or
nocesmons thereto,

)  all goods (including ail “Goods™ as defined in Section 5.102(a)44) of the
Code) and zll inventory (including all “Inventory™ as defined in Section 9=102(a)(48) of
the Code) of Debtor, now owned or hereafter acquired by Debtor or in which Debror has
or hereafler acquires any interest, including but net limited to, saw matetials, serap
inventory, work in process, products, packaging materials, finished goods, all documents
of title, chattel paper and other instruments covering the game and all suhgtintions
therefor and additions thereto (all of the property described in this clause (b) being
hereinafior collestively referrcd to as “Inventory™);

'

{c) all pregent and future accounts in which Debtor has or hereaficy acquares
any interest (including all “Accounts” s defined in Section 9-102(a)(2) of the Code),
contract rights Gneluding all rights to receive payments and other rights under sl
equipment and other leasing contracts) and rights to payment and rights or 20GOUNLs
receivable evidencing or represeming indebledness due or to becoms due Debtor on
account of goods sold or leased or services readered, claims, instruments and other
general intangibles (including tax refunds, royaltiss and all other rights to the paymem of
money of every nanre and description), including but not limited to, any such right
evidenced by chatiet paper, and all liens, sequrities, guaranties, remedies, spcurity
interests and privileges pertaining thereto (all of the property deseribed in this clanse ()
being hereinafier collectively referred 1o as “Accounts');

(d) all investment property now owned or hereafier acquired by Debtor
(including all “Invcstment Property” as defined in Section 9-1 02(a}(49) of the Code),
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including, without limitation, all sccurities (cernificated and unecortificated), securities
accounts, securities entitlements, commodity contracts and commodity acconnts,
excluding any of the farcgoing also excluded by the immediately following paragraph
{e);

(c) (i) all of the shaves of capital stock of whatever class of the lssuers,
now owned or heresfier acquired by Debfor, together with in each case the eertificates
representing the same and 66 2/3% of the shares of capital stock of whatever class of the
Foreign Issuers, now owned or hercafter acquived by Debior, together with in each case
the certificates representing the same (collectively, the “Pledged Stock™);

(ii) all shares, securities, moneys or propefty representing a dividend
on, or & distribution or requrn 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 Plodged Stock
or ctharwise received in exchange for any of the Pledged Stock and afl Equity Rigits
issued to the holders of, or atherwise in respect of, any of the Pledged Stock; md

(i)  without affectipg the abligstions of Debtor ander any provision
prohibiting such action under any loan document, in the event of any consolidatian or
merger in which any Issuer is not the surviving corporatian, all shares of each class of the
capital stock of the successor corporation (unless such socessor COTporation is Debiar
jtself) formed by or resulting from such consolidation or merger (collectively, and
together with tht property described in clauses (i) and (i) above, the “Stgek Collateral”™);

(3] all general intangibles now owned or hereafter acquired by Debtor or in
which Debtor hss or heresfier acquires any imerest (including all “General Intangibles™
a3 defined in Section 9-102{(a)42) of the Code), including but not limited to, payment
intangibles (including all “Payment Intengibles” as defined n Section 5-102(aX61) of the
Code), choses in action and causes of actian and all licenses and permits (10 the: cxtent the
collateral assignment of such licenses and permits is not prohibited by applicable Law},
contract rights Gncluding but not limited to 2l rights to receive poyineats sad other rights
under all equipment ard other leasing contracts, nstruments and documents awned or
used by Debtor, and any goodwill relating there1n);

{D all other property owned by Debtor or in which Debtor has or hereafter
acquires any interest, wherever located, and of whatever kind or nahure, tangible ox
intangible, including all Tnteliectual Property;

¢h) all insurancc policies of any kind maintained in effect by Debtor, now
oxisting or hereafter acquired, under which any of the property refarred 10 in clauses (a)
through (f) above is insured, including but not timited 10, any proceeds payabie o Debtor
pursuant 1o such policies;

i} all moneys, cash collateral, chatte! paper Gacluding afl “Chattel Paper” as
defined in Section 9-102(a)(1 1) of the Code), checks, notes, hills of exchange, documents
ofitle, money orders, negotiable instruments, commercial paper, and other securitics,
tetters of credit (including all “Letter-of-Credit Rights™ as defined in
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Seation 9-102(a)}51) of the Code), supporting ahligations (including all “Supporting
Obligations™ 13 defimed in Section 9-102{a)77) of the Code), insiruments (including all
“Instruments” as define in Section 9-102(&X47) of the Code), documents Gnoluding all
“Documents” as defined in Section 9=-102{(2)(30) of the Cadée), deposit aocoums
(inciuding a1} “Deposit Accoumts™ as defined in Section 9-102(a)(29) of the Code),
deposits and eredits from time to time whether ac not in the posscssion of or under the:
conmol of the Secured Party; and

® any consideration reccived when all or sny part of the property refecred to
in clauses (a) through (i) above is sold, transforrad, exchanged, leased, collected or
otherwise disposed of, or any value reccived as a consequence of possession thereof,
including but not limited to, all products, proceeds (including all “Proceeds” as dofined in
Section 9-102(a}64) of the Code), cash, negotiable metruments and other instruments for
the payment of money, chattel paper, security agreements ar other documents, insurance
proceeds or proceeds of other procecds now ar hereafter owned bry Debtor or in which
Debtor has an interest. '

The property set forth in clauses (g) through (j) of the preceding sentence,
together with property of & similar aature which Debtor hereafter owns ot in which
Debtor hereafter acquires any interest, is refemred to hersin as the “Collateml.”

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

~Copvright Collaieral” shall meen all Copyrights, whether pow owned of
herenfior acquired by Debtor.

“Copyrights” shall mean, collectively, (2) all copyrights, copyright registrations
and applications for copyright registrations, (b} all renewals and extensions of all
copyrights, copyright registretions and applicarions for copyright registration and (c) all
rights, now existing or hereafter coming nto existence, (7) to all income, royalties,
damages and other payments (including in respect of all past, present or fure
infringements) now ar hereafter due or paysble under or with respect to any of the
foregoing, (i7) to sue for all past, present and future infringements with respect to any of
the foregoing and (3ii) otherwise accruing under or pertaining to any of the foregoing
throughout the world,

“Equity Rights" shall mean, with respect 1o any person, any outstanding
subscriptions, options, warrants, commitments, presmptive rights or agreements of any
kind (including any stockholders’ or voting rus armangements) for the jssuance, sale,
registration or voting of, or outstanding securities convertihle into, any additional shares
of capital stock of any class, or partncrship of other ownership inlerests of any 1ype in,
such person.

“ i shall mean, collectively, each subsidiary of Delntar organized
ubder the Jaws of any jurisdiction outside 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 hereafier
acquired by Debior,

“Ismyprs™ shall mean, collectively, each subsidiary of Debtor organized under the
laws of any jurisdiction within the United States of America, directly or indirectly, thet is
the issuer of any shares of capital stock now owned or hereafter acquired by Pebtar.

“Iatelitciual Property™ shall mean all Copyright Collateral, all Patant Coflateral
and all Trademark Collateral, including without himitation, the proprietary assets listed on
Schedule 1, attached hereto, as they pertain to Debtor, together with (8) all inventions,
processes, production methods, proprictary information, know-how and trade secrets, (b)
all licenses or user or other agreements granted to Debtor with respect to any of the
foregoing, in each case whether now or hersafter owned or used, including all licendes or
other agreements with respect to the Copyright Collatoral, the Patent Collateral or the
Trademark Collateral listed: (c) all information, customer lists, identification of suppliers,

. data, plans, blucprints, specifications, designs, drawings, recorded knowledge, surveys,
engincering roports, tost reports, manuale, materials standards, processing standards,
performance standards, catalogs, computer and awomatic nachinery softwars and
programs; (d) all field repair data, sales data and other information relasing to sales or
service of products now or hereafter manufactured; (8) all accounting information and all
media in which or on which any information or keowledge or data or records may be
recorded or stored and all computer programs used for the compilation or printout of auch
information, knowledge, records ot data: {f) afl governmental approvals now held or
hereafter vbtsined by Debtor in respect of any of the foregoing; and (g) all causes of
actien, claims and warranties now owned or hereafler acquired by Debtar in respect of
any of the foregoing. 1t is understood that Intellectual Property shall include all of the
foregoing owned or acquired by Debtor on a worldwide hasiz,

(1}

* shall mean all Patents, whether now owsied or hereafier
acquired by Debtor. :

“Paignts™ shall mean, collectively, () all palents and patent applications, (b) alt
reissues, divisions, continuations, renewals, cxtensions and continustions-in-part of all
patents or patent applications and (¢) all rights, now existing or horeafter coming into
existonce, (i) 1o o)l income, royalties, damages, and other payments (incleding i respect
of all past, present and future infringements) now or hereafter due or payable under or
with respect to any of the foregoing, (ii) to sue for ali past, present and fisture
infringements with respect to any of the foregoing and (iii) vtherwise accruing under or
pertaining to any of the faregoing throughout the world, incloding ail inventions and
improvements described or disgussed in all such patents and patem applications.

“Trademark Collateral” shall mean all Trademarks, whether now owned ar
hereafier acquired by Debror. Notwithstanding the forcgoing, the Trademnark Collateral
shall not inchude any Trademark which would be rendered mvalid, abandoned, void or

. uncaforceable by reason of its being included az part of the Trademark Collateral
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“Trademarks” shall mean, collectively, (a) all tradk: names, trademarks and
service marks, Iogos, rademark and service mark registrations and appiications for
tradecmark and service mark registrations, (b) all renewnls and extensions of any of the
foregning and (<) all rights, now exdsting or hereafier coming into existence, (i) to alt
income, royaltics, damsges and other payments (including in respect of all past, present
and future infringementy) now or hereafter due or payable under or with respect to any of
the foregoing, (ii) to sue for all past, present and future infringements with respect 10 say
of the foregoing and (i) otherwise acauing under or periaining to eny of the foregoing
throvghout the world, together, in sach casc, with the product lines and goodwill of the
busincss connected with the wsc of, or otherwise symbolized by, each such trade name,
trademark and service mark.
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SCHEDULE 1
TO EXHIBIT A
TO UCC-1 FINANCING STATEMENT
Debior: . TmageWare Systems ID Group, Inc.
Secured Party: Persens 2000, L1.C
The following Jist indicates all material paients, paient applications, trademarks,
rradensmes, copyrights, ete. owned or used by the Debtor

Dentifier. ®
TM REG. ¥2,303,723

inBid -
Wi O REG. #2,115455

WinBadge Aviation
WinBadge NT
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